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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
FRESH START BEVERAGE COMPANY

Pursuant to Section §07.1003
of the Florida Business Corporation Act

Fresh Start Beverage Company, a corporation organized and existing under the laws of
the State of Florida (the "Corporation™), does hereby certify as follows:

A, The name of the Corporation is Fresh Start Beverage Company.

B.  The Certificate of Conversion and Articles of Incorporation of the Corporation
were filed with the office of the Secretary of Siate of the State of Florida on March 19, 2013
umder Document Number P 113000025816,

C.  These Amended end Restated Articles of Incorporation (the "First Amendment")
was approved by a Unanimons Written Consent of the Directors of Fresh Start Beverage
Company in Lieu of a Special Meeting dated April 22, 2015,

D. The Amended and Restated Articles of Incorporation was approved by the
requisite vote of the shareholders of the Corporation by a Written Consent of the Shareholders
of Fresh Start Beverage Company in Lieu of & Special Meeting dated April 22, 2015. The
number of affirmative votes cast in favor of the First Amendment was sufficient for approval by
the holders of the Coramon Shares, voting as one class and being the only outstanding shares of
the Corporation as of the date of the vote.

FIRST: Name. The name of the corporation shall be:
FRESH START BEVERAGE COMPANY

SECOND: Priugipal Office. The principal place of business of the Corporation is 11380
Prosperity Farms Road #2218, Palm Beach Gardens, Fl. 33410,

THIRD: Purpose. The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the {aws of the State of Fiorida.

FOURTH: Authorized Capital Stock. The total number of shares of capital stock that the
Corporation shall have authotity to issus is One Hundred Million (100,000,000) shares, of
which Eighty Million (80,000,000) shares shall be Common Stock, par value $0.001 per share
{"Common Stock"), and Twenty Million (20,000,000) shares shall be Preferred Stock, par value
$0,001 per share ("Preferred Stock™),

(8 Common Stock. Each holder of record of Common Stock shall have the
right to one vote for each share of Common Stock registered in their name on the books of the
Cerporation on all matters submitted to & vote of stockholders except as the right to exercise
such vote may be limited by the provisions of these Articles of Incorporation or of any class or
series of Preferred Stock established hereunder. The holders of Common Stock shall be entitled
to such dividends as may be declared by the Board of Directors from time to time, provided that
tequired dividends, if any, on the Preferred Stock have bee paid or provided for. In the event of
the liquidation, dissolution, or winding up, whether voluntary or involuntary of the Corporation,
the assets and funds of the Corporation availabie for distribution to stockholders, and i

_ after the payment to holders of Preferred Stock of the amounts (if any) to which they are

1
63551643 ' 9@/

HISOOO 166959 3



MAY-01-2015 FRI 10:23 AM FAX NO. P, 03

Wi50c0l0k 959 3

entitled; shall be divided and paid to the holders of the Common Stock accerding to their
respective shares,

()  Preferred Stock. The Twenty Million (20,000,000) shares of authorized
Preferred Stock may be issued from time to time in one or more seres, The Board of Directors
of the Carporation is hersby expressly authorized to provide, by resolution or resolutions duly
adopted by it prior to issuance, for the creation of each such series and to fix the designation and
the powers, preferences, rights, qualifications, limitations and restrictions relating to the shares
of each such series. The powers, preferences and relative, participating, optional and other
specin! rights of each series of Preferred Stock, and the qualifications, imitations or restrictions
thereof, if any, may differ from those of eny and all other series at any time outstanding. All
shares of any one series of Prefetred Stock shall be identical in all Tespects with all other shares
of such series, axeept that sharea of any one series issued at different times may differ as to the
dates from which dividends thereof shall be cumulative, The authority of the Board of Directors
wiﬂ} respect to each serles of Preferred Stock shall include, but not be limited to, dstermining
the following:

. the designation of such series, the number of shares to constitute
such series and the stated value if different from the par value thereof;

2. ° whether the shares of such serfes shall have voting rights, in
addition to any voting rights provided by law, and, if 30, the terms of such voting rights, which
may be general or limited;

i the dividends, if any, payable on auch series, whether any such
dividends shall be cumulative, and, if so, from what dates, the conditions and dates upon which
such dividends shall be payable, and the preference or relation which such dividends shall bear
to the dividends payable on any shares of stock of any other class or any other series of
Preferred Stock; :

4,.  whether the shares of such series shall be subject to redemption by
the Corporation, end, if so, the times, prices and other conditions of such redemption;

: 5. the amount or amounts payable upon shares of such series upon,
and the rights of the holders of such series in, the volumtary or involuntary liquidation,
dissolution or winding up, or upon any distribution of the assets, of the Corporation;

6. whather the shares of such series shall be subject to the operation of
a retirement or sinking fund and, if so, the extent to and manner in which any such retirement or
sinking fund shall be applied to the purchase or redemption of the shares of such series for
r;ﬂrenfl‘ent or other corporate purposes and the terms and provisions relating to the operation
thereof;

7. whether the shares of such series shall be convertible into, or
exchangeable for, shares of stock of any other class or any other series of Preferred Stock or any
other securities and, if so, the price or prices or the rate or rates of conversion or exchange and

the method, if any, of adjusting the same, and any other terms and conditions of conversion or
exchange;

- the limitations end restrictions, if any, to be effective while any
shares of such series are outstanding upon the payment of dividends or the making of other
distributions on, and upon the purchase, redemption or other acquisition by the Corporstion of,
the Common Stock or shares of stock of any other claas or any other series of Preferred Stook;

2 726

HIS000 /06959 3

£355164-3



MAY-01-2015 FRI 10:24 A FAX NO, P. 04

His 0o 1069593

9. the conditions or reswictions, if any, upon the crestion of
indebtedness of the Corporation or upon the issue of any additional stock, including additional
shares of such series or of any other series of Preferred Stock or of any other class; and

10.  any other powers, preferences and relative, participating, optional
and aother special rights, and any qualitications, limitations and restrictions, thereof.

FIFTH: Directors. The Board of Directors of the Corporation shall consiat of at least one
director, with the exact number to be fixed from time to time in the marmer provided in the
Corporation's Bylaws, who will serve a3 the Corporation's director until successors are duly
elected and gualified.

STXTH: Registered Office and Agent. The address of the Corporation's registered office
in the State of Fiorlda is 11380 Prosperity Farms Road #221E, Palm Beach Gardens, Fl. 33410,
The name of its registered agent at such address is Corporate Creations Network, Ine.

SEVENTH: Limitation of Liability. No director of the Corporaticn shall be personally
liable to the Corporation or its stockholders for any monetary damages for breaches of fiduciary
duty as a director, provided that this provision shall not eliminate or limit the liebility of a
director (1) for any breach of the director’s duty of loyalty to the Corporation or its stockholders;
(ii) for acts or omissions not in good faith or which involve intentional misconduet or & knowing
violation of law; (iii) under Section 607.0831 of The Florida Business Corparation Act; or (iv)
for any transaction from which the divector derived an improper personal benefit. No repeal or
amendment of this Article shall adversely affect any rights of any person pursusnt to this Article
which existed at the time of such repeal or amendment with respect to acts or omissions
occurring prior to such repeal or amendment. .

EIGHTH: [ndemuification

(a)  Mendatory Indemnification. The Corpotation shall, to the fultest extent

permitted by agglicable lew, indemnify its directors and officers who were or are g party
or are threatened to be made a party w any threatened, pending or completed action, suit or
proceeding, whether civil, crimingl, administrative or investigative (whether or not such action,
guit ot eding arises or arose by or in the right of the Corporation or other entityf by reason -
of the fact that such director or officer is or was a director or officer of the Corp noris or
was semn% at the request of the Corporation as a director, officer, emplayes, genernl partner,
agent or fiduciary of another corporation, partnerslﬁmoint venture, trust or other
(including service with respect to employee benefit ) inst expenses (including, but not
limited to, ettorneys’ fees and costs), j ﬁ?ncu (l’n?:mn.g excise taxes assessed on a
person with respect to any employece benefit plan) and amounts paid in settlement actually and
reasonably incurred by such r or officer in commection with such action, suit or
]émeeed.n}g, except a8 otherwise provided in Section (c) hereof. A director or officer of the
orporgtion enti ed to indemnificaiion under this Section (a) is hereafter ealled a "covered
person.

{b) . Expenses. Expenses incurred by a covered person in defending a
threatened, pending or completed civil or criminal action, suit or proceeding shall be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of
an undertaking by or on behalf of such person to repay such amount if it shall ultimately be
determined that such person is not entitled to be indemnified by the Corporation, except es
otherwise provided in Section (c).

(¢}  Exceptiops, No indemnification under Saction (a) or advancement or
reimbursement of expenses under Section (b) shall be provided to a covered person (i) with
respect to expenses or the payment of profits arising from the purchase or sale of securities of
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the Corporation in violation of Section 16(b) of the Securities Exchange Act of 1934, ns
amended; (1i) if a fina) imappealable judgment or award establishes that such director or officer
engaged in intentional misconduct or a transaction ffom which the member, director or officer
derived an improper personal benefit; (iif) for expenses or lisbilities of any type whatsoever
(including, but not limited to, judgments, fines, and amounts paid in settlement) which have
been paid directly to, or for the benefit of, such person by en insurance carrier under a policy of
officers’ and directors’ liability insurance pald for or maintained by the Corporation or other
person or entity; or (iv) for amounts paid in settlement of any threatened, pending or completed
ection, suit or proceeding without the written consent of the Corporation, which written consent
shall not be unreasonably withheld. The Board of Directors of the Corporation is hereby
authorized, at any time by resclution and without stockholder approval, to add to the above list
of exceptions from the right of indemnification under Section () hereof or advancement or
reimbursement of expenses under Section (b) hereof, but any such additiona] exception shall not
apply with respect o any evers, act or omission which has occurred prior to the date that the
Board of Directors in fact adopts such resolution. Any such additional exception may, at any
time after its adoption, be amendexl, supplemented, waived or terminated by further resolution of
the Board of Directors of the Corporation.

{ i . The indemnification and advancement or
reimbursement of expenses provided by, or granted pursuant to, this Article shall continue as to
a person who has ceased to be a director or officer of the Corporation, and shall inure to the
benefit of the heirs, executors and administrators of such person.

() Qeneral Provisions.

1. The term "to the fullest extent permitted by epplicable law," as used
in this Auticle, shall mean the maximum extent permitted by public policy, common law ot
statute. Any covered person may, to the fullest exteut permitted by applicable law, elect 10 have
the right to indemnification or to advancement or reimbursement of expenses, interpreted, at
such covered person's option, (A) on the basis of the applicable iaw an the date this Article was
approved by the stockholders, or (B) on the basis of the applicable law in effect at the time of
the occurrence of the event, act or omission giving rise 1o the action, suit or proceeding, or (C)
on the basis of the applicable law in effect at the time indemnification is sought,

2 The right of & covered person to be indemnified or to receive an
advancement or rejmbursement of expenses pursuant to this Article: (A) may also be enforced
as a contract right pursuant to which the person entitled thereto may bring suit as if the
provisions hereof were set forth in a separate written contract between the Corporation and such
perscn, (B) to the fullest extent permitted by applicable law, is intended to be retroactive and
shall be available with respect to events, acts or omissions occurring prior to the adoption
hereof, and (C) shall continue to exist after the rescission or restrictive modification (as

ined by such covered person) of this Asticle with respect to events, acts or omissions
occurring before such rescission or restrictive modification is adopted.

3. If a request for indemmification or for the advancement or
reimbursament of expenseés pursuant hereto is not paid in full by the Corporation within thirty
days after a written claim has been recelved by the Corporation together with all supporting
information rensonably requested by the Corporation, the claimant may at any time thereafter
bring suit against the Corporation to recover the unpaid amount of the claim (plus interest at the
prime rate aanounced from time to dime by the Corporation's primary lender, or if there is no
such lender as published by the Wall Street Journal) and, if successful in whole or in part, the
claimant shall be entitled also to be paid the expenses (including, but not limited to, attorney's
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faes and costs) of prosecuting such claim. Neither the failure of the Corporation (including its
Board of Directors or independent legal counsel) to have made o determination prior to the
commencement of such action that indemmification of or the advancement or reimbursement of
expenses to the claimant is proper in the circumstances, nor an actual determination by the
Corporation (including its Board of Directors or independent legal counge!) that the claimant is
not entitled 1o indenmification or to the reimbursement or advancement of expenaes, shall be a
defense to the action or create a presumption that the claimant is not so entitted.

4,  The indemnification and advancement or reimbursement of
expenses provided by, or granted pursuant to, this Article shall not be deemed exclusive of any
ather rights to which those secking indemmification or advancement or reimbursstnent of
expenses may be entitled under any bylaw, agreement, vote of stockholders or disinterested
directors or otherwise,

5 Nothing comntained in this Article shall be construed to limit the
rights and powers the Corporation possesses under applicable provisions of the Flerida Business
Corpotation Act, or otherwise, including, but not limited to, the powers to purchase and maintain
insurance, create funds to secure or insure its indemmnification obligations, and any other rights or

- powers the Corporation may otherwise have under applicable law.

6. The provisions of this Article may, at any time (and whether before
or after there is amy basis for & olaim for indemnification or for the advancement or
reimbursement of expanses pursuant hereto), be emended, supplemented, waived or terminated,
in whole or in part, with respect 1o any covered person covered by & written agreement signed by
the Corporation and such person.

7. The Corporation shall have the right to appoint the attorney for a
covered person, provided such appointment is not unreasonable under the circumstances.

0 Optional Indemnification. The Corporation may, to the fullest extent
permitted by applicable law, indemnify, and edvance or reimburse expenses for, persons in ell
situations other than that covered by this Article subject to the unanimous consent of the Board
of Directors,

Y ertification of ncorporetion ’]'heCm-pora:tlon reserves the nghtto
increase or decraaso its authonzed capital stock, or any class or series thereof, and to reclassify
-the same, and to amend, alter, change or repeal any provision contained fn these Articles of
Incorporation under which the Corporation is organized or in any amendment thereto, in the
manner now or hereafier prescribed by law, and ail rights conferred upon stockholders in these
Articles of Incorporation or any emendment thereto are granted subject to the aforementioned
reservation.

TENTH: AEMQ.BJLM The Board of Directors shall have the power at any
time, and from time to time, to adopt, amend and repeal any and all By-laws of the Corporation.
Any amendment to, or repeal of, any provision of the Bylaws of the Corporation which has not
previously received the approval of the Board of Directors shall require for adoption the
effirmative vote of the holders of at.least & majority of the voting power of all the then
outstending shares of cepital stock of the Corporition entitled to vote at any duly convened
annual or special meeting of the stookholders, voting together in as a single class, in addition to
any other approval which is required by [aw, this Certificate of Incorporation of the Corporation,
the Bylaws of the Corporation, or ptherwise.
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IN WITNESS WHEREOF, the undersigned Chief Executive Officer of the Corporation
has executed this Amended and Restated Articles of Incorporation as of the 30th day of April,
2015,

FRESH START BEVERAGE COMPANY

By
Steven Gelerman
Chief Executive Officer
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