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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State
September 18, 1998

CARIEBEAN CIGAR COMPANY
6265 S® EIGHTH STREET
MIAMT, FI. 33144

SUBIFECT: CARTBBEAN CIGAR CCMPANY
REF: P95000068303

Fe received your electronically transmitted document. However, the
document has not been filed. DPlease make the following corrections and
refax the complete document, including the electronic filing cover cheet.

If an amendment was adopted by the inceorporators or board of directors
without shareholder ackion, a stabtement to that effect and that
shareholder action was not required mmst be contained in the document.

Please return your document, along with a copy of this letier, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call {850} 487-6906.

Darlena Comnnell FAX Aud. #: H9800G017473
Corporate Specialist = . . Letter Number: 998700047406
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ARTICLES OF AMENDMENT Gie A2
TO THE fo, = <o
ARTICLES OF INCORPORATION B R
% 2=
CARXBBEAN CIGAR COMPANY £l

Pursnant to Sections 607.1006, 607.0602 and 607 0502 of the Business Corporation Act
of the State of Florida, the undersigned Chief Financial Officer of Caribbean Cigar Company, 2
corporation organized and existing under and by virtue of the Business Corporation Act of the
State of Flonida ("Corporation”), bearing document pumber P95000068903, does hereby certify
that:
' FIRST: The Aticles of ncorporation of the Corporation authorize 2,000,000 shates |

of preferred stock, par value 3.001 per share, of which no shares are issued and outstanding.

SECOND: That pursuani to the authority conferred upon the Board of Directors
by the Asticles of Incorporation of the Corporation, the Board of Directors on Yuly 26, 1998, at
a Special Meeting of the Board of Directors, adopted resolutions creating a Serics of Preferred
Stock designated as Series A Convertibie Preferred Stock.

THIRD: The approval of the Sharcholders of the Corporation was not required
pursuant fo Sections 607.0602 and 607.0502.

FOURTH:  That on September 16, 1998, pursuant to 2 unanimous wrtien
consent of the Board of Directors, the Board of Directors resolved to change its registered agent

principal office address as set forth herein.

ROBERT J. BUBRNETT, ESQ., FLA. BAR FO117878
Atlas, Pearlman, Trop & Borkson, P.A.

200 E. Las Olas Blvd., #1900

Ft. Lauderdale, FL 33301

{054) 763-1200

97/56642001121023
H98000017473 3
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H98000017473 3

In fartherance of the foregoing, Articles L, Il and IV of the Corporation’s Ariicles
of Incorporation shall be deleted in their entirety and replaced with the following:

ARTICLE L B -
NAME AND ADDRESS

The name of this Corporation shall be Caribbean Cigar Company. The address of the
principal office and the mailing address of this Corporation is 321 Troy Circle, P.O. Box 50368,
Knoxville, Tennessee 37950,

ARTICLE K
CAPITAL STOCK

The magimum number of shares that this Corporation shall be authorized to issue and
have ontstanding at any one tire shall be 1,250,000 shares of Common. Stock, par value $.001
per share and 2,000,000 shares of Preferred Stock, par value $.001 per share. Se‘ljies of the
Preferred Stock may be creaied and issued from time to tixse, with such designations, preferences,
conversion Tights, cumulative, relative, participating, optional or other rights, including voting
rights, qualifications, limitations or restrictions thereof as shall be stated and expressed in the
resolution or resolutions providing for the creation and issuance of such senies of Preferred Stock
as adopted by the Board of Directors pursuant fo the authority in this paragraph given.

Series A Convertible Preferred Stock

The Board of Directors of the Corporation desires, pursuant to its anthority as aforesaid,

to determine and fix the rights, preferences, privileges and restrictions relating to 2 class of said

Preferred Stock to be designated as follows:

93000017473 3 2 9775664.200/120023
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H98000017473 3
1. Degionation and Amount The shares of such series shall be designated as the

Series A Convertible Preferred Stock (the “Series A Convertible Preferred Stock™) and shall have
a stated value of $.10 (the "Stated Value") per share, and the number of shares constituting such
series shall be 1,000,000.

2. Dividends. The holders of the Sexies A Convertible Preferred Stock and the
common stock of the Corporation, as one ¢lass, shall be entitled to receive, for each share of
Common Stock into which the Series A Convertible Preferred Stock is convertible in accordance
with the terms hereof, as the case may be, dividends, in cash or in kind, when and as declared
by the Board of Directors of the Corporation, out of any assets of the Corporation available for
dividends pursuant to the laws of the State of Florida. As used in this paragraph 2, "Common
Stock™ shall also include any capital stock of any class of the Corporation hereafter authonized,
which is entitled to unlimited dividend rights.

3, Restrictions on Transfer. Each cerfificate for shares of Series A, Convertﬂ_:le

Preforred Stock (and any Common Stock issuable upon the conversion of the Series A
Convertible Preferred Stock) shall bear the following legend (and any additional legend required
by applicable law or rule) on the face thereof:

"The shares of preferred stock represented by this certificate have not been, and the shares
of common stock 1o be issued upon conversion hereof, when issued, will not have been
registered under the securities act of 1933, as amended (the "securities act™), or qualified
ander state securities laws and may not be sold, pledged or otherwise transferred unless
(a) covered by am effective registration statement under the securities act and qualified
umder applicable state securities laws, or (b) the Corporation has been fumished with an
opinion of counsel acceptable to the Corporation, to the effect that no registration and
qualification is legally required for such transfer.”

HOZ000017473 3 3 YTSE64200/121023
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HO8000017473 3

4. Limitations on Corporaie Action. So long as at least one-third of the
shares of Series A Convertible Preferred Stock are outstanding, the Corporation (except upon the

affirmative vote of the holders of a majority of the then outstanding shares of the Sedes A
Convertible Preferred Stock) will not:

{(2) issue any equity security (or make any commitments 1o issue any equity
pursuant to any debt instrument, warrant, option or otherwise) senior fo the Series A Convertible
Preferred Stock with respect to dividends or tiquidation rights; ot

) az_nend or repeal any provision of, or add an;l.r provigion to, the
certificate of incorporation (including, without Hmitation, increasing or decreasing the authorized
number of shares of Senies A Convertible Preferred Stock) or by-laws, in each case if such action
would adversely alter the relative voting powers, preferences, rights and privileges of, or the
qualifications, limitations and restrictions provided for the benefit of, the Series A Convertible
Preferred Stock, or otherwise adversely alter the powers, preferences, rights and privileges of, or
the qualifications, Limitarions and restrictions provided for the benefit of, the Series A Convertible
Preferred Stock.

3. Preference. (a) In the event of any liquidation, dissolution, or winding up
of the affairs of the Corporation, whether voluntary or invohmtary, except as set forth in
subparagraph (b} below, the holders of the Serfes A Convertible Preferred Stock shall be entitled,
before any assets of the Corporation shall be distributed among or paid over to the holders of the
Common Stock, to be paid $.10 per share plus the amount of any dividend previously declared

with respect 1o the Series A Convertible Preferred Stock and remaining unpaid. Afier payment

HO8000017473 3 4 YU5664,200/121023

18 Iovd 2e8Li894v535:4l1 gosiIogpdoaIUrn IIRSJSR IIY  HONS £2:S1 868-81-J45



H98000017473 3

to the holders of the Series A Convertible Preferred Stock as set forth in the previous sentence
and as provided in subpmgraph (b) below, any additionsi amount available for distnibution to
the shareholders of the Corporation shall, subject to subparagraph (b) below, be shared by the
holders of the Serics A Convertible Preferred Stock and the Common Stock on a share-for-share
basis (with each share of Series A Convertible Preferred Stock being deemed to be equal to the
pumber of shares of Common Stock (including fractions of a share) into which such Series A
Convertible Preferred Stock is convertible immediately prior to the close of business c;n the
business day fixed for such disaibution.

(o) If, upon such liquidation, dissolution or winding up, the assets of the
Corporation distributable as aforesaid among the holders of the Series A Convertible Preferred
Stock shall be insufficient to permit the payment to such holders of 2t Jeast the amounts provided
in subparagraph (a) above, plus the amount of any unpaid dividend, as aforesaid, the entire assets
shall be distributed pro rata among the holders of the Series A Convertible Preferred Stock based
upon their respective liquidation preferences as set forth in subparagraph (a) above. The amounts
disibutable to the holders of Series A Convertible Preferred Stock under subparagraph (2) above
shall be adjusted appropriately for subdivisions (by stock splits, stock dividends or otherwise),
combinations (by reverse stock splits or otherwise) or other recapitalizations of the Series A
Convertible Preferred Stock.

(¢) Written notices of such liquidation, dissohution or winding up, stating
a payment date and the place where said payments shall be made, shall be given not less than

tweaty (20) days prior to the payment date stated therein.

H98000017473 3 5 STS664200121023
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H98000017473 3
(d) The sale or iransfer by the Corporation of all or substantially afl of its

assets, chall be deemed to be 2 liquidation, dissolution or winding up of the Corporation within
the wmeaning of the provisions of this paragraph 5, unless the holders of a majority of the shares
of Se:ﬁ&s A Convertible Prefarred Stock shall, prior to the effective date of such sale or fransfer,
consent in. writing or by vots at a meeting to such transaction.

6. Voting Rights. The holders of the Series A Convertible Prefemmed Stock
shall be entitled 1o one (1) vote per share of Series A Convertible Preferred Stock to vote:

{a) with the holders of the shares of commeon stock of the Corporation npon,
apy matter submitted to such shareholders of the Corporation for a vote; and
(b) on any maiter 4s required by law.

7. Conversion. (a) Each share of Series A Convertible Preferred Siock shall
be convertible, at the opiion of the holder, (the "Conversion™) into four (4) shares of common
stock of the Company at a conversion price of $.80 per share; provided however, that such
Conversion must be effected by the holder on or prior to 48 months from the date hereof (the
"Conversion Period™). In the svent such Conversion does not occur within the Conversion
Period, the holder of the shares of Series A Convertible Preferred Stock must immediately return
the unconverted shares of Series Convertible A Preferred Stock to the Company. The foregoing
notwithstanding, the holder of the Series A Convertible Preferred Stock may not convert the
shares of Series A Preferred Stock into 2 nunober of shares of Common Stock that would exceed
19.99% of the outstanding Common Stock on the date of such conversion unless the Company

has obtained the approval of its sharcholders, pursuant to NASDAQ Marketplace Rule 4310

H93000017473 3 .. : 5 FIS664.200/121023
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HO%000017473 3
(BX25)(H) to issue a mxmber of shares of Common Stock in excess of 20% of its outstanding

shares of Common Stock on the date of such conversion.

(b)  All shares of Common Stock acquired by conversion of Series A
Convertible Preferred Stock ("Conversion Shares”), upon issuance, will be duly aumthorized,
validly issued, fully paid and nonassessable and free from all taxes, liens and charges with respect
to the issue thereof, provided that the Corporation shall not be required to pay any tax which may
be payabie in respect of any transfer involved in the issuance and delivery of any certificate in
a name other than that of the holder of the Series A Convertible Preferred Siock which is being
converted;

{¢)  So long as any shares of Series A Convertible Preferred Stock are
outstanding, the Corporation will use its best efforts to have at all times authorized, and reserved
{free from pre-emptive rights) for the purpose of issue or transfer upon exercise of the rights
evidenced by the Series A Convertible Preferred Stock, a sufficient number of shares of its
Comizon Stock to provide therefor;

(d) No fractional shares of Common Stock shall be issued upon
conversion of the Series A Convertible Preferred Stock. In licu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to the then effective
current market price of such fractional shares as determined in good faith by the Board of
Directors of the Corporation.

7. Consolidation, Merger. Bxchange, etc. In ¢ase the Corpotation shall enter into any

consolidation, merger, combination, statutory share exchange or other transaction in which the

098000017473 3 o 7 7/5664.200/121025
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H98000017473 3
Common Shares are exchanged for or changed into other stock or securities, money and/or any

other property, then in any such case the Series A Convertible Preferred Stock shall at the same
time be similarly exchanged or changed into preferred shares of the surviving entity providing
the holders of such preferred shares with (to the extent possible) the same relative rights and
preferences as the Series A Convertible Preferred Stock.

8. Stock Dividends; Stock Splits, Ete. If, prior to the date on which all shares of
Series A Convertible Preferred Stock are converted, the %mﬁﬁon shall (i) pay a dividend n
shares of Common Stock, (i) subdivide its outsianding Common Stock, or (iif) combine its
outstanding Comnmon Stock into a smaller number of shares of Comnmeon Shares, the Conversion
Price in effect on the opening of business on the record date for determining shareholders entitled
to participate in such wransaction shall thereupon be adjusted, or, if necessary, the right to convert
shall be amended, such that the number of shares of Common Stock receivable upon conversion
of the shares of Series A Convertible Preferred Stock immediately prior therete shall be adjusted
go that the holders of the Series A Convertible Preferred Stock shall be entitled to receive, upon
the conversion of such shares of Series A Convertible Preferred Stock, the kind and number of
shares of Commeon Stock or other securities of the Corparation which it would have owned or
would have been entitled to receive afier the happening of any of the events described above had
the Series A Convertible Preferred Stock been converted immediately prior to the happening of
such event or any record date with respect thereto. Any adjustment made pursuant to this
subparagraph 8 shafl become effective immediately after the effective date of such event and such

adjustroent shall be refroactive to the record date, if any, for such event.

HO8000017473 3 8 97/5664.200/121023
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H98000017473 3

ARTICLE YV
REGISTE OFFICE AN} AGENT

The Registered Agent and the sireet adkdress of the Registered Qffice of this Corporation
in the State of Florida shall be:
South Florida Registered Agents, Inc.

200 East Las Qlas Blvd., Suite 1900
Fort Lauderdale, Florida 33301

N WITNESS WHEREOF, the wndersigned, being the President of this

Corporation, has execmted these Articles of Amendment as of Septembez /4, 1993.

CARIBBEAN CIGAR COMPANY,
1 Florida Corporation

S os—

Bdward Wilhasns, Clicf Financial Officer

HO8000017473 3 o] 975664, 2000121023
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE OF PROCESS

Caribbean Cigar Comparty, a corporation existing under the laws of the State of Florida
with its principal office and mailing address at 321 Troy Circle, P.O. Box 50368, Knoxville,
Teonessee 37950, has named South Florida Registered Agents, Inc. whose address is 200 East
Las Olas Bivd., Suite 1900, Fort Landerdale, Florida 33301 as its agent to accept service of
process within the State of Flonida.

ACCEPTANCE:

Having been named to accept service of process for the above named Corperation, at the
place designated in this Certificate, I hereby accept the appointment as Registered Agent, and
agree to comply with all applicable provisions of law. In addition, I hereby am familiar with and
accept the duties and responsibilities as Registered Agent for said Corporation.

SOUTH FLORIDA REGISTERED AGENTS, INC.
{a Florida Corporation)

By:@.&u:—oo&_., . (?éb 2

Beverly F. Bryan,) President

OUTEEAZOMI2IT 10
B28000017473 3
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