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TRANSMITTAL LETTER
TO: Amendment Section
Divizsion of Corporations
SUBJECT: Lee's Famous Recipes, Inc.

DOCUMENT NUMBER: ___P03000102642

The ¢nclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondenice concerning this matter fo the following:

Kellis J. Varno
(Msume of Person

Law Offices of Lamar A. Coaerly, [F.&.

(Mame of Fion! Gompony)

P.0O. Box ©944
(Acdilreas)

Destin, FL 32550
{City/ State! and Zip Code)

For further information concerning this matter, pleasc call:

Eellie J. YVarno at¢ 8350 y 837-5118
{Naate gf Person) {Arce Code & Daytine Telephane Number)

Enclosed is 2 check for the following amount:

{7 $35 Filing Feo {3 543,75 Filing Fee & 3 %43,75 Filing Foe & 1 $52 50 Piling Pre
Cerlificate of Slaius Cedified Copy Cetlificate of Siatus
. (Addiligaal copy is (Aduditional Caopy
cnelosed) iz . melosed)
Mailing Addyess Sireet Addresy
Amendiment Ssction Ammendment Secion
Division of Corporations Division of Corgorations
P.0O. Box 6327 409 B, Gaines Sirest

Tallahassee, Fl. 32314 Tallahassee, FL 32399
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Articles of Amendment to GSQ': Fr O)EE? 3
Articles of Incorporation of ‘!DA

Les's Fampoug Recipeg, Inc.
{(Name of corporation as currently filed with the Florida Dept. of 1Mate}

P03000102942

{Document number of corporation, f known)

Pursuant to the pravisions of section 607.1008, Fiorida Statutcs, this Fiprida Profit Corporation
adopts the following amendment(s) to its articles of incorporation:

NEW CORPORATE NAME (if changing):

(must contain the word "eorporation,” "company,” or "incamotated” or che abbireviadon " Sorp,” "Ine.,” o "Co.™)

AMENDMENTS ADOPTED- Indicare Asticle WNumber(s) and/or Atiiele Title(s) being amended,
added or deleted: {BE SPECIFIC)

Article ITY - Sse attached aerato

{Attack additional pages if necessary)

If an amendment provides for exchange, reclassification, or canccllation of lasued shates, provisions
for implementing the amendment if not contained in the amendment iself 71t not applicabk , indicaie N/A)

{rontinucd}
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The date of each amendment(s) adoption: December 15, 2003

Effective date, if applicable:

{no maors than 20 days after amendment file dae}

Adoption of Amendmeni(s) (CHECK QNFEY

& The amendment(s) was/were approved by the sharcholders. The rvmber of vetes cast for
the armendimentis) by the shareholders wasfwers sufficient for apgroval.

1 The amendment{s) was/were approved by the shareholders throug b voting groups, The
Jollowing statensent must be separately pravided for eack voting proup entitled to vote
separately on the amendmenr{s}:

"The number of voies cast for the amendment{s) wasAvere sufficieat for
approval by R

{voting group)

O The amendment(s) wes/were adopted by the board of directors without shared older action
and shareholder action was not required.

[T The smendment(s) was/were adopted by the incorporatore without shareholder action and
sharcholder action was not required.

Signed this v of Dacember 2003

Signatare

{By a director, president or other officer - if directors or officers have 1ot baen
sefected, by an incorporator - il ig the bands of & recciver, trastee, or ¢ fher court
appointed fduciary by that fduciary)

Jeffrey D. Miller
(Typed o printed name of person signing)

President
{Title of person signing}

FILING FEE: 335
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AMENDMENT TO

ARTICLES OF INCORPORATION

or

LEE’S FAMOUS RECIPES, INC,

ARTICLE 111 — PURPOSE OF CORPORATION
PURPOSE.

The Corporation’s business and purpose shall consist solely of tte following:

{i) To operate as a2 franchisor of the “Lee’s Famous Recipe Chicken” concept (the
“Brapchise”), permitting franchisecs o sell produets and services utik zing patents, trademarks
and business methods owned by the Corporation that it licenses to franchisees, and to assist
franchisess through advertising, prorotion, and other advisory sarvices;

(i) To own or lease rea] estate () for the purpose of operz ing any stcres owited by
the Corporation and operating a Franchise and (b) through limited pmposs subsidiaries whally
owned by the Corporation for the purpose of operating any stores ownel by such hinited porpose
subsidiarics and operating a Franchise; and

(iii}  to engage in such other lawful activities permitted to cotporations ty the General
Corporation Laws of the State of Florida as are incidental, necessary or appropriate to the
foregoing.

LIMITATIONS ON AUTHORITY.

Notwithstanding any other provision of these Articles and ary provision of law that
otherwise so empowers the Corporation, and g0 long as any obligations secured by the Collateral
pursuant to that certain Security Agreement with Definitions Schedule (e “Security
Agreement”) remain oumtstanding and not paid in full, the Corporaticn shall no, without the
unanitrious consent of the Board of Directors, do any of the following:

(i) erigage in any business or activity other than those expressly set forth in
PURPOSRE;

(i}  incur any indebtedness, or assume or guarenty any indcbtedness of any other
entity, other than e Scourity Agreement and indebtedni:ss permitted thersin and
nornal trade accounts payable in the ordinary course of b isiness,
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(tii}  dissolve or liguidate, in whole ot in patt;

(iv)  consolidate or merge with or into any othet entity or convey or transfer or lease its
properly and assets substantially as ag entirety to any entiy;

(v} institute proceedings to be adjudicated bankrupt or insolvent, or consent to the
institution or bankeuptey or insolvency proceedings aguinst the Corposation, or
file a petition seeking or covsenting to reorgamization or reliuf under any
applicable federal or state law relating to bankruprcy, or eonsent te the
appointment of a receiver, liquidator, assignee, wuster, sequestrator {or other
similar official} of the Corporation or a substantial part of property of the
Corpeoration, or make any assignment for the benefit of creditors, or admit in
writing its inabihty to pay its debts generally as they become due, or {ake
corporate action in furtherance of any such action; or

{vi} amend FURPOSE, LIVOITATIONS ON AUTHORITY and
SEPARATENESS/OPERATIONS MATTERS.

8o long as any obligation secured by the Securify Agreement remains utstanding and not paid
in full, the Corporation shall have no authority to take any action in iterns {1} through {iv) and
{vi) above without the prior writtcn consent of the halder of the Security Agreement.

: SEPARATENESS/OPERATIONS MATTER!.

The Corporation shall:

{a) maintain books and records and bank accounts separate from those of any other
person;

(1)  meintain its asscts in such a manner that it is not costly or difficult to segrepate,
identify or ascertain such assets;

(¢}  bold regular Board of Dircctor and stockholder imeetings, as appropriate, to
conduct the business of the Corporation, and obseive all other corporate
formalities;

(@) hold itself out to creditors and the public as a legal ennty seperate and distinct
fromt any other cntity;

{2} prepare its own financtal statements, separate from any of ier entity;

(H) prepare scparate tax retumns, or if part of a consolidatei group, then it will be
shown as & seperate member of such group;

(g}  allocate and charpge fairly and reasonably any commor employee or overhead
shared with affiliates;
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(b}

{1)

{
(k)
M
(m)

(m)

8588375187 ' ' PAGE  97/87

transact all business with affiliates on an arm’s-lengis basis and pursuant o
eoforceable agreements;

conduct business in ifs own name, and use sepavate stationery, invoices and
checks;

not commingle its assets or funds with those of any other person;
not assumne, guarantes or pay the debts or obligations of any other person;
correct any kaown misunderstanding as o its separate identity;

not perrait any affiliate to guarantee or pay its obliga ions (other than limited
guarantees set forth in the Seourity Agresment or related locuroents), and

not make loans or advances to any other person.



