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We recelved your electronically transmitted document. Howeaver ,
the document has not been filled. Please make the following
carrections and refax the complete document. 1ncluding the
electranic filing cover sheet.

L1 an amendment was approved by the sharenolders, the data of
adoption ot Lhe amendment and one of the following statements
must be contained 1n the document:

t1) A statement that the number of voteszs cast tor the
amendment by the chareholders was sutficient for approval .

(2) It more than one voting group was entitied to
vote on the amendment, a statement designating each votbing group
entitled to vote separately on the amendment and a statement
that the number of votes caszt for the amendmnent by the
“hareholders In eacn voting group was surficient tor approval by
that voting group.

Please return yowr dgotument, aiong with & copy of thi-. letter,
within 0 days ar your filing will be cunzidered bandoned.

1'f you have any qQuestions caoncerning the tiling ot your
document., please call (904) 187-69072.

Linda Stitt FAX Aud., #: HY700000310%
Corporate Specialist Letter Number: 997a0001031%
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H97000003403

ARTICLES OF AMENDMENT T
TO THE 37 pry S
ARTICLES OF INCORPORATION o oy
OF Sl 1 g .
THE COFFARO BEER COMPANY e 0

Pursuant to Section 607.1006 of the Business Corporation Act of the State of Florida, the’ .
undersigned President of The Coffaro Beer Company (the "Corporation™), a corporation '
organized and existing under and by virtue of the Business Comoration Act of the State of
Florida, bearing document number P36000088091, do hereby certify:

First: That pursuant to Written Consent of a mzjority of the shareholders, which
shares consenting and voted represented a majoiity of the total issued and outstanding capital
stock of the Corporation entitled to vote, pursuant to written consent dated February 12, 1997,
therefore, the number of voles cast by the Shareholders of the Corporation for the amendment
to the Corporation’s Articles of Incorperation was sufficient for approval, and all the directors of
sald Corporation, the shareholders and directors approved the amendment to the Corporation’s
Articles of Incorporation as follows:

Aricle V of the Corporation's Articles of Incorporation shalt ba deleted in its entirety and
substituted by the following:

ARTICLE V

CAPITAL STOCK

The aggregate number of shares which this Cormporation shall have authority to issue is
Ten Milion (10,000,000) shares, par value $0.001, which shares shall be designated “Common
Stock™, and Five Million (5,000,000) shares of no par value each, which shares shall be designed
"Preferred Stock™ and which may be issued in one or more series at the discretion of the Board
of Directors. In establishing a series the Board of Directors shall give to it a distinctive
designation so as lo distinguish it from the shares of all other series and classes, shall fix the
number of shares in such series, and the preferences, rights and restrictions thereof. All shares
of any one series 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 paid upon the Preferred
Stock for any year on a cumulative or noncumulative basis as determined by a resolution of the
Board of Directors prior to the issuance of such Preferred Stock 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 Preferved Stock dividends shall be paid pro rata to holders of Preferred Stock
in any amount not less than nor more than the rate as determined by a resolution of the Board
of Directors prior to the issuance of such Preferred Stock. No other dividend shall be pald on
the Preferred Stock.

JOSEPH |. EMAS, ESQ., FL BAR #004952
Atlas, Peariman, Trop & Borkson, P.A.
200 E Las Olas Boulevard, Suite 1900

Ft. Lauderdale, FL 33301

(954) 766-7834
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H97000003403

Dividends in cash, property or shares of the Corporation may be paid upon
the Common Stock, as and when declared by the Board of Directors, out of funds of the
Corporation to the extent and in the manner permitted by law, except that no Common
Stock dividend shall be paid for any year unless the holders of Preferred Stock, if any,
shall receive the maximum allowable Preferred Stock dividend for such year.

2. Distribution in Liquidation. Upon any liquidation, 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, first pro rata to the holders of the Preferred Stock until an amount to be
determined by a resolution of the Board of Directors prior to issuance of such Prefered
Stock, has been distributed per share, and, then, the remainder pro rata to the holders
of the Common Stock.

3. Redemption. The Preferred Stock may be redeemed in whole of in part as
determined by a resolution of the Board of Directors prior to the Issuance of such
Preferred Stock, upon prior nofice to the holders of record of the Preferred Stock,
published, mailed and given in such manner and form and on such other terms and
conditions as may be prescribed by the Bylaws ar by resolution of the Board of Directors,
by payment in cash or Common Stock for each share of the Preferred Stock to be
redeemed, as determined by a resolution of the Board of Directors prior to the issuance
of such Preferred Stock. Common Stock used to redeem Preferred Stock shall be
valued as determined by a resolution of the Board of Directors prior to the Issuance ot
such Preferred Stock. Any rights to or arising from fractional shares shall be treated as
rights to or arising from one share. No such purchase or retirement shall be made if the
capital of the Corporation would be impaired thereby.

If less than all the outstanding shares are to be redeemed, such redemption
may be made by lot or pro rata as may be prescribed by resolution of the Board of
Directors; provided, however, that the Board of Directors may alternatively invite from
shareholders offers to the Carporation of Preferred Stock at less than an amount to be
determined by a resolution of the Board of Directors prior to issuance of such Preferred
Stock, and when such offers are invited, the Board of Directors shall then be required
to buy at the lowest price or prices offered, up to the amount to be purchased.

From and after 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 recelve the redemption price, shall cease and terminate.

Any purchase by the Corporation of the shares of its Preferred Stock shall
not be made at prices in excess of sald redemption price.
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4. Voting Rights; Cumulative Voting. Each oultstanding share of Common

Stock shail be entitled to one vote and each fractional share of Common Stock shall be
entited to a comesponding fractional vote on each matter submitted to a vote of
sharehotders. A majority of the shares of Common Stock entitled to vote, represented
in person or by proxy, shall constitute a quorum at a meeting of shareholders. Except
as otherwise provided by these Articles of Incorporation or the Florida Business
Corporation Act, if a quorum is present, the affirmative vote of a majority of the shares
represented at the meeting and entitied to vote on the subject matter shall be the act of
the shareholders. When, with respect to any action to be taken by shareholders of this
Corporation, the laws of Florida require the vote or concurrence of the holders of two-
thirds of the outstanding shares, of the shares entitied to vote thereon, or of any class
or series thereof. Cumulative voting shall not be allowed In the election of directors of
this Corporatiot.

Shares of Preferred Stock shall only be entiled to such vote as is
determined by the Board of Directors prior to the issuance of such stock, except as
required by law, in which case each share of Preferred Stock shall be entitled to one
vote.

5, Denial_of Preemptive Rights. No holder of any shares of the Corporation,
whether now or hereafter authorized, shall have any preemptive or preferential right to
acquire any shares or securities of the Corporation, including shares or securities held
in the treasury of the Corporation.

6. Conversion Rights. Holders of shares of Preferred Stock may be granted
the right to convert such Preferred Stock to Common Stock of the Corporation on such
terms as may be determined by the Board of Directors prior to issuance of such
Preferred Stock.

7. Class A $10 12% Convertible Cumulative Preferred Stock. The text
of the amendment adopted by the Corporation's Board of Directors establishing a series
of Preferred Stock and setiing forth the designations, rights and preferences thereof is
as follows:

WHEREAS, pursuant to Article V of the Articles of Incorporation, the Corporation
is authorized to issue Five Million (5,000,000) shares of Preferred 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 1o eslablish a series of such Preferred Stock, consisting of 50,000 shares
(the "Class A $10 12% Convertible Cumulative Preferred Stock” or "Class A Preferred
Stock").
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H97000003403

NOW, THEREFORE, BE |T RESOLVED, that the Board of Directors of the
Corporation be and hereby determine that 12,500 shares of Preferred Stock are
designated as Class A $10 12% Convertible Cumulative Preferred Stock, with the
following designations, rights and preferences:

1. Deslanation and Initial Number: The series of Preferred Stock
hereby classified shall be designated as "Class A $10 12% Convertible
Cumulative Preferred Stock”. The initial number of the Class A $10 12%
Convertible Cumulative Preferred Stock shall be 12,500 shares.

2. Dividends. The shares of Class A Preferred Stock shall be entitied
to receive, when and as declared by the Board of Directors out of the funds
legally available therefore, on a cumulative basis, cash or shares at the annual
rate of 12% per share payable on December 31 of each year, beginning
December 31, 1997, Dividends on Class A Preferred Stock, whether current or
in arrears, shall be payable before any dividends are paid upon or set apart from
any other series or class of Preferred Stock or the Common Stock of the
Corporation.

3. Distribution in_Liguidation. Upon any liquidation, 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, first pro rata to the holders of the Class
A Preferred Stock 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 call obligations are
provided to the Class A Preferred Stock investors.

5.  Voting Rights. Shares of Class A Preferred Stock shali not have
voting rights; provided, however, alterations to the powers, preferences or rights
glven to the Preferred Stock as specified under the Florida Business Corporation
Act, require the affirmative vote or written consent of halders of the majority of the
then Issued and outstanding Class A Preferred Stock as a class.

6. Conversion Rights. Holders of shares of Class A Preferred Stock
shall be automatically 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 a
public corporation.

7. Registration Rights. A plggyback registration right is provided to
Class A Preferred Stock investors in respect to the underlying Common Stock if 01t

at any time the Corporation files any registration statement in connection with any %’ﬁ&% i
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" financing or on behalf of any other stockholder as permitted by the applicable
registration form provided, however, that if the managing underwriter or
underwriters of any such offering advises the Corporation that the total number
of securities which such holders, the Corporation, and other persons intend to
include in such offering exceeds the numbers which can be reascnably be sold
in such offering, then the securities to be offered for the account of the holders
of the Class A Preferred Stock will be reduced to the extent necessary to reduce
the total number of securities to be included in such offering, to the number
recommended by such managing underwriter.

WHEREAS, the Board of Directors deem It to be in the best inlerest of the
Corporation to establish a series of such Preferred Stock, consisting of 75,000
shares (the "Class B $2.50 12% Convertible Cumulative Preferred Stock® or
*Class B Preferred Stock™).

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the
Corporation be and hereby determine that 75,000 shares of Preferred Stock are
designated as Class B $2.50 12% Convertible Cumulative Preferred Stock, with
the following designations, rights and preferences:

1. Designation_and_Initial Number: The series of Preferred Stock
hereby classified shall be designated as "Class B $2.50 12% Convertible
Cumulative Preferred Stock”. The initial number of the Class B $2.50 12%
Convertible Cumulative Preferred Stock shall be 75,000 shares.

2. Dividends. The shares of Class B Preferred Stock shall be entitled
to receive, when and as declared by the Board of Directors out of the funds
legally available therefore, on a cumulative basis, cash or shares at the annual
rate of 12% per share payable on December 31 of each year, beginning
December 31, 1996, Dividends on Class B Preferred Stock, whether current or
in arrears, shall be payable before any dividends are paid upon or set apart from
any other series or class of Prefered Stock or the Common Stock of the
Corporation.

3 Distribution in Liquidation. Upon any liquidation, 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 the 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 call obligations are Mi’{, ' "};;i.
provided to the Class B Preferred Stock investors. }5}%&@
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5. Voting Rights. Shares of Class B Preferred Stock shall not have
voting rights; provided, however, alterations to the powers, preferences or rights
given to the Preferred Stock as specified under the Colorado Business
Corporation Act, require the affirmative vote or written consent of holders of the
majority of the then issued and outstanding Class B Preferred Stock as a class,

6. Conversion Rights. 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 underwritten public offering, covering the offering and
sale of the Company’s Cammon Stock or merger of the Company with or into a
public corporation.

7. Registration Rights. A piggyback registration right Is provided to
Class B Preferred Stock investors In respect to the underlying Common Stock if
at any time the Corporation files any registration statement in connection with any
financing or on behalf of any other stockholder as permitted by the applicable
registration form provided, however, that if the managing underwriter or
underwriters of any such offering advises the Corporation that the total number
of securities which such holders, the Corporation, and other persons Intend to
include in such offering exceeds the numbers which can be reasonably be sold
in such offering, then the securities to be offered for the account of the holders
of the Class B Preferred Stock will be reduced to the extent necessary to reduce
the total number of securilies to be included in such offering, to the number
recommended by such managing underwriter.

IN WITNESS WHEREOF, the undersigned being the President of this Corporation

has executed these Articies of Amendment as of the (an day of Eebrrt , 1997.

i)ﬂz@ $Ctfos o

Artfiony S. Cojl'aro, Prestdent
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H97000003403
' FURTHER RESOLVED, that the proper officers of the Corporation be and is hereby

authorized and directed 10 prepare and execute the Articles of Amendment and to file same with
the Department of State, of the State of Florida.

DATED as of the 3#*  day Fohra 4 1997.

SHAREHOLDERS: DIRECTORS:

J

Antbony . Coffaro] 2,000,000/ shkres, Atbny S. Co(ﬁ,‘o
representing 40.0% of the issued
outsanding shares

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

o

BY: ,7
¥rank Ormstead, President #~ 7Frank Ormstead

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

VPhilip MulMan, President Philip Mull@’
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