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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
JAVALUTION COFFEE COMPANY

_ The undersigned chief operating officer of Javalution Coffes Company, and being duly suthorized by the Board
of Dircetors, does hereby make, subscribe and file these Amended and Restated Articles of Incorporation.:

Article I _Nome
The name of the cotparation (the “Corporation™) is: JAVALUTION COFFEE COMPANY.

icle JI, Principal Office and Mailing Address Mo o
The principal office and maiTing address of the Corporation shal) be: P Gl
2= @B
2485 Bast Sunrise Blvd, = .E ~
Suite 2014 g 2
Fort Lauderdale, Flerida m< T —
e 2 MM
. : 0 - )
Article I1. Natore of Corporate Bnsiness and Powers %g o
A wd

<
The general natre of the business to be transacted by this Corporation shall be to engage (raneact in any or all
lawfil activities or business perrnined under the Jaws of the United States and the State of Florida.

Article TV. Capital Stock

4.1 Authorized Shares: The total mumber of ghares of capital stock that the Corporation has the authority to
issue is 600,000,000 shares; corslsting of 500,000,000 shares of commmon stack and 100,000,000 sheres of preferred
stock..

4.2 Rights for Preferced Sheres: The board of directors is expressly authorized to adope: from time to time, 2.
resohation, ar resolutions praviding shares it each such sexies and to fix the designations and powiits, prefierances and
relative, partivipating, optional and other qualifications, limitat{ons and restrictions of such shares, of each such series.

4.3 Serles A Convertible Preferred Shares. Rights of Holders of outr Series A Convertilile Preferred Shares:

Helders of our Series A Convertible Prefetred shall be sitled o receive s comuletive dividend at a rate
of 8.0% per year, payable annually, in cash or shares of the Company’s common stock at the Company’s election.
Each share of Series A Prefarred Stock s convertible into four shares of the Company’s commeon stoek at the

conversion sate of $.25 per share.

(3)  Dividends.
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_ (a) Repmlar Dividends. #ach halder (a "Holder” and, collectively, the "Holders™) of the
Series A Convertible Preferred Shares shall be entitled to receive dividends at the specified rate.  Such
dividends shall be cumulative from (and including) such Prefarred Share's Issuance Date and shall accrue daily,
whether or not eamed or declared, theysafter until paid and be calculated on the basis of a 360 day year,
Dividends shall be payable in cash; provided, however thet in lieu of paylng such dividends in cash, the
Compeny may, at its option, pay any or a1l of such dividends by delivery of a mmmber ¢l shares of Company
common stock vahied at 8.25 per share subject to adjustment as set forth herein,

(t)  Patticipgting Dividends. In the event any dividend or other distritution payable in cash
or other property is declared on the Comunon Stock sach Halder on the record dawe for such dividend or
distribution shall be entitled to receive per Preferred Share on the date of payment or istribution of such
dividend or other distribution the amount of cash or property that would be received b the Helders of the
number of shares of Common Stock into which such Preferred Share wonld be converved pursuant to this
Section 1(b) immediately prior to such record date.

Holder's Conyersion Right. Subjest to the terms and conditions set forth herein, snany fime or timeson.
or after the Issvance Date, any Holder of Series A Preferred Shares shall be entitled t convert any whole
nupiber of Preferted Shares into four (4) fully paid and nonassessable shares of Common Stock,  The Company
shall not issue any fractional shares of Common Stock upon any conversion.  Alt shates of Cammon Stock
(inchuding fractions thereof) issuable upon conversion of more than ons Preferred Share I'y a Holder thereof
ghall be ageregated for purposes of determining whether the conversion would result in the issuance of 2 fraction
of a share of Common Stock. If, after the afotementioned aggregation, the issuance would rasult inthe issuance
of a fraction of a share of Common Stock, the Company ahall round such fraction af a shait of Common Stock
up to the nearsst whole share.

{c) Taxes. The Company shall pay any and all taxeg that may be pa;yable with respect to
the issuance and delivery of Common Stock upon the conversion of Preferred Shares,

(@  Adiustments to Conversion Price and Number of Sheres to be Recejved. The Share

Cenversion far the holders of the Series A Convertible Preferred Shates will be subject to adjustment from time
to fime as providad in this Section.

() Adiustment in Number of Shares to he received upon Snhdivision or Combination
of Common Stock. If'the Company at any time subdivides (by any stock split, stock dividind, recapitalization
or otherwise) ons or more classes of its outstanding shares of Common Stock into a greater number of shares,
the conversion ratios will be adjusted proportionately incrcased,  If the Company at any titne combines (by
combination, reverse stock split or atherwiss) one or more ¢classes of ity outstanding shares of Common Stock
into s smaller mumber of shares, the Fixed Conversion Price in effect immediately prior to such combination will

be proportionately increased.
2) Rescrvation gf Shares,
(a) Authorized and Resegved Amennt. The Company shall, at all times so long as axty of

the Preferred Shares are ontstanding, reserve and kesp availablz ont of jts authorized and unissued Coammon
Stock, solely for the purpose of effecting the conversion of the Preferred Shares, such nurtber of shares (the
“Reserved Amonnt™) of Cormon Stack as shall from time to time be sufficient to effect 1he conversion of all
of the Preferred Shares. The initial numnber of shares of Common Stock reserved for tonversions of the
Preferred Shares and each increase in the mumber of shares so reserved shall be allocated jnro rata among the
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Holders of the Praterred Shares based on the mmber of Prefierred Shares held by each Elolder at the time of

issuanee of the Preferred Shares orincrease in the munber of reserved shares, g the case may be, Intheeventa

Folder shall sell or otherwise transfer any of such Haolder's Preferred Shares, each tranaferve shall bealiocateda

pro rata portion of the number of reserved shares of Common Stock reserved for suoh transferor. Any shares of
Comman Stock reserved and allocated 16 eny Person which c2ases w hold any Prefetred Shares shall be

allocated to the remaining Holders of Preferred Shares, pro rata based on the mmnber of Freferred Shares then -
hald by such Holders.

3 Voting Rights,
Holders of our Series A Preferred Shares shall have no voting rights, except as reguired by law, including but
not limited to the General Corporation Law of the State of Florida, and as expressly provided herein.
(4)  Liguidation, i inding-

[n the gvent of apy voluntary ar involuntary Hquidation, dissolution or winding up of the Company, the Holders
of the Preferred Shares shall be entitled to recejve in cash out of the asscts of the Company, whether from capital or from
eamings avaifable for distribution to its stockholders (the "Liquidation Funds*), hefore any amoyns shall be pald to the

holders of the Common Stock
) Preferred Rank.

All shares of Common Stack shall be of junior rank to ail Preferred Shares in respect to the prefarences as to
distributions and payments upon the liquidation, dissohition and winding up of the Careparny. The rights of theshares of
Common Stock shall be subject to the preferences and relative rights of the Preferred Shares,

44  Denial of Presmptive Rights: No holder of any shares of the Corporation of any class now o in the
future sortharized shall have aay presmptive right as such holder (other than such right, if any, as thetboard of directors in
its diseretinn may determing) to purchase or subscribe for any additional jssues of shares of the Corporation of emy class

now or in the {fiture authorized.

Article V. Registered Office and Apent
The strest address of the Corparation’s registered office and the registered agent for the Corporation at that

address are:

. Larry Legal
800 West Cypress Creck Road
Suite 470
Fort Lauderdale, F1. 33309

This duration of the Corporation ghall be perpetual. ‘

4 jrectn

The Company shail be authorized to have a Board of Directors of up to seven individuals bt no Jess than three:
Ths current dirsetors ave:
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Scott Pummper

Tony Sanzar

David Briskie
Michael Zimmerman
Geofftey Goldberg

, Each of the directors has a mailing address of: 2485 East Survise Blyd, Suite 201A Fort Lauderdale, FL.
33304 i

Directars shall hold office for 2 term of one year or unti) the next annual shareholders meeting.

Article IX. Indemnification

The Corporation shall to the filllest extent permitted by Jaw mdemnify any person who wits or is & party or is
threatened to be made a party to eny thremened, pending or compieted action, sult or proceeding, whether civil, criminal,
administeative or investigative, by reason of the fact that he is or was a director, officer, incorporatn; employee or apent
of the Corporation, or is or was gerving at the request of tha Corporation as a director, officer, emnplayee or agent of
enother corporation, partnership, joint venture, trust or other enterprise.

The foreguing amendment and restatement was sithorized and adopted by resolution of i Board of Ditertora
and spproved by the sharehokders evidencing in excess of a majotity of the total igsued and owstomding eapital stoek
entitled to vota, pursuant to a written consent of the shareholders in lieu of a meeting on September 19, 2007.

The number of votes cast by the shareholders for approval of the amendment was sufficirnt for spproval.

executed these Amended and Restated Articles of Incorporation on September




