P15 000033934

(Requestor's Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[]rckup [ war [] maw

(Business Entity Name}

{Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

AR

700352448577

[3Y 5o

D CUSHING



COVER LETTER

TO: Amendment Section ' *
Division of Corporutions .

X . . IR12 Brewing Company, lne.
NAME OF CORPORATION: cwing Lompany. fne

T g L. PL300003R934
DOCUMENT NUMBER:

The enclosed Articles eof Amendment and fee are subnutted tor filing.

Please return all correspondence concerning this matter to the following:

Thomas Scozzafava

Niame of Contact Person

IS12 Brewing Company, Inc.

Firm/ Company
PO BBox 6192

Address
Watertown. NY 13601

City/ Staie and Zip Code

tom@s 181 2ale.com

'

-matl address: (10 be used for future annual report notification)

For turther information concerning this matter, please call:

Thomas Scozzatava 3l
at {

N

T71-3034
)

Name of Contact Person

Arei Code & Daviime Telephone Number

Enclosed is i check for the following amount made pavable 1o the Florida Department of State:

(833 Filing Fee L]S43.75 Filing Fee & ®843.75 Filing Fee &
Cenihicate of Status Ceritfied Copy
(Additional copy is
enclused)

Mailing Address
Amendment Section
Division of Corporations

852,50 Filing Fee
Certificate of Status

Certitied Copy
(Additional Copy
is enclosed)

Street Address
Amendment Section
Division of Corporations

P.0O. Boux 6327 The Centre of Tallahassee

Tallahassee, FIL 32314

~

2415 N, Monroe Street. Suite 8 1H)
Talludun

see. FLL 32303

(X"



Articles of Amendment wn i

to N
. . 5
Articles of Incorporation -
of ".;:‘-J o~
1512 Brewing Company. Ine. A .
{(Name of Corporation as currently filed with the Florida Dept. of State) ../es .
7

PEAODON IR0 s

{Decument Number of Corporation (i known} /\:J

Pursuant to the provisions ot scetion 607, 1006, Florida Statutes, this Florida Profit Corporation adopts the following imendiment(s) 1o
its Anticles of [ncorporution:

A. I amending name, enter the new name of the corporation:

The new

name must be distinguishable and comain the word “corporation,” “company, " or “incorporated " oe the ahbreviation “Corp. .7
“tac, " or Col 7 oor the designation "Corp,” “ne,” o "Co” A professional corporation name must contain the word

“ehartered, " “professional association.” or the abbreviation "P.AT

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRISS )

C. Enter new mailing address, if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

N, I amending the registered agent and/or repistered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Nume of New Registered Agent

tltoridu strect addriosss

New Registered Office Addrexs: . Florida
(i t7ip Code)

New Registered Avent’s Signature, if changing Repistered Agent:
Fherehy accept the appointment as vegistered agent. Fam familior with and accep the obligations of the position.

Stonatre of New Registered Avent, if changing
& ! k X ! Lih

Check il applicable
O The amendmentds) isfare being Hiled purstant o s, 607.0120{1 1) i¢). F.5.



If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and tide, name, and
address of each Officer and/or Director being added:

tAttach additional sheets, if necessaryy

Ploase nate the afficer/divector tide by the fiese letier of the afiice tide:

P o= Presideni: V= Viee President: 1= Treasurer: §= Seeretarv: D= Direcior: TR= Trustec: C = Chairman or Clerk; CEQ = Chicf
Executive Officer; CFO = Chicf Financied Officer. I an officer/director holds more than owe tiile, list the fivst fetter of cach otfice held.
President. Treasurer, Divector would be PTD,

Changes showld be noted in the following manner. Curvently fohn Doe is listed as the PST and Mike Jones is listed as the V. There s
a change, Mike Jones leaves the corporation, Saliv Smith is numed the Vand 8. These showld be noted as John Doc, PT as o Changee,
Mike Jones. Voas Remaove, und Safly Smith, SV as an Add.

Example:
X Change il John Do
X Remove vV Mike Jones
X Add 5V Sally Smith
Type of Action Title Naime Addiess

{Check Oneyr

1) Change

A

Remowve

ey Change

Add

Remaove

3y Change
_Add

Remove

4y Change
Add

Remove

3) Change

Add

Remove

) Change

Add

Remove




.

E. If amending or adding additional Articles, enter change(s) here:
(Attach edditional shevs, If necessaryy. (Be spectfic)

"Article IV Shares” shall read

“The Company has 20.005,000.000 shares of capital stock authorized, consisting of:

20,000.000.000 shares of Conunon Stock. par value $0.0001:

1.060,000 shares of Series A Preferred Stock, par value $1L0001;

LOOOKIO shares of Series B Preferred Stock. par value 50,0001

[.000,000 shares of Series C Preferred Stock. par value S0.0001;

000000 shares of Series 12 Preterred Stock. pur vidue 30,0001

FOGUO0 shaves ot Series E Preferred Stock. par value $0.0007:

and 900,000 shares of undesignated Preferred Stock, par value $0L0001"

(Series E Preferred Stock Certificate of Designation attuched hereto)

F. If an amendment provides for an exchange, reclassification, or cancellation ol issucd shares,
1 H
provisions for implementing the amendment if not contained in the amendment itself:
(i ot applicable, ndicate NA)




December 31, 2019
. The date of cach amendment(s) adoption:

. 1t other than the
date this decument was signed.

Efiective date if applicable;

o more than 90 davs afier amendment fite darey

Note: 11 the date inserted in this bluck does not meet the applicable stautory filing requirements. this date will not be fisted as the
document’s citfeetive date on the Department of Siate’s records,

Adoption of Amendment(s) (CHECK ONI)

0 The amendment(sy was/were udopted by the incorporiators. or bourd of divectors without sharcholder action and sharchoider
action wits noi required,

The amendment! £) wasfwere adopted by the shureholders, The number ol votes cast for the amendment(s)
by the sharchelders wasfwere sufficient for approval.

O The amendment(s) was/were approved by the sharcholders theough voting groups, The fellowing statement

must he separately provided for cach voting group entitled 1o vote separately on the amendnentis);
“The number of votes cast for the amendment(s) was/were sufticient for approval

by

fvoring grou)

December 31, 2009
Dased

<=
Signature 7-—-——' 4/- ‘S:‘???/

7 ; e - —

{8y a director, president or viher officer - if directors or officers have not been
selected, by an incorporator — if in the hands of 2 receiver, trustee. or other court
appainted fiductary by that fiduciary)

Thomas W, Scozzafiava

(Typed or prinked name of person signing)

Chatrman and Chiet Executive Officer

(Fitke of person signing}



CERTHICATE OF NDESIGNATION
SERIES ECONVERTIBLE PREFERRED STOCK
(5.0001 Par Value)
al

1812 BREWING COMPANY.INC.

Pursuant to General Corporation Law

[812 Brewing Company. Ine.. a corporaiion organized and existing under the law of the State ol Florida
(the "Corporation”). in accordance with the provisions of General Corporation Law. DOES HERERY
CERTIFY as [ollows:

That pursuant to the authority conferred upon the Board ol Dirceetors by the Centificate of Incorporation of
the Corporation. as amended ("Certificate of Incorporation™). the Board of Directors ot the Corporation
by resolution adopted by written consent in licu of meeting dated December 310 2019, adopted the
following resolution creating a series of 100L000 shares of Preferred Stock. $.0001 par value per share,
designated as Series 12 Convertible Preferred Stock:

Section 1. Designation and Amount. The shares of such series shall be designated as "Series B
Convertible Preferred Stock™ and the number of shares constituting such series shall be 100.000. Such
number of shares may be increased or deereased by resolution of the Board of Directors: provided.
however, that no decrease shall reduce the number of shares ot Series 12 Copvertible Preferred Stock 1oa
number less than the number of shares 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
seeurities issued by the Corporation convertible inte Series E Convertible Preferred Stock.

Section 2. Voting, The holders of the Series 1D Preferred Stock shall have the following voting rights:
Fach share of Series £ Preferred Stoek shall entitie the holder thereof, on all maters submitted to a vote
of the stockholders of the Corporation. to that number of votes as shall be equal to the aggregaie number
ol shares of Comumon Stock inte which such holder™s shares of Series 12 Preferred Stock are convertible
on the record date tor the stockholder action.

Scction 3. Dividends. I the event that the Corporation’s Board of Directors declares o dividend pavable
1o holders of any class of stock. cach holder of shares ot Series E Preferred Stock shall be eatitled 1o
receive a dividend equal in amount and kind to that pavable to the holder of the number of shares of the
Corporation’s Common Stock into which that holder’s Series [£ Preferred Stock could be converted on the
record date for the dividend.

Section 4. Liguidation.  Upon the Hquidation. dissolation and winding up of” the Corporation, the
holders of the Series B Preferred Stock shall be entitled 1o receive in cash out of the assets of the
Corporation. whether trom capital or from carnings available for distribution to its stockholders, belore
anv amount shall be paid to the holders of Common Stock but after pavment of distributions pavable 1o
the holders of the Series A Preterred Stock. the sum of one tenth of One Cent ($0.001) per share. after
which the holders of Series [T Prefereed Stock shall share an the distribution with the holders of the
Common Stack on a pari passu basis, except that in determining the appropriate distribution of available



cash among the sharcholders, cach share of Series E Preferred Stock shall be deemed 10 have been
converted into the number of shares of the Corporation’s Common Stock into which that holder’s Series
E Preferred Stock could be converted on the record date for the distribution.

Section 5. Conversion, Subject to and in compliance with the provisions of this Scetion 3, any shares of
Series B Preferred Stock may. at any time. at the option of the holder thereof, be converted into fully paid
and non-assessable shares of Common Stocek (a “Conversion™). The number of shares of Commuon Stock
to which a holder of Series I Preterred Stock shall be entitled apon the Conversion shall equal the sum of
{(a1) the product obtamed by (A} multiplving the nuwmber of Fullv-Thluted Common Shares by four (4).
then (B) multiplving the result by a fraction. the numerator of which will be the number ol shares off
Series 12 Preferred Stock being converted and the denominator of which will be the number ot issued and
outstanding shares of’ Series [2 Preferred Stock. less (b} the number of shares of Common Stock
beneficially owied by the holder prior to the Conversion. - including Common Sitock issuable on
conversion of any convertible seeuritics beneficially: owned by the holder. The term “Fullv-Diluted
Comman Shares™ means the sum of the outstanding Common Stack plus all shares of Commaon Stock that
would be outstanding if all securities that could be converted into Common Stock without additional
consideration were converted on the Conversion Date, but shall not include Common Stock issuable on
conversion ol the Series E Preferred Stock.

{1} Conversion Notice. The holder ol a share of Series I Preferred Stock {7 Holder™) may
exercise its conversion right by giving a written conversion notice (the “Conversion Notice™) (A)
by facsimile to the Corporation confirmed by a telephone call or (13) by overnight delivery
service, with a copy by facsimile to the Corporation’s transfer agent for its Common Stock. as
designated by the Corporation from time to time {the “Transfer Agent”™) and to its counsel. as
designated by the Corporation from time to tme. I such conversion will result in the conversion
of all of the Holder's Series I Preterred Stock. the Holder shall also surrender the certificate for
its Series B Preferred Stock 1o the Corporation at its principal oflice (or such other office or
agency of the Corporation which it mayv designate by notice in writing to the FHolder) at any time
during its usual business hours on the date set forth 1o the Conversion Notice,

(i) Issuance of Certificates: Time Conversion Effected.

AL Promptlv, but in ne event mare than three (3) “Trading Davs.” (defined herein as o
day on which the New York Stock Exchange is open for the trading of securities) after the receipt
of the Converston Natice referred 1o in Subsection 3 (1) and surrender of the Series B Preterred
Stoek certificate (it required). the Corporanion shall issue and deliver, or the Corporation shall
cause 1o be isseed and delivered to the Holder, registered in such name or names as the Holder
may dircct. a certificate or certiftcates lor the number of whole shares of Commaon Stock into
which the Series E Preferred Stock has been converted. I the alternative, if the Corporation’s
Transfoer Agent is a participant in the electronie hook transfer program. the Transter Agent shall
credit such aggregate munber ot shares of Common Stock to which the Holder shall be entitled 1o
the Holder's or its designee'’s balance account with The Depository Trust Corporation. Such
Conversion shall be deemed to haive been eitected. and the “Conversion Date™ shall be deemed to
have vecurred, on the date on which such Conversion Notice shall have been received by the
Corporation and at the time specified stated in such Conversion Notice. which must be during the
calendar day of such notice. The rights of the Holder of the Series 1 Preferred Stock shall cease,
and the person or persons in whose nante or names any certificate or certnificates for shares of
Common Stock shall be issuable upon sueh Conversion shall be decmed 10 have become the



holder or holders of record of the shares represented thereby. on the Conversion Date. [ssuance
of shares of Common Stoek issuable upon conversion that are requested to be registered ina
name other than that of the registered Holder shall be subject to comphiance with all applicable
federal and state securities laws.

B. The Corporation understands that a delay in the issuance of the shares of Common
Stock bevond three (3) Trading Davs after the Conversion Date could result in cconomic loss (o
the Holder of the Scries E Preferred Stock. As compensation to the Holder tor such loss, the
Corporation agrees to pay the Holder™s actual losses vecasioned by any “buy-in™ of Common
Stock necessitated by such late delivery. Furthermore, in addition to any other remedics that may
be available to the Holder, if the Corporation fails for any reason 1o eftect delivery of such shares
of Common Stock within five (3) Trading Davs alter the Conversion Date. the Holder will be
entitled o revoke the relevant Conversion Notice by delivering a notiee o such effect o the
Corporaton. Upon delivery of such notice of revocation. the Corporation and the Tolder shall
cach be restored 1o their respective positions immediately prior 1o delivery ol such Conversion
Notice, except that the Holder shall retain the right 1o receive the actual cost of any “buv-in.”

{iil) Fractional Shares. The Corporation shall nol. nor shall it cause the Transfer Agent
to, issue any iraction of a share of Common Stock upon any Conversion. All shares of Common
Stock (including fractions thereof) issuable upon a Conversion of shares of Series B Preferred
Stock by the Holder shall be ageregated tor purposes of determining whether the Conversion
would result in the issvance of a {raction ol a share of Common Stock. 1 after such aggreganion.
the issuance would result in the issuance of a fraction of a share of Common Stock. the
Corporation shall round. or cause the Transter Agent to round. such fraction of a share of
Common Stock up to the nearest whole share.

(iv) Reorganization, Reclassification, Consolidation, Merger or Sale.  Any
recapitalization. reorganization. reclassification, consolidation. merger. sale of alt or substantally
all of the Corporation’s assets or other transaction which is effected in such a way that holders of
Common Stock are entitled 10 receive (either directly or upon subsequent liquidation) stock,
securities or assets with respect to or in exchange for Common Stock is referred 1o herein as an
"Organic Change.”  Prior 1o the consummation of any Organic Change. the Corporation will
make appropriate provision (in form and substance reasomably sanstactory w the Holder) w
insure that the Falder will thereafier have the right 1o acquire and receive tn licu of or in addition
10 (as the case may hed the shares of Common Stoek otherwise acquirable and receivable upon the
conversion ol its Series I Preferred S1ock. such shares of stock. securities or assets as would have
been issucd or pavable in such Organic Change with respect te or in exchange for the number of
shares o Common Stoek thar would have been acquirable and recervable had this Series |
Preferred Stock been converted into shares of Commaon Stock nnmediately prior to such Organie
Change (without taking nto account iy limitations or restrictions on the tming of conversions).
In anv such case. the Corporation will make appropriate provision {in torm and substance
reasonably satistactory to the Holder) with respeet 1o the Flolder™s rights and interesis to insure
that the provisions ot this Scetion 3 (iv) will thereafter be applicable to the Series 12 Preferred
Stock. The Corporation will not effect any such consolidation. merger or sale, unless prior to the
consummation thereof, the successor entity (if vther than the Corporation) resulting from
consolidation or merger or the entity purchasing such assets assumes. by written mstrument (in
form and substance reasonably satisfactory to the holders of a more than sixty-six and two-thirds
percent (66-2/3%) of Series I Preferred Stock then omstanding), the obligation 10 deliver to cach
halder of Series E Preferred Stock such shares of stock. seeurities or agsets as, in accordance with

‘e



the foregoing provisions, such holder may be entitled to acquire.

Scection 6. Vaole to Change the Terms of or Issue Series 12 Preferred Stock,  The atfirmative vote at a
mueceting duly called tor such purpose. or the written consent without a meeting. of the holders of not fess
than sixtv-six and two-thirds percent (66 2/3%) of the then outstanding shares of Scries I Preferred Swock
shall be required for (i) any ¢hange to the Corporation’s Certificate of Incorporation that would amend.
alter. change or repeal any of the preferences. limitations or relative rights of the Series E Preferred Stock.
or (i) any issuance of additional shares of Series £ Preferred Stock.

Section 7. Notices, In case at any time:

(i) the Corporation shall declare any dividend upon its Conmon Stock pavable in cash
or stock or make any other pro rata distribution 1o the holders of its Common Stock: or

(11} the Corporation shall offer tor subscription pro rata o the holders of its Common
Stock any additional shares of stoek ol any class or other nights: or

{114} there shall be any Oreanic Change:

then. in any one or more of such cases. the Corporation shall give, by first class mail, postage prepaid. or
by tacsimile or by recognized overmight delivery service 1o non-U.S. residents, addressed 1o the
Registered Holders of the Series E Preferred Stock at the address of each such Holder as shown on the
books of the Corporation. (1) at Teast twenty (20) Trading Days™ prior written notice of the date on which
the books ol the Corporation shall close or o record shall be wken for such dividend. distribution or
subscription rights or fur determining rights to vote in respect ol any such Organic Change and iy in the
case of any such Organic Change. at teast twenty (20} Trading Days” prior written notice of the date when
the same shall take place. Such notice in accordance with the foregoing clause (1) shall also specify.
the case of any such dividend. distribution or subscription rights, the date on which the holders of
Common Stock shall be entitled thereto. and such notice i accordance with clause (1) shall also specity
the date on which the holders of Commaon Stock shall be entitled to exchange thetr Commuon Stock for
securities or vther property defiverable upon such Organie Change.

Section 8. Regord Owner. The Corporation may deem the person in whose name shares of” Sertes B
Preferred Stock shall be registered upon the registry books of the Corporation 1o be. and may treat him as,
the absolute owner of the Series B Preferred Stock for the purposes of conversion or redemption and tor
all other purposes. and the Corporation shall not be aftected by any notice to the contrary. - All such
pavments and such conversion shali be valid and eftective to satisty and discharge the liabilities arising
hercunder to the extent of the sum or sums so paid or the conversion so made.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Designation o be signed by s
duty authorized officer this 3 1st day of December. 2019,

1812 BREWING COMPANY. INC.

Lop) Soi

omias W Scozzatava
Chief Executive Otticer




Exhibit A
NOTICE OF CONVERSION

Reference 1s made o the Certtficate of Designation of SERIES E - CONVERTIBLE
PREFERRED STOCK dated .. {the "Certificate of Designation”), of 1812
BREWING COMPANY. INC.. a Florida corporation (the "Corporaton™).  In accordance with
and pursuant to the Certtficate of Designation. the undersigned hereby clects to convert the
number of shares of Sceries D Convertible Preterred Stock, par value $0.0001 per share (the
"Preferred Shares™) indicated below into shares of Common Stock. par value $0.0001 per share
(the "Common Stock”™). of the Company. by tendering the stock certificate(s) representing the
Preterred Shares specitied below as of the date specilied below.,

Date of Conversion:

Number of Preterred Shares 1o be converted:

Please confirm the following information:

Number o shares of Common Stock to be issued:

Please issue the Common Stock into which the Preferred Shares are being converted in the
following name and to the following address:

[ssue (o

Address:

Facsimtle Number:

Authorization;

13v:

Tide:

N



