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H96000015027

ARTICLES OF INCORPORATION ) Gi)
OF
THE COPFIFARQ BEER COMPANY

The undernmignoed, ncting ne subsoxiber of a corporstion unda)
tho Floridn Buainess Coxporation Act, adoptm the following ZAUA o
Articlen of Incorporation for such corporation: ?’(ﬁ @
A

..' \\ r

ARTICLE 1
The nnme of this corporation ip Tha Coffaro Beer Company.

ARTICLE 1Y

Tha principal place of buminecss of the co:pérabién shall be
pituated at: 805 %5th Avenue North, Naplos, FL 33963,

ARTICLE 111

The purpone Ao Lo cngage in any activities dr businooo
pormitted undor the lawn of the United States and the State of

Florida.

ARTICLE IV

The period of its duration im perpetual, unless sconer
dissolvod according to law.

ARTICLE V

The aggregate number of shares that the corporation shall
have the authority to issue is: Fivae Thousand (5,000) -ghares of
capital stock, all of one clawe, with a par valum of Onus Tenth
{$.001) Dollar. '

CARY & CARY

370 W. Camino Gardens Boulevard
Suite 210

Boca Raton, PL 33432

By: Dennis J, Cary

Florida Bar No. 471526

{Gad)TLN « 4800
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ARTICLE VY

The amount ol capital with which the corporation .shnll
commance businody shall be not less than Five flundrad (5500.00)

Dollarn.

ARTICLE VII

Tho number of dirootors constituting tho initial Bbard of
Diroctors is throa: Mthony 8. Coffora, Frank Orustond, and Phil
Mullan, whose addrepdes aro: 5569 Amerlcan Circlg, Delray BReach,
FL. 33484, The mathod of election of directors chall bp vtatod
ir, the corporaticn's bylawa,

ARTICLE VIIX

The streot address of tha inltial regintered offico of this
corporation ig: 370 W. Camino Cardony Doulevard, Suite 210, Boca
Raton, FL 33432; and tho initial rogistorod agont of ‘thig
corporation at that address is: Dennis J. Cary.

ARTICLE IX

The name and address of the subscribar of thie corporation
ig Dennis J. Cary, addrecs ioc game as abovao,

STNTE OF FLORIDA }
CUUNTY OF BROWARD |}

The foregoing war acknowladged before me on this 22nd day of
Odtobar, 1896, by Dennis J. Cary, personally known to mé,

MW
. '
Notaxy Public - -3y
Serial Number
My commission UXQ{ ug,

2riuhisas cn E;" }-.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
OR DOMICILE FOR THE SERVICE OF PROCESS
WITHIN THIS $STATE, NAMING AGENT UPON WIIOM
PIROCESS CAN BE SERVED

In pursuance of Chapter 48,09] Florida Statutes, the following is submitted In cbmpliance
wilh snid Aet,

FIRST that THE COFFARO BEER COMPANY desiring lo organlze lfndcr the [nws of the
State of Florida with its prineipnl offices as indicated in tho Anticles of Incorporation in the State
of Florlda, County of Broward, has tamed Dennis J. Cnry as its agent to nccept seryice of‘
prqcess within this state,

ACKNOWLEDGMENT

Having been named to nccept servics of process for the above siated corporation, at ﬂne plnce
doslgnated in this certificate, I hereby accept to act in this eapncity and upree to t.umply with lhe

provisions of the said Act relative to keeplng open QA%Q

Dcn'TfsJ Cary U/
STATE OF FLORIDA S

CUOUNTY OF BROWARD

The foregoing was acknowledged beforo me by on thixs? LF%'—;) of Oclobbr 1996 by
Dcnms J. , personally known to me (or wko has produced ; X
as | if ation),

!Z- B

otary Public
Serial Numbet: f"'“"f' fn'" ui g,

YY) .

My commission cxplh: S0 115
t”n

£ LA S

no?ml
L, f.")' b
; }aff. 1"'-!"-’1-.-‘?!.: e
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Coffaro Beer Company

Dear Sir,

Please change my corporate addregss from

12/7

0ld Address -Coffaro Beer Company
805 95th Avenue North

Naples, Florida 34108

New Address COFFARO BEER COMPANY
810 1018T AVENUE NORTH

NAPLES, FL 34108

Sincerely, .
Vi'CiE (REsivaeAT

-—

Phi/ip MuMlan, Vice Presideét

/ﬁ ﬁ-;—q\ Vick FRE2DENT
/

FRApE  OLmSTEAD

\[/6 7,2
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THE GO AR BELIC 0 ORIk
o lUI.‘;I’ AVEHDLE HOKRTD R
NAPLL S, FL S 1O

SUBJLECT: THE CcOrE AR BEL I COMPANY
REF : P2000008809)

Wo roceived your oloctronically btransmittod documont. Howavoer,
tho documont has notbt boon filod. Ploaso mako thoe tollowing
corractions and rcaefax tho complets documont, including tha
oloctronic filing cover shoot.

[T an amandmont was approved by tho zharoholders, the date of
adoption of tha amandmont and ono of tho following sLatemonts
must be ceontained in the docunent:

(1) A statement that the number of votes cast for tho
amandment by tho shareholders was suftficiont for approval.

{2) 17 more than one voting group was entitled to
vola on the amendment, a statement designating ocach voting group
antitled to vote soparately on the amendmont and a statemant
that. the numbor of votes cast for the amendment by the
shargholders in pach voting group was sufficient for approval by
that voting group.

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

If you have any questions concerning the filing of your
document, please call (904) 487-6902.

Linda stitt FAX Auc . #: HPT700000340%
Corporate Specialist Letter Number: 997400010315
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ARTICLES OF AMENDMENT / e
TO THE 9 pry CED
ARTICLES OF INCORPORATION ., 92 Py
OF Fei,- . g
THE COFFARO BEER COMPANY L R
P r g ! .f' N
Pursunnt to Section 607.1008 of the Business Corpomtion Act of the Siate of Flordda, thd! . ».
undorsigned Prosident of The Colfaro Beer Compony (the “Comoralion™), a corporallon
organized and existing undar and by virtue of the Business Corporallon Act of thy Slalo of
Florida, bearlng documant numbor PSG0000ES091, do heraby cortify:

Fimt: That pursunnt to Writlen Consenl of a majority of tho sharcholders, which
shures consonting and voled roprosented a majorily of the tolal issued and outstanding capital
stock of tha Corporation entitlod to voto, pursuant to wiitton consont dated February 12, 1697,
therefom, the numbar of votes cast by the Shareholders of the Cormporallon for the amendmont
to tho Corporation’s Articlou of Incorporation was sulficient for approval, and all tho directors of
sald Corporation, the shareholdors and directors approved the amendment to the Comporatlon's
Arlelas of Incomporation as follows:

Arlicle V of the Corporation's Articlas of Incorporation shall be delaled In Ils enlirety and
substiluted by tho followlng:

ARTICLE V
CAPITAL STOCK

Tho aggregate number of shares which thls Corporation shail have authority to issue Is
Ten Million (10,000,000) shares, par value $0.001, which shares shall be deslgnated "Common
Stock”; and Five Milllon (5,000,000} shares of no par value cach, which shares, shatl be designed
"Preferred Stock” and which may be issued in ono or more serlas at the discretion of the Board
of Directors. In establishing & series tho Board of Direclors shall give to it a distinclive
designation so as to distinguish It from the shares of all othor series and classos, shall fix the
number of shares in such series, and the preferences, rights and restrictions thereof. All shares
of any one serios shall be alike In every particular except as otherwise provided by these Articles
of Incorporation or the Florida Business Corporation Act.

1. Dividends. Dividends In cash, property or shares shall be pald upon the Preferrod
Stock for any year on a cumulative or noncumulative basls as determined by a resotution of the
Board of Directors pricr {o the Issuance of such Preferred Slock to the extent eamed surplus for
each such year is available, In an amount as determined by a resolution of the Board of
Directors. Such Preferred Stock dividends shall be pald pro rata to holders of Prefermred Stock
in any amount not less than nor more than the ratoe as detesmnined by a resolution of the Board
of Directors prior 1o the lrsuance of such Prefermed Stock. No other dividend shall be pald on
the Preferred Stock.

JOSEPH I, EMAS, ESQ., FL BAR #004952
Atlas, Peariman, Trop & Borkson, P.A.
200 E Lag Olas Boulevard, Suite 1900
Ft. Lauderdale, FL 33301

(954) 766-7834

H57000003403
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Dividends in cash, property or shares of the Corporation may be puid upon
the Common Stock, an and whaen doclarod by he Board of Directors, out of funds of the
Corporatlon to tho oxtent and In tho manner pormitted by law, oxcept that no Comman
Stock dividand shall be pald for any year unloss the holders of Preferred Stock, If uny,
shall rocolvo the maximum allowable Profarred Stock dividend for such year.

2. Distrbution In Liquidation. Upon any liquidation, dissolution or winding up
of the Corporatlon, uand aftor paylng or adequalely providing for the payment of all lls
otillgations, tho remainder of the nssets of tho Corporation shall be distributed, eithor In
cash or In kind, first pro rata to the holders of tha Preferrod Stock until an amount to be
dotermined by a resciution of tho Board of Diractors prior to {gsuunce of such Prefomed
Stock, has been distribuled per share, and, then, the remaindor pro rata to the holdors
of the Common Stock.

3. Rodemption. Tho Preferred Stock may be redoomed in wholo or in part as
determined by a rosolution of tho Board of Diractors prior to tho issuance of such
Preferrad Stock, upon prior nolico to the holders of record of tho Preferred Stock,
publishod, mailed and given In such manner and form and on such other torms and
condltlons as may be prescribed by the Bylaws or by resolution of the Board of Directors,
by payment in cash or Common Stock for each share of the Proferred Stock to be
redoomod, as determinod by a resolution of the Board of Direclors prior to the issuance
of such Preferred Stock. Common Stock used 10 redecem Preferred Stock shall be
valuod as determined by a resolution of tho Board of Diroctors prior to the Issuance of
such Proferred Stock. Any rights to or arising from fractional shares shall bo treated as

rights to or arising from eno share. No such purchase or retirement shall bo made If the
capital of the Corporation would be impairod thereby.

If less than all the outstanding shares are to bo redeemed, such redemption
may be made by lot or pro rata as may bo prascribed by resolution of the Board of
Directors; provided, howaver, ‘hat the Board of Directors may altomatlvely invita from
shareholders offers to the Corporation of Preferred Stock at less than an amount to be
determined by a rasolution of the Board of Directors prior to Issuance of such Preferred
Stock, and when such offers are invited, the Board of Diractors shall then bo required
to buy at the lowest price or prices offered, up to the amount to be purchased.

From and aftar the date fixed in any such notice as the date of redemption
(unless default shall be made by the Corporation In the payment of the redemption
price), all dividends on the Preferred Stock thereby called for redemption shall cease to
accrue and ali rights of the holders thereof as stockholders of the Corporation, except
the right to receive the redemption price, shall cease and terminate.

Any purchase by the Corporation of the shares of its Preferred Stock shall
not ba made at prices in excess of sald redemption price.

H97000003403
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4, Voling_Rlahig: Cumulative Voling. Each outslanding share of Common
Stock shull be ontitlod to one vote and each fractional share of Common Stock shutl bo
ontitiod o a comasponding fractional vole on oach mattor submilled to a vole of
shareholders, A majority of the sharas of Common Stock entitlod to vole, repregonted
in persan or by proxy, shall constitute a quorum at a meeting of sharoholders. Except
as othorwlse provided by theso Articles of Incorporation or the Florida Businesa
Comoration Act, if a quorurn is prosont, the alfirmative vote of a mujority of the sharoa
represontod of the meoting and entitied to vote on the subject mattor shall bo tho act of
the sharcholders. Whon, with respect to any action to bo taken by shureholdars of this
Corporation, the laws of Florida requiro the vola or concurrencu of thy holdors of two-
thirds of tho outstanding shares, of tha shares entitied to vole thoreon, or of any class
or serles thoroof. Cumulativa voting shall not be allowed in tha eloction of directors of
this Corporatlon.

Shares of Preferred Stock shall only be entiled fo such voto as is
determined by tho Board of Directors prior to the Issuance of such stock, oxcept as
requirad by law, In which case each share of Proforred Stock shall be entitied 1o ono
vole,

5. Denial_of Preemptive Rights. No holder of any sharos of the Corporation,

whethor now or hereaftor authorized, shall have any proemptive or preferential right to
acquire any shares or socuritios of the Corporation, Including shares or socurities held
in tho treasury of the Corporation.

6.  Converslon Rights. Holders of shares of Proforred Stock may ba granted
the right to converi such Proferred Stock to Common Stock of the Carporation on such
terms as may be determined by the Board of Directors prior to issuance of such
Preferred Stock.

7. Class A $10 12% verti lative P tock. The text
of the amendment adopted by the Corporation's Board of Diractors establishing a series

of Preforred Stock and setting forth the designations, rights and proferences thoreof is
as follows:

WHEREAS, pursuant to Aricle V of the Articles of Incorporation, the Corporation
is authorized to issue Five Million (5,000,020) shares of Prefemred Stock (the "Preferred
Stock™), and which may be issued in one or more series at the discretion of the Board
of Directors, and bearing such dividend, liquidation, redemption, voting, conversion and
other preferences, rights, and restrictions as the Board of Directors may determine.

WHEREAS, the Board of Directors deem it to be in the best interest of the
Corporation to establish a seres of such Preferred Stock, consisting of 50,000 shares

(the "Class A $10 12% Converlible Cumulative Preferred Stock" or "Class A Preferred
Stock®).

E37000003403
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NOW, THEREFORE, BE 1T RESOLVED, that the Board of Dhrectors of the
Corporatlon be and horeby determino that 12,500 sharas of Preferrod Slock aro
deslgnated as Class A $10 12% Converlible Cumulative Proforrod Stock, with the
following designations, rights and proferences:

1. Daoglanation end_(nitio! Number: Tho sores of Proferred Stock
horeby classliied shall be designated as "Class A $10 12% Convertible

Cumulativo Preferred Stock”. The initial number of tho Cluss A $10 12%
Convortible Cumulntive Preferrod Stock shall bo 12,500 shares.

2. Dividends. Tho shares of Class A Preferred Stack shall be anfitled
to roceive, whon and as declared by the Board of Directors out of the funde
legally availabla therefore, on a cumulalive basis, cash or sharos at the annual
rata of 12% per sharo paynbly on Decombor 31 of cach year, beginning
Decombar 31, 1997. Dividends on Class A Preferred Slock, whether curront or
in arrears, shall be payableo bofere any dividonds are paid upon or set upart from
any olt.r soros or class of Proferred Stock or the Common Stock of tho
Corporation.

3. Distribution In_Llquidation. Upon any liquidation, dissolution or
winding up of tho Corporatlon, and aftor paying or adequately providing for the
payment of all its obligations, the resmainder of the assets of the Corporation shall
be distributed, olther in cash or in kind, first pro rata to the holders of the Closs
A Preferred Stock beforo any distribution can bo made o any other serigs or

class of Profarred Stock or Common Stock of the Corparation,

4, Redemption. No mandatory redemption rights or call ebligations are
provided to the Class A Preferred Stack investors,

5.  Voting Rights. Shares of Class A Preferred Stock shall not have
voting rights; provided, however, alteratlons to the powers, preferences or rights
given to the Preferred Stock as specified undor the Florida Business Corporation
Act, require the affinnative voto or written consent of holders of the majority of the
than Issued and outstanding Class A Preferred Stock as a class.

6. Conversion Rights. Holders of shares of Class A Preferred Stock
shall be autocmatically converted into five (5) shares of the Company's Common
Stock upon the closing of a underwritten public offering, covering the offering and
sale of the Company’s Common Stock or merger of the Company with or into &
public corporation.

7. Registration Rights. A piggyback registration right is provided 10
Class A Preferred Stock investors In respect to the underlying Common Stock if

at any time the Corporation files any registration statement In connection with any

H97000003403

PeaL89L4P536'Al vd NHYHTivId 8v1lY'HONd 8pr'ul Li-D3-03d




HO7000003403

financing or on behalf af any olher stockholdor as paennilted by tho applicabla
reglstration form provided, howevor, that If the managing underwritor or
undetwritors of any asuch offering advises the Corporation that the total number
of securities which such holders, tho Corporation, and othor persons intond to
Include in such offoring axceeds tho numbers which can boe reusonubly bo sold
In such offering, thon the securilies to bo offered for the account of tha holders
of the Class A Prefarred Stock will bo reduced (o tho oxtant necessary to reduce
tho total number of securtlos o be includod In such offering, to the numboer
recommended by such managing underwritor,

WHEREAS, tho Board of Directors doem It to be in the best intarast of the
Corporation lo ostablish a sedes of such Preferred Stock, consisting of 75,000
shares (the "Class B $2.50 12% Convertible Cumulative Preferred Stock™ or
"Class B8 Proforrod Stock™).

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the
Corporation be und heroby dotermine that 75,000 shares of Proferred Stock ara
designatod as Class B $2.50 12% Convertiblo Cumulative Preforred Stock, with
the following designations, rights and preferoncos:

1. Deslopalion and_ipitial Number: Tho serles of Preferred Stock
hereby classlfiod shall be designated as "Class B $2.50 12% Convertible
Cumulative Preferred Stock”. The inltial number of tho Class B $2.50 12%
Converlible Cumulativo Preferred Stock shall be 75,000 sharos.

2. Dividends. The sharas of Class B Proferred Stock shall bo entitled
to recolve, when and as declared by the Board of Diroctors out of tho funds
legally available thorofore, on a cumulative basls, cash or shares at the annual
rate of 12% per share payable on December 31 of each year, beginning
December 31, 1096, Dividends on Class B Proferred Stock, whether current or
in arrears, shall be payable bofore any dividends are pald upon or sot apart from
any other serles or class of Preferred Stock or tha Common Stock of the
Comporation.

3. Distribution in Liquidation. Upon any fiquidation, dissolution or
winding up of the Corporation, and after paying or adequately providing for the
payment of all its obligations, the remainder of the assets of the Corporation shall
be distributed, either In cash or In kind, pro rata to the holders of tho Class B
Preferred Stock after distribution is made to the helders of the Class A Preferred
Stock and before any distribution can be made to any other series or class of
Preferred Stock or Common Stock of the Corporation.

4, Redemption. No mandatory redemption rights or cali obligations are
provided to the Class B Preferred Stock investors.

H97000003403
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5. Voting_Rights. Shares of Class B Proforred Slock shall not havo
voling rights; providod, however, altorations to tho powers, praferences of rights
glvon lo the Proferred Stock as specifiod under tho Colorado Businues
Corporation Act, requiro the affirmativo vote or writton consent of holders of the
majority of the then Issued and outstanding Class B Prefurred Stock as a class.

6. Convorsion Rlghts. Holders of shares of Class B Preferred Stock
shall be automatically converted into four (4) shares of the Company’s Common
Stock upon the closing of a underwrillen public offering, covering tho offering and
sale of the Company’s Common Stock or merger of tho Company with or into a
public corporation.

7. Roglsiration Rights. A piggyback reglstration right Is providod to
Class B Preferred Stock investors In respect to the undorlylng Common Stock If
at any time tho Corporation files any registration stalement in connoction with any
financing or on bohalf of any other stockholdor as permitied by tho applicablo
rogistration form provided, however, that if the managing underwriler or
unde riters of any such offoring advises the Corporation that tho total numbor
of securities which such holders, the Corporation, and other persons Intend to
includo in such offering oxceeds tho numbers which can be reasonably be sold
in such offering, thon the securities to be offered for the account of the holdors
of tho Class B Proforred Stock will bo roduced to the oxtent necossary to reduce
the total numbor of securities to be Included In such offering, to the number
rocommended by such managing undorwriter,

IN WITNESS WHEREOF, the undersignad belng the President of this Corporation
has executed those Arlicles of Amendment as of the 1ap day of Eebhres , 1997,

/fm $ (oo four.

Antfiony S. Ccy’aro. President

H57000003403
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H9700000340
FUR]IILR RESOLVED, ihat the proper officers of the Corporation be and Is hereby

authorized and dirceted to prepare wid execute the Articles of Amendment nnd to filo same with
the Department of State, of the State of Florlda.

DATED ns of the 3#° _ duy N-m.;, ,1997.

SHAREHOLDERS: DIRECTORS:

(L, L=

Anthony S. Cotfaro 2 060 shiires, Allthtny S. Corrv'o
representing 40.0%7 of the lssuod
outsanding shares

ROCKLAND CORPORATION,
1,000,000 shares, representing 20.0% of
the issucd outsanding shares

4
BY: %@V\—) B QZZﬁ -
Frank Ormstead, President rank Omostead

STUART MILLS CORPORATION,
1,000,000 shares, representing 20.0% of
the issued outsanding shares

ANl

Philip Mull@’

H97000003403
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