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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 07/18/2011
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type
lavalution Coffee Company | |07/18/2011  ||[cORPORATION: FLORIDA
RECEIVING PARTY DATA

|Name: ”AL International |
|street Address: |[2400 Boswell Rd. |
(city: llchula Vista |
|State/Country: |lcALIFORNIA |
|Postal Code: 91914 |
[Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 11

Property Type Number Word Mark

Registration Number: 3900004 JAVAFIT

Serial Number: 85038695 JAVA IMPACT

Registration Number: 3079269 JAVALUTION COFFEE COMPANY

Registration Number: 3082212 \Y

Registration Number: 3224380 CONVENIENCE IN A CUP

Registration Number: 3274415 PERFORMANCE COFFEE

Registration Number: 3164611 FUNCTIONAL GOURMET COFFEE

Registration Number: 3281447 WHAT'S IN YOUR CUP?

Registration Number: 3516128 WE DON'T DO FLAVORS. WE DO FUNCTIONS.

Registration Number: 2926055 THE FUNCTIONAL COFFEE COMPANY

Registration Number: 2952802 JAVAFIT
CORRESPONDENCE DATA
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Fax Number:

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

6194980300

ned@lawyer.com

Ned Ardagna

571 3rd Ave.

Chula Vista, CALIFORNIA 91910

NAME OF SUBMITTER:

John A. Barrett

Signature:

/John A. Barrett/

Date:

09/25/2012

Total Attachments: 4
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AGREEMENT AND PLAN OF REQORGANIZATION

THIS AGREEMENT AND PLAN OF REORGANIZATION is dated as of July 18, 2011 (this
“Agreement”™), and is between lavaluGion Coffes Company, a Florida corporation (“ICOF™, and AL
international, Inc., a Delaware corporation and wholly ewned subsidiary (“AL International™).

WHEREAS, ICOF has caused AL International to be formed in the State of Delaware for the
purpose of effecting a reincorporation of JCOF in Delaware through a reincorporation merger;

WHEREAS, the regpective boards of divectors of JCOF and AL International have approved and
deem it in the best interest of thewr respective shareholders to consummate the business combination
transaction provided for herein in which JCOF will merge with and into AL International , with AL
International being the surviving entity. all on the terms and subject to the conditions set forth in this
Agreement (the “Merger™);

WHEREAS, such merger shall take place pursuant to a plan of merger as set forth in the
Ddaware Certificate of Merger attached hereto as Exbibit A and Florida Asticles of Merger attuched
herete as Exhibit B, (the “Merger Certifieates™);

WHEREAS, the boards of divectors of JCOF and AL International and the shareholders of JCOF
and AL Internationa! have approved the Merger and the execution of the Merger Certificates;

WHEREAS, the laws of the States of Delaware and Florida peemit the Meeger and the partiex
hereto wish to merge under and pursuant to the provisions of sech lows: and

WHEREAS, for Federsl incoms iax purposes ¥ 5 intended that the Merger qualify as a
reovganization within the meaning of Section 368 of the Internal Revenue Code of 1988, as amended {the
“Code™), and this Agreement be a “plan of reorganization™ within the weaning of the regulations
promutigated under Section 368 of the Cods.

NOW, THEREFORE, in consideration of the foregoing premises and the respective
representations, warranties, covenants and agreements contained in this Agremment, and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to
be legally bound hereby, the parties agree as follows:

ARTICLE]
THE MERGER

1.1 The Merger. At the Effective Time, as defined in Section 1.2, the Merger shail be
gffected by merging JCOF with ard into AL International | upon the terms and subjeet to the conditions
set forih in this Apreement and in sccordance with the Florida Business Corporation Act (“FBCAT) and
Delaware General Corporation Law (“DGCL™). AL International shall continue gs the surviving company
in that merger and the separate existence of JCOF shall caase.

1.2 Effective Time. On the Closing Date, as defined in Asticle 11, the parties shall file a
Certificate of Merger with the Secretary of State of the State of Delaware and Articles of Merger with the
Searstary of State of the Stale of Florida and make all other filings or recordings requived by the FBCA
and DGCL in connection with the Merger. The Merger shall become effective on August 1, 2011 {the
“Effective Time™).
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1.3 Effects of the Merger. At the Effective Time, the Merger shall have the effects set forth
in this Agreement, the FBCA and the DGCL. Without limiting the foregoing, and subiject thereto, at the
Effective Time all of the property, rights, powers, privileges and franchises of JCOF shall be vested in AL
International , and all of the debts, liabilities and duties of JCOF shall become the debts, liabilities and
duties of AL International .

1.4 Certificate of Incorporation and By-Laws. The certificate of incorporation and the by-
laws of AL Intcmational as in effect immediately prior to the Effective Time shall remain the certificate
of incorporation and by-laws of AL International until thereafier amended as provided therein or by
applicable law,

1.5 Officers and Directors. The officers and directors of AL International immediately prior
to the Effective Time shall remain the officers and directors of AL International, and shall hold office in
accordance with the certificate of incorporation and by-laws of AL International until the carlier of the
applicable officer’s or director’s resignation or removal or until his or her respective successor is duly
elected and qualified, as the case may be.

1.6 Conversion of Shares. At the Effective Time, by virtue of the Merger and without any
action on the part of the sharcholders of AL International or JCOF, (i) each issued and outstanding share
of common stock, no par value, of JCOF shall be converted into and become one-half (0.5) validly issued,
fully paid and non-assessable share of common stock, $.001 par value, of AL International, and (ii) ecach
issued and outstanding share of Series A preferred stock, no par value, of JCOF shall be converted into
and become one {1} validly issued, fully paid and non-assessable share of Series A preferred stock, par
value $.001 per share, of AL International.

1.7 No Further Ownership Rights in Shares. From and afier the Effective Time, the holders
of certificates evidencing ownership of JCOF shares of common stock and preferred stock outstanding
immediately prior to the Effective Time shall cease to have any rights with respect to such JCOF shares,
and as such will automatically be cancelled. Each share of AL International issued and outstanding
immediately before the Effective Time and held by JCOF shall be canceled without any consideration
being issucd or paid therefor.

1.8 Subsequent Actions. If, at any time after the Effective Time, JCOF shall determine, in its
sole discretion, or shall be advised, that any deeds, bills of sale, assignments, assurances or any other
actions or things arc necessary or desirable to vest, perfoct or confirm of record or otherwise in JCOF its
right, title or interest in, to or under any of the property, rights, powers, privileges, franchises or other
assets of JCOF as a result of, or in connection with, the Merger or otherwise to carry out this Agreement,
then the officers of JCOF as appropriate shall be authorized to execute and deliver, and shall execute and
deliver, in the name and on behalf of JCOF or AL International all such deeds, bills of sale, assignments,
assurances, and to take and do, in the name and on behalf of each such corporation or otherwise, all such
other actions and things as may be necessary or desirable, to vest, perfect or confirm any and all right,
title or interest in, to and under such property, rights, powers, privileges, franchises or other assets in
JCOF or otherwise to carry out the transactions contemplated by this Agreement.
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ARTICLE I
THE CLOSING

2.1 Closing. The parties shall hold the closing of the trausactions contemplated by this
Agreement {the “Closing”™) at Gracin & Marlow, LLP in New York, New York at 10:00 AM. on July 18,
2011 or at such other time and place as the parties agree {the date of the Closing, the “Closing Date™).

ARTICLE 1
MISCELLANEOUS

3.1 Reasenable Efforts. Subject to the conditions of this Agresment, each of the parties shall
use the effors that a reasonable person would make so as to achieve that goal as expediticusly as possible
{“Reasonable Efforts™) to take, or cause to be taken, all actions, and to do, or cause to be done, all things
necessary or advisable under applicable laws to consummate the transactions contemplated by this
Agreciment ss gromptly as practicable including but not Hmited to (1) taking such actions as are necessary
fo obtain any required approval, consent, ratification, filing, declaration, registration, waiver, or other
authorization {"Congents™)

Yand (23 satisfying all conditions to Clesing ot the earliest possible time,

3.2 Transaction Cosls. Bach party shall pay is own fees and expenses (including without
limitation the fees and expenses of its representatives, atiorneys, and accountants) incurred i connection
with negotiation, drafting, execution, and delivery of this Agreement.

33 Asstgnment. No party may assign any of its rights or delegate any performance under this
Agreement except with the prior written consent of the other party.

34 Binding, This Agrecment binds, and fnures to the benefit of, the parties and their
respoctive permitied successors and assigns.

3.3 Governing Law. The laws of the State of Delaware (without giving effect to ts conflict of
Taws principles) govern all matters arising out of this Agreement, including without Hmitation tort claims.

3.6 Entirety of Agreement. This Agreement constitute the entire agreement of the parties
concerning the subject matter hereof and supersedes all prior agreements, if any.

37 Further Assursuces. Bach of AL International and JCOF shall exceute and defiver such
additional documents and instraments and perform such additional acts as the other party may reasonably
request to effectaaie or carry out and perform all the terms of this Agrecment and ihe transactions
contemplated hereby, and to effectuate the intent of this Agreement.

3.8 Notices. Every notice or other communication required or contemplated by this
Agreemnent must be in writing and sent by one of the following methods:

{1 personal delivery, in which case delivery will be deemed to vccur the day of delivery;
{2 certified or registered mail, posiage prepaid, return rveceipt veguested, in which case

dedivery will be deemed to cocur the day it is offivially recorded by the UL, Postal Service
ag delivered o the intended recipient; or
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RECORDED: 09/25/2012

) next-day delivery fo a U8, address by recognized overnight delivery service such as
Federal Express, in which case delivery will be deemed to ocour upon receipt.

In each case, a notice or other communication sent {o a party must be directed to the address for
that party set forth below, or to ancther address designated by that party by written notice to: Chris
Nelson, AL International , 2400 Boswell Rd., San Diego, CA 91914,

3,10 References to Time Al references to a thns of day in this Agreement are raferences to
the time in the Stat of New York.

331 Amendment. This Agresment may not be amended except by an instroment in writing
sigired on behalf of each of the parties,

312 Counterparts. This Agreament may be eéxecuted in several counterparts, each of which is
an original and all of which together constitute one and the same lustrument.

313 No Third-Party Rights. Nothing expressed or referred o in this Agreement gives any
Person other than the parties fo this Agreement any legal or aquitable right, remedy, or clatm wnder or
with respect o this Agreemient or any provision of this Agreement, and this Agreement and all of its
provisions are for the sole and exclusive benefit of the parties to this Agreement and their successors and
permitied assigns. The undersigned are signing this Agreement or the dale siated in the introductory
clause.
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e

-

o o
s el s 4
- .
& fla o ke
.~ >
Title: &5

e

AL INTERNATIONAL, INC.

; ' e et
By: M«""’? P e T e ?w-—_...__
~NEme: Soebetee ulaflne & -
& >

Title: &&%

TRADEMARK

REEL: 004867 FRAME: 0127



