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Pursuant to Section 607.1003 and 607.1006 of the Florida Business
Corporation Act, the Articles of Incorporation of LEF INVESTMENTS, INC., (the
“Corporation”), are hereby amended according to these Articles of Amendment:

FIRST: The name of the Corporation is L¥ Investments, Inc.

SECOND: Article ITT of the Articles of Incorporation shall be amended in
their entirety to read as follows: '

“ARTICLE III -~ CAPITAL STOCK

1. Common Stock. This Corporation is authorized to issue
100,000 shares of $1.00 par value Common Stock.

2. Preferred Stock. This Corporation is also authorized to issue
10,000,000 shares Non-Convertible Preferred Stock, par value
$1.00 per share. The Preferred Stock shall have the preferences,
limitations, and rights set forth below.

(a) Definitions.
“Act” shall mean the Securities Act of 1933, as amended.

“Tssue Date” shall mean the date on which any shares of the
Preferred Stock are first issued.

“Liquidation Price” measured per share of the Preferred
Stock as of any date shall mean $1.00 per share of Preferred
Stock (which amount shall be subject to equitable
adjustment whenever there shall occur a stock split,
combination, reclassification, or other similar event
involving the Preferred Stock) plus an amount equal to all
dividends declared but unpaid on such Preferred Stock
share, whether or not there are any unrestricted funds of the
Corporation legally available for the payment of dividends.

“Racord Date” for the dividends payable on any Dividend
Payment Date shall be the 15th day of the month
immediately preceding such Dividend Payment Date.



“Qualified Merger” shall have the meaning set forth herein.
“Reorganization” shall have the meaning set forth herein.

(b) Dividends.

(1) General. The holders of the Preferred Stock shall
be entitled to receive when and as declared by the
Board of Directors of the Corporation, out of funds
legally available therefor, non-cumulative cash
dividends payable on each share at the rate of 4% per
annum of the Liquidation Price from and including
the Issue Date through and including the date the
Liquidation Price is being determined. No dividends
shall be declared or paid on Common Stock shares
unless for the same year a dividend in the above
amount is first declared and paid on the Preferred
Stock shares. Declared dividends on the Preferred
Stock shall be payable on the next March 31, June 30,
September 30, or December 31 of the year (each a
“Dividend Payment Date”), to the holders of record of
the Preferred Stock as of the close of business on the
Record Date.

(© Payment of Dividends. All dividends paid with
respect to shares of the Preferred Stock pursuant to this
Section shall be paid pro rata to all the holders of the shares
of Preferred Stock outstanding as of the applicable Record
Date.

(d) Dividends on Capital Stock. Except as permitted
hereunder, so long as any shares of Preferred Stock remain
unpaid outstanding, the Corporation shall not declare and
pay or set aside funds for payment of any dividend or other
distribution with respect to any shares of any class of
Common Stock or any other series or class of preferred stock
junior to the Preferred Stock as to liquidation preferences or
dividend rights, unless dividends are also paid on the
Preferred Stock for the same year.

(e) Dividends in Kind. In the event the Corporation
shall make or issue, or shall fix a record date for the
determination of holders of Common Stock entitled to
receive, a dividend or other distribution with respect to
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Common Stock payable in (i) securities of the Corporation or
(ii) assets, then and in each such event the holders of
Preferred Stock shall receive, at the same time such
distribution is made with respect to Common Stock, the
number of securities or such other assets of the Corporation
that they would have received had their Preferred Stock
been converted into common stock immediately prior to the
record date for determining holders of Common Stock
entitled to receive such distribution.

() Liquidation. Dissolution or Winding Up.

(i) Treatment at Liquidation, Dissolution and Winding
Up. In the event of any liquidation, dissolution or

winding-up of the Corporation, whether voluntarily or
involuntarily, before any distribution or payment may
be made with respect to the Common Stock or any
other series or class of capital stock, holders of each
share of Preferred Stock shall be entitled to be paid
out of the assets of the Corporation available for
distribution to holders of the Corporation’s capital
stock of all classes, whether such assets are capital,
surplus, or capital earnings, an amount in cash equal
to the Liquidation Price.

After the payment of the Liquidation Price has been made in full to
the holders of the Preferred Stock or funds necessary for such
payment shall have been set aside by the Corporation in trust for
the account of holders of the Preferred Stock so as to be available
for such payments, the holders of the Preferred Stock shall be
entitled to no further participation in the distribution of the assets
of the Corporation, and the remaining assets of the Corporation
legally available for distribution to its shareholders shall be
distributed among the holders of other classes of securities of the
Corporation in accordance with their respective terms.

(i1) Treatment of Reorganizations. To the extent
permitted under applicable law, (i) any merger or

consolidation of the Corporation with or into ancther
corporation pursuant to which holders of one hundred
percent (100%) of the Corporation’s then outstanding
voting securities become holders of less than fifty
percent (50%) of the Corporation’s (or the surviving
company’s outstanding voting securities, (a “Qualified
Merger”), or (i) the sale of all or substantially all of
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the Corporation’s properties and assets to any person
or (iii) any transaction or series of related
transactions in which more than fifty percent (50%) of
the outstanding voting securities of the Corporation
are sold or assigned (any of the events described in
clauses (i), (ii) or (iii) is herein referred to as a
“Reorganization”), shall be regarded as a liguidation,
dissolution, or winding up of the affairs of the
Corporation within the meaning of this Section.

(1i1) Distributions. _in _Cash. The Liquidation
Amount shall in all events he paid in cash. Whenever
a distribution provided for in this Section is payable
in property other than cash, the value of such
distribution shall be the fair market value of such
property as determined in good faith by the
Corporation’s Board of Directors.

(2) Voting Rights. Except to the extent required by
law or otherwise provided herein, the Preferred Stock shall
have no voting rights.

(h) Redemption Right. The Corporation may, at any

time and from time to time, at the option of the Board of
Directors, redeem the whole or any part of the outstanding
Preferred Stock on any dividend payment date after the
issuance thereof, by paying $1.00 for each share thereof,
together with the sum equivalent to all declared bhut unpaid
dividends acerued thereon, upon thirty (30) days’ notice by
mail to the holders of record thereof. If less than all the
shares of Preferred Stock are to be redeemed, the shares to
be redeemed shall be selected by lot in such manner as the
Board of Directors shall determine. The holders of the
Preferred Stock may, at any time and from time to time,
cause the Corporation to redeem the whole or any part of the
outstanding Preferred Stock at g price of $1.00 for each
share thereof, together with the sum equivalent to gall
declared but unpaid dividends accrued thereon, upon fifteen
(15) days notice by mail to the Corporation.

@) No Conversion Rights. The Preferred Stock shall
not be subject to conversion into any other securities of the
Corporation.




G) Notices of Record Date. In the event of:

(i) any taking by the Corporation of a record of the
holders of any class of securities for the purpose of
determining the holders thereof who are entitled to
receive any dividend or other distribution, or any
right to subscribe for, purchase or otherwise acquire
any shares of stock of any class or any other securities
or property or to receive any other right, or

(1) any capital reorganization of the

Corporation, any reclassification or recapitalization of

the capital stock of the Corporation, any merger of the .
Corporation, or any transfer of all or substantially all

of the assets of the Corporation to any other

corporation, or any other entity or person, or

(11i) any voluntary or involuntary dissolution,
liquidation or winding up of the Corporation, then and
in each such event the Corporation shall mail or cause
to be mailed to each holder of Preferred Stock a notice
specifying (a) the date on which any such record is to
be taken for the purpose of such dividend,
distribution, or right and a description of such
dividend, distribution or right, and (b) the date on
which any such reorganization, reclassification,
recapitalization, transfer, merger, dissolution,
liquidation, or winding up is expected to become
effective. Such notice shall be mailed at least ten (10)
business days prior to the date specified in such notice
on which such action is to be taken.”

THIRD: The foregoing amendment was duly adopted by unanimous
Written Action of the sole Director and the sole Shareholder of the Corporation,
constituting a sufficient number of votes for the amendment to be approved on
August 31st, 2002.

IN WITNESS WHEREOF, the undersigned President of the Corporation has
executed this instrument this 31st day of August, 2002. '

N

Louis Frieberg, Presi(i\%nt \\




