- PI5p00068 703

x

Florida Depariment of State

Division of Corporations
Public Access Systern
Sandra B, Mortham, Secretary of State

Electronic Filing Cover Sheet

Note: Please prinf this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H98000020854 9)))

Note: DO NOT hit the REFRESH/RELOAD button on vour browser from fhis
page. Doing so will generate another cover sheet.

Tos
Division of Corporations

Fax Number ;- {850)922-2000

From:
1 ATLAS, PEARLMAN, TROP & BORKSON, P.A.

Account Name
Account Number : 076247002423
{854} 7631200

Yhone .. .
Pax Number {554)785-7800
BASIC AMENDMENT _
Ly i
=z L2 ap
. = 23 CARIBBEAN CIGAR COMPANY ;} g
& E MO 2T
LE R on 5 =
e S Certiticate of Siatas 0 L ¢
2 o [cemedCopy T 55 2Ty
R = age Count 08 53% =
Tnoo= Estimated Charge K =)
ey 1 =Ty
Gy ;‘2 et

2:18 PM

Monday, November 09, 1998
UOSHJIOHRdOXIUSN [ACIJSEIIY  HONI AY:PI 8E-01-A0ON

2/ Jovd 288L.83.v868:41




1

Division of Corporations

Pgge1of 1
Florida Department of State
Division of Corporations
Public Access System
Sanrdra B. Mortham, Secretary of State
Flectronic Filing Cover Sheet )
Wote: Please print this page and Use it a8 T oaver shect, Type fhe fax sudit
number (shown below) on the lop and bottom of all pages of the document.
(((1—198000020854 o
Note; DO NOT hit the REFRESH/RELOAD bution on your browser from this
page. Doing so will generale anofher cover sheet, '
To:
pivicion of Corporations
Fax Hunber s (850} 922-4000
From: .
Account Name : ATLAS, PEARLMAN, TROP & BORKSON, F-.A.
Ascount Number @ 076227 002422
Phone . (954)762-1200
Fax Nudber : (6B4)786-7800
B —- R ASIC AMENDMENT T
gal CARIBEEAN CIGAR COMPANY
& oo
T erificate of Stabis 0
el e eriihied Copy T T
o= b © [Estimated C CE”—I, g _ T ﬁ, 375
Fas - oo ne SR = LI S
ElsstnopisRilingMet Regbli NEsRsiER:
Monday, November 09, 1998 2:18 PM

100

NVATYVEd / SVILV

Z98T €28 S0t TR TE:TT - 88/0T/TT



Pagelofl

+ s Division of Corporations

Florida Department of State
Division of Corporations
Public Access Systern
Sandra B, Mortham, Secretary of State
Electronic Filing Cover Sheet
Note: Please print this page and use it as a cover sheet. Type the fax audit
pumber (shown below) on the top and botiom of all pages of the docurrent.

(93000020854 9)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

To:
Divicion of Corporations
Fax Number : {B80)822-4000

: ATLAS, DEARLMAN, 'TROP & HQORKSCN, P.A.

Account Name
Account Number : 076247002423
; (954)763-1200

Phone
: {954)766-7800

From:

Fax, Number
E BASIC AMENDMENT
Y e 3
T g CARIBBEAN CIGAR COMPANY
p 2B
oo B _
Pz Certticats of Statts 0
Certified Copy 1 .
Page Count ug
Estimated Charge TR

218 PM

Monday, November 09, 1998
UosSHI0FRHdOIIURR [ARIISE 119 NOMNS AEPI SE-BO-AON

arst TJIYd 208L38L055: AT



_50}922—3709 11710798 10:23 Florida Department pl /1

LY

A/

FLORIDA DEPARTMENT OF STATE
Sandro B. Mortham,

Gperetary of State
Novenber 10, 1898 o

CARIBEEAN CIGAR COMPANY
P.0. BOX 50368
RIOLVILLE, TN 37950

SUBJECT: CARIEBEAN CIGAR CCMPANY
EEF: P95000068903

We received your elactronically transmitted document., Howevar, the
document has not been filed. Please make the follewing corrections and
rafax the complete document, insluding the electronic filing cover sheet.

We have received only 7 pages. Is this all of the dooument??7??
The document must be signed by the chairman, any vice chairman of the
hogrd of directors, its president, ©r another of its officers.

SET ef
£ the document was approved by a majority vote of the shareholders, it QARPr’;M
shonld also contain a statement that the pumber of votes casi by the A
shareholders was sufficient for approval.

Please raturn your document, along with a aepy of this letlexr, within 60
days or your £iling will ba considered abandoned.

1f you have any gquestions concerning the filing of your documant, please
pall (850} 487-6906.

Darlene Connell FAY Aud. §#: HIBOGY0Q20854
Corporate Spacialist Letter Numbhar: RYRANNON4426
2007
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FLORIDA DEPARTMENT OF STATHE
Sandra B. Mortham
Secretary of State

November 10, 1998

CARIERBEAN CIGAR COMPANY
P.0O. BOX 50368
ENOXVILLE, TN 37950

SUBJECT: CARTBBEAN CIGAR COMPANY
REF: P95000068903

¥e reccived your electronically transmitted doocument. However, the
document has nok been f£iled., Please make the following corrections and
refax the complete document, including the elecktronic f£iling cover sheet.

THE FAX AODIT KNUMRER AT THE BOTTCM OF THE FIRST FAGE OF THE DOCUMENTE IS
INCORRECT.

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

If you have any qguestions concerning the filing of your document, pleuse
call {8590) 487-6906,

Darlens Connell FAX Aud. #: H98000020854
Corporate Specialist Lether Number: 398A00054497
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ARTICLES OF AMENDMENT o R
TO THE | ' TR T Y
ARTICLES OF INCORPORATION g%} 2,
OF %25
CARIBBEAN CIGAR COMPANY . 2"

Pursuant to Sections 607.1006 of the Business Corporation Act of the State of Florida,
the undersigned Chief Financial Officer of Caxibbean Cigar Company, a corporation organized
and existing under and by virtue of the Business Corporation Act of the State of Florida
("Corporation™), bearing document number PF5000068903, does hereby certify that:

. RESOLVED, that at the anniual meeting of the shareholders of the Corporation
held on November 9, 1998, a majority of the shareholders of each outstanding class of the
Corporation’s stock approved the following amendment fo the Corporation’s Articles of
Incorporation (said votes cast by the shareholders being sufficient for approval), inereasing the
nuher of shares of Common Stock the Corporation is aunthorized to issue as follows:

Articles III of the Articles of Incorporation of this Corporation is amended to read in its

' cntirety as follows:

ARTICLE XY
CAP STOCK

The maximum mumber of shares that this Corporation shall be authorized to issue and
have outstanding at any one time shall be 25,000,000 shares of Common Stock, par value $.001
per shaxe and 2,000,000 shares of Preferred Stock, par value $.001 per share. Series of the

Preferred Stock may be created and issued from time to time, with such designations, preferences,

ROBERT J, BURNETT, ESQ., FLA. BAR #0117978
Atlas, Peariman, Trop & Borkson, P.A.

200 E. Las Qlas Bivd., #1800

Fort Lauderdale, FL, 33301

(854) 763-1200
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H9R000020854 9
conversion rights, cumnlative, relative, participating, gptional or other ﬁghté, ineloding, voting
rights, qualifications, limitations ot restrictions thercof a8 shall be stated and expressed in the
resolution or resolutions providing for the creation and issuance of such series of Preferred Stock
as adopted by the Board of Direclurs pursuant to the authority in this paagraph given.

Series A Convertible Preferred Stock

The Board of Directors of the Corporation desires, pursuant to its authority as aforesaid,
to delermine and fix the rights, prefercrces, ptivileges and resirictions relating to a class of said
Proferred Stock to be designaled as follows:

1. [esigpation and Amount. The shares of such seties shall be designated as the
Series A Convettible Preferred Stock {the “Series A Canwertible Preferrcd Stock”) émd shall have
a stated valug of $.10 (the "Staled Valug"} per shars, anﬁ the number of shares constiluting such
scries shall be 1,000,000.

2. Dividends, The holders of the Series A Convertible Preferred Stock and the
cormmon stock of the Corporation, 28 one class, shall be entifled 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 Cotporalion, out of any assets of the Corporation available for
dividends pursuant to the laws of the Staie of Florida. As used in this paragraph 2, "Common
Stock” shall also include any capital stock of any class of the Corporation hereafter authorized,

which is entifled to unlimiled dividend rights.

HG3000020854 § 2 7565420012750
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Ho8000020854 9
3. Restrictions on Trensfer. Each cestificate for shares of Seties A Convertible
Preferred 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 rulc) on the face thereof'
"The shares of preferred stock represented by this cerlificate have not been, and the shares
of cammon stock Lo be issued upon conversion hereof, when issued, will not have been
repistered onder the securities acl of 1933, as amended (the "securities act”), or nualificd
ander slate securitics laws and may not be sold, pledged or otherwise transferred unless
(3) covered by an effective registration statement under the securities act und qualified
under applicable state securities Jaws, or {b) the Corporation has been furnished with an
opinton of counsel acceplable to the Corporation to the ffect thal no registration and
qualification is legally required for such fransfer.”

4. Limitations on Corporaie Action. So long 22 at least one-third of the
shares of Series A Convertible Preferred Stock arc outstanding, the Corporation (except upon the
affirmative vote of the halders of 2 majority of the then outsianding shares of the Series A
Conyertible Preferred Stock) will not:

(2) issue any equity security (or make any commitments o issue any equity
pursuani lo sny debt instrument, warant, oplion or otherwise) sepior to ihe Series A Convertible
Preferred Stock with respect lo dividends or liquidation rights; or

(b) amend or repeal apy provision of, or add any provision 1o, the
certificate of incarporation (including, without limitation, increasing or decreasing the authorized
mumber of shares of Series A Convertible Preferred Stock) or by-laws, in each case if such action

would adverscly alter the refative voling powers, preferences, rights and privileges of, or the

qualifications, limitations and restrictions provided for the benefit of, the Series A Convertible

H98000020854 9 X1 DU5664,200127502
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192000020854 9

preferred Stock, or othcrwise adversely alter the powers, preferences, rights und privileges of; or
the qualificalions, limitations and restrictions provided for the bencfit of, the Series A Convertible
Preferred Stock.

5. Prefercnce. (a) In the event of any liquidation, dissolutien, or winding up
of the affairs of the Corporation, whether voluntary or involuntary, except as set forth in
subparagraph (b) below, the holders of the Serics A Convertible Preferred Stock shall be eniitled,
before any assets of the Cotporation shall be dierributed among or paid over io the halders of the
Common Stock, 1o be paid $.10 per share plus {he amonnt of any dividend previously declared
with respect to the Serics A Converiible Preferred Stock and remaining unpaid. After payment
to the holders of the Series A Convertible Preferred Stock as set forth in the previous sentence
und as provided in subparagraph (t) below, any additional amoumnt available for distribution (o
the shareholders of the Corporation shall, subject t¢ subparagraph (b) below, be shaxed by the
nolders of (he Series A Convertible Preferred Stack and the Coramon Stock on @ share-for-share
basis (with cach share of Qeries A Cupvertible Preferrcd Stock being deemied (0 be equal to the
mumber of shares of Common Stock (including fractions of a sharc) into which such Series A
Convertible Preferred Stack is convertible immediately prior to the close of business on ihe
business day fixed for such distribution.

() If, upon such liquidation, dissolution or winding up, the assets of the
Cotporation distributable as aforesald among the holders of the Series A Convertible Preferred
Stock shall be insufficient to permit the payment to such holders of ai lcast the amounts provided

in subparagraph () abave, plus the amount of any unpaid dividend, as aforesaid, the entire assets

198000020854 9 o 4 0T5604.200/127502

800
P NYRTIVEd / SVILV

Z68T €29 208 T  ©€¢:TT  88/0T/IT



98000020854 9
shall be distributed pro rata among the holders of the Series A Convertible Preferred Stock based

upon their respective liquidation preferences as set forth m subparagraph (a) above. The amounts
distributable to the holders of Serles A Converlible Preferred Stock under subperagraph {a) 2bove
shall be adjusted appropriately for sobdivisions (by stock splits, stock dividends or otherwise),
combinations (by reverse stock splits or otherwise) or other recapitalizations of the Series A
Convertible Preferred Stocle o

() Written notices of such liquidation, dissofution or winding up, stating
a payment date and the place where said payments shall be made, shall be given not less than
twenty (20) days prior to the payment dale stated therein.

(d) Thé sgle -or transfer by the Corporaiion of all or subslaniially all of its
assels, shall be decmed to be a liquidation, dissolution or winding up of the Corporation within
the meaning of the provisions of this paragraph 5, unless the holders of a majotity of the sharvs
of Series A Convertible Preferred Stock shall, prior to the effective date of such sale or transfer,
consent in writing or by votc at 4 mecting to such transaction.

6. Voting Rights. The holdets of the Series A Convertible Preferred Stock
chall be entifled to onc (1) vote per share of Series A Comnvertible Preferred Stock to vote:

{2) with the holders of the shares of common stock of the Corporation upon
any matter submitted to such shareholders of the Corporation for a vote; and

(b) on any maiter as rcquired by law.

7. Conversion. (2) Bach share of Series A Convertible Preferred Stock shall

be convertible, at the option of the holder, (the "Conversion”) into four (4) shares of common

H93000020854 9 5 SUSERLZ00/12TS0Z
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H93000020854 9

stock of the Company at a conversion price of 5.80 per share; provided however, thal such
Conversion must be effected by the holder on or prior to 48 monihs from the date hereof (the
"Conversion Perlod"). In the event such Conversion does mot ocour 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 foregoeing
notwithstanding, the holder of the Series A Convertible Preferred Stock may not convert the
shares of Series A Preferrcd Stock into a number of shares of Common Stock that would exceed
19.99% of the outstanding Common Stock on the date of sneh conversion unless the Company
has obtained tie approval of its shareholders, pursuant 1o NASDAQ Murketplace Rule 4310
(b)(25)(H) to issue a number of shares of Common Stock in excess of 20% of its outstanding
shares of Commeon Stock on the date of such conversion.

(b)  All shares of Common Stock acquired by conversion of Series A
Converliblc Preferred Stock ("Conversion Shares™), upon issusnce, will be duly authorized,
validly issued, fully paid and nonassessable and frce from all tuxes, liens and charges with respeet
to the Issue thereof, provided that (he Corporation shall nol be required to pay any tax which may
be payable in respect of any transfer involved m the issuance and delivery of any certificate in
a name olber than that of the holder of the Series A Convertible Preferred Stock which is being
converted;

(c) So Tong as any shares of Series A Convertible Preferrcd Stock are
ontstanding, the Corporation will use its besl elforts to have at all times authorized, and reserved

(free from pre-emplive rights) for the purpose of issue or transfer upon exercise of the rights

HS2000020854 9 6 STISEOLZIRY LIS
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HO8000020854 9
evidenced by the Series A Convertible Prefemed Stock, a sufficient number of shares of its

Common Stock 1o provide therefor;

() No fractional shares of Comumon Stock shall be issued upon
conversion of the Series A Convertible Preferred Stock. In liew of any (ractional shares {o 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 defermined in good faith by the Board of
Dyirectors of the Corporation.

8. Consolidation, Merger, Exchange, ete. In case the Corporation shall enter into any
consolidation, merger, combination, statutory share exchange or other transaction in which the
Common Shares are exchanged for or changed into ofhier stock or seourities, money and/or any
other property, then in anmy such casc the Series A Convertible Preferred Stock shall at the same
lime be similarly exchanged or changed into preferred shares of the surviving entity providing
(he holders of such preforred shares with (to the extent possible) the same relative rights and
preferences as the Series A Convertible Preferred Stock.

a9 Stock Dividends: Slock Splits, Bic. If, prior to the date on which all shares of
Series A Convertible Preferred Stock are converted, the Corporation shall (i) pay a dividend in
shares of Common Stock, (ii) subdivide its outstanding Common Stock, or (iii) combine ils
outstanding Common Stock into a smaller number of shares of Common Shares, the Conversion
Price in effect on the opening of business ¢n [he record date for determining shareholders entitled
to participate in such transaction shall thereupon be adjusted, or, if necessary, the right fo convert

shall be amended, such that the number of shares of Common Stock receivable upon conversion

H38000020854 ¢ 7 99/5664.200/127502
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HOR000020854 9

-

of the shares of Series A Convertible Preferred Stock immediately prior thereto shall be adjusted
5o that the holders of the Series A Convertible Preferred Stock shall be entitled to receive, upon
the conversion of such shares of Series A Converiitle Preferred Stock, the kind and number of
shares of Common Stock or other securities of the Corporation which it would have owned or
would have been entitled to receive after the happering of any of the events described above had
the Series A Convertible Preferred Stock been converted immediatsly prior to the happening of
such event or any record date with respect thereta. Any adjustment made pursusnt to this
subparagraph 9 shall become effective immediately after the effective date of such event and such
adjustmeni shall be retroactive to the record date, if any, for such event.

IN WITNESS WHEREOF, the undersigned, being the Chie[ Financigl Officer of
this Corporation, has executed thege Articles of Amendment as of November 9, 1998, |

CARIBBEAN CIGAR COMPANY,
a Florida Corporation

By: £ %\— '

Edward Williams, Chief Financial Otfficer

He8600020854 B
S7I5664.2000127502 8
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