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Item 5.03 Amendmentsto Articles of Incorporation or Bylaws, Changein Fiscal Y ear

On May 19, 2009, the Board of Directors (the “Bdamf Rocky Mountain Chocolate
Factory, Inc. (the “Company”) adopted a resolutmamend the Amended Articles of Incorporation
of the Company. The Articles of Amendment to Agscof Incorporation (the “Amendment”)
approved by the Board was filed by the Company #ighColorado Secretary of State on May 19,
2009. The Amendment clarifies that the Compan¥.@ Cumulative Convertible Preferred Stock
has been undesignated and amends the rights afiedemiees of the Company’s Series A Junior
Participating Preferred Stock, par value $0.10spare (the “Preferred Stock”) to reflect the rights
(the “Rights”) declared by the Board on May 19, 2@drsuant to the Amended and Restated Rights
Agreement (the “Rights Agreement”) dated as of l8y2009 by and between the Company and
Computershare Trust Company, N.A., whereby eacistezgd holder of a Right is entitled to
purchase from the Company one one-thousandthlwdre ©f Preferred Stock rather than one one-
hundredth of a share of Preferred Stock as seh farthe prior rights agreement, the Rights
Agreement between the Company and American Sexsiiitiansfer & Trust, Inc. dated May 28,
1999 . The foregoing description does not purfmbte complete and is qualified in its entirety by
reference to the Amendment, a copy of which islfde Exhibit 3.1 to this report and is incorporated
herein by reference. See the Current Report omBaK filed by the Company on May 19, 2009
and incorporated herein by reference for a desonmif the Preferred Stock, the Rights Agreement
and the Rights.
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EXHIBIT 3.1

Articles of Amendment to
Articlesof Incorporation of
Rocky Mountain Chocolate Factory, Inc.

This document is being filed pursuant to the austadion of Sections 7-106-102, 7-110-102 and 7-
110-106 of the Colorado Business Corporation Act.

1. The domestic entity name of the corporationasky Mountain Chocolate Factory, Inc. (the
"Corporatiory)

2. The text of the Amendments determining the dedigns, preferences, limitations and
relative rights of the class or series of sharegiforth below.

3. The Amendments to Article XlI of the Corporat®Articles of Amendment were duly
adopted by the Corporation's Board of Directorday 18, 2009.

A. $1.00 Cumulative Convertible Preferred Stock

On December 19, 1985 and on February 19, 198& dhgoration filed Statements of Resolution
Establishing Series of Shares with the Coloradoedaxy of State to establish a series of prefesteck
to be designated as "$1.00 Cumulative Convertibddelred Stock" (the_"Old Convertible Preferred
Stock), and the number of shares constituting suctesevias 250,000 shares.

As of the date hereof, all of the shares of thee@invertible Preferred Stock have been redeemed
and/or converted, and there are no shares of Oli/&bble Preferred Stock currently issued or
outstanding and no shares of the Corporation'sspesf stock are designated as Old Convertible
Preferred Stock.

Pursuant to the authority granted to and vestethenCorporation's Board of Directors, in
accordance with the Corporation's Amended Artioféscorporation, the Corporation (i) hereby reveke
and cancels the rights and designations of the30td/ertible Preferred Stock as set forth in Artile
of the Amended Articles of Amendment, (ii) deematthny shares of preferred stock that may still be
designated as Old Convertible Preferred Stock tseked; and (iii) deems that all shares formerly
designated as Old Convertible Preferred Stock $ieateturned to the pool of authorized but unissued
shares of the Corporation's preferred stock.

B. Series A Junior Participating Preferred Stock

Pursuant to the authority granted to and vestédarBoard in accordance with the
Corporation's Amended Articles of Incorporatiore Board hereby amends and restates in its entirety
that section of Article XII which sets forth thesiignations of the Corporation's Series A Junior
Participating Preferred Stock as set on Exhibét#ached hereto.



EXHIBIT A

STATEMENT OF RIGHTS AND PREFERENCES OF
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of
ROCKY MOUNTAIN CHOCOLATE FACTORY, INC.
Series A Junior Participating Preferred Stock

Section 1.Designation and Amount. The shares of such series shall be designated exge$§SA Junior
Participating Preferred Stock"” (the "Series A Prefé Stock™). The number of shares initially catusitng the Series A
Preferred Stock shall be 50,0@@pvided, however, that if more than a total of 50,000 shares of Seti®referred Stock
shall be issuable upon the exercise of Rights"@ights") issued pursuant to the Amended and RebRights Agreement
dated as of May 19, 2009 between the CorporatidnComputershare Trust Company, N.A., as Rights Adke "Rights
Agreement"), the Board of Directors of the Corpiorashall direct by resolution or resolutions thaertificate be properly
executed, acknowledged, filed and recorded progiftinthe total number of shares of Series A PreteBtock authorized to
be issued to be increased (to the extent that thieleés of Incorporation then permits) to the laageumber of whole shares
(rounded up to the nearest whole share) issualtle epercise of such Rights.

Section 2Dividends and Distributions.

€)) Subiject to the prior and superior rights of thedead of shares of any other series of PreferreckSin
other class of stock of the Corporation rankingipaind superior to the Series A Preferred Stodk reispect to dividends,
the holders of shares of Series A Preferred Sthel be entitled to receive, when, as and if declary the Board of
Directors, out of the assets of the Corporatioallggvailable therefor, (i) quarterly dividendsyphle in cash on the last
day of each fiscal quarter in each year, or sukbralates as the Board of Directors of the Cormrathall approve (each
such date being referred to herein as a "Quarfdviglend Payment Date"), commencing on the firsaerly Dividend
Payment Date after the first issuance of a shaadraction of a share of Series A Preferred Stimcthe amount of $.01 per
whole share (rounded to the nearest cent) lesarttoeint of all cash dividends declared on the SériBseferred Stock
pursuant to the following clause (ii) since the iettiately preceding Quarterly Dividend Payment @ajsvith respect to the
first Quarterly Dividend Payment Date, since thstfissuance of any share or fraction of a shaBenés A Preferred Stock
(the total of which shall not, in any event, besldgan zero) and (i) dividends payable in castherpayment date for each
cash dividend declared on the Common Stock in aouaimper whole share (rounded to the nearest egup@l to the
Formula Number (as hereinafter defined) then ieafinultiplied times the cash dividends then tpie on each share of
Common Stock. In addition, if the Corporation sty any dividend or make any distribution on themhon Stock
payable in assets, securities or other forms ofasimconsideration (other than dividends or digtidins solely in shares of
Common Stock), then, in each such case, the Cdipohall simultaneously pay or make on each aumging whole
share of Series A Preferred Stock a dividend dridigion in like kind equal to the Formula Numbben in effect
multiplied times such dividend or distribution cacl share of the Common Stock. As used hereifiFtrenula Number"
shall be 1,000provided, however, that, if at any time after May 19, 2009, the Comt@n shall (x) declare or pay any
dividend on the Common Stock payable in sharesoofi@on Stock or make any distribution on the Comi&totk in
shares of Common Stock, (y) subdivide (by a stpdik@r otherwise) the outstanding shares of Comfiamck into a larger
number of shares of Common Stock or (z) combina(f®verse stock split or otherwise) the outstapslirares of Common
Stock into a smaller number of shares of Commonk$then in each such event the Formula Numbeftshaldjusted to a
number determined by multiplying the Formula Nuribeffect immediately prior to such event by afian, the numerator of
which is the number of shares of Common Stockdhabutstanding immediately after such event aadlémominator of
which is the number of shares of Common Stockdhabutstanding immediately prior to such evend (aunding the
result to the nearest whole number); pnalided further, that, if at any time after May 19, 2009, the Corgtdon shall
issue any shares of its stock in a merger, refieason, or change of the outstanding shares eh@on Stock, then
in each such event the Formula Number shall beogpiately adjusted to reflect such merger, redlizssion or change so
that each share of Series A Preferred Stock cossino be the economic equivalent of a Formula Nurabshares of
Common Stock prior to such merger, reclassificatioohange.



(b) The Corporation shall declare a dividend or distitn on the Series A Preferred
Stock as provided in paragraph (a) of this Secitimmediately prior to or at the same time it dedaaedividend or
distribution on the Common Stock (other than ad#ivid or distribution solely in shares of Commonc&)pprovided,
however, that, in the event no dividend or distribution @tlthan a dividend or distribution solely in shasE€ommon
Stock) shall have been declared on the Common 8toiahkg the period between any Quarterly DivideagrRent Date and
the next subsequent Quarterly Dividend Payment,Ratitvidend of $.01 per share on the Series AeRexf Stock shalll
nevertheless be payable on such subsequent QuBitédend Payment Date. The Board of Directors fiitag record date
for the determination of holders of shares of Seti€referred Stock entitled to receive a dividendistribution declared
thereon, which record date shall be not more ttadays prior to the date fixed for the paymentebér

(c) Dividends shall begin to accrue and be cumulative outstanding shares of Series

A Preferred Stock from and after the Quarterly Bérid Payment Date next preceding the date of afiggieue of such
shares of Series A Preferred Stqmigvided, however, that dividends on such shares which are originsdlyed after the
record date for the determination of holders ofshaf Series A Preferred Stock entitled to recaigearterly dividend
and on or prior to the next succeeding Quartenyd2ind Payment Date shall begin to accrue and telative from and
after such Quarterly Dividend Payment Date. Notstdhding the foregoing, dividends on shares oeSékiPreferred
Stock which are originally issued prior to the netdate for the determination of holders of shafeSeries A Preferred
Stock entitled to receive a quarterly dividend ba first Quarterly Dividend Payment Date shall béculated as if
cumulative from and after the last day of the fispearter next preceding the date of original issgaof such shares.
Accrued but unpaid dividends shall not bear interf@s/idends paid on the shares of Series A Prefe8tock in an
amount less than the total amount of such dividentse time accrued and payable on such shark$&slalocated pro
rata on a share-by-share basis among all suchsshitiee time outstanding.

(d) So long as any shares of the Series A Preferregk @re outstanding, no dividends or other
distributions shall be declared, paid or distriloyter set aside for payment or distribution, on@wenmon Stock
unless, in each case, the dividend required by3beion 2 to be declared on the Series A Pref&teck shall have
been declared.

(e) The holders of the shares of Series A Preferredk3tball not be entitled to receive any dividends o
other distributions except as provided herein.

Section 3Voting Rights. The holders of shares of Series A Preferred Stbhak bave the following voting
rights:

€)) Each holder of Series A Preferred Stock shall itideshto a number of votes equal to the Formulankier
then in effect, for each share of Series A Prefe8tck held of record on each matter on which érsladf the Common
Stock or stockholders generally are entitled tevatultiplied times the maximum number of votesghare which any holder
of the Common Stock or stockholders generally thave with respect to such matter (assuming anyitglderiod or
other requirement to vote a greater number of shigreatisfied).

(b) Except as otherwise provided herein or by appleckl, the holders of shares of Series A Prefestedk
and the holders of shares of Common Stock shadl teafether as one class for the election of direcibthe Corporation
and on all other matters submitted to a vote afldtolders of the Corporation.

(c) If, at the time of any annual meeting of stockhadd€for the election of directors,
the equivalent of six quarterly dividends (whetbienot consecutive) payable on any share or shaferies A Preferred
Stock are in default, the number of directors dantig the Board of Directors of the Corporatitiabe increased by two.
In addition to voting together with the holdersgGasfmmon Stock for the election of other directorthef Corporation, the
holders of record of the Series A Preferred Staoking separately as a class to the exclusioneohtiiders of Common
Stock, shall be entitled at said meeting of stotrkdrs (and at any subsequent annual meeting dfletabers), unless all
dividends in arrears have been paid or declaredsahdpart for payment prior thereto, to vote fa élection of two
directors of the Corporation, the holders of anye3eA Preferred Stock being entitled to cast almemof votes per share



of Series A Preferred Stock equal to the Formulanier. Until the default in payments of all dividendhich
permitted the election of said directors shall egasxist, any director who shall have been stedigpursuant to the next
preceding sentence may be removed at any timereitth or without cause, only by the affirmativae of the holders of
the shares of Series A Preferred Stock at thedimtiled to cast a majority of the votes entitledé cast for the election
of any such director at a special meeting of suatidrs called for that purpose, and any vacanaghbyecreated may be
filled by the vote of such holders. If and whenlsdefault shall cease to exist, the holders oBmées A Preferred Stock
shall be divested of the foregoing special votights, subject to revesting in the event of eaaharery subsequent like
default in payments of dividends. Upon the termiarabf the foregoing special voting rights, thenerof office of all
persons who have been elected directors pursuaatdapecial voting rights shall forthwith termimaand the number of
directors constituting the Board of Directors shalfeduced by two. The voting rights granted y/$ection 3(c) shall be
in addition to any other voting rights grantedhe tolders of the Series A Preferred Stock in $@stion 3.

(d) Except as provided in this Section 3, in Sectiomdhy applicable law, holders of Series A Preférre
Stock shall have no special voting rights and tbeirsent shall not be required (except to the éttiep are entitled to vote
with holders of Common Stock as set forth heredn)efuthorizing or taking any corporate action.

Section 4 Certain Restrictions.

(@ Whenever quarterly dividends or other dividendsligstributions payable on the Series A Preferred
Stock as provided in Section 2 are in arrearsg#ifger and until all accrued and unpaid dividerus$ @distributions,
whether or not declared, on shares of Series AeRed Stock outstanding shall have been paid inthd Corporation
shall not:

() declare or pay dividends on, make any other digtdbs on, or redeem or purchase or otherwise
acquire for consideration any shares of stock rankinior (either as to dividends or upon liquidatidissolution
or winding up) to the Series A Preferred Stock;

(i) declare or pay dividends, or make any other didiihs, on any shares of stock ranking on a parity
(either as to dividends or upon liquidation, digsoh or winding up) with the Series A Preferred, except
dividends paid ratably on the Series A Preferredisand all such parity stock on which dividendsgayable or in
arrears in proportion to the total amounts to whiehholders of all such shares are then entitled;

(iin) redeem or purchase or otherwise acquire for coreide shares of any stock ranking on a
parity (either as to dividends or upon liquidatidigsolution or winding up) with the Series A Predd Stock;
provided that the Corporation may at any time redeem, pweloa otherwise acquire shares of any such parity
stock in exchange for shares of any stock of thgp@ation ranking junior (either as to dividendsugon
dissolution, liquidation or winding up) to the SexiA Preferred Stock; or

(iv) purchase or otherwise acquire for consideration aslyares of Series A
Preferred Stock, or any shares of stock ranking parity with the Series A Preferred Stock, exaeatcordance
with a purchase offer made in writing or by puliiima (as determined by the Board of Directors)ltb@lders of
such shares upon such terms as the Board of Diseetiter consideration of the respective annuatldnd rates
and other relative rights and preferences of thgagtive series and classes, shall determine thfgdb will result
in fair and equitable treatment amahg respective series or classes.

(b) The Corporation shall not permit any subsidiarthefCorporation to purchase or otherwise acquire fo
consideration any shares of stock of the Corpanatidess the Corporation could, under paragrapdf th)s Section 4,
purchase or otherwise acquire such shares at suehand in such manner.



Section5. Reacquired Shares. Any shares of Series A Preferred Stock purchasesth@mrwise acquired by the
Corporation in any manner whatsoever shall bea@i@nd cancelled upon the acquisition thereof comance with the
CBCA. All such shares shall upon their cancellati@@ome authorized but unissued shares of PrefStoedk, without
designation as to series, and may thereafter bedsss part of a new series of Preferred Stoclesttyj the conditions and
restrictions on issuance set forth herein, in tleetificate of Incorporation, or in any other Ceadifte of Designations
creating a series of Preferred Stock or any simstiack of the Corporation or as otherwise requirgthw.

Section 6.Liquidation, Dissolution or Winding Up. Upon the liquidation, dissolution or winding up tife
Corporation, whether voluntary or involuntary, ristdbution shall be made (i) to the holders ofrgiseof stock ranking
junior (either as to dividends or upon liquidatidigsolution or winding up) to the Series A PrefdrBtock unless, prior
thereto, the holders of shares of Series A PrafeBteck shall have received an amount equal tauadcand unpaid
dividends and distributions thereon, whether odeatared, to the date of such payment, plus amategual to the greater
of (x) $1.00 per whole share and (y) an aggregatauat per share equal to the Formula Number theffét multiplied
times the aggregate amount to be distributed eresb holders of Common Stock, or (ii) to the leodtbf stock ranking on
a parity (either as to dividends or upon liquidafidissolution or winding up) with the Series Afereed Stock, except
distributions made ratably on the Series A PreteBtock and all such parity stock in proportiorthte total amounts to
which the holders of all such shares are entitfgahusuch liquidation, dissolution or winding up.

Section7. Consolidation, Merger, etc. In case the Corporation shall enter into any cdfetidn, merger,
combination or other transaction in which the shafeCommon Stock are exchanged for or changedaititer stock or
securities, cash or any other property, or any @oation thereof, then in any such case the thestanding shares of Series
A Preferred Stock shall at the same time be silpigaechanged for or changed into an amount peedgual to the Formula
Number then in effect multiplied times the aggreganhount of stock, securities, cash or any othapgunty (payable in
kind), as the case may be, into which or for whaelesh share of Common Stock is exchanged or chahgttk event
both this Section 7 and Section 2 appear to ajgpdyttansaction, this Section 7 shall control.

Section 8 No Redemption; No Sinking Fund.

€)) The shares of Series A Preferred Stock shall nstuibgct to redemption by the Corporatipngvided,
however, that the Corporation may purchase or otherwise ise@uitstanding shares of Series A Preferred Stothe
open market or by offer to any holder or holderstudres of Series A Preferred Stock.

(b) The shares of Series A Preferred Stock shall nastulbgect to or entitled to the
operation of a retirement or sinking fund.

Section 9Ranking. The Series A Preferred Stock shall rank, with respethe payment of dividends and as to
distributions of assets upon liquidation, dissolutor winding up of the Corporation, junior to alher series of Preferred
Stock of the Corporation, unless the Board of Dok shall specifically determine otherwise in figithe powers,
preferences and relative, participating, optiomal ather special rights of the shares of any subbrcseries and the
qualifications, limitations and restrictions thefreo

Section 10Fractional Shares. The Series A Preferred Stock shall be issuable epercise of the Rights issued
pursuant to the Rights Agreement in whole sharés any fraction of a share that is one one-thodtbaaf a share or any
integral multiple of such fraction which shall gigtithe holder, in proportion to such holder's fiatal shares, to receive
dividends, exercise voting rights, participateistributions and to have the benefit of all othights of holders of Series A
Preferred Stock. In lieu of fractional shares,@loeporation, prior to the firstissuance of a shara fraction of a share of
Series A Preferred Stock, may elect (i) to makasbh@ayment as provided in the Rights Agreemeffitfictions of a share
other than one one-thousandth of a share or aggriatmultiple thereof or (ii) to issue depositeegeipts evidencing such
authorized fraction of a share of Series A Prete8tck pursuant to an appropriate agreement battieeCorporation
and a depository selected by the Corporatfmmoyided that such agreement shall provide that the holdemich
depository receipts shall have all the rights, ifgges and preferences to which they are entigdtbéders of the Series A
Preferred Stock.



Section 11 Amendment. None of the powers, preferences or relative, pigdting, optional or other special
rights of the Series A Preferred Stock as proviteein or in the Articles of Incorporation shalbmended in any manner that
would alter or change the powers, preferencestsighprivileges of the holders of Series A PrefdiBtock so as to affect
them adversely without the affirmative vote of tiwders of at least 66-2/3 percent of the outstamdhares of Series A

Preferred Stock, voting as a separate class.



