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THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
REBORN COFFEE. INC.

Pursuant 1o the provisions of Scetion 607.1006 and 607.1007 of the Florida Business Corporation Act (the
'.‘Act"). the undersigned. on behalf of Reborn Cotlee. Inc.. a Florida corporation (the *Corporation”)
incorporated pursuant to the Corporation’s Articles of Incorporatton dated July 31. 2015, as first amended
and restated on February 8. 2017 and second amended and restated on May 9. 2018, and having Florida
File Number 15000064996, hereby adopts the following Third Amended and Restated Articles of

Incorporation:
. ~3
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ARTICLE | I =
T 1 T N AN I
CORPORATE NAME . __‘-_‘7 “i '
The name of this Corperation shall be Rebom Cotfee. Inc. ’ L I~
Y Im R B
ARTICLE I -1 = -,
PRINCIPAL OFFICE AND MAIHLING ADDRESS g @
T W
2821

The principal oftice and mailing address of the Corporation s 530 N. Berry StU Brea. A, o3

ARTICLE 111
NATURE OF BUSINESS AND POWERS

The general nature of the business to be transacted by this Corporation shall be to engage in any
and all lawtul busincss permitted under the faws ot the United States and the State of Flonda.

ARTICLE TV
CAPITAL STOCK

‘The maximum number of shares of capital stock that this Corporation shall be authorized 1o issue
and have outstanding at any one time shall be Four Billion (4.000.000.000) sharcs of which (1)
3.000.000.000 shares have been designated as Class A Common Stock. par value $0.0001 per share. (2}
400.000.000 shares have been designated as Class B Common Stock. par value $0.0001 per share, and (3)

600.000.000 shares oi Preferred Stack, par value of $.0001 per share.

The Class A Common Stock shall be designated as follows:

The Class A Common Stock shall be designated

1. Designation and Number of Shares.
~Class A Common Stock™ par vulue $0.0001 per share, and the number of shares

constituting the Class A Common Stock shall be 3.000.000.000 shares.

The holders of Class A Common Stock shall be entitled to one vote per

share.

[ R]

Hotders of Class A Comunon Stock shall be entitled to dividends as shall be

4

3. Dhividends.
declared by the Corporation’s Board of Directors from time o time.

The Class B Common Stock shall be designated as follows:

308089467 .1
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Designation and Number of Shares. The Class B Common Stock shall be designated
“Class B Common Stock™ par value $0.0001 cach, and the number of shares
constituting the Class B Common Stock shall be 400.000.000 shares.

Volting Rights. Fach share of Class 3 Common Stock shall entitle the holder thereof
to 10 voles for cach share of Class A Common Stock. and with respect to such vole.
shall be entitted. notwithstanding any provision hereof. 1o notice of any sharcholders”
meeting in accordance with the bylaws of this Corporation. and shall be entitled 1o vote
together as a single class with holders of Class A Common Stock with respect to any
question or matter upon which holders of Class A Common Stock have the right to
vote. Class B Common Stock shall also eniitle the holders thercol 1o vote as a separate
class as set forth herein and as required by law,

Dividends. Holders of Class B Common Stock shall be entitled to dividends as shall
be declarcd by the Corporation’s Baard of Directors from time to time al the same rate
per share as the Class A Common Stock.

Conversion Rights.  The holders of the Class B Common Stock shall have the
following rights with respect to the conversion of the Class B Common Stock into
shares of Class A Common Stock:

A, General. Eachshare of Class B Common Stock is convertible into one (1) share
of Class A Common Stock, subject to adjusiment as provided hercinadter (the
~Conversion Ratio™) at any time by the holder thereof. Class A Ordimary Shares arc
not convertible into Class B Ordinary Shares under any circumstances. The
conversion of Class B Common Shares to Class A Common Shares shall hc:bﬂ'o@:d
hy way of compulsory repurchase by the Corporation of the relevant Class B
Common Shares and issuance of equal number of new Class A Cnmmon_Sharc%Jhy
the Corporation. —

- —

_'"'m' L

p
3. Adjustments o Conversion Radio. In the event the (,'urpumlinn;_shuil {1)ugake
or issue a dividend or other distribution pavable in Class A Common StockE (i1)

subdivide outstanding shares of Class A Common Stock into o larger-nunfder of

shares: or (i) combine outstanding shares of Class A Conmon Stock 1iite o smxller
. - - . . . oot

sumber of thares, the Conversion Radio shall be adjusted appropriately F*‘/ the

Corporation’s Board of Dircetors.

C.  Capita! Reorganization_or Reclassification.  If the Class A Common Stock
issuable upon the conversion of the Class B Common Stock shall be changed into
the same or different number of shares of any class or classes of stock. whether by
capital reorganization. reclassification or otherwise (uther than a subdivision or
combination of shares or stock dividend). then in cach such event, the holder of each
share of Class B Common Stock shall have the right thereatter to convert such share
into the kind and amount of shares of stock and other sccurities and property
receivahle upon such capital reorganization, reclassification or other change by
holders of the number of shares of Class A Commuon Stock into which such shares
of Class B Common Stock might have been converted immediately prior to such
capital reorganization, reclassification or other change.

D, Exercise of Conversion, Toexercist its conversion privilege. a holder of Class
B Common Stock shall surrender the certificate or certibicates representing the shares

U374



heing converted 1o the Corporation at its principal office, und shall give writien
notice to the Corporation at that office that such holder elects to convert such shares.
The cenificate or certificates for shares of Class B Common Stock surrendered for
conversion shall be nccompanied by proper assignment thereof to the Corporation or
in blank. The date when such written notice is received by the Corporation, together
with the certificate or certificates representing the shares of Class B Common Stock
being converted. shall be the “Conversion Date”™ As promptly as practicable after
the Conversion Date. the Corporation shall issue and shall deliver to the holder of
the shares of Class B Common Stock being converted or on its written order, such
centificate or certificates as it may request for the mumber ot whole shares of Class
A Common Stock issuable upon the conversion of such shares of Class 3 Common
Stock in accordance with the provision hercol. Such conversion shall be deemed to
have been effected immediately prior to the close of business on the conversion Date,
and at such time the rights of the holder as holder of the converted shares of Class B
Common Stock shall cease. and the person vr persons in whose name or names any
centificate or certificates for shares of Class A Common Stock shall be issuable upon
cuch conversion shall be deemed to have become the holder or holders of record of
the shares of Class A Common Stock represented thereby. The Corporation shall
pav any taxes pavable with respect to the issuance of Class A Common Stock upon
conversion ol the Class B Common Stock. other than any taxes payable with respeet
to income by the holders thereot.

E Parial Conversion. In the event some. but not all. of the shares of Class B
Commen Stock represented by a certificate or certificates surrendered by a holder
are converted. the Corporation shall execute and deliver to or on the order of the
holder. at the expense of the Corporation. a new certificate representing the muﬂcr

of shares of Class B Common Stock which were not converted. .

08

F. Consolidation, Merger, Exchange, Eic. In case the Comporation shall entgminio 77
any consolidation, merger. combination,  statutory share exchange . or —other ——
transaction in which the Common Shares are exchanged for or changed inteFdther 7=
stock or securitics, money and/or any other property, then in any such tase llm.fllasm

. . ' N / St .
B Common Stock shall at the same time be similarly exchange or chaniged m%:(?lasa

-

A common shares of the surviving entity providing the holders offstch Fnmo
shares with (1o the cxtent possible) the same relative rights and prcféfcnc&f as the
Class B Common Stock.

5 Sale or Transfer of Class B Common Stock. Holders of Class B Common Stock may
sell or transfer any or all of their shares of Class B Commeon Stock to any party, who
will he subject to the same rights, conditions and obligations as described herem.

6. Protective Provisions So long as any shares of Class B Comimon Stock are outstanding.
this Corporation shall not without hyst obtaining the written approval ot the holders of
at least a majority of the voting power of the then outstanding shares of such Class B
Common Stock:

A, sell. convey, or otherwise dispose of or cncumber all or substantially all of its
property or husiness or merge into or consolidate with any other corporation {other
than a wholly-owned subsidiary corporation) or effect any transaction or series of
related transactions in which more than filty pereent (50%) of the voting power of
the Corporation is transterred or disposed:

3
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B.  alter or change the rights, preferences or privileges of the Class B Common

Stock;
. inerease or deercase the wotal number of authorized shares of Class B Common
Stock:
. authorize or issue. or obligate itself 1o issue. any ather equity seeurity.

including any other sceurity convertible into or exercisable for any cquity seeurity
having rights, preferences or privileges over. or being on o parity with or similar to,
the Class B Common Stock:

£, redeem. purchase or otherwise acquire (or pay into or set aside for a sinking
fund for such purpose) any security of this Corporation:

F.  amend this Corporation’s Articles of Incorporation or bylaws: or
(. change the authorized number of directors ot the Comoration.

7. Liguidation. Upon liquidation and winding up of the Corporation, the shares of Class
B3 Common Stock shall be entitied 1o receive on a per share basis the amount payable
with respeet to the shares of Class A Commuon Stock as ifits shares of Class B Common
Stock were converted into Class A Common Stock.

The Preferred Stock shall be designated as follows:

1. Designation_and Number of Shares. The Preferred Stock shall be designated as

“Preferred Stock™ of a par value of $0.0001 per sharc. and the number of shares
constituting the Preferred Stock shall be 600.000.000 shares.

(K%

Classes and Series. Classes and series of the Preferred Stock may be created and ssued
From time to time. with such designations. preferences. conversion rights. cumulative,
relative. participating. optional or other rights, including voting rights. qualifications.
limitations or restrictions thereof as shall be stated and expressed in the resolution or
resolutions providing for the creation and issuance of such classes or series of Preferred
Stock as adopted by the Board of Directors. T

o
ARTICLE V -y
TERMOF EXISTENCE LT -(:.?
el T

This Corporation shall have perpetual exisience.

7
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ARTICLE VI
OFFICERS AND DIRECTORS
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The number of directors to constitute the Board of Dircctors shall be such number as fixed by o
resolution adopted by the Board of Directors and shall be a maximum of seven in number.

308080467 .1



ARTICLE VI
REGISTERED AGENT AND
REGISTERED OFFICE IN FLLORIDA

The Registered Agent and the street address of the initial Registered Office of this Corporation in
the State of Florida shall be:

Capitol Corporate Scrvices. Inc.
S15 East Park Avenue, 2nd Floor
Tallahassee. F1 32301

ARTICLE VIHI
INDENMNIFICATION

To the fullest extent permitied by the Florida Business Corporation Act. the Corporation shall
indemnity. or advance expenses 1o, any person made. or threatened to be made, @ party to any action, suil
or proceeding by reason of the fuct that such person (1) is or was a director of the Corporation: (ii) is or was
serving at the request of the Corporation as a director of another corporation, provided that such person is
or was at the time a director of the Corpuration: or (iv)is or was serving at the request of the Corporation as
an officer of another Corporation. provided that such person i or was al the time a director of the
corporation or a director of such other corporation. serving at the request of the Corporation. Unless
otherwise expressly prohibited by the Florida Business Corporation Act. and except as otherwise provided
in the previous sentence, the Board of Directors of the Corporation shall have the sole and exclusive
diseretion. on such terms and conditions as it shall determine, to indemnily. or advance expenses o, any
person made, or theeatened to be made. a parnty to any action. suit. or proceeding by reason of the fact such
person is or was an officer. employee or agent of the Corporation as an officer. emplovee or agent of another
corporation, partnership. joint venture, trust or other enterprise. No person falling within the purview of
this paragraph may apply lor indemnification or advancement of expenses to any court of competent
jurisdiction.

IN WITNESS WHEREQF. the Corporation has caused this Amended and Restated Anicles of
Incorporation to be duly adopted by its Board ol Dircctors and approved by the majority ol cach of its Class
A and Class B shurcholders on September 24, 2020 {the number of such voles cast in favor ol this Amended
and Restated Articles of Incorporation was sufficient for approval) in accordance with the provisions of
Section 607.1003 of the Florida Business Comoration Act, and 1o be exceuted m its corporate nan this
215t day of October 2020.

Reborn Coffee. Inc.
By A8/ v Kim
Jay Kmm

Chiel Executive Otficer Ll _:"
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CERTIFICATE DESIGNATING REGISTERED AGENT
AND OFFICE FOR SERVICE FOR PROCESS

Rebarn Cotfee. Inc.. a corporation existing under the laws of the State of Florida with its principal office
and mailing address at 7133 Collins Avenue, No. 624, Miami Beach. Florida 33141 has named Capitol
Cormporate Services, Inc. as its agent to accept service of process within the State of Flonda.

]

ACCEPTANCE:

FHaving been named to accept service of process for the above-named Corporation, at the place
designated in this Certificate, 1 hereby aceept the appoiniment as Registered Agent, and agree to comply

with all applicable provisions of Taw. In addition, | hercby state that Fam tamiliar with and accept the

duties and responsibilities as Registered Agent for said Corporation.
Capitol Corporate Services. Inc.

o A Tadlock

Name: Kim Tadlock
Title: Asst. See. on behalf of Capito! Corporate

Services. Ine.
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