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~ AMERICAN LENDING & ACQUISITION GROUP, INC.

THE UNDERSIGNED, being the president of AMERICAN LENDING &
ACQUISITION GROUP, INC. does hereby amend the Articles of Incorporation of the
Company as follows; -

DESIGNATION OF PREFERRED SHARES

Emllic Royo certifies that he is the President of American Lending & Acquisition
Group, Inc. a Florida corporation (herelnafter refarred to as the "Corporation” or the
"Company™), that, pursuant to the Articles of Incorporation, as amended and restated, and
Section 607.0802 of the Florida Business Corporation Act, the Board of Directors of the
Corporation duly adopted the following Designation of Sarles A Convertible Preferred Stock
on July 13, 1998, and that sharsholder action was not required.

SERIES A CONVERTIBLE PREFERRED STOCK

grie hie Preferre ._There is hereby created
@ series of preferred stock consisting of 500,000 shares and designated as the Series A
Convertible Preferred Stock, $1.00 par value, having the voting powers, preferences,
relative, participating, limitations, qualifications optional and other special rights and the
qualifications, limitations and restrictions thereof that are set forth below.

2. Dividend Provisions. While outstending and prior to Conversion or
redemption, the Series A Convertible Preferred Stock shall pay a quarterly dividend of 10%
in cash or 2,500 shares of the Company’s Common Stock.

; 3. Voting Provisiong. Except as otherwise expressly provided or required by
law, each share of Serles A Preferred Stock shall be entitled to 30 votes per share.

4. . Liguidation Provisions. inthe event of any liquldation, dissolution or winding
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up of the Corporation, whether voluntary or involuntary, the Serles A Convertible Preferred
Stock shall be entitied to recelve an amount equal to $1.00 per share. After the full
preferential liquidation amount has been paid to, or determined and set apart for the Series
anniversary of the issuance of the Series A Convertible Preferred Stock, the Holder may
demand that the Company redeem for cash, any non-converted Shares at par. A
Convertible Preferred Stock and all other serles of Preferred Stock hereafter authorized
and lasued, if any, the remaining assets of the Corporation available for distribution to
shareholders shall be distributed ratably to the holders of the common stock. In the event
the assets of the Corporation avallable for distribution to its shareholders are insufficient
to pay the full preferential liquidation amount per share required to be paid the
Corporation's Series A Convertible Preferred Stock, the entire amount of assets of the
Corporation available for distribution to shareholdérs shall be paid up to their respective
full liquidation amounts first to the Series A Convertible Preferred Stock, then to any other
serles of Preferred Stock hereafter authorized and issued, all of which amounts shall be
distributed ratably among holders of each such series of Preferred Stock, and the common
stock shall receive nothing. A reorganization or any other consolidation or merger of the
Corporation with or into any other corporation, or any other sale of all or substantially all
of the assets of the Corporation, shall not be deemed to be a liquidation, dissolution or
winding up of the Corporation within the meaning of this Section 4, and the Serles A
Convertible Preferred Stock shall be entitled only to (i) the right provided in any agreement
or plan governing the reorganization or other consolidation, merger or sale of assets
transaction, (i) the rights contained in the Florida Business Corporation Act and (iii) the
rights contained in other Sections hersof.

5. Converslon Provislons. The holders of shares of Series A Convertible
Preferred Stock shall have conversion rights as follows (the "Conversion Rights"):

(a) i nvert - i . _Each flve shares of Serles A
Convertible Preferred Stock (the "Preferred Shares") shall be convertible, at the
option of ite holder, at any time, into one share of common stock of the Company
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(the "Common Stock”).

(b)  No fractional shares of Common Stock shall be issued upon conversion of
the Preferred Shares. ’ _ o

(c)  In order to convert the Preferred Shares into shares of Common Sfock, the
holder of the Preferred Shares shall: (i) complete, execute and deliver to the
Corporation the conversion certlificate set forth in Section 5 (f) hereto (the "Notice
of Conversion"); and (ii) surrender the certificate or certificates representing the
Preferred Shares being converted (the "Converted Certificate") to the Corporation.
The Notice of Conversion shall be effective and In full force and effect upon delivery
to the Corporation. Provided that a copy of the Notice of Conversion is delivered to
the Corporation on such date by facsimile transmission or otherwise, and provided .
that the original Notice of Conversion and the Converted Certificate are delivered
to the Corporation within five (5) business days thereafter at the Corporation’s
principal place of business which is presently at 11400 Kendall Drive, Suite 205,
Milami, FL 33178, the date on which notice of conversion is given (the "Conversion
Date") shall be deemed to be the date set forth therefor in the Notice of Conversion;
and the person or parsons entitled to receive the shares of Common Stock issuable
upon conversion shall be treated for all purposes as the record holder or holders of
such shares of Common Stock as of the Conversion Date. If the original Notice of
Conversion and the Converted Certificate are not delivered to the Corporation within
five (5) business days following the Conversion Date, the Notice of Conversion shall
become null and vold as if it were never given and the Corporation shall, within two
(2) business days thereatter, return to the holder by overnight courier any Converted
Certificate that may have been submitted in connection with any such conversion.

(d)  Upon receipt of a Notice of Conversion, the Corporation shall absolutely and
unconditionally be obligated to cause a certlficate or certificates representing the
number of shares of Common Stock to which a converting holder of Preferred
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Shares shall be entitled as provided herein, which shares shall constitute fully paid
and nonassessable shares of Common Stock to be issued to, delivered by overnight
courier to, and received by such holder by the seventh (7th) calendar déy following
the Conversion Date unless the Company has duly redesemed the Preferred Shares
which are the subject of the Notice of Conversion in accordance with Section 3
hereof. Such delivery shall be made at such address as such holder may designate
therefor in its Notice of Conversion or in its written instructions submitted together
therewith.

(8)  The Notice of Converslon shall be In substantially the following form:

“The undersigned holder ( the "Holder") ig surrendering to American
Lending & Acquisition Group, Inc., a Florlda corporation (the "Company™),
one or more certificates representing shares of Series A Convertible
Preferred Stock of the Company (the "Preferred Stock”) in connection with
the converslon of all or a portion of the Preferred Stock Into shares of
Common Stock, no par value per share, of the Company (the "Common
Stock™) as set forth below.

1. The Holder understands that the Preferred Stock were lssued by the
Company pursuant to the exemption from registration under the United
States Securitles Act of 1933, as amended (the "Securities Act™).

2, The Holder represents and warrants that all offers and sales of the
Common Stock issued to the Holder upon such conversion of the Praferred
Stock shall be made (a) pursuant to an effective registration statement under
the Securltles Act, (In which case a prospectus has been delivered to the

purchaser) (b) in compliance with Rule 144, or (¢) pursuant to some other
exemption from registration.




Number of Shares of Preferred Stock being converted:
Number of Shares of Common Stock Issuable:

Conversion Date:

Delivery Instructions for certificates of Common Stock and for new
certificates representing any remalning shares of Preferred Stock:

NAME OF HOLDER:

(Signature of Holder)




. Ifthe Common Stock Issuable
on conversion of the Series A Convertlble Preferred Stock shall be changed into the same
or a different number of shares of any other class or classes of stock, whether by capital
reorganization, reclassification, reverse stock split or forward stock split or stock dividend
or otherwise (other than a subdivision or combination of shares provided for above), the
holders of the Series A Convartible Preferred Stock shall, upon its conversion, be entitled
to receive, in lieu of the Common Stock which the holders would have become entitled to
receive but for such change, a number of shares of such other class or classes of stock
that would have been subject to receipt by the holders If they had exercised their rights of
conversion of the Serles A Convertible Preferred Stock immediately before that change.

) Asgets. If at any time
there shall be a capital reorgamza’aon of the Corporatlon s common stock (other than a
subdivision, combination, reclassification or exchange of shares provided for elsewhere in
this Section (5) or merger of the Corporation into another corporatlon, or the sale of the
Corporation's properties and assets as, or substantially as, an entirety to any other person,
then, as a part of such reorganization, merger or sale, lawful provislon shall be made so
that the holders of the Series A Convertible Preferred Stock shall thereafter be entitled to
receive upon conversion of the Serles A Convertible Preferred Stock, the number of shares
of stock or other securities or property of the Corporation, or of the successor corporation
resuiting from such merger, to which holders of the Common Stock deliverable upon
conversion of the Series A Convertible Preferred Stock would have been entitled on such
capital reorganization, merger or sale if the Series A Convertible Prefarred Stock had been
converted immediately before that capital reorganization, merger or sale to the end that the
provisions of this paragraph (b)(2) (Including adjustment of the Conversion Rate then in
effect and number of shares purchasable upon conversion of the Serles A Convertible
Preferrad Stock) shall be applicable after that event as nearly equivalently as may be prac-
ticable. R
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(¢) NoImpalrment. The Corporation wlill not, by amendment of its Articles of
Incorporation or through any reorganization, recapitalization, transfer of assets,
raerger, dissolution, or any other voluntary action, avoid‘or seek to avoid the
obgervance or performance of any of the terms to be .observed or performed
hereunder by the Corporation, but will at all times in goad faith assist in the canying
out of all the provision of this Section 8 and in the taking of all such action as may
be necessary or appropriate In order to protect the Converslon Rights of the holders
of the Series A Convertible Preferred Stock against impairment.

(d) Certificate as to Adjustments. Upon the occumrence of each adjustment or
readjustment of the Conversion Rate for any shares of Series A Convertible
Preferred Stock, the Corporation at its expense shall promptly compute such adjust-
ment or readjustment in accordance with the terme hereof and prepare and fumish
to each holder of Series A Convertible Preferred Stock effected thereby a certlficate
setting forth such adjustment or readjustment and showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall, upon the
written request at any time of any holder of Serles A Convertible Preferred Stock,
furnish or cause to be furmnished to such holder a like certificate setting forth (i) such
adjustments and readjustments.

(6) Notices of Racord Pate. Inthe event of the establishment 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 (other than a cash
dividend) or other distribution, the Corporation shall mail to each holder of Series
A Preferred Stock at least twenty (20) days prior to the date specified therein, a
notice specifying the dats on which any such record Is to be taken for the purpose
of such dividend or distribution and the amount and character of such dividend or
distribution.




® tion of St Upon C . The Corporation shall at

all times reserve and keep available out of its authorized but unlssued shares of
Common Stock solely for the purpose of effacting the conversion of the shares of

“the Serles A Convertible frefg:rrgd Stoek Into shares of Common Stock sufficient,
to effect the conversion of all then outstanding shares of the Serles A Preferred
Stock.

(9) Notices. Any notices required by the provisions hereof to be given to the

holders of shares of Series A Convertible Preferred Stock shall be deemed given

if deposited in the United States mail, postage prepaid and return receipt requested,
and addressed 1o each holder of record at its address appearing on the books of the

Corporation or to such other address of such holder or its representative as such

holder may direct. :

8. Redemptian Provisions. At the option of the Holder, at any time following
the Issuance of the Serles A Convertible Preferred Stock, the Holder may demand that the
Company redeem for cash, any non-converted Shares at par. Unless the Holder alects to
convert his Shares into shares of common stock of the Common, as provided above, on
the fifth anniversary following the lssuance of the Series A Convertible Preferred Stock, the
Company shall redeem for cash, any non-converted Shares at par. Upon receipt of a
notice of redemption from the Holder, the Company shall redeem the non-converted
Shares within 10 days.

I hersby certify that the following was unanimously adopted by the Board of
Directors of the company on July 13, 1698.

IN WITNESS WHEREOF, ‘I have hereunto subscribed to and executed this
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Amendment to Articles of Incorporation this on July 13, 1998.

Emilio Royo, P %

State of Florida

County of Miami-Dade - : - _
The foregoing instrument was acknowledged before me this 13" day of July, 1998

by Emilic Royo who is personally known to me, or who has produced as

Identification.

#oLn, Boatrt2 G Havia
K2 #My Gommisaion CC863888
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Notary Public

My commigslon expires:




