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ABTICLES OF AMENDMENT EA
O v E‘f
ARTICLES OF INCORPORATION Z %
oF :
FJOFFREY’S COFFEE & TEA CO.

Pursuant to the provisions of Section 607.1006 of the Florida General Corporation Act, the undersigned
cotporation does herely adopt thesz Articles of Amendtnent 1o the Articles of Incorporation, and the undersigned
director does hereby ceriify on behalf of thenndersignsd corporation as follows:

. Thenameof the corporation is Joffiey’s Coffe & Tea Co. (the “Cotparation”). The Asticles of
Incorporation of this Corporation were filed with the Department of State of the State of Florida
and beopmae effective on October 10, 1984, The document number of thiy Corporation is H24050,

I Axticle I of the Articles of Incorporation is hereby arnended in its entirety 1o tead a3 follows;
ARTICLE 11

The maxinmum number of shares of stock that this Company is autherized to have outstanding ut sy one
time is (i) Fifteen mitton (15,000,000) sharas of Commen Stosk, having a par value of $.01 per share; and (i) two
million (2,000,000) shares of Freferved Stock having no par value, with such rights and preminms ay determined
by tha Board of Directors.

Series "A”  Convertible Prefrred Stock »  (Eliminated)
Series "B"  Redesmable Preferred Stock - - (Eliminated)
Series "C"  Convertible Preferved Stock  ~  (Eliminated)

Series *D* Convertible Preferred Stock:

(A)  HNumberof Shares; Par Value, The total number of shares of Series "D* Preferred Stock
available for issuance shall ke 1,000,000 shares with no par value. The consideration for
the issuance of the Serfes "D Prefarred Stock may be paid in ¢cash or, unless otherwise
provided by law, {n whole or in pert, in other property {tangible or intangible} orin labor
or services actmally performed for the Company, in all ¢ases at a per shave sales price wnd
valuation of consideration 1o be fixed by the Board of Directon,

(B) ¥yins The outstanding sheres of Serias "D Preferred Stock shall be entitled to vobs,
together with the Cornmon Stock, 2t any and all meetings of sherehclders. Each holder
of such Series "D" Preferred Stock ghall be entitled to ten {10} votes for 2ach share of
such Preferred Stock held by such sharcholder, '

() Dividends. The holders of the Seriea DY Preferred Stock (the "Holders") shall be
entitled to receive dividends on the Series "D* Preferred Stock as determined by the
Board of Directogs, Such dividend, however, shall not exered $.25 per share per vear.

@)  Copversion. o
{ Optional Conversion, . Each share of Series "D Preferred Stock of the

Cornpany shall ke convertible at agy tims, 2t the option of the holder thereof
jnto 10 shares Common Sinck of the Company. Upon such conversion, the
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holder of Sexies "D Preferred Stock shall surrender the certificate evidensing
such sharss apd receive, in lien and in conversion theteof, 8 certificars
evidencing ten (10) Abares of the Commen Stock of the Company for each
share of Sevias "D Preferred Stock of the Company so sarrendered,

Mandatney Conrversion. Each shame of Serias "D" Preferzed Stock shall be
converted into ten (10) shares of Conmon Stock of the Company upon
conssmmation of 2 public financing effectad by 2 regisrarion stateraent filed
with and declared effective by the Securitles and Exchange Commission.

Conversion Adjustment. In the avent chat the Company shall at any time prior
to such conversion either (2) subdivide the quistanding shares of Coppnen .
Siock into a greater oumber of shares, (b combine the outstanding shares of
Common Stock into 2 smalier pumber of shates, (¢} change the cutstanding
shares of Common Stock inte the same or & given mumbar of shares of apy
other class or clagses of shares, {d) dsclare on or in respact of the shares of
Comniem Stock, 3 dividend payable & shares or other securities of ehe
Company or (¢) offer to the holders of shares of Common Stack any rightd to
subscribe for shares or for other securides of the Company, then the holders of
th shares of Series "I3* Preferred Stock upon conversion shail be entitled, as
the case may be, 1o recaive the same ntmber of shares of Cotmon Siock or
shall be entitled to subscribe for and purchase at the same prics that the shages
or securities are offerad to halders of shaves of Common Stock, the mmber of
guch shures o the armount of such securities as will répresent the same
proportion of the ourstanding sharss of Common Stock prior to such increpse
or decesase as thay would have been entitled ty regeive or stbseribe for, as the
¢ase may be, had they been holders of the number of shares of Common Siock
{mic which fheir Series "D* Preferred Stock were convertible on the record
date: for anry such dividend or subscription.

Consslidation, Merger, Saje or Lease. Tn the event that the Commpany at any

time while any of the shares of Séries "D" Preferred Stock are gutstading
shalt ‘be consolidated with or merged into any other corporation or
carporations, or chall sefl or lesse all or substamntially all of iis property and
business a8 an entirety, lawiul provision shall be and as part of the terms of
such eomsolidation, metger, sale, or jease that the helder of any shares of
Series "D" Preferred Stock may thereafter receive In Hen of such shares of
Common $tock oiherwise issnable to him vpon conversion of bis shares of
Series "D Preferred Stock, but at the copversion rate which would otharodise
be in effect at the time of comversion as herein before provided, the same kind
and amount of securities vr assats a8 may be issuable, distribuable, or payable
upon such coasideration, merger, sale, or lz2se, with respect {o shares of
Comrmon Stock of the Cornpany. Furthermore, prior to such merger, the
Company shall provide each holdar of shares of Series "D" Preferred Siock at
least fifteen (15) dayz advancs notice of such penditip merger.

Redstuption, Serigs "D* Preferred Stock shall not be redecmable,
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Liguidation Prefevengeg. . _ . -

i Gegerally. Upon the Houidation, dissolution, or winding up of the affajes of
the Company, whether voluntary or involumtary, holders of Series D"
Preferved Stock shall be entitled to receive, before any distribmtion, payment
or declaration and setting apart for payment 1o e holders of Common Stock
ox any other skenrity of the Company subordinate to the Series "D Preferred
Siock 88 10 liguidation preference, in cash oy property, of 53.23 per sharz
privided, howsever, prior to such liquidation, dissolution or winding up of
affairs the Company shall provide each holder of shares of Series "D"
Preferred Stock st least fiftesn (15) days edvance notice of such action, After
all shares of Series “D" Preferred Stock then outstanding receive the above-
tescribed Yquidation preference, such shares shell bave no right or claim
whatsoever to any of the ramsining ascets of the Compuny.

(i) Payment. J{ the assets of the Company arc insufficient to pay in full the
Niquidation preference required by Section () above, the availsble asseds shall
be distributed among the holders of the shares of Series "D Preferred Stock
pro rata,

(i)  Meorger, Ets.. A consolidation, merger, or other similar reorganization of the
Company, or sale, lease or conveyance of il or subsantjally afl of the
Company's property or business with or to any other entity or cntitias, shali
not be deemed to be 2 tiquikation, dissolution or winding up of affairs of the
Lompany for purposes of this Seetion 3(F).

No Sinking Fymd. No sinking fusd or other similar provision for the redemption of
Series "D" Praferred Stock shall be established.

No Preemptive Rishts. The holdere of the Serfes "D® Preferred Stock shall not be
entitled (o preemptive rights with respect to their shares or any other shares of the
capital stock or securities of the Company.

Serles "E" Convertible Preferved Stock:

{A)

®)

©)
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Musmiber of Shates: Par Value. ‘The tota] number of sheres of Serles “E” Prefemed Stock
available for issuence shall be 200,000 shares with no par value, The considerstion for
the isguance of the Series "E" Prafetrad Stock may be paid in cash or, unless otherwize
provided by Law, in whola or in part, in ather propetty (tangible or intangible) or in labor
ot services actag]ly performed for the Compay, in all cases at apes share sales price and
valuation of consideration to be fixed by the Roaxd of Divectors,

Voting, The outstanding shares of Series "E" Preferred Stock shall be entitied to vote,
together with the Commen Stock, st sy snd all meetings of shareholders. Each holder
of such Series "E" Preferred Stack shall ha gatitled to ten (10% votes fix each share of
such Prefrred Stock hetd by such shageholder,

Dividends. The holders of the Series "E® Preferred Stock (the "Holders") shafl be
entitled to resaive dividends on the Series "E" Preferred Stock as determined by the
Board of Directors, Such dividend, hawever, shall not exeted 5.25 per share per year.
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Optional Conversion, Fach thare of Sarjes "E® Preferred Stoek of the
Company shall be convertible at any time, at the option of the holder thereof
into 10 shares Commnon Stock of the Company. Upon such conversion, the
holder of Series "E" Preferred Stock shall surrender the certificats evidencing
such shages snd recefve, in len and in conversion thereof, a certificate
evideneing ten {10) shares of the Common Stock of the Company for cach
share of Series "E” Preferred Stock of the Comopany so surrendered.

Mandatory Conversion. Each share of Sexies "B Preferred Stock shall be
coaverted into ten (10) shares of Common Stock of the Company upon
ponspmmation of 2 public financing effecied by a registration statement filed
with and declared effscrive by the Securities and Exchange Cominission.

Conyersion Adjoghpent. In the event that the Company shafl at any time prior
to such conversion either (g) mbdivide the oumtanding shares of Common

- Stack inro a greater number of shares, (b) combine the cutstanding sharey of

Common Stock into a smaller mumber of shares, (¢} change the ouistaoding
shares of Commen Stock imto the same or & given number of sharss of any
other class or classes of shares, (d) declars on or in respect of ibc shares of
Covumon Stock, & dividend payable in shares or other securitdes of the
Company or (&) offex 10 the hoiders of shares of Common Sicck any rights to
suhscribe for shares or for other semurities of the Company, then the holders of
the shares of Series "B” Preferred Stock upon sonversion shall be entifled, as
the case may be, 0 veceive the same mumbsr of shares of Commen Stoek ot
ghall be entitled to subseribe for and prelase at the same price that the shares
or secyrities ars offered 1o holders of shares of Common Stock, the rummber of
such shares or the amoant of such sweurities ag will represent the sane
proportion of the ontsianding shares of Copamon Steck prior to such increass
or decrease 23 they would have been entitled to receivie or subscribe for, asthe
case may be, had they been holders of the number of shares of Commeon Sinck

-t which thejr Series "E" Prefarred Stock ware convertible on the record
date for any sueh dividem! or snbscription.

Consolidation, Merger, Sale or Lease, In the event that the Company at amy
fime while any of the shares of Series “E® Preferred Stock are owtstanding

shall be conmsolidated with or merged imto any odfher cotporation or
corporations, or shall sall or l=ase all or substantially all of its property and
business as an enrirety, lawful provision shall be and as part of the terms of
such consolidation, merger, sale, or Jsage that the holder of any shar=s of
Setics "E" Praferred Stock may thereafter recetve in lisu of such shares of
Common Stock ctherwise issuables to him upon conversion of his shares of
Serizs "E" Preferred Stock, but at the conversion rate which would otherwise
be in effzct a¢ the time of conversion as herain before providad, the sama kind
and amount of securities or asssts as may be issuable, distributable, or payable
upon such consideration, merger, sale, of leass, with ragpect to shares of
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Commaon Stock of the Company. Furthermors, prior to such merger, the
Company shall provide ach hnlder of shares of Series "E" Preferred Stock at
least fifieen (15) days advance notice of such pending merger.

=) Beduiption. Seriea *E* Preferred Stock shal] not be redecmable,

@  Liquidation Prof ]

1] Generally, Upon tie tquidaidon, dissolution, or winding up of the affairs of
. the Company, whether valtary ot involuntary, holders of Seriss "E®
Prefecred Stock shall be subordinare and junjor to the holders of Saties *D”
Coavertible Prefarred Stock. The helders of Series "E* Preferred Stock shail
be entitled to recaive, before any distribution, payment or declaration and
tetting apart for payment o the holders of Common Stock or any other
security of the Cormpany sobordingts to the Serles "E” Preferred Stock a8 to
Hquidation preference, in cash or property, of 5.40 per share provided,
however, prior to such liguidation, digsolution or winding vp of affairs the
Company shall provide esch holder of shares of Series *B“ Preferred Stock at
Ieast fifisen (15) days sdvance notice of such sotion. After all shares of Series
*B* Preferred Stock then outstanding receive the above~described liquidaticn
prefetence; such shares shall have no right or ¢laim whatsoever to any of fe

vesnaining assets of the Company.

(i3 ﬂm ffthe:ssersoi‘ﬂmCampmareinmfﬁcimtmminﬁﬂth&
liquidation preference required by Section (i) above, the available assets shall
be disteibuted among the holders of the shares of Series "E* Praferred Stock
pro race.

£iif) Meggg;, Ete. A consolidation, mergar. or other simil4r reorgamizarion of the
Company, ot sale, leage or conveyance of all or substantially all of the
Company's property or business with or to any othes entity or entitiss, shall
not e deemed o be a Jiguidation, dissohrtion or winding up of affuirs of the
Company for purposes of this Sestion 3(F).

(G)  Nbo Sinkine Fupd. No sinking fund or ether similar provision for the mdcmpnau of
Baries "E" Preferyed Stonk shall be mbhshed

()  No Presmpijve Rights, The holders of the Series "E" Preferred Stock shall not be
entitied to procmptive tights with respect to thejt shares or any other shares of the
eapital stock or seenrities of the Company.

This Amendment was approved hy the Caropany's bosrd of directots sud was recommended by the board
off directnrs. The holders of the Company's Series "C" Converiible Praferred Stoek and the Commen Stock were
entitled to vote on the Amendment. The wiitten consent of the sharcholders owning it excess of 50% of the
requisits smiber of votes hag been given in accordance with the provisions of Chepter 607.0704 Florida Statutes,
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IN WTTNESRS WHEREOF #mmnﬁm has cansed ﬂiese Articles of Ammdmmttome Articles of
Incotrparation to be executed this day of Augnst 2003,

JOFFREY'S COEFEE & TEA CO.

el '
By: >
Ted Abrams, Direcfor and President
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