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Oatmher 3, 2092 i

CovFER 2 GO, ING, W g
621 CLEARWATER-IARGO: noan Nonmnwzsm
TARGO, FL 33770 ; ]

SUBJECT: COFFES 2 Go,'xnc;
. REF: 3p1uuuuseaas :

[
v

We received your electronically trausmitted dcuument . However, the
"doctiment hag not been filed.. Pleuse make the following corrections and
refax - the eomplete dncument, includ;ng the alaetranin,filing oover shaekt.

Please accept ouz apclngy For faiiing to mention thisnin our previous % KaREs- Ao

" MEEDTD
-letter ) . :, mﬁaa-
the. registered agent and. registe:ed oftice listed in your articles of ?g?ﬁ“Lyndk
incorporation must: he Eunsistent thxoﬂghnut the document. NELE « (ABPY

THE REGISTRRED OFFICE ADDRESS IN ARTICLE v AND THE ADﬁRESS ON THE LAST
: PAGE (CERTIFICATE DESIGNATING AGENT AND BDDRREBS) MUST BE THE EAME. :
SORRYFOR HOT CATCHING. THIS BEEORE

Pleaze return your dacumant, along with a smopy of thik letter, within &0
days op yaur Eiling wmll be cans:dered abanduned

If you Have any questions concerning the filing of yohr document, please
call (&50) 245 GHE0. . .

Raren cibon . i FAX'Aud, #: HO2000206042
Docutnant Specialist B 1 Latter Number: 202300055630
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i st ] ' However, the
documant has.not been filad. Pldase, make the fallmwibg gorrections and
refax the complete document, incliuding the.electrcnic%fiiing cover sheet,

Wa recsived gour eleﬁtr&ﬁiﬁaliywﬂrausmitted dozument . !

ﬁha-eu:#qnt_namé of tﬁa'entiﬁy'ié as feferénéed above, Please correct
your document accordingly. . b A oo
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FOR YOUR -INFORMATION, HE 2002 UMIFORM BUSINESS REPORI EAS NOT BEEN FILED
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FIRET AMENDED AND RESTATED
ARTICLES OF INCORPORATION
: OF
COFFEE 2 GO, INC.

In accordance with Sections 607.0821 and 607.0704 of the Florida Business
Corporation Act, the Florida Statutes, as hereafter amended and modified (the "FBCA"),
the Board of Directors and Shareholders owning a majority of the shares entitled to vote
of COFFEE 2 GQ, INC., a Florida corporation (the "Corporation™), hereby adopt, amend
and restate in its entircty the Articles of Incorporation of the Corporation as folffars:

o
e 01 ™~ ey
ARTICLET ' D g f},,
Name T T
{,?:\___ Pt
The name of the Corporation is: COFFEE 2 GO, INC. I 2 5
S
ARTICLE I o, W
Principal Address S 9N

The street address of the principal office and the mailing address of ﬂé}f
Corporation is: 197] Lumsden Road, Suite 222, Brandon. Florida 33511.
ARTICLE 111
Purposes

The Corporation may engage in the transaction of any or all lawful business for
which corporations may be incorporated under the laws of the State of Florida.

ARTICLE IV
Capital Stock

4.1 Authorized 8hates. The total number of shares of all classes of capital stock
that the Corporation shall have the authority to issue shall be 17,000,000 shares, of which
15,000,000 shares shall be contnen stock, having a par value of $.001 per share (refetred
to in these Articles of Incorporation as "Common Stock™) and 2,000,000 shares shall be
preferred stock, having a par value of $.01 per share (referred to in these Articles of
Incorporation as "Preferred Stock™). The Board of Directors is expressly authorized,
pursuant to Section 607.0602 of the FBCA, to provide for the classification and
reclassification of any unissued shares of Common Stock or Preferred Stock and the
issuance thereof in one or more classes or seties without the approval or the shareholders
of the Corporation, all within the limitations set forth in Section 607.0601 of the FBCA.

4.2 Commen Stock.

(a) Relative Righti. The Comimon Stock shall be subject t¢ all of the
rights, privileges, preferences and priorities of the Preferred Stock as may be set by the
Board of Directors and hereafter iiled as Articles of Amendmert to these First Amended
and Restated Articles of Incorporation pursuant to Section 607.0602 of the FBCA.

Prepared By: o .
Michael T, Cronin, Esquire

Johnson, Blakely, Pope, Boker,
Ruppel & Burns, P.A.
911 Chestnut Street
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Hxoept as otherwise provided in these First Amended and Restated Articles of
Incorporation, each share of Common Stock shall have the same rights as and be identical
in all tespects to all the other shares of Common Stock.

(b) Voting Rights. Each holder of Comxmon Stock shall, except as
otherwise provided by the FBCA, be entitled to one vote for each share of Comizon
Stock held by such holder.

{c) Dividends. Whenever there shall have been paid, or declared and set
aside for payment, to the holders of the shares of any class of stock having preference
over the Common Stock as to the payment of dividends, the full amount of dividends and
of sinking fund or retirement payments, if any, to which such holders are tespectively
entitled in preference to the Common Stock, then the holders of record of the Common
Stock and any class or series of stock entitled to participate therewith as to dividends,
shail be entitled to receive dividends, when, as, and if declared by the Board of Dixectors,
out of any assets legally available for the payment of dividends thereon.

. (d) Dissolution, Liyuidation, Winding Up. In the event of dissolution,
liquidation, ox winding up of the Corporation, whether voluntary or involuntary, the
holders of record of the Common Stock then outstanding, and afl holders of any class or
seties of stock entitted to participate therewith in whole or in part, as to the distribution of
assets, shall become entitled to participate in the diswibution of nssets of the Corporation
remaining after the Corporation shall have paid, or set aside for payment, to the holders
of any class of stock having preference over the Common Stock in the event of
dissolution, liquidation, or winding up, the full preferential amounts (if any) to which
they are entitled, and shall have paid or provided for payment of all debts and labilities
of the Corporation.

4.3 Preferred Stock.

(2) Issuance, Designations, Powers, Etc. Subject fo the limitations
prescribed by the FBCA and the provisions of these First Amended and Restated Articles
of TncorpoTation, the Board of Directors is expressly authorized, to provide, by resolution
and by filing Articles of Amendraent to these First Amended and Restated Articles of
Incorporation (which, pursuant to Section 607.0602(4) of the FBCA shall be effective
without sharcholder action), for the issuance from time to time of the shares of the
Preferred Stock in one or more series, to establish from time to time the number of shares
to e included in each such series, and to fix the designations, preferences, conversion
and other rights, voting powers, testrictions, limitations as to dividends, qualifications,
and terms and conditions of redemption relating to the shares of each such series. The
authority of the Board of Directors with respect to cach seties of Preferred Stock shall
include, but not be limited {0, setting or changing the following:

6] the dividend rate, if any, on shares of such series, the times
of payment and the date from which dividends shall be accumulated, if dividends are to
be cumulative:

(i)  whether the shares of such series shall be redeemable and,
if so, the redemption price and the terms and conditions of such redemption;

HO2000206942 3
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Gil) the obligation, if any. of the Corporation to redeem shares
of such series pursuant to a sinking fund;

(iv)  whether shares of such series shall be convertible into, or
exchangeable for, shares of stock of any other class or classes and, if so, the terms and
conditions for such conversion or exchange, including the price or prices or the rate or
rates of conversion or exchange and the terms of adjustment, if any;

(v)  whether the shares of such series shall have voting rights,
in addition to the voting rights provided by law. and, if so, the extent of such voting
rights; )

(vi) the rights of the shares of such series in the event of
voluntary or involuntary liquidation, dissolution or winding-up of the Corporation; and

(vil) any other relative rights, powers, preferences,
qualifications, limitations or restrictions thereof relating to such series.

(b} Dissolution. iquidation, Winding Up. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the
holders of Preferred Stock of each series shall be entitled to receive only such amount or
amounts as shall have been fixed by the Articles of Amendment to these First Amended
and Restated Articles of Incorporation, as amended, or by the resolution or resolutions of
the Board of Directors providing for the tssuance of such series.

4.4 Shares Acguired by the Corporation. Shares of Comraon Stock that have been
acquired by the Corporation shall becotne treasury shares and may be reseld or otherwise
disposed of by the Corporation for such consideration as shall be determined by the
Board of Directors, unless or until the Board of Directors shall by resolution provide that
any or all treasury shatres so acquired shall constitute authorized, but unissued shares.

4.5 No Preemptive Rightc. Except as the Board of Directors may otherwise
determine, no shareholder of the Corporation shall have any preferential or presmptive
tight to subscribe for or purchase form the Corporation any new ot additional shares of
capital stock, or securities convertible into shares of capital stock, of the Corporation,
whether now or hereafter authorized with exception onty to those granted to Jay L. Ayres
as stipulated in an Employment Agreement dated September 7, 2001

ARTICLEV
Registered Office and Agent

The Corporation designates 1971 Lumsden Road, Suite 222, Brandon, Florida
33571 as the street address of the registered office of the Cotporation and names Jay L.
Ayers the Corporation's registercd agent at that address to accept service of process
within this state.

ARTICLE VI
Board of Directors

6.1 Classification. Except as otherwise provided in these First Amended and
Restated Articles of Incorporation or any Articles of Amendment filed pursuant to

-3- HO2000206942 3
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Saction 4.7 hercof ralating to the rights of the holders of apy class of or senes of
Preferred Stock, voting separately by class or scries, 1o glect additional directors under
specified circumstances, the number of directors of the Corporation shall be as fixed from
fime to time by or pursuant to these First Amended and Restated Articles of Incorporation
or by bylaws of the Corporation {the "Bylaws"). Fach director shall serve until such
director's successor is duly elected and qualified or until such director's earlier death,
resiguation or removal. At each imnual meeting of the shareholdets, the successors to
directors whose term expires at that meeting shall be elected to hold office for a term
expiring at the annual meeting of the sharcholders held in the following year when their
successors shall have been duly elected and qualified or until such director's eatlier death,
resignation or removal.

6.2 Removal

(a) Removal For Cause. Except as otherwise provided pursuant to the
provisions of these First Amended and Restated Articles of Incorporation or Articles of
Amendment relating to the rights of the holders of any class or seties of Preferred Stock,
voting separately by class o series, to elect directors under specified circumstances, any
director or directors may be removed from office at any time, but only for cause {(as
defined jn Section 6.2(b) hereof) and only by the affirmative vote, at any anpual or
special meeting of the shareholders, of not less than sixty-six and two-thirds percent (66-
2/3%), of the total number of votes of the then outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, voting together as a
single class, but only if notice of such proposed removal was contained in the potice of
such meeting. At least thirty (30) days prior to such annual or special meeting of
shareholders, written notice shall be sent to the director or directors whose retnoval will
be considered at such meeting.

(b) "Cause” Defined. For the purposes of this Section 6.2, "cause" shall
mean ([) misconduet as a director of the Corporation or any subsidiary of the Corporation
which involves dishonesty with respect to a material corporate activity or tnaterial
cotpotate assets, o (ii) conviction of an offense punishable by one (1) or more years of
imprisonment (other than minor regulatory infractions and traffic violations which do not
materjally and adversely affect the Corporation).

(¢) Vacancies. Newly created dircctotships resulting from any in the
number of directors or any vacancy of the Board of Directors resulting from death,
resignation, disqualification, removal or otherwise, may be filled only by affirmative vote
of a majority of the temaining directors then in office, even though less that a quorum, or
by a sole remaining director, or, if not filled by the directors, by the shareholders. Any
director so elected shall hold office until the next election of the class for which such
director shall have been elected and wntil such director’s successor shall have been elected
and qualified or until any such dircctot’s earlier death, resignation or rernoval.

6.3 Change of Number of Directors. The Board of Directors shall have the power
to inerease or decrease the authorized sumber of directors. with or without shareholder
approval. In the event of any increase or decrease in the authorized mumber of dirsctors,
the newly created or eliminated directorships resulting from such increase or decrease
shall be apportiened by the Board of Directors among the three classes of directors so as

-4- HO2000206942 3
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to maintgin ruch classes ac nearly equal as possible. No decrzase in the numbet of
directors constituting the Board of Directors shall shotien the term of any incumbent

director.

6.4 Directors Elected by Holders of Preferred Stock. Notwithstanding the

foregoing, whenever the holders of atiy one ot mote classes or series of Preferred Stock
issued by the Corporation shall bive the right, voting separately by class or series, to
elect one or more directors at an anmual or special meeting of shareholders, the election,
term of office, filling of vacancizs and other features of such directorships shall be
governed by the terms of these First Amended and Restated Articles of Incorporation, as
amended by Articles of Amendment applicable to such classes or series of Preferred
Stock, and such divectors so elected shall not be divided Into classes pursuant to this
Article VT unless expressly provided by the Articles of Amendment applicable to such
classes or series of Preferred Stock.

6.5 Personal ILiahility of 1)ireciors. WNo director of the Corporation shall be
personally liable to the Corporation or its shareholders for monetary damages for breach
of duty of care or other duty as a director, cxcept as provided by Section 607.0831 of the
FBCA. If the FBCA is amended to authorize corporate action further eliminsting or
limiting the persomal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the FBCA, as
amended. In the event that any of the provisions of this Article (including any provision
within a single sentence) are held by 2 court of competent jurisdiction to be invalid, void
of otherwise unenforceable, the remaining provisions are severable and shall remain
enforceable to the fullest extent permitted by law.

6.6 Exercise of Business Judement. In discharging the duties of their respective
positions and in determining what is believed to be in the best interests of the
Corporation, the Board of Directors, and individual directors, in addition to considering
the effects of any action on the Cocporation or its shateholders, may consider the interests
of the employees, customers, suppliers and creditors of the Corporation and its
subsidiaries, the communities in which offices or other establishments of the Corporation
and its subsidiaries are located, and all other factors such directors consider pettinent;
provided, however, that this provision solely grants discretionary authority to the
directors and no constituency shall be deemed to have been given any right fo
consideration thereby,

6.7 Directors. The number of dircctors constituting the Board of Directors as of
the date of adoption of these Articles of Incorporation is three (3). The number of
directors may be increased or decreased from time fo titne as provided in these Articles of
Incorporation or by the Bylaws, but in no event shall the number of directors be less than
two (2).

ARTICLE VII
Astion By Shareholders

7.1 Annual _Meetings. At an annual meeting of the shateholders of the
Corporation, only such business shall be conducted, and only such proposals shall be
acted upon, as shall have been brought before the annual meeting (a) by, or at the

_5- HO2000206542 3
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direstion of, the Board of Directors. or (b) by any sharchalder of the Corporation who
complies with the notice procedures set forth in the Bylaws.

7.2 Bpecial Meetings. Special meetings of the sharcholders of the Corporation
may be called at any time by (&) the Board of Directors; (b) the Chairman of the Board of
Directors (if one is so appointed); (c) the President of the Corporation; or (d) the holders
of not less than fifty (50%) of all the votes entitled to be cast on any issue proposed to be
considered at the proposed special mceting, if such sharcholders sign. date and deliver to
the Corporation's Secretary one or more written demands for the meeting describing the
purpose or purposes for which it is to be held. Special meetings of the sharcholders of
the Corporation may not be called by any other person or persons.

7.3 Shateholder Action Without a Meeting. Any action required or permitted to
be taken at an annual or special meeting of shareholders of the Corporation may be taken
without a meeting, without prior notice, and without a vote if the action is taken in the
manner set forth under Section 607.0704 of the FBCA, as the samne may be herealter
amended or superseded.

ARTICLE VIII
Amendments

3.1 Articles of Incorporation. Notwithstanding any other provision, of these First
Amended and Restated Articles of Incorporation or the Bylaws of the Corporation (and
notwithstanding that a lesser percentage may be specified by law) the affirmative vote of
sixty-six and two-thirds percent (66-2/3%) of the total number of votes of the then
outstanding shares of the capital stock of the Corporation entitled to vote generally in the
election of directors, voting togeflier as a single class, shall be required {unless separate
voting by classes is required by the FBCA, in which event the affirmative vote of sixty-
six and two-thirds percent (66-2/3%) of the number of shares of each class or serics
entitled to vote as a class shall be required), to amend or repeal, or to adopt any provision
inconsistent with the purpose or bitent of, Asticles 1V, VI, VI, VIII or this Article IX of
these Articles of Incorporation. Notice of any such proposed amendment, repeal or
adoption shall be contained in the notice of the meeting at which it is to be considered.
Subject to the provisions set forth herein, the Board of Directors shall have the right to
amend, alter, repeal or rescind any provision contained in these First Amended and
Restated Artieles of Incorporation in the manner now or hereafter prescribed by law.

8.2 Bylaws. The Board of Directors shall have the power to amend or repeal the
Bylaws in such manuer as shall be preseribed by the Bylaws, and nothing herein shall
serve to limit such power., The sharcholders of the Corporation may adopt or amend &
provision to the Bylaws which fixes s greater gquorutn or voting requirement for
shareholders (or voting groups of shareholders) than is required by the FBCA. The
adoption or amendment of a bylaw that adds, changes or deletes a greater quorum or
voting requircment for shareholders must meet the same quorum or voting requirement
and be adopted by the same vote and voting groups required to take action under the
quortm or voting requirement then in cffect or proposed to be adopted, whichever is
greater.

HO20D0206942 3

ol/eod  Iyg-l lloelppizli+ ’ AMINVTS NOSKHOr -y wegi ()

20-E0=01



H02000206942 3

8.3 Approval. That the holders of a majority of the outstanding shares of common
stock of the Corporation have approved this Amendment to the Articles of Incorporation

on October 2, 2002, by wtitten consent thereof pursuant to the provisions of Chapter
607.0704 of the Florida General Corporation Law and that majority consent was
sufficient for approval.

8.4 Adoption, That this Amendment has been duly adopted by the Board of
Directors of this Corporation on Fuly 30, 2002, in accordance with the provisions of
Chapter 607.0821, Florida Statutes.

8.5 Capital Unchanged. Thit the capital of the Corporation will not be reduced
under or by reason of said Amendment.

IN WITNESS WHEREOF, the undersigned being both the President and
Secretary of the Corporation has hereunto set his hand as of the 2™ day of Qctober, 2002
and for the purpose of amending the Articles of Incorporation under the laws of the State
of Florida, Section 607.1006 and of the Florida Statutes, and I heteby male and file with
the Department of State of the Stuic of Florida the Axticles of Amendment and certify
that the facts herein stated are true and wete approved by a majority consent of all
shareholders and that majority consent was sufficient for approval.

COFFEE 2 %,/ INC.

Nl (Y

Jay L. Ayers, [President

STATE OF FLORIDA )
COUNTY OF PINELLAS )

The foregoing instrumemt was acknowledged before me this ;’&A day of
& 12002, by JAY AYRES, as President of GOFFEE 2 GO, ING..a Florida
corporation, on behalf of said corporation, who is personally known to me.

Notary Public .t .
Print Neme:__Wewoy €. Dykg
My Commission Exng "%’;'-;_ - com&ﬂiy %Dm’ -

L May 14, 2004
A BORDES TR TEGY EAIN INIURANGE, NG,

HO2000206942 3
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND STREET ADDRESS FOR SERVICE OF PROCESS
WITHIN FLORIDA

Pursuant, to §48.091, Florica Statutes, GOFFEE 2 GO. INGC.. hereby designates
Oy LANRes _ located at(97) | smsnes Rond SedBd Bravso £L, 2
its registered agent to accept service of process within the Stafe of Flotida. " 3350/

ACCEPTANCE OF DEST TION

The undersigned hereby accepts the above designation as registered agent to
accept service of process for the abyve named corporation, at the place designated above,
and agrees to comply with the provisions of §48.091(2), Florida Statutes, relative to

maintaining an office for the service of process.
i -
w £

Jay Aygﬁ

MTClsif274270

(2000206942 3
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