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ARTICLES OF AMENDMENT E5
O Ch D v
ARTICLES OF INCORPORATION AN
OF ’{:p 7, {f\
COFFEE 2 GO, INC. - %’/- = rg
ESTABLISHING A SERIES OF SHARES PURSUANT G
TG FLORIDA STATUTES 6070602 T 2
To:  The Depattment of State of the State of Florida: f_ﬁ;ﬂ

Pursuant to the provisions of Chapter 607.0602, Florida Statutes, the undersigned
Cotporation hereby submits the following information telating to the adoption by all of the
Directors of the Corporation of 2 serics of preferred shares and the establishment of the relative
rights and preferences thereof:

1. The name of the Corporation is:

COFFEE 2 GO, ING.
a Florida corporation (the "Corporation™).

2. The Certificate of Designation of Series A Preferred Stock of
("Certificate of Designation™), is attached hereto and incorporated herein by reference,

3. This Amendment and the Certificate of Designation was duly adopted by unanimous
consent of the Board of Directors of the Corporation effective on _’;‘u% 3 a , 2002, as more
particularly described in the Certificate of Designation.

COFFEE 2 GO, INC. . -

a Florida cozpom%
e ;

By: ~ - M
Jay Ayreldl/
President
Corporate Seal

STATE OF FLORIDA 3

COUNTY OFPInELLAS, )

The foregoing instrument was acknowledged before me this a_né_ day of @M_,
2002, by JAY AYRES, as President of GOFFEE 2 G0, IME.a Florida corporation, on behalf of said
corporation, who is personally known to me, ’

Notary Public~..) =~

Print Name:, x UNEEE
pﬁc‘?ﬂﬁéﬂg . | ) My Commission prg-;?‘?‘-«., Wy E Dy
Michael T. Crowin, Xsquire 55 ah e MYCOMMISSION# DDT1gd69 EXPIRES
Johnson, Blakely, Pope, Bokot, . %.,.;.n i uornmmmol%%cam

Ruppel & Burne, P.A.
911 Chestnut Strest
Clearwater, FL. 33756
¥L Bar No. G469841 HOZ2G00206978 7
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GOFFEE 2 GO, INC.
CERTIFICATE OF DESIGNATION
SERIES A CONVERTIBLE PREFERRED STOCK

RESQLVED, that pursuant fo the authority vested in the Board of Directors of the
Corporation by Article Il of the Corporation's Aricles of Incorporation as filed with the
Florida Department of State, and pursuant to the provisions of Chapter 607, Florida
Statutes and as approved by a majority of shares of the Corporation's outstanding
voling capital stock, a series of Preferred Stock of the Corporation be, and it hereby is,
created out of the authotized but unissued shares of the capital stock of the
Corporation, such series to be designated Series A Convertible Preferred Stock (the
"Serles A Preferred Stock"), to consist of 1 ,000,000 shares, par value $.01 per share, of
which the preferences and relative and other rights, and the qualifications, limitations or
restrictions thereof, shall be (in addition to those set forth in the Corporation's Atticles of
incorporation) as follows:

1. Certain Definitions. Unless the context otherwise requires, the terms
defined In this paragraph 1 shall have, for all purposes of this resolution, the meanings
herein spegified.

Common Stock. The term "Common Stock” shall mean all shares now or
hereafter authorized of the Corporation's presently authorized class of Common Stock,
par value $.001 per share, which has the right (subject always to prior rights of any
class or seties of Preferred Stock) to pariicipate in the distribution of the assets and
earnings of the Corporation without limit as to per share amount.

Conversion Date. The term "Conversion Date” shall have the meaning sef
forth in paragraph 4(c) below.

Conversion Price. The term "Conversion Price” shall have the meaning
set forth in paragraph 4(a) below, subject to adjustment as provided herein.

Effective Date. The term "Effective Date" shall mean the effective date of
the filing of this Certificate of Designation with the State of Florida.

Inifial Preference. The Term "Initial Preference” shali mean anh amount
distributed to the holders of the Series A Preferred Stock equal to the number of shares
of Series A Preferred Stock issued (up to 1,000,000) multiplied by $.50 per share {or
such amount as paid for a share of Series A Preferred Stock) being allocated to the
Series A Preferred Stock before payment for any Junior Stock as provided in Section 3.

Issue Dafe. The terrn "Issue Date" shall mean, as to any share of Series
A Preferred Stock, the date such share is issued by the Corporation to any holder
thereof..

Pra ére&‘BZ: )
Michael T. Cronin, Esquitre
.~Johuson, Blakely, Pope, Bokowr,

Ruppel & Burns, P.A,
911 Chestnut Street HO2000206978 7
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Junior Stock. The term "Junior Stock” shall mean any class or series of
$tock (including Common Stock) of the Corporation not entitled to receive any dividends
in any dividend period unless all dividends required to have been paid or declared and
set apart for payment on the Series A Preferred Stock shall have been 80 paid or
declared and set apart for payment, and not entiled to receive any assets upon
liquidation, dissolution or winding up of the affairs of the Carporation until the Series A
Preferred Stock shall have received the entire amount to which such stock is entitled
upon such liguidation, dissolution or winding up.

Series A Preferred Stork. The term "Series A Preferred Stock" when used
herein shall mean the Series A Convertible Preferred Stock authorized herein.

Senior_Stock. The term “Senior Stock” shall mean, for purposes of
paragraph 2 below, any class or series of stock of the Corperation authorized after the
Issue dafe ranking senior to the Series A Preferred Stock in respect of the right to
receive dividends, and, for purposes of paragraph 3 below, shall mean any class aor
series of stock that the Corporation authotized after the issye date ranking senior to the
Serles A Preferred Stock in respect to the right to participate in any distribution Upon
liquidation, dissolution or winding up the affairs of the Corporation.

ubscription Price. The term “Bubscription Price” shall mean $.50 {or
such other amounts as paid by investors for each share of Series A Preferred Stock)
per shara.

2. Dividends,

Obligation. The Cerporation shall pay to the holders of the Series A
Preferred Stock out of the assels of the Corporation at any time available for the
payment of dividends under the provisions of the Florida General Corporation Act,
cumuiative preferential dividends at the time and in the amounts provided in this part,

Each issued and ouistanding share of Series A Preferred Stock shall
entitle the holder of recorg thereot as of any record date therefor o receive, when angd
as declared by the Board of Directors, out of any funds legally available therefor. cash
dividends on an annua! basis equal to 10% of the Subsecription Price for each issued
and outstanding share of Series A Freferred Stock. All dividends to be paid heretinder
shall be paid by January 15 of each year for which the dividend is due, and shail be paid
to the holders of record of the Sefiss A Preferred Stock outstanding as of December 31,
respectively, and ratably, in accordance with the number of shares of Series A Preferred
Stock held by each such holder on the record date of the dividend. All dividends
payable to the holder of the Series A Preferred Stock shali be cumulative,

If the dividends on the Serieg A Preferred Stock for any dividend period

shall not have been declared tpon or paid or set apart in full for the Series A Preferred
Stock for any dividend period, the aggregate deficiency shall be cumulative, and shall

2 HO2000206978 7
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be fully paid or set apart for payment before any dividends shall be paid upon or gt
apart for payment for any class of Junior Stack of the Corporation. No dividends shali
be paid upon, or declared and set apart for, any shares of Series A Preferred Stock or
any shares of Junior Stock of the Corpeoration if the Board of Directors of the
Corporation shall have failed to declare and pay in full all accumulated dividends
required to be paid to the holders of all outstanding shares of the Series A Preferred
Stock and any Senior Stock for all past dividend periods.

In the event that full dividends are not paid or made available io the
holders of all outstanding shares of Series A Preferred Stock and funds available shall
be insufficient to permit payment in full fo alt such holders of the preferential amounts to
which they are then entitled, the entire amount available for payment of dividends shall
be distributed among the holders of the Series A Preferred Stock and of any Parity
Stock ratably in proporiion to the full amount to which they would otherwise be
respectively entitled.

3. - Distributions Upon Liguidation. Dissolution or Winding Up.

a. In the event of any voluntary or involuntary liquidation, dissolution
or ofher winding up of the affairs of the Corporation, before any distribution or payment
shall be made to the holders of Junior Stock, the holders of the Series A Preferred
Stock shall be entitled to be paid, prior and in preference to any distribution of any of the
assets or surplus funds of the Comporation to the holders of the Junior Stock, the
Subscription Price per share with respect fo all outstanding Series A Preferred Stock
owned by them (referred to as the Initial Preference) from the assets of the Corpoeration
legally available for distribution. If such distribution involves assets other than cash, the
board of directors shall make 2 good faith determination of the value of the assets to be
distributed to the holders of the Series A Prefarred Stock. If such distribution invoives
cash and other property, the Series A Preferred Stockholder shail be entitled to receive
a priority distribution of cash equal to the Initial Preference prior to the distribution of
cash to any Junior Stock. In no event will the Corporation create any class or sefies of
shares that would be considered Senior Stock to the Series A Preferred Stock in the
event of distributions upon liquidation, dissolution or winding up.

b. in the event of any liquidation, dissolution or winditg up of the
Corporation, whether voluntarily or involuntary, pursuant to which there shall he assets
or funds of the Corparation having an aggregata value exceeding the Initial Preference
legally available for distribution, such assets and funds shall be disiributed in their

Series A Preferred Stock and the Junior Stack. If, upon any such liquidation, dissolution
or other winding up of the affajrs of the Cormporation, the net assets of the Corporation

distributable among the holders of al! outstanding shares of the Series A Preferred
Stock shall be insufficient to permit the payment in full of such holder of the preferential

3 HD2000206978 7
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C. For purposes of this paragraph 3, a lguidation, dissolution or
winding up of the Comoration shall be deemed o be occasioned by, or to include, the
Corporation's sale of alf or substantially all of its assets with the acquisition of this
Corporation by another entity by means of the merger or consolidation resuiting in the
exchange of the outstanding shares of this Corporation for securities or consideration
issued, of caused to be issued by. the acquiring corporation or its subsidiary.

d. In the event the Corporation shall propose to take any action of the
types described in subparagraphs a, b and ¢. of this paragraph 3, the Corporation shall,
within ten (10} days after the date of the Board of Directors approves such action, or ten
(10} days prior to any sharsholders’ meeting calied to approve such action, give each
holder of the shares of Series A Preferred Stock initial written notice of the propased
action. Such initial written notice: shall describe the matetial ferms and conditions of
such proposed action, including a description of the stock, cash or property to be
received by the holders of shares of Series A Preferred Stock and the holders of Junior
Stack upon consurmmation of the proposead action and the date of delivery thereof. If

e. The Corporation shall not consummaie any proposed action of the
types described in subparagraphs a. and c. of this paragraph 3 before the expiration of
twenty (20) days after the mailing of the initial notice or twenty (20) days after the
mailing of any subsequent written notice: provided that any such 20-day period may ba
shortened upon the written congent of the holders of a majority of the outstanding
shares of Preferred Stock.

d, Conversion Rights. -

a. Optional Conversion. A holdar of shares of Series A Preferred
Stock may convert each share of Series A Preferred Stock into 1.5 shares of the
Common Stock of the Corporation (subject to subparagraph 4 which entities holder 1o
the right to convert intp 2 shares), subject to adjustment as provided below.

b. Fractional Shewes No fractional shares of Common Stock shall be
issued upoh conversion of Series A Preferred Stock, Any shares of Series A Preferred
Stock surrendered for conversion which would otherwise result in a fractional share of
Common Stock shall be redeemed for $.50 (or such other amounts as paid by investors
for each share of Series A Preferred Stock) per share, subject to adjustiment as
provided below, payable as promptly as possible whenever funds are legally available

c. Mechanics of Conversion. Before any helder of Series A Preferrad
Stock shall be entitled to conven the same into shares of Common Stock, he shail
swirender the certificate or certificates therefor, duly endorsed, af the principal office of

4 HOZ000206%78 7
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the Corporation or of any transfer agent for the Series A Preferred Stock. and shail give
written notice to the Corporation at such office that he elects to convert the same and
shall state therein the name or names in which he wishes the ceriificate or ceriificates
for shares of Common Stock to be issued. The Comoration shall, as soonh as
practicable thereafter, issite and deliver at such office o such holder of Series A
Preferred Stock, or to his nominee or nominees, a certificate or cerificates for the
number of shares of Common Stock to which he shall be enfitled as aforesaid and all
acerued unpaid cumulative dividends through the Conversion Date.  Such conversion
shall be deemed to have been made immediately prior to the close of business on the
date of such surrender of shares of Series A Preferred Stock to be converted, and the
person of persons entitled to receive the shares of Common Stock issuable upon such
conversion shall be treated for all purposes as the record holder of holders or such
share of Common Stock on such date (the *Conversion Date™).

d. Stock Splits, ete. K the number of shares of Common Stock
outstanding at any time after the Effective Date of the Series A Preferred Stock is
increased by a stock dividend payable in shares of Comman Stock or by a subdivision
or split-up of shares of Common Stock, then immediately after the record date fixed far
the determination of holders of Common Stock entitied to receive such stock dividend or
the effective date of such subdivision or split-up, as the case may be, the number of
shates of Comimon Stock issuable upon conversion of the Series A Preferred Stock
shali be appropriately adjusted by the Board of Directors of the Corporation so that the
holder of any Series A Preferred Stock thereafter converted shalt be entitled to receive
the number of shares of Common Stock which he would have owned immediately
following such action had such Series A Preferred Stock been converted immediately
prior thereto.

e. Reverse Stock Splifs, etc. If the number of shares of Commion
Stock outstanding at any fime after the Effective Date of the Series A Preferred Stock is
decreased by a reverse stock split, the number of shares of Common Stock issuable
upon conversion of the Series A Preferred Stock shall be appropriately adjusted so that
the holder of any Series A Preferred Stock thereafter converted shall be entitied fo
receive then umber of shares of common Stock which he would have owned
immediately following such action had such Series A Preferred Stock been converted
immediately prior thereto.

f. Notice of Adjustments. Whenever the number of shares of
Comrnan Stock issuable upon conversion of the Series A Preferred Stock shall be
adjusted as provided herein, the Corporation shall forthwith file, at the office of any
conversion agent for the Series A Preferred Stock and at the principal ofiice of the
Comporation, a statament showing in detail the facts requirement such adjustment and
the number of shares of Commeon Stock issuable upon conversion of the Series A
Preferred Stock after such adjustment, and the Corporation shall also cause a copy of
such statement to be sent by mail, first class postage prepaitl, to each holder of Series
A Preferred Stock at its address appearing on the Corperation's records. Each such
staternent shalt be signad by the Corporation’s independent public accountants.

HO2000206978 7
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a. Treasury Stock. For the purposes of paragraph 4, the sale or other
disposition of any Common Stock of the Corporation theretofore held in its treasury shall
be deemed to be an issuance thereof.

h. Taxes. The Corporation shalf pay all documentary, stamp, transfer
or cther transactional taxes attributable to the issuance or delivery of shares of
Common Stock upon conversion of any Series A Preferred Stock; provided that the
Corporation shall not be required ta pay any taxes which may be payable in respect of
any transfer involved in the issuance or delivery of any certificate for such Series A
Preferrad Stock in a name other than that of the holder of the Series A Preferred Stock
in respect of which such shares are being issued.

i, Reserve Shales, The Corporation shall reserve at all times so long
as any Series A Prefemed Stock remains outstanding, free from preemptive rights, out
of either or both of jis treasury stock or its authorized but unissued shares of Common
Stock, solely for the purpose of eflecting the conversion of the Series A Preferred Stock,
sufficient shares of Common Stock to provide for the conversicn of all outstanding
Series A Preferred Stock.

j- Governmental Approvals. |f any shares of Common Stock to be
reserved for the purpose of conversion of Series A Preferred Stock reguire registration
with or approval of any govemmentai authority under any Federal or state law before
such shares may be validly issued ot delivered upoh conversion, then the Corporation
will in good faith and as expeditiously as possible endeavor 1o secure such registration
or approval, as the case may be. If. and so long as, any Common Stock into which the
Series A Preferred Stock is then convertible is fisted on any haticnal securities
exchange, the Corporation will, if permitted by the rules of such exchange, list and keep
listed on such exchange, upon official notice of issuance, all shares of such Common
Stock issuable upon conversion,

k. Valid Issue. All shares of Common Stock which may be issued
upon conversion of the Series A Preferred Stock will upon issuance by the Corporation,
be duly and validly issued, fully paid and nonassessable and free from all taxes, liens
and charges with respect to the issuance thereof and the Corporation shall take no
action which will cause a contrary result.

L Certain Distributions. In the event the Corporation shall declare a
cash dividend or other distribution upon its Common Stock payable ctherwise than out
of retained earnings or net profits or shall distribute to holders of its Common Stock
shares of its capital stock (other than Common Stock), or other securities of others,
evidences of indebledness issued by the Comoration or others, other assets (other than
cash) or anhy options, warrants or other rights to purchase any of the foregoing, then
each share of Serles A Preferred Stock then outstanding shall, uniess it shall receive
such distribution pursuant to paragraphs 2 or 3, upon conversioh after the record date
fixed for the determination of the liolders of Common Stock of the Corporation entitled

HOZ000206978 7
GiZ-d [I/B0°d GZE-L L198ippizi+ ' ATDIYIQ HOSNHOP-toa 4 wdigig0  20~20-0)



EQ2000206878 7

to receive such dividend or distribution (or if none is fixed. after the date such dividend
or distribution is made), receive (in addition to the shares of Common Stock deliverable

upon such conversian), the dividend or distribution (or. at the opticn of the Corporation,
cash in an amount equal to the fair value thereof at the time of such dividend or
distribution as determined by the Board of Directors) which would have been paid or
distributed with respect fo such share had It been converted immediately prior to such
record date {or If none, the date of such dividend or distribution).

m. IPO Section 12(g} Reaqistration. in the event of an initial public
offering of the Corporation’s Common Stock under the Securities Act of 1833, as
amended, or the registration of the Corporation as a reporiing isster under Section
12(g) of the Secutities Exchange Act of 1934, as amended, each share of Series A
Preferred Stock shall be automatically converted into two (2) shares of the Corporation's
Comron Stock. In such event, the shares of Common Stock issued in such a
conversion shall be subject to lock-up and non-transfer restrictions as may be imposed
by the Underwriter and the Corporation, not to exceed 9 months from the effective date
of the initia) public offering or regisfration under Section 12(g).

5, Redemption Righis.

The coksolidation or merger of the Comporation infe or with another
corporation or corporations, or the sale, lease or transfer of all or a substarnitial part of
the assets of the Corporation to another corporation or corporations ("Sale of Business”)
shall be deemed events which trigger a mandatory redemption by the Corporation of all
outstanding shares of Series A Preferred Stock. If a Sale of Business occurs, the
Series A Preferred Stock shall be redesmed in the ameounts and with the preferences
and priorities as if a liquidation occurrad in accordance with the provisions of Section 3.
Thereafter, the holders of the Series A Preferred Stock shall be entitled to share in the
merger or consolidation consideration and related distributions per share on an as-
converted basis (1.5 to 1) amonyg all stockholders,

At the election of the: holders of Series A Preferrad Stock, the Company
shall redeem the outstanding shares of Series A Preferred Stock in three annual
installments beginning on the fith anniversary of the purchase date of the Series A
Preferred Stock. Such redemptions shall be at the higher of fair market value, ten times
current year's earnings after taxess or book value, which in ho case will be below the
original purchase price (as adjusted for stock splits, stock dividends and the like) plus
accrued and unpaid dividends. Fair market value to be determined by independent
appraisal. 8ix months' notice of any redemption must be given.

6. Anti-Ditution. The_conversion price of the Series A Preferred Stock shall
be subject to weighted average adjustment in the event that the Company issues
additional shares of Common Stock or Commen Stock Equivalents at a purchase price
lass than the then-effective conversion price; except, however, that without triggering
anti-dilution adjustments, up to the Option Pool established at the closing (whether
granted or reserved) {the "Option Amount, which equals options to acquire up fo

7 H02000206978 7
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3.945.549 shares of Common Stock™ of Common Stock and/or owtions therefore (net of
repurchases or expired options) may be sold or reserved for issuance to employees,
officers, directors, consultants, contractors or advisors of the Company pursuant to
stock purchase or stock option plans or agreements or other incentive stock
amangements approved by the Board.

7. Right_of First Refusal. Holders of the Series A Preferred Stock of the
Corporation shall be entitled, on an as-converied (1.5 to 1) pro rata basis, with such
terms and conditions as reasonably determined by the Baard of Directors, to purchase
or subscribe for any future issues of equity securities bonds, certificates of
indebtedness, debentures or other securities convertible into or carrying options or
warrants to purchase stock or other equity securities of the Cerporation that will allow
the Holder of the Series A Prefenred Stock of the Corporation to maintain their pro rata
ownership, determined immediately prior to the fransaction, in the Corporation. The
Right of First Refusal period shall nat exceed thirty (30) days and shall ke on the same
terms as offered by the Corporation to the subsctibers of such securities.

8. Exclusion of Other Rights. Except as may otherwise be required by law,
the shares of Series A Preferred Stock shall not have any voting rights, preferences or
relative, participating, optional or other special rights, other than those specifically set
forth in this resolution {(as such resolution may be amended from time to time) and in the
Articles of Incorporation of the Comporation, as amended, and the shares of Series A
Preferred Stock shall have no preemptive or subsctription rights.

8. Headings of Subdivisions. The headings of the various subdivisions
hereof are for conhvenience of reference only and shall not affect the interpretation of
any of the provisions hereto.

10,  Severability of Provisions. [f any right, preference or limitation of the
Series A Preferred Stock set forth in this resolution (as such resolution may be
amended from time to time) is invalid, unlawful or incapable of being enforced by reason
of any rule of law or public policy, all other rights, preferences and limitations set forth in
this resolution (as so amended) which can be given effect without the invalid, unlawful
or unenforceable right, preference or limitation shall, nevertheless, remain in full force
and effect, and no right, preference or limitation herein set forth shall be deemed
dependent upon any other such right, preference or limitation unless so expressed
herein. The provisions herein shall be literally construed for the benefit of the Series A
Preferred Stockhoider.

11.  Status of Reacquired Shares. Shares of a Series A Preferred Stock which
have been issued and converted or reacquired in any manner shall be cancelled and
revert fo the status of authorized but unissued preferred stock of the Corporation.

MTC /265693
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