EDGAROnline

BARISTAS COFFEE COMPANY, INC.

FORM 10-12G/A

(Amended Securities Registration (section 12(g)))

Filed 11/13/14

Address 411 WASHINGTON AVE N.
KENT, WA 98032
Telephone  (800) 988-7735
CIK 0001586468
Symbol BCCI
SIC Code 5810 - Eating And Drinking Places
Fiscal Year 12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10
AMENDMENT NO. 1

GENERAL FORM FOR REGISTRATION OF SECURITIES
Pursuant to Section 12(b) or (g) of The SecuritieExchange Act of 1934

BARISTAS COFFEE COMPANY, INC.

(Exact name of registrant as specified in its arart

Nevada 26-4204714
(State or other jurisdiction of incorporation oganization) (IRS Employer Identification No
411 Washington Ave. N. Kent, Washington 98032
(Address of principal executive office (Zip Code)

Registrant's telephone number, including area c¢8@0) 988-7735

Securities to be registered pursuant to Sectioh)1df(the Act: None

Securities to be registered pursuant to Sectiog)ld#(the Act:

Common stock, par value $0.001 per share

(Title of Class)

Indicate by checkmark whether the registrant @rgd accelerated filer, an accelerated filer, aamelerated filer, or a smaller reporting

company. See the definitions of " large acceleréited

accelerated filet and "_smaller reporting compatiyn Rule 12b-2 of the Exchange

Act. (Check one):

Large accelerated fileid

Accelerated filer O

Non-accelerated filer 0 (Do not check if a smaller reporting Smaller reporting companyix]

company)
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FORWARD-LOOKING STATEMENTS

This registration statement contains forwérdking statements as defined under the federalirgms laws. All statements other tl
statements of historical facts included in thisisggtion statement regarding our financial perfance, business strategy and plans
objectives of management for future operations ang other future events are forwdobking statements and based on our beliefs
assumptions. Words such as "may," "will," "expettight," "believe,” "anticipate,” "intend,” "cod]" "estimate," "project,” "plan,” and ot}
similar words are one way to identify such forwéwdking statements. Actual results could vary mally from these forwardeoking
statements. Such statements reflect our current wigh respect to future events and are subjecettain risks, uncertainties, and assump
and assumptions including, without limitation, thassks and uncertainties contained in the Riskdfacsection of this registration statem
Although we believe that our expectations are nealske, we can give no assurance that such expattatiill prove to be correct. Based u
changing conditions, any one or more of these evaescribed herein as anticipated, believed, estomaxpected or intended may not oc
Al prior and subsequent written and oral forwardkimg statements attributabie our Company or persons acting on our behalieapgess!
qualified in their entirety by this cautionary statent. We do not intend to update any of the faivi@oking statements after the date of
registration statements to conform these statenmeratstual results or to changes in our expectatiercept as required by laws.

USE OF CERTAIN DEFINED TERMS

Unless the context requires otherwise, refererméghie Company; " we, " " us," " our, " "Baristas" and "Baristas Coffed refer specifically

to Baristas Coffee Company, Inc.
In addition, unless the context otherwise requamed for the purposes of this report only:
e " Exchange Ac" refers to the Securities Exchange Act of 1934masnded

e " SEC" refers to the United States Securities and Exgg@ommission; an
e " Securities Ac" refers to the Securities Act of 1933, as amen




ITEM 1. DESCRIPTION OF BUSINESS.

HISTORY

Baristas Coffee Company, Inc. ("BCCI") is a Nevd&iarporation that was originally formed on Octob8& 1996. Its fiscal year end datt
December 31st. Neither the issuer nor any of gsl@cessors has ever been in bankruptcy, receigesslainy other similar proceeding. We
in the development stage with limited operatio@ir independent public accounting firm has issugdiag concern opinion. This means
our auditors believe there is substantial doulitweacan continue as an on-going business for étxé 12 months.

The Company was originally formed as InfoSpi.coni@96, and developed software programs, hired progrers and procured funding fr
a venture capital group prior to merging with Inative Communications Technologies in 2001. In 20080Spi w as looking for ne
opportunities, as its discount long distance bissingeas decreasing and winding down. Pangea wasnatating coffee shops, formulatin
business model and procedures for the Baristasdbra®®n December 22, 2009, InfoSpi acquired greatan th 60% interest in Pang
Networks, Inc. ("Pangea"), DBA Baristas and Inor, €ash, stock, and other consideration, includingherous coffee stands in the gre
Seattle area. In May of 2010, the Company chantgedame to Baristas Coffee Company, Inc The transaction was structured as a p
stock purchase. After the acquisition, the assadsoperations were transferred to InfoSpi, andai$ renamed to Baristas Coffee Company
April 2010, Pangea became inactive.

The company is not in default on the terms of imggbtedness or financing arrangement requiring ihake payments, nor has it had a ch
of control.

In conjunction with the above discussed acquisitbiPangea, the acquisition of certain coffee shanpsthe conversion of debt to equity,
Company issued common stock shares that incredmedumber of shares outstanding by more than 18#bsequent to yeand, thi
Company affected a 20:1 reverse split resultinthegnnumber of shares outstanding at June 30, 26ib@ Inore than 10% less than the nur
of shares outstanding at December 31, 2009.

BCCI had negotiated an Operating Agreement with EMQSA Partners, LLP, providing Master Franchisei&go BMOC in the states of
NJ, PA, OH, IN, IL, MI, WI, and MN. As part of th®perating Agreement, BCCI has agreed to purchassstaurant in Knoxville, Th
formerly known as Pavillion 117, to be re-brande@éristas Bar and Grill. Terms were as follows:

Total purchase Price of $1,220,C

$140,000 + delinquent taxes to be paid by Baristas (addititasees to be paid by Selle
$136,000 paid at closir

$25,000 credit for Baristas Coffee Franchising

$7500/ month to be paid to a related party for 2hthns ($180,000 tota

$739,000 of BCCI Common Stor

oukrwnpE

The parties mutually agreed to not pursue thiseagent with BMOC, and neither party has any furtht@igations as of the date of this filing.

Baristas Coffee Company has premiered its realishow "Baristas Grounded in Seattle" The shofeatures the daily lives a
challenges of working as a costumed Barista, aticcanmtinue to air in different time slots over thext few weeks on WE tv. The showear
also be seen as it aired at  http://youtu.be/NigUB&1k.

There has been no delisting of the issuer's s@zibly any securities exchange or deletion fromQf€ Pink Sheets, nor are thereyacurrent
past, pending or threatened legal proceedings mirastrative actions either by or against the isshat could have a material effect on
issuer's business, financial condition, or operatid’here have been no current, past or pendidingrasuspensions by a securities regule
The Company's common stock currently trades of©fh€ Markets under the symbol BCCI.

Emerging Growth Company Status

We are an "emerging growth company", as definetthénJumpstart Our Business Startups Act enactefpoih5, 2012 (the "JOBS Act"). F
as long as we are an emerging growth company, wetai@ advantage of certain exemptions from vari@erting requirements that
applicable to other public companies that are mo¢rging growth companies, including, but not lirdite, not being required to comply w
the auditor attestation requirements of Sectior(#04€f the Sarbane®xley Act, reduced disclosure obligations regardiexgecutivi
compensation in our periodic reports and proxyestants, and exemptions from the requirements dimgladvisory "say-on-pay" and "say-
when-on-pay" votes on executive compensation aatesiolder advisory votes on golden parachute cosgpiem.

Under the JOBS Act, we will remain an emerging gfoeompany until the earliest of:

the last day of the fiscal year during which weéétal annual gross revenues of $1 billion or m

the last day of the fiscal year following the fifiinniversary of the date of the first sale of aumnmon stock

the date on which we have, during the previouse-year period, issued more than $1 billion in -convertible debt; o
the date on which we are deemed to be a "largdeaated filer" under the Securities Exchange Act®34 (the "Exchang
Act") (we will qualify as a large accelerated filas of the first day of the first fiscal year aftge have (i) more thi
$700 million in outstanding common equity held hy oonaffiliates and (ii) been public for at least 12 i) the valu
of our outstanding common equity will be measuracheyear on the last day of our second fiscal gua






The JOBS Act also provides that an emerging grawethpany may utilize the extended transition pepoavided in Section 7(a)(2)(B) of t
Securities Act for complying with new or revisedcaagnting standards. However, we are choosing to dog' of such extended transit
period, and, as a result, we will comply with nesrevised accounting standards on the relevansdatewvhich adoption of such standarc
required for companies that are not emerging grovaimpanies. Section 107 of the JOBS Act provide$ tlur decision to opt out of 1
extended transition period for complying with nesrevised accounting standards is irrevocable.

Current Business Operations

Baristas provides its customers the ability to elniyo and order their choice of a custblended espresso drink, freshly brewed coffee loel
beverages. Baristas believes it offers a highiguaption to fast-food, gas station, or institutéd coffee.

Baristas believes it offers its patrons the firestand cold beverages, specializing in spec@ffees, blended teas and other custom drinl
addition, Baristas offers smoothies, frasdked pastries and other confections. Seasonadlyst@s will add beverages such as hot apple
hot chocolate, frozen coffees and more. Througtsikenonth period ended June 30, 2014, the Company geae$615,793 from the sale
their products. Net losses for the period were5$293. For the year ended December 31, 2013, timep@oy generated $1,415,125 from
sale of their products. Net losses for the yeaewd ,471,433.

Baristas also holds, as of September 30, 2014681080 shares of common stock (approximately 8 dPReeltime Rentals, Inc. ("Reeltime
Reeltime is a publicly traded media distributiorng@mny (ticker symbol RLTR) that leverages a tecbgpldeveloped at Baristas and
holdings in Business Continuity Systems, Inc. ("BRJT a publicly traded company which currently @led Green Leaf 101.

The Company is developing other revenue streamprbmoting and selling Baristas merchandise, calemdaugs, shirts and hats. T
products are sold primarily through its retail @hru locations throughout the greater Seattle afeéalso sells merchandise and o
novelties via its website at www.baristas.tv arahplto sell said merchandise displaying its logoother retail outlets.

From November 1, 2014 through October 31, 2015jsBey forecasts opening ten new franchise locationaddition to maintaining o
existing locations. We will receive a franchise f&# $25,000 for each new location ($250,000 ireneaxe) and anticipate expenses in suppc
each new franchise location to be $17,500 ($175i0@Xpenses) for a additional net profit of $78,@@fore royalties and other revenues.
anticipate hiring a operations manager as frandates are closed.

On May 20, 2014, the Company signed an exclusivediBg Letter of Agreement with BMOC USA Partners@.L("BMOC") for the
development, construction, and management of fiaashn eight states includifgew Jersey, Pennsylvania, Ohio, Indiana, lllinMéhigan
Wisconsin, and Minnesota. The deal exempts theiquely purchased franchise rights owned by CuppgsJo Manalapan County, Bw
Jersey.

On May 28, 2014, Baristas Coffee Company, Inc. mnadegreement to acquire Pavilion 117, a SportsilBgnoxville, Tennessee, currer
operated by BMOC as a Joint Venture. The partignihated this agreement and neither party haseangining obligations.

The issuer obtains its raw material from a var@tguppliers that are very competitive and reashyngéneric in offering. We do not anticip
any disruption obtaining raw goods. The Compampoisdependent on one or a few major customers.

The Company does not have the need for any governapgproval of principle product or services, exdep the normal licenses to opera
business.

Future governmental regulations, such as tax ofeepfestrictions on attire, varying health requieats, among others, may affect profitab
of the operations of the Company in the future.

Competition

Competition in the market for coffee and coffeatedl products is intense and we expect it to irsere@ur most significant competitors incl
premium coffee companies such as Starbucks, Reeffse, Keurig Green Mountain (formerly Green MaintCoffee Roasters), Dunk
Donuts , McDonalds, Farmer's Brothers, Dutch Bnathand other national, local and regional compairigehe grocery retail and office cof
service and hospitality industry market, many ofclirhave substantially greater financial, salesketing and human resources than we d
addition, there are numerous smaller companiestlzetdoffer similar products and which compete ia toffee business. Baristas sepa
itself from the competition by offering a premiumogduct and by featuring attractive female serverfun costumes that provide for a uni
coffee experience in the industry. The only riskhwithe business model is that zoning laws migimigeaand our female servers migh
precvented from wearing fun costumes.




We believe that our customers choose among coffaeds based on the total value proposition thdudes quality, variety, convenien
personal taste preference, price, service andlsustainable consciousness. We believe that oukehahare in the category is driven by
quality of our product and the overall experienceated by the Company and its servers, while beorgpetitively priced in the premit
category.

The environment in the greater Seattle area is venypetitive and saturated. Markets outside oRheific Northwest are less saturated an
not have the same level of competition.

Product Research and Development

The Company has not spent significant money irdaketwo fiscal years on research and developnivitées.
Patents, Trademarks and Licenses

On January 11, 2012, Baristas filed for a tradenodithe Baristas Brand SER. No. 8%3,645. On Sept 25, 2012 it was granted proteal
the Baristas service mark for coffee shops: Reatduand Cafe services, in class 43 (U.S. CLS. HaD1®1). The United States Patent
Trademark Office Service Mark Reg. No. is 4,213,178e Baristas Brand has been in use in commarnce Suly 1, 2009.

Employees

The Issuer currently has approximately 41 employ@esluding employees of joint ventures) of whicppeoximately 30 are fultime
employees.

Available Information

We are subject to the information and reportinguregnents of the Exchange Act, under which we gigeiodic reports, proxy and informat
statements and other information with the Uniteaté¥t Securities and Exchange Commission, or SEfie€of the reports, proxy stateme
and other information may be examined without chagthe Public Reference Room of the SEC, 100ée6tN.E., Room 1580, Washingt
D.C. 20549, or on the Internet at http://www.see.gBopies of all or a portion of such materials ¢&enobtained from the Public Refere
Room of the SEC upon payment of prescribed feeadel call the SEC at 1-800-SBG30 for further information about the Public Refere
Room.

ITEM 1A. RISK FACTORS

An investment in our common stock is highly spetiuéa and should only be made by persons who cancafo lose their entire investmen
us. You should carefully consider the followingkrigctors and other information in this registratistatement before deciding to becon
holder of our common stock. If any of the followinigks actually occur, our business and finanataluhts could be negatively affected !
significant extent.

Shareholders may be diluted significantly through our efforts to obtain financing and satisfy obligations through the issuance of additional
shares of our common stock.

Wherever possible, our Board of Directors will atf# to utilize revenues and profits in order tas$atdebts and other obligations. Any non
cash based compensations will be reserved for éixequerformance incentives, debt reconciliaticajuisitions, or other such activities 1
the board determines in the best interest of thmgamy. Our Board of Directors has authority, withaction or vote of the shareholders
issue all or part of the authorized but unissueateshof common stock. In addition, we may atteroptaise capital by selling shares of
common stock, possibly at a discount to marketes€hactions will result in dilution of the ownerslinterests of existing shareholders, |
further dilute common stock book value, and thaitidin may be material. Such issuances may alsgede enhance existing managem:
ability to maintain control of the Company becatrseshares may be issued to parties or entitiesnittat to supporting existing management




We rely upon key personnel and if they leave us, our business plan and results of operations could be adversely affected.

Although Baristas relies on key personnel, the Camgphas reached a point of duty diversificationhstiat given the loss of one or a few
personnel, although potentially detrimental, woodd likely materially affect the ongoing operatidns an extended period of time.

Competition for coffee products and coffee brandsisintense and could affect our future sales and profitability.

The coffee industry is highly fragmented. Compeitin coffee products and brands are increasiimgbnse as relatively low barriers to el
encourage new competitors to enter the marketpléweaddition, we believe that maintaining and deping our brands is important to «
success, and the importance of brand recognitionintease to the extent that competitors offedpots similar to ours. Many of our curr
and potential competitors have substantially grefatancial, marketing and operating resources arkss to capital than we do. Our prin
competitors include Starbucks, Tully's, SeattletstB Peet's Coffee, Keurig Green Mountain (formé&keen Mountain Coffee Roaste
Farmer's Brothers and other companies in the officffee service and hospitality industry marketwié do not succeed in effectiv
differentiating ourselves from our competitors fire tcoffee industry, including by developing and mt&ining our brands, or our competi
adopt our strategies, then our competitive posititay be weakened and our sales of coffee, and diogly our future revenues may
materially adversely affected.

Our businessis dependent on sales of coffee, and if demand for coffee decreases, our business would suffer.
All of our revenues are planned to be generatazlitiir the sale of coffee. Demand for coffee iscéfé by many factors, including:

. Changes in consumer tastes and prefere|

. Changes in consumer lifestyle

. National, regional and local economic and politicahditions;

. Perceptions or concerns about the environmentaddtngf our products
. Demographic trends; ar

. Perceived or actual health benefits or ri

Because we are highly dependent on consumer defoadffee, a shift in consumer preferences awaynfcoffee would harm our busin
more than if we had more diversified product ofigs. If customer demand for our coffee decream@ssales, if any, would decrease anc
would be materially adversely affected.

If wefail to continue to develop and maintain our brand, our business could suffer .

We believe that maintaining and developing our Brancritical to our success and that the imporanicbrand recognition may increase
result of competitors offering products similaraors. Our brand building initiative involves inasing the availability of our products on
Internet, in grocery stores, licensed locations foatl service locations to increase awareness pfbcand and create and maintain bi
loyalty. If our brand building initiative is unsoessful, we may never recover the expenses incurreshnection with these efforts and we |
be unable to increase our future revenue or imphmer business strategy. As part of our branddngl initiative, we may revise a
packaging or make other changes from time to tlfrtbese changes are not accepted by customerfusimess could suffer.

Our success in promoting and enhancing our braticalsd depend on our ability to provide customeith high quality products and custor
service. Although we take measures to ensure thagel only highquality coffee, we have no control over our coffeeducts once purchas
by customers. Accordingly, customers may prepaftee from our products in a manner inconsisterthwur standards, store our coffee
long periods of time or resell our coffee withoulr consent, which in each case, potentially affdutsquality of the coffee prepared from
products. If customers do not perceive our pragitwbe of high quality, then our reputation angl\thlue of our brand may be diminished .
consequently, our ability to implement our busingsategy may be adversely affected.




Coffee costs have been very volatile over the last several years and increases in the cost of high-quality coffee beans could impact the
profitability of our business.

In the past several years, we have experienceadraalic increase in the price volatility of Arabicaffee traded on the New York Boarc
Trade. While we do not purchase coffee on the codityonarkets, price movements in the commaodityitrgabf Arabica coffee beans imps
the prices we pay. We expect the coffee commadiyket to continue to be challenging as it continteebe influenced by worldwide sup
and demand, the relative strength of the UnitedeStBollar and speculative trading. Coffee pricas also be affected by multiple factor
the producing countries, including weather, natdishsters, political and economic conditions, ekpaotas or similar factors.

Decreasesin the availability of high-quality coffee beans could impact the profitability and growth of our business.

One of our main concerns for fiscal 2015 is a slg®tin Jamaican Blue Mountain (JBM) beans and mtsduHurricane Sandy and coffee
rust has impacted the production output of JBM bgua 40 percent for 2014. Jamaica and the indéstpgct a slow recovery in 2015 an
be back in full production by 2016. We are dilignworking to secure more JBM as the market weigé for it continues to expand. Limi
JBM supply hampered our growth in fiscal 2014wé are not able to purchase sufficient quantitidsigh-quality coffee beans, we may not
able to fulfill the demand for our coffee, our reue may decrease and our ability to expand ounbasimay be negatively impacted.

Besides coffee, we face exposure to other commaodity cost fluctuations, which could impair our profitability .

In addition to the increase in coffee costs disedsasbove, we are exposed to cost fluctuation ierotlommaodities, including milk, sug
syrups, energy and fuel. For example, an increatigei cost of fuel could indirectly lead to higledectricity costs, transportation costs and ¢
commodity costs. An increase in the cost of millotrer products, including sugar and other sweeteméich coffee drinkers use to flavor
season their coffee, could also lead to a decrieabe demand for our products. Much like coffests, the costs of these commodities de
on various factors beyond our control, includingremmic and political conditions, foreign currenfyctuations and global weather patterns
the extent that we are unable to pass along susth tmour customers through price increases, aungims and profitability will decrease.

Our financial performanceis highly dependent upon the sales of Coffee; Changes in the coffee environment and retail landscape could
impact our financial results.

The coffee environment is rapidly evolving as auliesf, among other things, changes in consumefepgaces; shifting consumer tastes
needs; changes in consumer lifestyles; and cormygefitoduct and pricing pressures. In additioe, leverage retail landscape is very dyni
and constantly evolving, not only in emerging aedaloping marketplaces, where modern trade is grgwat a faster pace than traditional ti
outlets, but also in developed marketplaces, wHeseounters and value stores, as well as the vohfmi@nsactions through@mmerce, ai
growing at a rapid pace. If we are unable to sssftdly adapt to the rapidly changing environmend aetail landscape, our share of s:
volume growth and overall financial results coutdrtegatively affected.

We have a history of operating losses, and we may not become profitable.

We have an accumulated deficit of approximately3$8,914 at June 30, 2014. To date, we have deressghue from the sale of our prodt
through our retail locations. Our ability to attgirofitability will depend on the rate of growtli @ur retail locations and the rate of our re
sales.

While we anticipate expanding our business, ouelle¥ growth and profitability will be directly imrgeted by how successfully we develop
business plan, launch new products, competitorioffe and overall market conditions.

We currently do not have a sufficient number of authorized sharesto issueto meet all of our current obligations.

As of September 30, 2014, our CEO owned 10,901sHa8es and or President owned 11,401,000 sharpeefefrred stock. Each share
preferred stock may be converted into one (1) shi@mmon stock. In additioms of September 30, 2014, our CEO has convertiities
totaling $26,000 and our President has $28,047A80¢ch convert to approximately 1,300,000 and 1,303, shares of common sto
respectively. We do not currently have sufficishares of common stock to issue on the event ofersion of the preferred stock or notes
our officers elected to convert and we did not hswfficient shares of common stock to meet thodmgations, we would be in default uni
the note and in violation of the terms of the pnefé shares. In such event, our officers may e tbseize our assets and our business v
suffer, or fail.




Climate change may have a long-term adverse impact on our business and results of operations.

Decreased agricultural productivity in certain et of the world as a result of changing weathétepzs may limit availability or increase
cost of key agricultural commodities, such as afad tea, which are important sources of ingreslifar our products, and could impact
food security of communities around the world. réased frequency or duration of extreme weatheditions could also impair producti
capabilities, disrupt our supply chain or impactnd@d for our products. As a result, the effectslwhate change could have a lotegrr
adverse impact on our business and results of tipesa

We cannot predict the impact that the following may have on our business: (i) new or improved technologies, (ii) alternative methods of
delivery, or (iii) changesin consumer behavior facilitated by these technologies and alternative methods of delivery.

Advances in technologies or alternative methoddedivery, including advances in vending machinehtedogy and home coffee makers
certain changes in consumer behavior driven byett@sother technologies and methods of deliveryiccdiave a negative effect on 1
business. Moreover, technology and consumer affercontinue to develop, and we expect that neeanbanced technologies and const
offerings will be available in the future. We mpursue certain of those technologies and consurfferirgs if we believe they offer
sustainable customer proposition and can be suodgdstegrated into our business model. Howewes, cannot predict consumer accepti
of these delivery channels or their impact on ausitess. In addition, our competitors, many of mhwave greater resources than us, mi
able to benefit from changes in technologies orsoarer acceptance of alternative methods of deliwehich could harm our competiti
position. There can be no assurance that we willlde to successfully respond to changing conspnederences, including new technoloy
and alternative methods of delivery, or to effeglyvadjust our product mix, service offerings, andrketing and merchandising initiatives
products and services that address, and anticgubt@nces in technology and market trends. If veenat able to successfully respond to t
challenges, our business, financial condition, @perating results could be harmed.

Adverse public or medical opinion about caffeine may harm our business.

Our coffee contains significant amounts of caffeimel other active compounds, the health effecsoofe of which are not fully understood
number of research studies conclude or suggesentassive consumption of caffeine may lead toemsed heart rate, nausea and vom
restlessness and anxiety, depression, headachegrty, sleeplessness and other adverse healthiseffdn unfavorable report on the he
effects of caffeine or other compounds presentoiifiee could significantly reduce the demand forfeef which could harm our business
reduce our sales and profits. Also, we could bexsmbject to litigation relating to the existendesoach compounds in our coffee; any s
litigation could be costly and could divert managetrattention.

Adverse publicity regarding product quality or food and beverage safety, whether or not accurate, may harm our business.

We may be the subject of complaints or litigatisonf customers alleging beverage and foeldted illnesses or other quality, healtt
operational concerns. Adverse publicity resultingm such allegations may materially adversely @ffas, regardless of whether s
allegations are true or whether we are ultimatelid Hiable. In addition, any litigation relating such allegations could be costly and ¢
divert management attention.




We face a risk of a change in control due to the fact that our current officers and directors do not own a majority of our outstanding voting
stock.

Our current officers and our directors do not hedding control over the Company. As a result, shareholders who are not officers
directors may be able to obtain a sufficient numdfevotes to choose who serves on our Board ofdiirs, and/or to remove our curr
directors from the Board of Directors. Becausehif possiblity, the current composition of our Bbaf Directors may change in the futt
which could in turn have an effect on those indints who currently serve in management positiorik ws. If that were to happen, our r
management could affect a change in our business fand/or curtail or abandon our business opegtiohich, in turn could cause the ve
of our securities, if any, to decline or becomethvass.

Failure to comply with applicable laws and regulations could harm our business and financial results.

Our policies and procedures are designed to comjitly all applicable laws, accounting and reporti@gjuirements, tax rules and ot
regulations and requirements, including those iragdsy the SEC, as well as applicable trade, laiealthcare, privacy, food, ariribery ani
corruption and merchandise laws. In addition tbeptial damage to our reputation and brand, faitoreomply with the various laws &
regulations, as well as changes in laws and regakbr the manner in which they are interpretedgmplied, may result in civil and crimit
liability, damages, fines and penalties, increasest of regulatory compliance and restatementsuoffioancial statements. Future laws
regulations (or the cost of complying with such $awegulations or requirements) could also adwera#fiect our business and result:
operations.

A Change in Labor Laws may Adversely Affect our Bugess

There has been a movement to increase the minimage vboth locally and nationally. Any substanti@iease in wages will adversely aff
our costs and may lead to an inability to continueoperations.

Adverse changesin global and domestic economic conditions or a worsening of the United States economy could materially adversely affect
us.

Our sales and performance depend significantlyasemer confidence and discretionary spending, lwaie still under pressure from Uni
States and global economic conditions. A worseithe economic downturn and decrease in consspending may adversely impact
sales, ability to market our products, build custotoyalty, or otherwise implement our businesatstyy and further diversify the geograph
concentration of our operations. For example, wee haghly dependent on consumer demand for spgatalffee, and a shift in consun
demand away from specialty coffee due to economatheer consumer preferences would harm our busines

We believe that our future success will depend in part on our ability to obtain and maintain protection of our intellectual property and brand
names.

Our brand is among our most valuable assets. Biaing the brand "Baristas" as it becomes a monegdized term may lead to a dilutior
our brand as a generic term as opposed to sohdifyBaristas" as our brand. If we are unsuccessfdeterring others from utilizing our nar
and our likeness to promote their products, therowdd suffer an adverse effect which could cauateral harm to our Company and its vi
to shareholders.

We may incur additional indebtedness which could reduce our financial flexibility, increase interest expense and adversely impact our
operations.

In the future, we may incur significant amountsdtlitional indebtedness in order to make acquisstior continue our business plan. Our |
of indebtedness could affect our operations in sgweays, including the following:

e a significant portion of our cash flows could bed$o service our indebtedne
e a high level of debt would increase our vulner&épiio general adverse economic and industry caordit

e any covenants contained in the agreements goveatingutstanding indebtedness could limit our gbtth borrow additional funds, dispc
of assets, pay dividends and make certain invegsy

e a high level of debt may place us at a competitisadvantage compared to our competitors thatem® leveraged and, therefore, ma
able to take advantage of opportunities that odelinedness may prevent us from pursuing;

e debt covenants to which we may agree may affectlexibility in planning for, and reacting to, chges in the economy and in our indus

10




A high level of indebtedness increases the riskwieamay default on our debt obligations. We maylre able to generate sufficient cash fl
to pay the principal or interest on our debt, amaife working capital, borrowings or equity finamgimay not be available to pay or refine
such debt. If we do not have sufficient funds anel otherwise unable to arrange financing, we naseho sell significant assets or ha
portion of our assets foreclosed upon which coaldeha material adverse effect on our businessydimhcondition and results of operations.

Thereiscurrently a volatile, sporadic and illiquid market for our common stock.

Our securities are currently quoted on the OTCPHeurthe symbol "BCCI." We, at times, have a vatatiporadic and illiquid market for ¢
common stock, which is subject to wide fluctuatiomsesponse to several factors, including, butlinoited to:

actual or anticipated variations in our result®pérations

our ability or inability to generate new revenu

increased competition; ar

conditions and trends in the market for coffee emiffiee related product

Furthermore, our stock price may be impacted byofacthat are unrelated or disproportionate to aperating performance. These ma
fluctuations, as well as general economic, politiead market conditions, such as recessions, siteages or international currency fluctuati
may adversely affect the market price and liquiditpur common stock.

I nvestors may face significant restrictions on the resale of our common stock due to federal regulations of " penny stocks. "

We are subject to the requirements of Rule 15(g)@mulgated under the Exchange Act, as long aptite of our common stock is bel
$5.00 per share. Under such rule, broker-dealdrs recommend lovpriced securities to persons other than establishesfomers ar
accredited investors must satisfy special salestipearequirements, including a requirement thaytmake an individualized written suitabi
determination for the purchaser and receive thehmser's consent prior to the transaction. Ther8ms Enforcement Remedies and Pe
Stock Reform Act of 1990, also requires additiodadclosure in connection with any trades involviagstock defined as a penny sta
Generally, the SEC defines a penny stock as anyyesgcurity not traded on an exchange or quoteMASDAQ that has a market price of |
than $5.00 per share. The required penny stockodisres include the delivery, prior to any traniseg of a disclosure schedule explaining
penny stock market and the risks associated witlsitch requirements could severely limit the milik@idity of the securities and the abil
of purchasers to sell their securities in the sdaonmarket.

Because we are not subject to compliance with rules requiring the adoption of certain corporate governance measures, our stockholders have
limited protections against interested director transactions, conflicts of interest and similar matters.

The Sarbane®xley Act of 2002, as well as rule changes prop@s®tienacted by the SEC, the New York and NYSE NBXThanges and t
Nasdaq Stock Market, as a result of Sark-Oxley, require the implementation of various measuelating to corporate governance. T
measures are designed to enhance the integritprpbate management and the securities marketsaplgt to securities that are listed
those exchanges or the Nasdaq Stock Market. Beoaasare not presently required to comply with manrfythe corporate governar
provisions and because we chose to avoid incutfirgsubstantial additional costs associated witth sitompliance any sooner than leg
required, we have not yet adopted these measures.

11




Because our Directors are not independent direoteesdo not currently have independent audit ormemsation committees. As a result,
Directors have the ability to, among other thindstermine their own level of compensation. Un# @omply with such corporate governa
measures, regardless of whether such compliaregjisred, the absence of such standards of cogpgmternance may leave our stockhol
without protections against interested directondetions, conflicts of interest, if any, and samiinatters and any potential investors ma
reluctant to provide us with funds necessary tcaexpour operations.

We intend to comply with all corporate governanaeasures relating to director independence as aed wdguired. However, we may fini
very difficult or be unable to attract and retainalified officers, directors and members of boaainmittees required to provide for «
effective management as a result of the Sarbanésy@xt of 2002. The enactment of the SarbaDekey Act of 2002 has resulted in a se
of rules and regulations by the SEC that increaspansibilities and liabilities of Directors andeextive officers. The perceived incree
personal risk associated with these recent chamgganake it more costly or deter qualified indivatkifrom accepting these roles.

Because we are a small company, the requirements of being a public company, including compliance with the reporting requirements of the
Exchange Act and the requirements of the Sarbanes-Oxley Act and the Dodd-Frank Act, may strain our resources, increase our costs and
distract management, and we may be unable to comply with these requirementsin a timely or cost-effective manner.

As a public company with listed equity securitieg& must comply with the federal securities lawdesuand regulations, including cert
corporate governance provisions of the SarbanesyOAtt of 2002, or the Sarbanes-Oxley Act and tlweld¥rank Act, related rules a
regulations of the SEC, with which a private companot required to comply. Complying with théawss, rules and regulations will occug
significant amount of time of our sole director andnagement and will significantly increase outg@nd expenses, which we cannot esti
accurately at this time. Among other things, westnu

° establish and maintain a system of internal cordver financial reporting in compliance with thejuirements of Section 404
the Sarban«Oxley Act and the related rules and regulationthefSEC and the Public Company Accounting Overdiglatrd;

° prepare and distribute periodic public reportsdimpliance with our obligations under the federausiies laws

° maintain various internal compliance and disclosypelicies, such as those relating to disclosurgrots and procedures ¢
insider trading in our common stoc

° involve and retain to a greater degree outside gglland accountants in the above activil
° maintain a comprehensive internal audit functiord
° maintain an investor relations functic

In addition, being a public company subject to ¢hades and regulations may require us to acceptdeector and officer liability insurance
coverage than we desire or to incur substantidbdosobtain coverage. These factors could aldceritanore difficult for us to attract and
retain qualified members of our Board of Directors.

We estimate that we will incur approximately $6@Q8er year in legal and accounting expenses aseatdiesult of becoming a publis
reporting company. If we are unable to produceenees from our business plan in sufficient amotmtpay these fees, in addition to
regular operating costs and execution of our bgsimpdan, we could cease to become a reporting aoynpadditionally, these expenses cc
limit our ability to invest sufficient funds in thexecution of our business plan and our businestl dail.

ITEM 2. FINANCIAL INFORMATION.

Management's Discussion and Analysis of Financial@dition and Results of Operations

You should read the following discussion in conjiomc with the audited financial statements and toeresponding notes, the unaudi
financial statements and the corresponding notelkided elsewhere in this information statementis Management's Discussion and Anal
of Financial Condition and the Results of Operasiazontains forward-looking statements. The mattissussed in these forwaldeking
statements are subject to risk, uncertainties, atier factors that could cause actual results tfedimaterially from those made, projectec
implied in the forwardeoking statements. Please refer to "Risk Factéws'a discussion of the uncertainties, risks asduanptions associat
with these statements.
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Overview

Baristas Coffee Company, Inc., is a Nevada cormratriginally formed on October 18, 1996, doingsimess as Baristas. Formerly known a
Innovative Communications, Inc. Baristas providesustomers the ability to drive up and ordeirthboice of a custom-blended espresso
drink, freshly brewed coffee, or other beverag®sir fiscal year end is December 31.

Results of Operations

Three Months Ended June 30, 2014 Compared to Three Months Ended June 30, 2013

Revenue was 297,054 for the three months ended3yr2014 compared to 428,726 for the three moatited June 30, 2013, a decrea:
($131,672) or 30.7%. The decrease was primarilytdube closing of three coffee stands during theth quarter of 2013. We had 13 co
stands for the period ended June 30, 2013, wheneakad 10 coffee stands for the period ended 30n2014.

The changes in our operating expenses from Jun2034@, to June 30, 2013 are as follows:

Three Months Ended June

2014 2013 $Change % Change
Direct costs $ 110,98t $ 267,57« $ (156,589 (58.5)
General and administrati 104,23« 161,24: (57,007 (35.9
Stoclk-based compensatic 5,00( 234,47 (229,477 (97.9
Compensatiol 165,64 134,36¢ 31,28( 23.2
Professional expens 31,85¢ 17,92t 13,93 -
Depreciation and amortization 36,61: 11,12¢ 25,48¢ 229.]
Total operating expenses $ 454,340 $ 826,70! $ (372,369 (45.0)

Direct costs for generating sales was $110,98h®ithree months ended June 30, 2014 comparedi3¥2 in the three months ended .
30, 2013, a decrease of $156,588 or 58.5%. Theedserwas primarily the result of coffee stand elesduring the fourth quarter of 2013.

General and administrative expenses consisted pdreses covering office, supplies, shipping, teleghdanternet insurance, and other ger
operating costs related to our business. Genethhdministrative expenses of $104,234 for the thmeaths ended June 30, 2014 compar
$161,241 for the three months ended June 30, 20d8¢rease of $57,007 or 35.4%. The decrease wasgtlt of coffee stand closures du
the fourth quarter of 2013 .

Stockbased compensation and compensation expensestedris$5,000 in stock issued for compensatiothénthree months ended June
2014 compared to $234,472 in the three months eddeée 30, 2013, a decrease of $229,472 or 97.96G,848 in payroll compensation ¢
related tax expenses in the three months ended3yr2014 compared to $134,368 for the three moatised June 30, 2013, an increas
$31,280 or 23.3%. The increase is the resulimainagement employees and contract employees wédeviaa payroll vs stock bas
compensation in 2013.

Depreciation and amortization expenses for theetimenths ended June 30, 2014 of $36,613 incred&d &3 from $11,125 or 229.1% fn
the three months ended June 30, 2013.

Net other income (loss) was $28,370 for the threethrs ended June 30, 2014 compared to ($28,93dahree months ended June 30, !
an increase of $57,305 or 198.0%. The net otherniec (loss) is comprised of interest (expense) regowgain on disposal, and mino
interest. The increase in the net other incomes)lmsprimarily due to the interest expense regpiethe current period of $7,402 and a gal
minority interest of $20,968, as compared to 201Buring the period ended June 30, 2013, we dichage any disposal of assets or a min
interest position, thus net other loss consistéelysof interest expense.
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The net loss of the three months ended June 3@, ®8% ($128,916) compared to the net loss of ($42§,for the three months ended Jun
2013. The Company had a loss per weighted commarestoutstanding of ($ 0.Q0for the three months ended June 30, 2014 compa
(%$0.00) for the three months ended June 30, 2013 .

Six Months Ended June 30, 2014 Compared to Six Months Ended June 30, 2013

Revenue was 615,793 for the six months ended JOn2@4 compared to 795,399 for the six months énldme 30, 2013, a decreas
($179,606) or 22.6%. The decrease was the rekaifffee stand closures during the fourth quarfe20d 3.

The changes in our operating expenses from Jun2034@, to June 30, 2013 are as follows:

Six Months Ended June 3

2014 2013 $Change % Change
Direct costs $ 210,60: $ 319,36: $ (108,759 (34.))
General and administrati 147,03( 373,79¢ (226,769 (60.7)
Stoclk-based compensatic 15,00( 349,60¢ (334,609 (95.7)
Compensatiol 294,90¢ 286,62. 8,28¢ 2.¢
Professional expens 43,66¢ 17,92t 25,74 143.¢
Depreciation and amortization 77,08¢ 110,74( (33,65¢6) (30.9
Total operating expenses $ 788,29: $ 1,458,005 $ (669,76) (45.9)

Direct costs for generating sales was $210,603nisix months ended June 30, 2014 compared to, 3 the six months ended June
2013, a decrease of $108,759 or 34.1%. The decriea?@14, was the result of coffee stand closdreing the fourth quarter of 2013.

General and administrative expenses consisted pireses covering office, supplies, shipping, teleghdnternet insurance, and other ger
operating costs related to our business. Genethhdministrative expenses of $147,030 for the sixtims ended June 30, 2014 compare
$373,799 for the six months ended June 30, 20H&ceease of $226,769 or 60.7%. Ttecrease was primarily due to a Department of L
judgment in 2013

Stockbased compensation and compensation expensestedrsis$15,000 in stock issued for compensatiothésix months ended June
2014 compared to $349,608 in the six months ended 30, 2013, a decrease of $334,608 or 95.7%:;,$284n payroll compensation &
related tax expenses in the six months ended Jun2034 compared to $286,622 for the six montheerddine 30, 2013, an increase of $8
or 2.9%. The increase is the resultneinagement employees and contract employees wigtevipapayroll vs stock based compensatio
2013.

Depreciation and amortization expenses for therginths ended June 30, 2014 of $77,084 decrease@583f8om $110,740 or 30.4% from
six months ended June 30, 2013.

Net other (loss) was ($33,493) for the six monthdesl June 30, 2014 compared to ($57,870) for thenenths ended June 30, 2013, a dec
of $24,377 or 42.1%. The net loss is comprisechtefrest expense, gain on disposal, and minorigrést. The decrease in the net other Ic
primarily due to the increase of interest expemsthé current period of $20,431 and offset by g&iom asset disposal of $32, and a ga
minority interest of $44,776, as compared to 201Buring the period ended June 30, 2013, we dichage any disposal of assets or a min
interest position, thus net other loss consistéel\sof interest expense.

The net loss for the six months ended June 30, 2@#4($205,993) compared to the net loss of ($220,%r the six months ended June
2013. The Company had a loss per weighted commarestoutstanding of ($ 0.00for the six months ended June 30, 2014 compa
($0.00) for the six months ended June 30, 2013 .
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Year Ended December 31, 2013 Compared to Year Ended December 31, 2012

Revenue was $1,415,125 for the year ended Decedih@013 compared to $1,255,063 for the year edaseémber 31, 2012, an increase of
$160,062 or 12.8%. Loss from Operations was $1728bfor the year ended December 31, 2013 compar@491,902 for the year ended
December 31, 2012, an increase of $773,822 or %7.3

The changes in the Company's operating expensesDerember 31, 2013 to December 31, 2011 are lasviol

Year Ended December 2

2013 2012 $ Change % Change
Direct costs $ 369,93¢ $ 247,30: ¢ 122,63 49.¢
General and administrati 880,72¢ 432,40: 448,32 103.%
Stoclk-based compensatic 633,68 376,25( 257,43 68.£
Compensatiol 627,65t 580,61: 47,04« 8.1
Professional expens 35,84¢ 7,09¢ 28,75( 405.(
Depreciation and amortization 132,99( 103,30: 29,68¢ 28.71
Total operating expenses $ 268084 $ 174696 § 933,88 53.F

Direct costs for generating sales was $369,93¢hyear ended December 31, 2013 compared to $22ih3he year ended December 31,
2012, an increase of $122,637 or 49.6%. The ineraas due the timing of purchases and the chanaiéorration of expenses, from the
previous period.

General and administrative expenses consisted péreses for office, supplies, shipping, telephomégrhet insurance, and other ger
operating costs related to our business. Generthhdministrative expenses of $880,728 for the yeated December 31, 2013 compare
$432,401 for the year ended December 31, 201radre of $448,327 or 103.7%. The increase wagply due to a Department of Lal
judgment in 2013 that did not affect 20:

Stockbased compensation and compensation expensestedriis$633,687 in stock issued for compensatiothé year ended December
2013 compared to $376,250 in the year ended Deae&ihe2012, an increase of $257,437 or 68.4%; $&5&/in payroll compensation &
related tax expenses in the year ended Decemb@0238,compared to $580,612 for the year ended DieeeB1, 2012, an increase of $47,
or 8.1%.

Depreciation and amortization expenses for the gaded December 31, 2013 of $132,990 increase®$2%o0m $103,301 or 28.7% from
year ended December 31, 2012 related to the capifaénditures the Company made of $33,891 and 8004 during the years end
December 31, 2013 and 2012, respectively .

Net other loss was ($205,709) for the year endezeBer 31, 2013 compared to ($116,671) in the geded December 31, 2012, an incr
of $89,038 or 76%. The net other loss is comprisediterest expense and loss on disposal of equipriiée increase in the net other los
primarily due to the loss on disposal of equipnt#89,969 during the year end December 31, 2013 .

The net loss of the year ended December 31, 2053(843471,433) compared to the net loss of ($6(3,5Vthe year ended December

2012, an increase of $862,860 or 142%. The Compeaaya loss per weighted common shares outstandif§0d1) for the year end
December 31, 2013 compared to ($0.00) for the geded December 31, 2012.
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Liguidity and Capital Resources

The Company's liquidity may be affected by gendesirease in revenues during the holiday monthdgride need to allocate startup costs fo
potential expansion.

Baristas forecasts opening ten new franchise logatin addition to maintaining our existing locasg during the next 12 month period.
will receive a franchise fee of $25,000 for eachvriecation ($250,000 in revenue) and anticipateeases in supporting each new franc
location to be $17,500 ($175,000 in expenses) fadditional net profit of $75,000 before royaltasd other revenues. We anticipate hirin
operations manager as franchise sales are closed.

We believe that we do not have enough cash on bhaddfrom operations to operate for the next 12 mmntWe will require addition
financing if we are to complete our expansion gtanthe next 12 months. While we are optimistiatttve can generate the revenue from
franchise fees and refinancing of our existing prtips, we do not have any current financing ab#&ldo us. If we are unable to gene
additional fees through franchising, in order te@xe our plan of expansion, we would be requicediise funds through a sale of equities
issuance of debt or a combination thereof. We mavassurances that we would be successful imgaibe requite financing.

Going Concern

We have a history of operating losses as we havesém our efforts on raising capital and building brand and expanding our busir
locations. The report of our independent auditessiéd on our consolidated financial statements afa for the year ended December
2013, expresses substantial doubt about our aldigontinue as a going concern. For the periocénliline 30, 2013, we were successt
raising net proceeds of $515,529 in order to fural development and growth of our operations. Dutirggperiod ended June 30, 2014,
were successful in raising net proceeds of $15t8@ugh issuance of preferred shares and $10986Qgh debt financing in order to fund
development and growth of our operations. Our gtit continue as a going concern is dependentuorobtaining additional adequate cay
to fund additional operating losses until we becgpnefitable. If we are unable to obtain adequatpitah we could be forced to cei
operations.

The following table presents a summary of our @eshcprovided by (used in) operating, investing famahcing activities for the periods ent
June 30, 2014 and 2013:

Six Months Ended June 30

2014 2013
Net cash provided by (used in) operating activi $ (33,38 $ (448,76)
Net cash used in investing activiti (168,499 (25,579
Net cash provided by financing activiti 239,66( 474,341
Net increase in cas $ 37,777 % -

For the six months ended June 30, 2014, we incuneet loss of $205,993. Net cash used in operattigities was $33,388, net cash use
investing activities was $168,495 and net cash igeal by financing activities was $239,660. For #ite months ended June 30, 2013,
incurred a net loss of $720,527. Net cash usedarating activities was $448,762, net cash usddviesting activities was $25,578 and
cash provided by financing activities was $474,340.
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The following table presents a summary of our @shgrovided by (used in) operating, investing famehcing activities for December 31,
2013 and 2012:

Year Ended December 3:

2013 2012
Net cash used in operating activit $ (310,54) $ (280,57
Net cash used in investing activiti (83,595 (104,400
Net cash provided by financing activiti 394,13t 348,50i
Net increase (decrease) in ci $ - $ (36,46%)

For the year ended December 31, 2013, we incurrezt foss of $1,471,433. Net cash used in operatitigities was $310,541, net cash t
in investing activities was $83,595 and net casivigied by financing activities was $394,136. Hoe year ended December 31, 2012
incurred a net loss of $608,573. Net cash usegarating activities was $280,573, net cash usendviesting activities was $104,400 and
cash provided by financing activities was $348,508.

Working Capital Information The following table presents a summary of our wagktapital at the end of each period:

June 30, December December
Category 2014 31, 2013 31, 2012
Cash $ 37,77, $ - $ -
Current assetl 72,16 30,737 27,66
Current liabilities 1,289,309 1,184,33! 987,50:
Working deficit $ (1,217,22) $ (1,153,60) $ (959,83)
Change from the previous period 5.5% 20.2% -
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As of June 30, 2014, the Company had a workingtabgeéficit of $1,217,223, compared to $1,153,60Recember 31, 2013, or an increas
working capital deficit of $63,621(5.5%). As of &B0, 2014, the Company had cash and cash equivale®837,777 as compared to $C
December 31, 2013. For 2014, current assets ireneb41,430 (134.8%) due to increases of $37,7¢ash, $3,000 in prepaid expenses,
an increase of $653 in inventory. Current lial@htincreased $105,051 (8.9%), with an increasedoumnts payable and accrued expens
$120,935 (18.3%), a decrease in shareholder Ida$®, 899 (0.6%), and a decrease in current pordfartes payable of $13,085 (29.3%).

As of December 31, 2013, the Company had a workigjtal deficit of $1,153.602, compared to $959,88December 31, 2012, or
increase in working capital deficit of $193,763 .@2%). As of December 31, 2013, the Company had eashcash equivalents of $&0
compared to $0 on December 31, 2012. For 2013ecuassets increased $3,074 (11.1%) due to aresemf $3,074 in inventory. Curr
liabilities increased $196,837 (19.9%), with anr@ase in accounts payable and accrued expense$l6f585 (20.1%), an increase
shareholder loans of $125,584 (35.7%), and a dserieanotes payable of $39,332 (46.8%).

Funding Regquirements\We expect to incur substantial expenses and genengoing operating losses for the foreseeabledwds we prepa
for the ongoing development and launch of our sploar business, grow the existing base of our edffere locations and support busines:
further expand this business into additional féiesi and locations. If we are unable to raise agadte amount of capital, however, we coul
forced to curtail or cease operations. Our futagital uses and requirements depend on numerowariooking factors.

These factors include the following:
« the time and expense needed to complete the sfigidessich of the sports bar business;
« the expense associated with building a networloffee shops to market the brand;
- the degree and speed of developing our franchigagsBMOC.

During 2014, we entered joint venture agreementaunch franchises in new states and as well teldpva sports bar. We have yet to ach
profitability as a result of the Company's ngperating expenses, and the issuance of sharas @ommon stock to third parties for vari
services rendered. As we grow, the use of our comshack as currency will decline when our cashlabdity grows.

In view of these matters, realization of certaintld assets in the accompanying balance sheependent upon our continued operati
which in turn is dependent upon our ability to meet financial requirements, raise additional ficiag, and the success of our fut
operations.

Additional funding may not be available to us oregtable terms or at all. In addition, the termsawny financing may adversely affect
holdings or the rights of our stockholders. Forregke, if we raise additional funds by issuing eguiecurities or by selling debt securitie:
convertible, further dilution to our existing stdukders would result. To the extent our capitabteses are insufficient to meet our ful
capital requirements, we will need to finance autufe cash needs through public or private equifigrings, collaboration agreements, ¢
financings or licensing arrangements.

If adequate funds are not available, we may beireduo terminate, significantly modify or delayettdevelopment and launch of
businesses, reduce our planned commercializatfontfor obtain funds through means that may mequs to relinquish certain rights that
might otherwise seek to protect and retain. Furtivermay elect to raise additional funds even leefoe need them if we believe the condit
for raising capital are favorable.

18




Off-Balance Sheet Arrangement

As part of our on-going business, we have not giggted in transactions that generate materialioalships with unconsolidated entities or
financial partnerships, such as entities oftenrreteto as structured finance or special purpotiden (" SPES'), which would have been
established for the purpose of facilitating offdrate sheet arrangement or other contractually wasrdimited purposes. As of June 30, 2014,
we are not involved in any material unconsolid&8&Es.

Recent Accounting Pronouncements

The Company has adopted all recently issued acicguptonouncements that management believes tgppkcable to the Company. T
adoption of these accounting pronouncements, inuuthose not yet effective, is not anticipatedheve a material effect on the finan
position or results of operations of the Company.

ITEM 3. PROPERTIES.

The company's corporate offices are located atashington Avenue N., Kent, Washington 98032.

The issuer's subsidiary, Pangea Networks, leaggeximately 2,000 square feet at its corporate feaders and training facility which allo
it to store goods and services, train employeetd,bonaintain or convert its locations, and condgenheral business activities. In additic
leases and operates ten dritiesugh locations, which are approximately 300 s@udeet, each varying by location. The Companysduz owi
any real property.

ITEM 4. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT.

The following table sets forth as of September 3014 , the number and percentage of the outstarshiages of common stock whi
according to the information supplied to the Conmypavere beneficially owned by (i) each person wéotrrently a director, (ii) each execu
officer, (iii) all current directors and executiefficers as a group, and (iv) each person whourknowledge, is the beneficial owner of nr
than 5% of the outstanding common stock.

Nature of Amount of beneficial

Title of ClasiName and address of beneficial ow Beneficial Ownershi ownership(1, 2, 3 Percent of clas
Common  Barry Henthorn Direct 38,925,01 11.0%
Stock 411 Washington Ave., Kent, WA 980:
Common T. Scot Steciw Direct 31,397,97 8.94%
Stock 411 Washington Ave., Kent, WA 980:

All directors and executive officers as a group (2

persons 70,322,99 20.0%

(1) In determining beneficial ownership of our commaeock as of a given date, the number of shares showlades shares of commr
stock which may be acquired on exercise of warrantsptions or conversion of convertible securitigthin 60 days of that date.
determining the percent of common stock owned Ipei@on or entity on September 30 , 2014, (a) theemator is the number
shares of the class beneficially owned by suchgmeos entity, including shares which may be acaqliséthin 60 days on exercise
warrants or options and conversion of convertilgleusities, and (b) the denominator is the sum)ahé total shares of common st
outstanding on September 30 , 2014 ( 294,115,2and(ii) the total number of shareisatthe beneficial owner may acqt
upon conversion of the preferred stock, convertid#bt, and on exercise of the warrants and optiongess otherwise stated, e
beneficial owner has sole power to vote and dispd$s shares. There are currently insufficierdrsis of common stock authorizes
allow conversion of all preferred shares, whichaties the terms of the Certificate of Designat

(2) Includes 22,302,108 shares of the Company's Peeffédy Stock. Each Preferred A share may be conyénti® one (1) share of t
Company's common stock without additional consiti@na As of September 30 , 2014, Barry Henthormew#v210,901,108 shares
preferred stock and T. Scott Steciw owned 11,4@ gb@ares of preferred stoc

(3) Includes $54,048 in convertible notes ("thetdé") that are convertible into shares of comnionksat a conversion price of $0.02 per

share. As of September 30, 2014, Barry Henthosrcbavertible notes totaling $26,000 and T. Sctti® $28,048, which convert to
approximately 1,300,000 and 1,402,375, sharesmhwoan stock, respectivel
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ITEM 5. DIRECTORS AND EXECUTIVE OFFICERS.

Directors and officers

Our executive officers and directors of the Compareyas follows:

Name Date of Appointmen Positions

Barry Henthorn July 10, 2000 CEO, CFO né&ipal Accounting Officer, Secretary,
Director

Troy Scott Steciv May 5, 201C President, Treasurer, Direcl

The following are brief biographies of the officensd directors:

Barry Henthorn

Mr. Henthorn, CEO, CFO , and Director, has held¢hgositions with Baristas since 2009. Mr. Henihwmas a long history in founding stant-
companies as well as providing business guidanocg famding. An inventor and pioneer in the developmand marketing 1
telecommunications technologies, Mr. Henthorn heenbadvising US corporations in a variety of indastsince the early 1990's. While C
of Emerald City Cellular he created the free callygghone. While CEO of Innovative Communicationshr®logies he was the architect of
VOPT voice protocol which pioneered the eliminatafrcharges for long distance calling, While CEORafelTime he developed the ability
stream DVD quality video over the internet.. Mr.ritteorn has been featured for his contributionsuhbligations such as The New York Tirr
Washington CEO, The Seattle Times, The Wall Stleetrnal, Variety, and others. Mr. Henthorn contgte contribute to a fresh viewpc
and vision towards the future. Mr. Henthorn presioexperience with public companies and his backgioin managing business
providing business consultation advice makes hiitaisie to be a director .

Troy Scott Steciw

President and Director with Baristas Coffee Compaityce 2009 Mr. Steciw duties include refining iB&s Operational processes, incree
revenues and generating profits. Mr. Steciw has beeolved in virtually every aspect of the constian industry for nearly 20 years. !
Steciw has held positions ranging from a labooea tlesigner of high rise buildings and a develagfever 40 townhomes. Mr. Steciw he
Bachelor of Science Degree in Business Managememt Boston University. The Company believes MecBt's experience managing la
projects and involvement in substantial businemssiaction make him suitable to be a director.

Family Relationships
There are no familial relationships among our efficand directors.
Involvement in Certain Legal Proceedings

During the past ten years, none of our officengaors, promoters or control persons have beearhviad in any legal proceedings as descrit
Item 404(f) of Regulation S-K.

Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Securities Exchange Act of41@3% amended, requires our executive officersdinedtors and persons who own more
10% of a registered class of our equity securtbefle with the Securities and Exchange Commissitial statements of beneficial ownersl
reports of changes in ownership and annual regoriserning their ownership of the our common stae#t other equity securities, on Forr
4 and 5 respectively. Executive officers, directansl greater than 10% shareholders are requirgdeb$ecurities and Exchange Commis
regulations to furnish our company with copieslbSaction 16(a) reports they file.

Based solely on our review of the copies of sugorms received by us, and on written representatipnour officers and directors regarc
their compliance with the applicable reporting riegmnents under Section 16(a) of the Exchange Aetbalieve that, with respect to the fis
year ended December 31, 2013, our officers andtdirg, Barry Henthorn and T. Scott Steciw, have yaitfiled a Form 3 reporting th:
beneficial ownership of the Company's common stock.
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Board Committee

The Company does not have a formal Audit Commitié@minating Committee or Compensation Committes. the Company's busin
expands, however, it will reassess this process .

ITEM 6. EXECUTIVE COMPENSATION.

The following table sets forth for the two yearsled December 31, 2013 and 2012, the compensatiardad to, paid to, or earned by,
Company's Chief Executive Officer and the Compaaotter most highly compensated executive officeese total compensation during
years ended December 31, 2013 and 2012 exceedd$00

Summary Compensation Table

All Other
Name anc Non-Equity IncentiveNonqualified Deferre«cCompensation ($)
principal Bonus Stock Option Plan Compensation Compensation
position Year Salary ($($) Awards ($)Awards ($)($) Earnings ($. Total ($
Barry 2013 0 0 0 0 0 0 0 0
Henthorn,
CEO, Principal2012 0 0 0 0 0 0 0 0
Accounting
officer,
Secretary
T. Scott Steciw2013 0 0 0 0 0 0 0 0
President,
Treasurel 2012 0 0 0 0 0 0 0 0

Other than disclosed above, no other board menmmbeesved compensation in any form for their servias board members.
Employment Agreements
There are no familial relationships among our efficand directors.

ITEM 7. CERTAIN RELATIONSHIPS AND RELATED TRANSACT I0ONS, AND DIRECTOR INDEPENDENCE.

Shareholder loans

The Company has issued a number of notes with wamoaturities dates to shareholders, for advance¥hese notes amnvertible at th
previous day's closing market price and accrugésteat 8% per annum. The outstanding balanc8g@atember 30 , 2014 and Decembe
2013 were $556,036 and $477,847, respectively. Gdrapany plans to pay the loans back as cash thewsme available.

Director Independence

Our Board of Directors has determined that it dosshave a member that is "independent” as the ietmed in Item 7(d) (3) (iv) of Sched
14A under the Securities Exchange Act of 1934 nasraled.
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ITEM 8. LEGAL PROCEEDINGS.

From time to time, we may become party to litigatir other legal proceedings that we consider ta lpart of the ordinary course of
business. We are not currently involved in anyalggoceedings that could reasonably be expectdtie a material adverse effect on
business, prospects, financial condition or resfltgperations. We may become involved in matéeigal proceedings in the future.

ITEM 9. MARKET PRICE OF AND DIVIDENDS ON THE REGI STRANT'S COMMON EQUITY AND
RELATED STOCKHOLDER MATTERS.

Market Information

The Company's common stock currently trades orO(REPK under the symbol "BCCL." The Company regenthde a formal application
the NASDAQ Capital Markets, under the reserve syitiBAPI". This application has not yet been apmdyand may be rejected. Tradin
our common stock has been very sporadic over thegeweral years. The following table shows thyh lind low bid price for each of the
fiscal quarters for the two most recent fiscal geas reported by otcbb.com.

Quarter Hi Low

September 30, 201 $ 0.056¢ $ 0.04¢
June 30, 201« $ 0.091t $ 0.08¢
March 31, 201 $ 0.2C $ 0.0z
December 31, 2013 $ 003 $ 0.02
September 30, 201 $ 0.0 $ 0.024¢
June 30,201 $ 0.08: $ 0.032
March 31, 201 $ 0.109: $ 0.01:
December 31, 201 $ 0907 $ 0.01
September 30, 201 $ 0.068t $ 0.03i

Stock Options and Warrants
The company does not have any outstanding stodgrspor warrants.
Holders of Common Stock

As of September 30 , 2014, there were 294,115sP@Tes issued and outstanding, held by approxiyndtgb2 shareholders of record. °
Company currently has 300,000,000 authorized shediés common stock, par value $0.001.

Dividends

We have never declared or paid any cash dividendsuo common stock, and we do not anticipate pagimgdividends on our common st
in the foreseeable future. We intend to retairealinings, if any, for the foreseeable future fee in the operation of our business and to
future growth of our business.
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ITEM 10. RECENT SALES OF UNREGISTERED SECURITIES.

Common Stock
For the Nine Months Ended September 30, 2014:

On September 24, 2014, the Company issued 500)@8@s of common stock to a consultant for servieaslered. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On August 18, 2014, the Company issued 527,87 &sharcommon stock to a creditor in settlementedftdf $10,558. The above referer
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On July 17, 2014, the Company issued 250,000 sluiresmmon stock to a consultant for services resleThe above referenced secur
were offered and sold in reliance on the exemftiom registration afforded by Section 4(2) undes 8ecurities Act.

On July 10, 2014, the Company issued 1,052,05%sharcommon stock to a creditor in settlementadftcbf $21,041. The above referer
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On June 9, 2014, the Company issued 1,050,411ssba@mmmon stock to a creditor in settlement ditdd $226,260. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On May 13, 2014, the Company issued 954,546 shlidresmmon stock to a creditor in settlement of deb$26,250. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On April 25, 2014, the Company issued 2,334,603eshaf common stock to creditors in settlementadftcbf $51,800. The above referer
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On April 17, 2014, the Company issued 250,000 shafeommon stock to a consultant for services eesil The above referenced secui
were offered and sold in reliance on the exemftiom registration afforded by Section 4(2) undex 8ecurities Act.

On March 20, 2014, the Company issued 1,400,00@sha common stock to a companies for assets ¢ati§28,000 ($0.02 per share).
above referenced securities were offered and sotdliance on the exemption from registration aféat by Section 4(2) under the Secur
Act.

On April 1, 2014, the Company issued 1,312,500eshaf common stock to a creditor in settlementeadftcf $26,250. The above referer
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On January 2, 2014, the Company issued 500,00@slohicommon stock to a consultant for servicedesrd. The above referenced secul
were offered and sold in reliance on the exemftiom registration afforded by Section 4(2) undex 8ecurities Act.

For the Year Ended December 31, 2013:

On December 30, 2013, the Company issued 500,0@@slof common stock to a consultant for serviesglered. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On December 15, 2013, the Company issued 252 ,58@stof common stock to a consulting company fovises rendered. The abc
referenced securities were offered and sold immek on the exemption from registration affordecbbygtion 4(2) under the Securities Act.

On November 18, 2013, the Company issued 645,16&fkestof common stock to a consultant for serviesslgred. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On November 5, 2013, the Company issued 500,00esh&E common stock to a consultant for servicesleeed. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On November 3, 2013, the Company issued 2,446 j88fes of common stock to an officer of the Companyassets valued at $24,460 ($(
per share). The above referenced securities wéeeedfand sold in reliance on the exemption frogisteation afforded by Section 4(2) un
the Securities Act.

On September 30, 2013, the Company issued 126}3q2s of common stock to a consulting company évises rendered. The ab
referenced securities were offered and sold immek on the exemption from registration affordedsbygtion 4(2) under the Securities Act.

On September 25, 2013, the Company issued 500}@8x@s of common stock to a consultant for servieaslered. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On September 16, 2013, the Company issued 650t@#8sof common stock to an individual for assatsed at $6,500 ($0.01 per share).
above referenced securities were offered and sotdliance on the exemption from registration aféat by Section 4(2) under the Secur
Act.
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On September 15, 2013, the Company issued 100/@8@s of common stock to a consultant for servieaslered. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On August 15, 2013, the Company issued 1,000,0@0Peshof common stock to a consulting company fovises rendered. The abc
referenced securities were offered and sold immek on the exemption from registration affordedsbygtion 4(2) under the Securities Act.

On July 31, 2013, the Company issued 788,254 slidresmmon stock to a consulting company for sewicendered. The above referer
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On July 1, 2013, the Company issued 542,775 shlaireemmon stock to a consulting company for sewimndered. The above referer
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On June 14, 2013, the Company issued 500,000 sbaioesnmon stock to a consultant for services restleThe above referenced secur
were offered and sold in reliance on the exemgfiiom registration afforded by Section 4(2) under 8ecurities Act.

On June 11, 2013, the Company issued 1,000,00@sbacommon stock to a consultant for servicedesrd. The above referenced secul
were offered and sold in reliance on the exemtiom registration afforded by Section 4(2) undes 8ecurities Act.

On June 6, 2013, the Company sold 4,500,000 sbéa@snmon stock at $0.01 per share to a corporétioan aggregate amount of $45,00
a private offering. The above referenced secuntiese offered and sold in reliance on the exemptiom registration afforded by Section 4
under the Securities Act.

On June 6, 2013, the Company issued 500,000 sbammmmon stock to a consultant for services resiefhe above referenced secur
were offered and sold in reliance on the exemtiom registration afforded by Section 4(2) under 8ecurities Act.

On May 13, 2013, the Company issued 8,375,000 slzireommon stock to a consulting company for sewirendered. The above referel
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On April 23, 2013, the Company issued 3,000,000eshaf common stock to a consultant for servicadeeed. The above referenced secu
were offered and sold in reliance on the exemgfiiom registration afforded by Section 4(2) under 8ecurities Act.

On April 5, 2013, the Company issued 425,000 shafesommon stock to certain consultants for sewvicendered. The above referer
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On March 30, 2013, the Company issued 1,500,00@eshaf common stock to a consultant for servicesleeed. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On February 8, 2013, the Company issued 4,000,6@0es of common stock to a consulting company &vises rendered. The ab
referenced securities were offered and sold immek on the exemption from registration affordecbbygtion 4(2) under the Securities Act.

On February 1, 2013, the Company issued 250,008esh# common stock to a consultant for servicesleeed. The above referen
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On January 31, 2013, the Company issued 1,263,B86s of common stock to a consulting company &vises rendered. The ab
referenced securities were offered and sold immek on the exemption from registration affordedsbygtion 4(2) under the Securities Act.

On January 31, 2013, the Company sold 15,000,08festof common stock at $0.01 per share to a catiparfor an aggregate amoun
$150,000 in a private offering. The above referdneecurities were offered and sold in reliancelenexemption from registration afforded
Section 4(2) under the Securities Act.

On January 24, 2013, the Company issued 2,900/t@s of common stock to creditors in settlementatit of $61,000. The above referer
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

24




Series A Convertible Preferred Stock

For the Nine Months Ended September 30, 2104:

On August 28, 2014, the Company issued 4,400,08fkstof Series A Preferred Stock to our two offcand directors of the Company for
cash of $110,000. The above referenced secuvites offered and sold in reliance on the exempftiom registration afforded by Section 4(2)
under the Securities Act.

On July 25, 2014, the Company issued 7,000,00@sharSeries A Preferred Stock to our two offiaand directors of the Company in lieu of
cancelling 7,000,000 shares of Common Stock. HDowareferenced securities were offered and saldliance on the exemption from
registration afforded by Section 4(2) under theuBiées Act.

On June 23, 2014, the Company issued 3,000,00@sbéeries A Preferred Stock to our two officand directors of the Company in lieu of
cancelling 3,000,000 shares of Common Stock. Tleabeferenced securities were offered and soldliance on the exemption from
registration afforded by Section 4(2) under theusities Act.

On April 22, 2014, the Company issued 300,000 shaf&eries A Preferred Stock to an individualdash of $15,000. The above referenced
securities were offered and sold in reliance orettemption from registration afforded by SectioB)4(nder the Securities Act.

On April 16, 2014, the Company issued 1,750,000eshaf Series A Preferred Stock to our two officand directors of the Company in lieu of
cancelling 1,750,000 shares of Common Stock. Howareferenced securities were offered and soldliance on the exemption from
registration afforded by Section 4(2) under theusities Act.

For the Year Ended December 31, 2013:

On October 25, 2013, the Company issued 5,913&8es of Series A Preferred Stock to our two effiand directors of the Company in

settlement of debt of $88,700. The above referdseeurities were offered and sold in reliancehenexemption from registration afforded by
Section 4(2) under the Securities Act.

25




ITEM 11. DESCRIPTION OF REGISTRANT'S SECURITIES TO BE REGISTERED.

Common Stock

The Company is authorized to issue up to 300,0@08fares of common stock. As of September 30 4.2@ere are 294,115,2
shares of common stock issued and outstandingh@hikers of the Company's common stock have eqtedblearights to dividends from fur
legally available therefore, when, as and if desddabby the Board of Directors and are entitled tarstratably in all of the Company's as
available for distribution to holders of commoncitapon the liquidation, dissolution or winding apthe Company's affairs. Holders of shi
of common stock do not have preemptive, subscriptioconversion rights.

Holders of shares of common stock are entitledn® wote per share on all matters which shareholterentitled to vote upon at all meeti
of shareholders. The holders of shares of commocksio not have cumulative voting rights, so thet holders of more than 50% of
outstanding voting securities can elect all of@mnpany's directors.

The payment of dividends, if any, in the futuretsesithin the discretion of our Board of Direct@sd will depend, among other things, u
our earnings, capital requirements and financiad@@n, as well as other relevant factors. We haeepaid any dividends since our incep
and do not intend to pay any cash dividends irfdheseeable future, but intend to retain all eaysjrif any, for use in our business.

Preferred Stock

The company has 24,002,108 shares of Series AeCitiloie Preferred Stock at September 30, 2014.shares are currently convertible into
shares of Common Stock based on a conversion véloee (1) preferred share to one (1) common shoartethey can be adjusted dependin
the terms of the preferred in the Certificate obigeation. Each holder of outstanding sharestiethto the number of votes equal to the
number of whole shares of Common Stock into whitthghares are convertible. If immediately conwktiés would represent an additional
24,002,108 shares of common stock and would repeesimmediate dilution of approximately 8% to ¢ixig shareholders, based on
294,115,297 shares outstanding.

Warrants

None.

Convertible Debt

The Company has issued a number of notes with wanaturity dates to related parties for advanc&bese notes are convertible at

previous day's closing market price and accrueestet 8% per annum. The outstanding balance $spember 30 , 2014 was $ 660,086 .
immediately converted, based on a market price0ddZper share, this would represent an additiBB#104,300 shares of Common Stock
would represent an immediate dilution of approxiehatl1% to existing shareholders, based on 29429¥5shares outstanding . Howeve
the stock is converted, at a market price of $@@5share, this would represent an additional 113,20 shares of Common Stock and w:
represent an immediate dilution of approximatef4to existing shareholders.
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ITEM 12. INDEMNIFICATION OF DIRECTORS AND OFFICERS .

Pursuant to the Articles of Incorporation and Byawf the corporation, we may indemnify an officerdirector who is made a party to
proceeding, including a lawsuit, because of histjpws if he acted in good faith and in a mannerrbasonably believed to be in our |
interest. In certain cases, we may advance expansarred in defending any such proceeding. Boektent that the officer or directol
successful on the merits in any such proceedintp ashich such person is to be indemnified, we mndemnify him against all expen:
incurred, including attorney's fees. With respiecia derivative action, indemnity may be made dioly expenses actually and reason
incurred in defending the proceeding, and if thiicef or director is judged liable, only by a coortler. The indemnification is intended tc
to the fullest extent permitted by the laws of 8tate of Nevada.

In regards to indemnification for liabilities arng under the Securities Act of 1933, as amended, lImeapermitted to directors or offici
pursuant to the foregoing provisions, we are infedrthat, in the opinion of the Commission, suctemdification is against public policy,
expressed in the Act and is, therefore, unenfoteeab

ITEM 13. FINANCIAL STATEMENTS AND SUPPLEMENTARY DA TA.

The financial statements of the Company appedreaéind of this report beginning with the Index toafcial Statements on page F-1.

ITEM 14. CHANGES IN AND DISAGREEMENTS WITH ACCOUNT ANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURES.

None.
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ITEM 15. FINANCIAL STATEMENTS AND EXHIBITS.

(@ Financial Statements

The information required by this item is containgdler the section "Financial Statements" immedidt#lowing the signature page of this
Registration Statement and is incorporated herein.

(b)  Exhibits

The following documents are filed as exhibits heret

Exhibit  Description Incorporated by Reference tc

No.

3.1 Articles of Incorporation filed October 18,98 Exhibit 3.1 to Form 10 filed on July
22,2014

3.2 Certificate of Amendment filed March19, 1999 Exhibit 3.2 to Form 10 filed on July
22,2014

3.3 Certificate of Amendment filed November 30, 1999 Exhibit 3.3 to Form 10 filed on July
22,2014

3.4 Certificate of Amendment filed March 16, 2000 Exhibit 3.4 to Form 10 filed on July
22,2014

3.5 Certificate of Amendment filed July 12, 2000 Exhibit 3.5 to Form 10 filed on July
22,2014

3.6 Articles and Plan of Merger filed January 12, 2001 Exhibit 3.6 to Form 10 filed on July
22,2014

3.7 Amended and Restated Articles filed February 80201 Exhibit 3.7 to Form 10 filed on July
22,2014

3.8 Certificate of Amendment filed May 12, 2010 Exhibit 3.8 to Form 10 filed on July
22,2014

3.9 Certificate of Designation, Number, Voting Powd?seferences and Rights of Series A Exhibit 3.9 to Form 10 filed on July

Preferred Stock, filed December 13, 2( 22,2014

3.10 By-Laws Exhibit 3.10 to Form 10 filed on July
22,2014

10.1 Binding Letter of Agreement by and between Bari§affee Company, Inc. and BMOC Exhibit 10.1 to Form 10 filed on July

USA Partners LLF 22,2014

10.2 Shareholder Loan Agreement Exam

21.1 Subsidiary of the Company Exhibit 21.1 to Form 10 filed on July
22,2014
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SIGNATURES

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the registrantchdg caused this registration
statement to be signed on its behalf by the ungieesi, thereunto duly authorized

BARISTAS COFFEE COMPANY, INC.
(Registrant)

Date: November 12, 2014 /s/ Barry Henthorr

Barry Henthorn, CEC(
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FINANCIAL STATEMENTS

The following financial statements are includedegth:
. Unaudited Interim Financial Statements for the 8onths Ended June 30, 2014

. Audited Financial Statements for Years Ended Deez8h, 2013 and 2012




INDEX TO UNAUDITED INTERIM CONSOLIDATED FINANCIAL STATEMENTS

The following unaudited interim consolidated finalstatements of Baristas Coffee Company Inc. r&tated notes thereto is filed as pal
this Form 10:

Page
Consolidated Balance Sheets as of June 30, 201Beceimber 31, 201 F-3
Consolidated Statements of Operations and Compseleehoss for the Three and Six Months Ended Jin314 and F-4
2013
Consolidated Statements of Cash Flows for the Sixtls Ended June 30, 2014 and 2 F-5
Notes to the Interim Consolidated Financial Staieis F-6




Baristas Coffee Company Inc
Interim Consolidated Balance Sheet

Assets
Current assel

Casrt

Inventory

Prepaid expenses
Total current assets

Property & equipment, net of accumulated depremri
of $293,304 and $256,441, respecti

Loan receivable, related pal

Investment in marketable securit

Intangible assets, n

Other assets

Total Assets

Liabilities and Stockholders' Equity
Current liabilities
Accounts payable and accrued expel
Shareholder loar
Notes payable, current
Total current liabilities

Stockholders' Equit
Preferred Stock, $0.001 par value, 30,000,0@0es authorizec
Series A Preferred Stock, $0.001 par val6e€)d0,000 shares authoriz
12,363,358 and 7,313,358 shares issued asthnding, respectivel
Common Stock, $0.001 par value, 300,000,006esteuthorizec
298,785,365 and 295,233,305 shares issuedwsthnding, respective
Additional pai+in capital
Minority interest
Accumulated other comprehensive |
Accumulated deficit
Total stockholders' equity

Total Liabilities and Stockholders' Equity

The notes are an integral part of these consolidated financial statements.

F-3

June 3( December 3!
2014 2013
(Unaudited)
$ 37,777 $ -
31,39( 30,737
3,00( -
72,167 30,737
256,10° 149,92:
162,50( 162,50(
155,04 41,95/
3,013,92I 3,003,69:
7,66( 7,66(
$ 3,667,400 $ 3,396,46!
$ 782,79: $ 661,85
475,04¢ 477,84
31,55( 44,63"
1,289,39I 1,184,33
12,36: 7,31:
298,78! 295,23:
7,677,011 7,497,05:
70,224 -
(1,851,46) (1,964,55))
(3,828,91) (3,622,92)
2,378,01. 2,212,122
$ 3,667,400 $ 3,396,46!




Baristas Coffee Company Inc

Interim Consolidated Statements of Operations and @Gmprehensive Los:

Revenue:

Operating expense
Direct costs
General and administrati
Stocl-based compensatic
Compensatiol
Professional expens
Depreciation and amortization
Total operating expenses
Operating los!
Other (income) los
Interest expense (recovel
Gain on dispose
Minority interest
Net other (income) los

Tax provision

Net loss

Other comprehensive income (loss)

Comprehensive los:

Loss per share, primary and dilutive

Weighted average shares outstand

primary and dilutive

(Unaudited)
Three Months Ende Six Months Ende
June 30 June 30

2014 2013 2014 2013
$ 297,05 $ 428,72t $ 615,79 $ 795,39¢
110,98t 267,57- 210,60: 319,36
104,23 161,24 147,03( 373,79¢
5,00( 234,47 15,00( 349,60!
165,64 134,36¢ 294,90¢ 286,62:
31,85¢ 17,92t 43,66¢ 17,92¢
36,61: 11,12¢ 77,08 110,74
454,34( 826,70 788,29: 1,458,05
(157,28¢) (397,979 (172,501 (662,65
(7,402 28,93 78,30: 57,87(
- - (32) -
(20,969 - (44,776) -
(28,370) 28,93t 33,49: 57,87(
(128,914 (426,919 (205,99)) (720,52
(82,08 5,47 113,09 10,94
$ (211,000 $ (421,44) $ (92,899 $ (709,58)
$ (0.00) $ (0.00) $ (0.00) $ (0.00
299,738,71 276,679,49 297,818,89 268,098,52

The notes are an integral part of these consolidated financial statements
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Baristas Coffee Company Inc
Interim Consolidated Statements of Cash Flow

(Unaudited)
Six Months Ende
June 30
2014 2013
Cash Flows from Operating Activities:
Net loss $ (205,99) $ (720,52)
Adjustment to reconcile net income to net caslvided by operation:
Depreciation and amortizati 77,08¢ 110,741
Stocl-based and n«-cash compensatic 15,00( 349,60¢
Minority interest in net loss of consolidatutities (44,77¢) -
Changes in assets and liabiliti
Inventory (659 (1,539)
Prepaid and other ass - 10C
Accounts payable and accrued expe 125,95( (187,149
Gift card payable - -
Net Cash Used in Operating Activiti (33,389 (448,767)
Cash Flows from Investing Activities:
Purchase of intangible ass (7,477 -
Purchase of property and equipment (161,01%) (25,579
Net Cash Used in Investing Activiti (168,499 (25,579
Cash Flows from Financing Activities:
Proceeds from issuance of preferred s 15,00( 515,52¢
Proceeds from minority intere 115,00( -
Net proceeds from (repayment of) on notes pa 86,91 (19,66¢)
Net proceeds from (repayment of) stockholdensoa 22,74% (21,527
Net Cash Provided by Financing Activiti 239,66( 474,34
Net decrease in Ca: 37,77, -
Cash at beginning of period - -
Cash at end of period $ 37,777 $ -
Supplemental cash flow informatic
Interest paid $ - $ -

Taxes paid $ - $ =
Noncash investing and financing activitie

Interest paid by equity 5017 $ =

Debt converted to equity $ 12554 $ -

»

The notes are an integral part of these consolidated financial statements.
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Baristas Coffee Company Inc
Notes to Interim Consolidated Financial Statements
June 30, 2014 and 2013
(Unaudited)

NOTE 1 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Description of Business

Baristas Coffee Company, Inc. ("Baristas" "The Camyp) is a Nevada C Corporation that was originédlymed on October 18, 1996. 1
Company was originally formed as InfoSpi.com in @98r the purposes of developing, and developétivace programs, hired programmu
and procured funding from a venture capital grquimr to merging with Innovative Communications fieologies, in 2001. From that til
until 2010, it has had assets, liabilities, operaiincluding employees every year and was engaghdontractors, had revenue and expel
and/or technology development. On December 22, 20G8quired greater than a 60% interest in Padetavorks, Inc. ("Pangea")/ DE
Baristas and Inc., and it acquired for cash, starld other consideration, numerous coffee standbiéngreater Seattle area through
acquisition of Pangea; In May of 2010 the Compamgnged its name to Baristas Coffee Company, Inc.

Baristas operates a specialty drive-through beeeratpiler with attractive female thernestumed models as servers. Baristas provid
customers the ability of drive up and order thédioice of a custoniplended espresso drink, freshly brewed coffee,tberobeverages. V
generate revenue by offering our patrons the fihestand cold beverages, specializing in speciaitffees, blended teas and other cu:
drinks. In addition, we offer smoothies, fresh-bdipastries and other confections.

Basis of Presentation

The Company prepares its financial statements @ordance with accounting principles generally ateépn the United States of Ameri
The accompanying interim unaudited consolidatedrfcial statements have been prepared in accorddticgenerally accepted account
principles for interim financial information in amadance with Article 8 of Regulation %- Accordingly, they do not include all of t
information and footnotes required by generallyegted accounting principles for complete finanstatements. In the Company's opinion
adjustments (consisting of normal recurring ac&uebnsidered necessary for a fair presentatioe baen included. Operating results for
three and sixonths ended June 30, 2014 are not necessarilyaiingd of the results for the full years. While rmgament of the Compa
believes that the disclosures presented hereiadggguate and not misleading, these interim fin&stéements should be read in conjunc
with the audited combined financial statementsthedootnotes thereto for the year ended Decemhbe2(®L3.

Principles of Consolidation
The consolidated financial statements reflect tharicial position and operating results of Baristas includes our 51% investee, Bal
Coffee Company of Florida, LLC, as of January 11£20ntercompany transactions and balances havedigeinated.

Fiscal Year End
Our fiscal year end is December 31.

Reclassifications
Certain prior year amounts have been reclassifienbhform with the current year presentation fanparative purposes.

Estimates and Assumptions

Preparing financial statements in conformity wittt@unting principles generally accepted in the &bhiStates of America ("GAAP") requi
management to make estimates and assumptionsfibztttae reported amounts of assets, liabilittegsgnues and expenses. Examples inc
but are not limited to, estimates for asset anddgdlb impairments, stockbased compensation forfeiture rates, future asséemen
obligations, and inventory reserves; assumptiorderying selfinsurance reserves and income from unredeemedistatae cards; and t
potential outcome of future tax consequences oftsvihat have been recognized in the financiaéstants. Actual results and outcomes
differ from these estimates and assumptions.




Cash and Cash Equivalents
The Company considers all highly liquid investmenith original maturities of three months or lesesbe cash equivalents. At June 30, :
and December 31, 2013, the Company had $37,773rihdespectively.

Marketable Securities

The Company's marketable equity securities haven ldassified and accounted for as availables@mle. Management determines
appropriate classification of its investments &t time of purchase and reevaluates the designadioeach balance sheet date. The Con
classifies its marketable equity securities aseeighort-term or longerm based on the nature of each security andvitBadility for use it
current operations. The Company's marketable ydturities are carried at fair value, with theeatized gains or losses reported

component of shareholder's equity.

Adjustments resulting from the change in fair vaineluded in accumulated other comprehensive irconshareholder's equity, were gain
$113,094 and $10,944 as of June 30, 2014 and 2&d/3ctively.

Fair Value of Financial I nstruments
The carrying amount of the Company's cash, accaeetsivables, accounts payables, and accrued eepapproximates their estimated
values due to the short-term maturities of thosarfcial instruments.

The Company has adopted a single definition of failue, a framework for measuring fair value, andvjging expanded disclosu
concerning fair value whereby estimated fair vatuthe price to be paid for an asset or the amtuséttle a liability in an orderly transact
between market participants at the measurement éa®ordingly, fair value is a market-based measnet and not an entitypecific
measurement.

The Company utilizes the following hierarchy inrfaalue measurements:

* Level 1 — Inputs use quoted prices in activekair for identical assets or liabilities that then@hbany has the ability to access.

» Level 2 — Inputs use other inputs that are olzw®e, either directly or indirectly. These inpirtslude quoted prices for similar assets and
liabilities in active markets as well as other itgpsuch as interest rates and yield curves thailzervable at commonly quoted intervals.

» Level 3 — Inputs are unobservable inputs, inidgdnputs that are available in situations whéere is little, if any, market activity for the
related asset or liability

As of June 30, 2014
Fair Value Measuring Usin

Carrying
Value Level 1 Level 2 Level 3 Total
Cash $ 37,777 37,777 - - $ 37,77%
Investments in Marketable Securities, availablesale 155,04 155,04 - - 155,04
Total $ 192,82! 192,82! - - $ 192,82!




Inventories

Inventories are stated at the lower of cost or miarkCost is computed using weighted average wdsch approximates actual cost, on a first
in, first-out basis. Inventories on hand are eatdd on an ogoing basis to determine if any items are obsadet| excess of future nee
Items determined to be obsolete are reserved foe.dompany provides for the possible inability ¢l &s inventories by providing an exc
inventory reserve. As of June 30, 2014 and Decei®bge?013 the Company determined that no reserser@guired.

Property, Plant and Equipment

Property, plant and equipment are carried at @sst dccumulated depreciation. Cost includes aktirosts necessary to acquire and prt
assets for use, including internal labor and ovadhia some cases. Depreciation of property, pladteqjuipment, which includes assets u
capital leases, is provided on the straigie- method over estimated useful lives, generediyging from 3to 5 years for equipment ai
years for buildings. Leasehold improvements arertineal over the shorter of their estimated usdfidd or the related lease life, general
years. For leases with renewal periods at our optie generally use the original lease term, exolyidenewal option periods, to deterrr
estimated useful lives. If failure to exercise aawal option imposes an economic penalty to usinag determine at the inception of the le
that renewal is reasonably assured and includestimwval option period in the determination of thprapriate estimated useful lives. The ¢
of repairs and maintenance are expensed when @t;unhile expenditures for refurbishments and inaproents that significantly add to
productive capacity or extend the useful life ofemset are capitalized. When assets are retiredldy the asset cost and related accumt
depreciation are eliminated with any remaining gaitoss recognized in net earnings.

Goodwill

We test goodwill for impairment on an annual badising our third fiscal quarter, or more frequeniflycircumstances, such as mate
deterioration in performance or a significant numdiiestore closures, indicate reporting unit cargyvalues may exceed their fair values. W
evaluating goodwill for impairment, we may firstrf@m a qualitative assessment to determine ifftievalue of the reporting unit is mc
likely than not greater than its carrying amouhtvé do not perform a qualitative assessment tirdffair value of the reporting unit is not m
likely than not greater than its carrying amoung galculate the implied estimated fair value of teporting unit. If the carrying amount
goodwill exceeds the implied estimated fair valae,impairment charge to current operations is dgsmito reduce the carrying value to
implied estimated fair value.

As a part of our ongoing operations, we may clcesgain stores within a reporting unit containingodwill due to underperformance of
store or inability to renew our lease, among ottesons. We abandon certain assets associatedavatbsed store including leasel
improvements and other noransferable assets. When a portion of a repontimgthat constitutes a business is to be dispasedoodwill
associated with the business is included in theyitey amount of the business in determining ang los disposal. Our evaluation of whe'
the portion of a reporting unit being disposed afistitutes a business occurs on the date of abaretttn Although an operating store meet:
accounting definition of a business prior to abamdent, it does not constitute a business on theuododate because the remaining asse
that date do not constitute an integrated set @étaghat are capable of being conducted and mdrfagéhe purpose of providing a returr
investors. As a result, when closing individualrety we do not include goodwill in the calculatminany loss on disposal of the related as
As noted above, if store closures are indicativpaitntial impairment of goodwill at the reportingit level, we perform an evaluation of
reporting unit goodwill when such closures occureiie were no goodwill impairment charges recordathd the periods ended June 30, Z
and 2013.

Other Intangible Assets

Definitedived intangible assets, which mainly consist ofjiiced rights, trade secrets, trademarks and cgiplg;i are amortized over th
estimated useful lives, and are tested for impaitmehen facts and circumstances indicate that #eying values may not be recovera
There were no other intangible asset impairmentgesarecorded during the periods ended June 3@, &9d 2013.




Long-lived Assets

Long-ived assets such as property, equipment and faid intangibles are reviewed for impairment wegr facts and circumstan
indicate that the carrying value may not be recabler. When required impairment losses on assdis teld and used are recognized basi
the fair value of the asset. The fair value i®edatned based on estimates of future cash flowskehaalue of similar assets, if available
independent appraisals, if required. If the caigyamount of the longved asset is not recoverable from its undiscodirdash flows, &
impairment loss is recognized for the differenceMeen the carrying amount and fair value of theasg/hen fair values are not available,
Company estimates fair value using the expectaddutash flows discounted at a rate commensuraktetié risk associated with the reco\
of the assets. We did not recognize any impairrtoases for any periods presented.

Revenue Recognition

Consolidated revenues are presented net of intggaoyneliminations for investees controlled by ugldifionally, consolidated revenues
recognized net of any discounts, returns, allowsrm®l sales incentives, including coupon redemgtiomd rebates. Companperated stort
revenues are recognized when payment is tendentbe abint of sale. Compargperated store revenues are reported net of ssesyr othe
transaction taxes that are collected from customedsremitted to taxing authoritiesAll revenue is recognized when (i) persuasive evigeo
an arrangement exists; (ii) the service or saleoiapleted; (iii) the price is fixed or determingbéad (iv) the ability to collect is reasona
assured.

Marketing & Advertising
Advertising costs are expensed as incurred. Atbiegtcosts totaled $6,282 and $nil for the periedded June 30, 2014 and 2013.

Stock-based Compensation

The Company accounts for employee stock-based awsatien in accordance with the guidance of FASB ARRpic 718, Compensation
Stock Compensation which requires all shiaased payments to employees, including grants pl@rme stock options, to be recognized ir
financial statements based on their fair valuelse fhir value of the equity instrument is chargeeally to compensation expense and cre:
to additional paid-in capital over the period dgrimhich services are rendered.

The Company follows ASC Topic 505-50, formerly EIBB-18, "Accounting for Equity Instruments that areulss to Other than Employe
for Acquiring, or in Conjunction with Selling Goodmd Services," for stock options and warrantsedsto consultants and other non
employees. In accordance with ASC Topic B05-these stock options and warrants issued as esapon for services provided to
Company are accounted for based upon the fair vallube services provided or the estimated fairketwalue of the option or warra
whichever can be more clearly determined.

Stock-based expenses totaled $15,000 and $349¢6GBe periods ended June 30, 2014 and 2013.

Income Taxes

The Company uses the liability method of accounfiogincome taxes. Under the liability method, dedd tax assets and liabilities
determined based on differences between finanerting and the tax basis of assets, liabilities,carry forward of operating losses anc
credits, and are measured using the enacted & aad laws that will be in effect when the differes are expected to reverse. An allow
against deferred tax assets is recorded whemibig likely than not that such tax benefits wilt be realized.

Earnings per Share

Basic earnings per common share equal net earninigss divided by the weighted average of shautstanding during the reporting peri
Diluted earnings per share reflects the poteniiatidn that could occur if stock options and otlt®mmitments to issue common stock v
exercised or equity awards vest resulting in tlseiasce of common stock that could share in theirggsrof the Company. The Compi
incurred a net loss for periods ended June 30, 20042013respectively and therefore, basic and diluted egsper share for those peri
are the same because all potential common equivsti@nes would be anti-dilutive.

As of June 30, 2014, convertible shareholder laHr#475,048, convertible notes payable of $31,5%0 52,363,358 shares of preferred s
were considered to be anti-dilutive.

Recent Accounting Pronouncements
Accounting standards that have been issued by A&BFor other standards setting bodies that do egtiire adoption until a future date
being evaluated by the Company to determine whettieption will have a material impact on the Conmymfinancial statements.




NOTE 2 - GOING CONCERN

The accompanying financial statements have begmaprd assuming that the Company will continue geiag concern, which contempla
the realization of assets and the liquidation abilities in the normal course of business. Adwfie 30, 2014, the Company has a loss
operations of $172,500 and an accumulated defiti$2)828,914. The Company intends to fund operatittimough equity financir
arrangements, which may be insufficient to fundciépital expenditures, working capital and otheshceequirements for the year enc
December 31, 2014.

The ability of the Company to fully commence iteogtions is dependent upon, among other thingsjroby additional financing to contin
operations, and execution of its business plantesponse to these concerns, management interdséoadditional funds through public
private placement offerings and through loans faffiters and directors.

These factors, among others, raise substantialtdthdut the Company's ability to continue as a gaoncern. The accompanying finan
statements do not include any adjustments thattmégult from the outcome of this uncertainty. ehean be no assurance that managen
plan will be successful.

NOTE 3 — INVENTORY

Inventories were comprised of:

June 30, December 3!
2014 2013
Coffee and merchandise held for s $ 31,39( $ 30,737

NOTE 4 —- MARKETABLE SECURITIES

The following tables show the Company's availablestle security as of June 30, 2014 and Decembe2@B. The fair value for Reeltir
Rentals, Inc ("RLTR") is based on closing marketgrless a marketability discount of 15%. The falue of Business Continuity Syste
Inc. (BUCS) is based on a 100% valuation allowandfe market price due to limited information audivity.

June 30, 2014

Unrealized Unrealized
Cost Gains Losses Fair Value
RLTR -21,460,000 common shatr $ 2,006,511 $ - $ 1851,46. $ 155,04
BUCS - 2,576,389 common shares - - - -
Total $ 2,00651 $ - $ 185146 $ 155,04
December 31, 2013
Unrealized Unrealized
Cost Gains Losses Fair Value
RLTR -21,460,000 common shatr $ 2,006,511 $ - $ 196455 % 41,95¢
BUCS - 2,576,389 common shares - - - -
Total $ 2,006,511 $ - $ 196455 $ 41
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NOTE 5-PROPERTY, PLANT AND EQUIPMENT, NET

June 30, December 3!

2014 2013
Buildings and leaseholc $ 352,96: $ 252,96:
Machinery and equipme! 160,00( 140,00(
Computer equipmet 17,38: 6,40(
Furniture and fixtures 19,06¢ 7,00(
Property, plant and equipment, gr 549,41( 406,36:
Less accumulated depreciation (293,309 (256,44)
Property, plant and equipment, net $ 256,10t $ 149,92;

The Company recorded depreciation for the periodeeé June 30, 2014 and 2013 of $54,834 and $88dS9fectively.
NOTE 6 — INTANGIBLE ASSETS AND GOODWILL

June 30, December 3!

2014 2013
Goodwill $ 2,770,65 $ 2,770,65
Definite-lived intangibles
Trademarks 100,00( 100,00(
Logo 80,00( 80,00(
Website 27,50( 27,50(
Policies and procedur: 10,00¢( 10,00(
Ice cream intangible 125,00( 125,00(
Grounded productions 32,47 -
374,97 342,501
Accumulated amortization (131,709 (109,459
Definite-lived intangibles, net 243,26¢ 233,04:
Total intangible assets and goodwiill $ 3,013,921 $ 3,003,69

The Company recorded amortization for the perioafed June 30, 2014 and 2013 of $22,250 and $22,@§@ectively.

Goodwill

The intangible assets were purchased along witlhané assets, from the Pangea purchase in Decet@b8r for $3.5 million in our commu
stock. After the assets and intangible assets vdemtified, the remaining $2,770,651 was recordedgoodwill. The Company does
amortize goodwill. Instead, the Company evalugi@sdwill annually in the fourth quarter and whenegeents or changes in circumstar
indicate that it is more likely than not that anpairment loss has been incurred. As of June 304 20d December 31, 2013, the Comj
determined that no such impairment existed.
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NOTE 7 - RELATED PARTY TRANSACTIONS
Loans Receivabl

The Company has a receivable from a related partgdrvices in prior years. The company had betwedy negotiating with the other pa
to collect this loan. As of June 18, 2014, the @any reached a settlement agreement and releasehagitrelated party to pay $300,C
pursuant to a Promissory Note. The amount recoode®ll62,500, as at June 30, 2014 and NovembeP@®LB, relfects management's |
estimate of the collectable amount. For June B042the Company is recognizing an allowance of7$8@0 ($300,000 -#62,500), until suc
time as loan repayments commence. The Compangwiluate the allowance and loan collectabilityneste quarterly.

Shareholder loans

The Company has issued a number of notes with wanoaturities dates to related parties for advancHsese notes are convertible at me
price and accrue interest at 8% per annum. Duleetchortterm nature of these loans they are recorded asrduiabilities. The outstandi
balances at June 30, 2014 and December 31, 20E3%4&65,048 and $477,847, respectively. The Complms to pay the loans back as «
flows become available.

NOTE 8 — NOTE PAYABLE

The Company has issued a number of notes with wauneaturities dates to unrelated parties. Thesesrare convertible at market price
accrue interest at 8% per annum. Due to the sbort-nature of these loans they are recorded asrtdiabilities. The outstanding balance
June 30, 2014 and December 31, 2013 were $31,5684h0635, respectively.

NOTE 9 — STOCKHOLDER'S EQUITY
Preferred Stock

On May 12, 2010, the Company amended their Artiofdeicorporation to authorize 30,000,000 prefershdres with a par value of $0.001
share. The Board of Directors are authorized taldithe authorized shares of Preferred Stock ineoar more series, each of which shall t
designated as to distinguish the shares thereof fn@ shares of all other series and classes.

On December 13, 2011, the Board of Directors amenideir certificates of designation to authorize00®,000 of the 30,000,000 share
preferred stock to be designated Series A Converfoeferred Stock. The shares are convertible shtimres of Common Stock based «
conversion value as adjusted from time to timechBaolder of outstanding shares are entitled tontimaber of votes equal to the numbe
whole shares of Common Stock into which the sharegonvertible.

During the periods ended June 30, 2014, 300,00@sSArconvertible preferred stocks were issued momaffiliated people for $15,000 ce
and 4,750,000 common stocks were retired and reglag 4,750,000 Series A convertible preferredkstoc

There were 12,363,358 and 7,313,358 shares ofsS&rgonvertible preferred stock issued and outstendt June 30, 2014 and Decembe
2013, respectively.

Common Stock

The Company has authorized 300,000,000 common skatie a par value of $0.001 per share. Each comshare entitles the holder to «
vote, in person or proxy, on any matter on whictioacof the stockholders of the corporation is dntugHolders have equal ratable right
dividends from funds legally available and are téedi to share in assets available for distributiggon liquidation. Holders do not he
preemptive, subscriptive, conversion or cumulatigéng rights, and there are no redemption or sigkind provisions or rights. Holders
common stock have the right to approve any amentmiethe Articles of Incorporation, elect directpepprove any plan of merger :
approve a plan for the sale, lease or exchang# of the Company's assets as proposed by the BafaDdrectors. There are no restrictio
that limit the Company's ability to pay dividendsits common stock. The Company has not declargdladends since incorporation.
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During the period ended June 30, 2014, the Comjssued the following shares of common stock:

« 1,400,000 shares in exchange for services valugii&000.

« 1,250,000 shares in exchange for intangible asséied at $25,000.

« 5,652,060 shares in exchange for debt valued d1,563.

« 4,750,000 shares of common stock were retired epldced by 4,750,000 shares of Series A convenitgterred stock.

There were 298,785,365 and 295,233,305 commonsisswed and outstanding at June 30, 2014 and ecedt, 2013, respectively.

Minority Interest

Certain unrelated third parties hold 49% of Basstaffee Company of Florida, LLC, a consolidatedssdiary. During the period ended J
30, 2014, the minority interest contributed $118,80equipment and expenses and recognized $41@8ses from the operations.

Comprehensive | ncome (L 0ss)

Comprehensive income (loss) is comprised of netiegs and other comprehensive income (loss). Actated other comprehensive |
reported on our balance sheets consists of unegdllisses on available-for-sale securities.

June 30, December 3!

2014 2013
Accumulated other comprehensive loss, opening ba $ (1,964,55) $ (1,986,44)
Net unrealized gains on availa-for-sale securities 113,09« 21,88¢
Accumulated other comprehensive loss, ending $ (1,851,46) $ (1,964,55)

NOTE 10 — NET INCOME (LOSS) PER SHARE OF COMMON STOCK

The Company follows ASC 260, "Earnings per Shat&PS") which requires presentation of basic EP$erface of the income statement
all entities with complex capital structures anduiees a reconciliation of the numerator and demawair of the basic EPS computation. In
accompanying financial statements, basic earnilogs)(per share is computed by dividing net losthieyweighted average number of shart
common stock outstanding during the period. DilUERS include additional dilution from common stegjuivalents, such as convertible nc
preferred stock, stock issuable pursuant to thecesee of stock options and warrants. Common staplkivalents are not included in -
computation of diluted earnings per share whenQbmpany reports a loss because to do so would tbeliariive for periods presented. As
June 30, 2014 and December 31, 2013, the Compahy$4igb,048 and $477,847 in convertible sharehdians, respectively, $31,550 ¢
$44,635 convertible notes payable, respectivelgl, #1363,358 and 7,313,358 convertible preferredksissued and outstanding, respecti
which have been omitted from diluted EPS.

The following table sets forth the computation asiz and diluted earnings per share, for the psrodied June 30, 2014 and 2013:

Three Months Ended June ! Six Months Ended June 3

2014 2013 2014 2013
Net loss $ (12891) $ (426,919 $ (205,99) $ (720,52)
Weighted average common shares outstanding, bagidiluted 299,738,71 276,679,49 297,818,89 268,098,52
Net loss per share, basic and dilu $ (0.00) $ (0.00) $ (0.00 $ (0.00)
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NOTE 11- COMMITMENTS AND CONTINGENCIES
Leases
Rental expense under operating lease agreements:

June 30, 201  June 30, 201

Total rentals $ 76,077 $ 102,87!

Minimum future rental payments under non-cancelaplerating leases as of June 30, 2014:

Fiscal Year Ending

2014 $ 72,42¢
2015 129,58.
2016 120,34:
2017 93,13:
2018 31,28¢
Thereafter -
Total minimum lease payments $ 446,76:
Legal Matters

From time to time the Company may become a partitig@tion matters involving claims against ther@many. Management believes -
there are no current matters that would have armmab#dfect on the Company's financial positiorr@sults of operations.

NOTE 12 — SUBSEQUENT EVENTS
Subsequent to June 30, 2014, and through to Septe30b2014, the Company issued the following shafeeommon stock:

« 250,000 shares to an employee valued at $2,500.

« 750,000 shares in exchange for services valueds080.

« 1,579,932 shares in exchange for debt valued 36996

« 7,000,000 shares of common stock were retired epldced by 7,000,000 shares of Series A convenitgterred stock.

Management has evaluated subsequent events thtiloeiglate the financial statements were issued atatrdined there are no additional it
to disclose.
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INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

The following consolidated financial statement8afistas Coffee Company Inc. and related notegtbemnd auditors' report thereon is file
part of this Form 10:

Report of Independent Registered Public AccourfEing lf?lgg
Consolidated Balance Sheets as of December 31,£04 2012 F-17
Consolidated Statements of Operations for the YEaded December 31, 2013 and 2! F-18
Consolidated Statement of Stockholders' EquitytHerYears Ended December 31, 2013 and . F-19
Consolidated Statements of Cash Flows for the YEaded December 31, 2013 and 2! F-20
Notes to the Financial Stateme F-21

F-15




2451 N. McMullen Booth Ro:
Suite.30¢
Clearwater, FL 3375

CERTIFIED PUBLIC ACCOUNTANTS Toll fee: 855.334.093

Accounting = Auditing » Assurance Fax: 800.581.190:

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

The Board of Directors and Stockholders
Barista Coffee Company, Inc.

We have audited the accompanying consolidated balaheets of Barista Coffee Company, Inc. as oebéer 31, 2013 and 2012, and
related consolidated statement of operations, btudkrs' deficiency, and cash flows for the yeAentended. These consolidated final
statements are the responsibility of the Compamgdsagement. Our responsibility is to express aniap on these consolidated finan
statements based on our audit.

We conducted our audits in accordance with thedstas of the Public Company Accounting OversighafBioUnited States). Those stand
require that we plan and perform the audits to inbtaasonable assurance about whether the consdidmancial statements are free
material misstatement. The Company is not requioedave, nor were we engaged to perform, an adfdit internal control over financ
reporting. Our audits included consideration dginal control over financial reporting as a bdsis designing audit procedures that
appropriate in the circumstances, but not for thgppse of expressing an opinion on the effectiveridghe Company's internal control ¢
financial reporting. Accordingly, we express nalswpinion. An audit includes examining, on a tassis, evidence supporting the amo
and disclosures in the financial statements, aggpfise accounting principles used and signifiesttmates made by management, as w:
evaluating the overall financial statement pres@ra We believe that our audits provide a reabthasis for our opinion.

In our opinion, the consolidated financial statetaerferred to above present fairly, in all materéspects, the financial position of Bar
Coffee Company, Inc. as of December 31, 2013 ari®,28nd the results of its operations and its dlshks for the years then ended
conformity with accounting principles generally apted in the United States of America.

The accompanying consolidated financial statembat@e been prepared assuming that the Company eilintie as a going concern.
shown in the accompanying consolidated financiateshents, the Company has significant net lossdscash flow deficiencies. Thc
conditions raise substantial doubt about the Coryipability to continue as a going concern. Mamaget's plans regarding those matter:
described in Note 2. The consolidated financialteshents do not include any adjustments that mighult from the outcome of tl
uncertainty.

/s DKM Certified Public Accountants

DKM Certified Public Accountants
Clearwater, Florida
July 10, 2014

PCAOB Registered
Al CPA Member
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Baristas Coffee Company Inc
Consolidated Balance Sheet

December December
31, 31,
2013 2012

Assets
Current assel

Cash $ - $ -

Inventory 30,73: 27,66
Total current assets 30,73 27,66
Property & equipment, net of accumulated deprematif $256,441 and $158,654, respectiy 149,92: 275,744
Loans to shareholde 162,50( 162,501
Investment in marketable securit 41,95 20,06"
Intangible assets, n 3,003,69: 3,048,19:
Other asset 7,66( 5,66(
Total Assets $ 3,396,461 $ 3,539,82
Liabilities and Stockholders' Equity
Current liabilities

Accounts payable and accrued expel $ 661,85 $ 551,27.

Shareholder loar 477,84 352,26:

Notes payable, curre 44,63¢ 83,96"
Total current liabilities 1,184,33! 987,50:
Total liabilities 1,184,33! 987,50:
Stockholders' Equity

Preferred Stock, $0.001 par value, 30,000,0@0eshauthorize

Series A Preferred Stock, $0.001 par value, 150@@shares authorized; 7,313,358 and 1,400,00@s

issued and outstanding, respectiv 7,31 1,40(

Common Stock, $0.001 par value, 300,000,000 sfaartborized; 295,233,305 and 244,468,641 shat

issued and outstanding, respectiv 295,23: 244,46

Additional paicin capital 7,497,05! 6,444,38

Accumulated other comprehensive I (1,964,55) (1,986,44)

Accumulated Deficit (3,622,92) (2,151,48)
Total stockholders' equity 2,212,12 2,552,32!
Total Liabilities and Stockholders' Equity $ 3,396,461 $ 3,539,82

The notesare an integral part of these consolidated financial statements.
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Baristas Coffee Company Inc
Consolidated Statements of Operation

For the Year Ende
December 31

2013 2012
Revenue! $ 1,41512! $ 1,255,06
Operating expense
Direct costs 369,93¢ 247,30.
General and administrati 880,72¢ 432,40:
Stoclt-based compensatic 633,68 376,25(
Compensatiol 627,65¢ 580,61:
Professional expens 35,84¢ 7,09¢
Depreciation and amortizatic 132,99( 103,30:
Total operating expenses 2,680,84! 1,746,96'
Other loss
Interest expens 115,74 116,67:
Loss on dispos: 89,96¢ -
Net other loss 205,70¢ 116,67:
Income tax provision - -
Net loss (1,471,43) (608,57
Other comprehensive income (lo 21,88¢ (31,010
Comprehensive los: $ (1,44954) $ (639,58)
Loss per share, primary and diluti $ 0.0) $ (0.00
Weighted average shares outstanding, primary dativei 279,198,41 227,673,62

The notes are an integral part of these consolidated financial statements.
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Baristas Coffee Company Inc

Consolidated Statement of Stockholders' Equit

Additional Accumulatec Stock
Preferred Stoc Common Stocl Paid in Comprehensiv Accumulater  Holders'
shares $.001 pal shares $.001 par  Capital Loss Deficit Equity
Balance December 31,20 5,400,000 $ 5,40C 210,218,64 $ 210,21¢ $4,950,38 $ (1,955,43) $ (1,542,91) $ 1,667,65
Stock issued for cas 725,00( 72t 35,52¢ 36,25(
Stock issued for del 13,250,00 13,25( 932,50( 945,75(
Stock issued for asse 5,600,001 5,60( 160,40( 166,00(
Stock issued for servict 10,675,00 10,67 365,57! 376,25(
Conversion of preferred
common (4,000,001 (4,000) 4,000,00! 4,00( -
Other comprehensive lo (31,010 (31,010
Net loss (608,577) (608,577)
Balance December 31,20 1,400,000 $ 1,40C 244,468,64 $ 244,46¢ $6,444,38 $ (1,986,44) $ (2,151,48) $ 2,552,32.
Stock issued for cas 19,500,00 19,50( 175,50( 195,00(
Stock issued for del 5,913,35! 5,91z 2,900,001 2,90(C 240,88 249,70(
Stock issued for asse 3,096,001 3,09¢ 27,864 30,96(
Stock issued for servict 25,268,66 25,26¢ 608,41¢ 633,68
Other comprehensive
income 21,88¢ 21,88¢
Net loss (1,471,43) (1,471,43)
Balance December 31,20 7,313,351 $ 7,31 295,233,30 $ 295,23. $7,497,05 $ (1,964,55) $ (3,622,92) $2,212,12

The notesare an integral part of these consolidated financial statements.
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Baristas Coffee Company Inc
Consolidated Statements of Cash Flow

For the Year Ended
December 31

2013 2012
Cash Flows from Operating Activitie
Net loss $ (1,47143) $ (608,57
Adjustment to reconcile Net Income to |
cash provided by operatior
Depreciation and amortizati 132,99( 103,30:
Loss on sale of propet 89,96¢ -
Stocl-based and n-cash compensatic 633,68 376,25(
Changes in assets and liabiliti
Accounts receivabl - 13,01:
Inventory (3,079 18,35¢
Prepaid and other assi (2,000 19,04¢
Accounts payable and accrued expe 304,37 (207,22))
Gift card payable 4,94: 5,261
Net Cash Used in Operating Activities (310,54 (280,577)
Cash Flows from Investing Activitie
Proceeds from sale of prope -
Purchase of property and equipment (83,595 (104,400
Net Cash Used in Investing Activities (83,595 (104,400
Cash Flows from Financing Activitie
Proceeds from issuance of common s 195,00( 36,25(
Proceeds from issuance of note pay 41,38¢ 24,71°
Payments on note payal (24,54) (4,900
Net proceeds from (repayments of) stockholdan$o 182,28t 292 44
Net Cash Provided by Financing Activities 394,13t 348,50!
Net increase (decrease) in Ci - (36,46Y)
Cash at beginning of peric - 36,46
Cash at end of period $ - $ =
Supplemental cash flow informatic
Interest paid $ - $ -
Taxes paid $ - $ =

The notes are an integral part of these consolidated financial statements.
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Baristas Coffee Company Inc
Notes to Consolidated Financial Statements
December 31, 2013 and 2012

NOTE 1 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Description of Business

Baristas Coffee Company, Inc. ("Baristas" "The Camy) is a Nevada C Corporation that was origindlyned on October 18, 1996. Fe
Company was originally formed as InfoSpi.com in @9fr the purposes of developing, and developésvace programs, hired programmi
and procured funding from a venture capital grquimr to merging with Innovative Communications fieologies, in 2001. From that til
until 2010, it has had assets, liabilities, operaiincluding employees every year and was engaghdontractors, had revenue and expel
and/or technology development. On December 22, 2G08cquired greater than a 60% interest in Pamgetavorks, Inc. ("Pangea")/ DE
Baristas and Inc., and it acquired for cash, stdekt and other consideration, numerous coffeadstanthe greater Seattle area througt
acquisition of Pangea; In May of 2010 the Compamgnged its name to Baristas Coffee Company, Inc.

Baristas operates a specialty drive-through beweeratpiler with attractive female themestumed models as servers. Baristas provid
customers the ability of drive up and order théioice of a custoniended espresso drink, freshly brewed coffee,tberobeverages. V
generate revenue by offering our patrons the fihestand cold beverages, specializing in speciaitffees, blended teas and other cu:
drinks. In addition, we offer smoothies, fresh-bdipastries and other confections.

Principles of Consolidation
The consolidated financial statements reflect tharicial position and operating results of Barisaasl includes our 51% investee, Bal
Coffee Company of Florida, LLC, as of January 11£20ntercompany transactions and balances havedigeinated.

Fiscal Year End
Ouir fiscal year end is December 31.

Reclassifications
Certain prior year amounts have been reclassifienbhform with the current year presentation fanparative purposes.

Estimates and Assumptions

Preparing financial statements in conformity wittt@unting principles generally accepted in the &bhiStates of America ("GAAP") requi
management to make estimates and assumptionsfibztttae reported amounts of assets, liabilittegsgnues and expenses. Examples inc
but are not limited to, estimates for asset anddgdlb impairments, stockbased compensation forfeiture rates, future asséemen
obligations, and inventory reserves; assumptiorderying selfinsurance reserves and income from unredeemedistatae cards; and t
potential outcome of future tax consequences oftsvihat have been recognized in the financiaéstants. Actual results and outcomes
differ from these estimates and assumptions.

Cash and Cash Equivalents
The Company considers all highly liquid investmanith original maturities of three months or lesdk cash equivalents. At December 31,
2013 and 2012, the Company had no cash and casrakenis.

Marketable Securities

The Company's marketable equity securities haven ldassified and accounted for as availablesime. Management determines
appropriate classification of its investments &t time of purchase and reevaluates the designadioeach balance sheet date. The Con
classifies its marketable equity securities aseeighort-term or longerm based on the nature of each security andvitBadility for use it
current operations. The Company's marketable ydturities are carried at fair value, with theeatized gains or losses reported

component of shareholder's equity.

Adjustments resulting from the change in fair vaineluded in accumulated other comprehensive ircomshareholder's equity, were a gai
$21,889 and a loss of $31,010 as of December 3B a@Ad 2012, respectively.
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Fair Value of Financial I nstruments
The carrying amount of the Company's cash, accaeetsivables, accounts payables, and accrued eepapproximates their estimated
values due to the short-term maturities of thosarfcial instruments.

The Company has adopted a single definition of failue, a framework for measuring fair value, andvjging expanded disclosu
concerning fair value whereby estimated fair vatuthe price to be paid for an asset or the amtuséttle a liability in an orderly transact

between market participants at the measurement éaeordingly, fair value is a market-based measnet and not an entitypecific
measurement.

The Company utilizes the following hierarchy inrfaalue measurements:
Level 1 — Inputs use quoted prices in activeketarfor identical assets or liabilities that thengpany has the ability to access.

Level 2 — Inputs use other inputs that are oladde, either directly or indirectly. These inpirtslude quoted prices for similar assets and
liabilities in active markets as well as other itgosuch as interest rates and yield curves thadlzservable at commonly quoted intervals.

Level 3 — Inputs are unobservable inputs, inolgidhputs that are available in situations whéer¢ is little, if any, market activity for the
related asset or liability

As of December 31, 2013
Fair Value Measuring Usin

Carrying Value Level 1 Level 2 Level 3 Total
Investments in Marketable Securities, availablestde $ 41,95¢ 41 ,95¢ - - 9 41,95¢
Total $ 41,95¢ 41,95¢ - - $ 41,95

Inventories

Inventories are stated at the lower of cost or miai®ost is computed using weighted average cdsthrnapproximates actual cost, on a first-
first-out basis. Inventories on hand are evaluate@n ongoing basis to determine if any items are obsalei@ excess of future needs. Ite
determined to be obsolete are reserved for. Thep@aogn provides for the possible inability to sel ihventories by providing an exc
inventory reserve. As of December 31, 2013 and 288 Zompany determined that no reserve was retjuire

Property, Plant and Equipment

Property, plant and equipment are carried at @sst dccumulated depreciation. Cost includes aktirosts necessary to acquire and prt
assets for use, including internal labor and owvadha some cases. Depreciation of property, pladtequipment, which includes assets u
capital leases, is provided on the straigint- method over estimated useful lives, generediyging from 3to 5 years for equipment ai
years for buildings. Leasehold improvements arerdimsal over the shorter of their estimated useftdd or the related lease life, general
years. For leases with renewal periods at our optiee generally use the original lease term, exafydenewal option periods, to deterrr
estimated useful lives. If failure to exercise aawal option imposes an economic penalty to usmag determine at the inception of the le
that renewal is reasonably assured and includestimwval option period in the determination of thpprapriate estimated useful lives. The c
of repairs and maintenance are expensed when @tunhile expenditures for refurbishments and inaproents that significantly add to
productive capacity or extend the useful life ofamset are capitalized. When assets are retiredldy the asset cost and related accumt
depreciation are eliminated with any remaining gaifoss recognized in net earnings.
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Goodwill

We test goodwill for impairment on an annual bakising our third fiscal quarter, or more frequeniflycircumstances, such as mate
deterioration in performance or a significant numdiiestore closures, indicate reporting unit cargyvalues may exceed their fair values. W\
evaluating goodwill for impairment, we may firstrf@m a qualitative assessment to determine ifftievalue of the reporting unit is mc
likely than not greater than its carrying amouhtvé do not perform a qualitative assessment thraffair value of the reporting unit is not m
likely than not greater than its carrying amoung galculate the implied estimated fair value of tegorting unit. If the carrying amount
goodwill exceeds the implied estimated fair valae,impairment charge to current operations is dsmito reduce the carrying value to
implied estimated fair value.

As a part of our ongoing operations, we may clesgain stores within a reporting unit containingodwill due to underperformance of
store or inability to renew our lease, among otteasons. We abandon certain assets associatedavatbsed store including leasel
improvements and other naransferable assets. When a portion of a reponimgthat constitutes a business is to be dispasedoodwill
associated with the business is included in theyitey amount of the business in determining ang los disposal. Our evaluation of whe
the portion of a reporting unit being disposed afistitutes a business occurs on the date of abamtttn Although an operating store meet:
accounting definition of a business prior to abamdent, it does not constitute a business on theuododate because the remaining asse
that date do not constitute an integrated set @étaghat are capable of being conducted and mdrfagéhe purpose of providing a returr
investors. As a result, when closing individualresy we do not include goodwill in the calculatwinany loss on disposal of the related as
As noted above, if store closures are indicativpaiential impairment of goodwill at the reportingit level, we perform an evaluation of
reporting unit goodwill when such closures occureie were no goodwill impairment charges recordethd December 3l, 2013 and 2012.

Other Intangible Assets

Definitedived intangible assets, which mainly consist ofjiced rights, trade secrets, trademarks and cgiplg;i are amortized over th
estimated useful lives, and are tested for impaitmehen facts and circumstances indicate that #meying values may not be recovera
There were no other intangible asset impairmentggsarecorded during the years ended Decembel038,éhd 2012.

Long-lived Assets

Longdived assets such as property, equipment and fidié intangibles are reviewed for impairment wiegr facts and circumstan
indicate that the carrying value may not be recabler. When required impairment losses on assdis teld and used are recognized basi
the fair value of the asset. The fair value i®edatned based on estimates of future cash flowskehaalue of similar assets, if available
independent appraisals, if required. If the caigyamount of the longived asset is not recoverable from its undiscodirdash flows, &
impairment loss is recognized for the differenceMeen the carrying amount and fair value of theasg/hen fair values are not available,
Company estimates fair value using the expectaddutash flows discounted at a rate commensuraktetié risk associated with the reco\
of the assets. We did not recognize any impairrtoases for any periods presented.

Revenue Recognition

Consolidated revenues are presented net of intggaoyneliminations for investees controlled by usdifionally, consolidated revenues
recognized net of any discounts, returns, allowsrm®l sales incentives, including coupon redemgtiomd rebates. Companperated stort
revenues are recognized when payment is tendentbe abint of sale. Compargperated store revenues are reported net of ssesyr othe
transaction taxes that are collected from custormedsremitted to taxing authoritiesll revenue is recognized when (i) persuasive evigeo
an arrangement exists; (ii) the service or saleoispleted; (iii) the price is fixed or determingbéad (iv) the ability to collect is reasona
assured.
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Marketing & Advertising
Advertising costs are expensed as incurred. Atbiegtcosts totaled $656 and $1,096 for the yeadsng December 31, 2013 and 2012.

Stock-based Compensation

The Company accounts for employee stock-based awsafien in accordance with the guidance of FASB ARpic 718, Compensation
Stock Compensatiowhich requires all shareased payments to employees, including grants pfa@me stock options, to be recognized ir
financial statements based on their fair valuelse fhir value of the equity instrument is chargeéally to compensation expense and cre:
to additional paid-in capital over the period dgrimhich services are rendered.

The Company follows ASC Topic 505-50, formerly EI®B-18, "Accounting for Equity Instruments that are Issue®ther than Employe
for Acquiring, or in Conjunction with Selling Goodsd Services," for stock options and warrants issued to coast#t and other non-
employees. In accordance with ASC Topic 505-these stock options and warrants issued as emsafion for services provided to
Company are accounted for based upon the fair vafiutbe services provided or the estimated fairkaawralue of the option or warra
whichever can be more clearly determined.

Stock-based expenses totaled $633,687 and $376¢250¢e years ended December 31, 2013 and 2012.

Income Taxes

The Company uses the liability method of accountimgincome taxes. Under the liability method, dedd tax assets and liabilities
determined based on differences between finanepairting and the tax basis of assets, liabilities,carry forward of operating losses anc
credits, and are measured using the enacted e aad laws that will be in effect when the differes are expected to reverse. An allow
against deferred tax assets is recorded whemibig likely than not that such tax benefits wilt be realized.

Earnings per Share

Basic earnings per common share equal net earninigss divided by the weighted average of shamstanding during the reporting peri
Diluted earnings per share reflects the potenilatidn that could occur if stock options and otlm®mmitments to issue common stock v
exercised or equity awards vest resulting in tilsgasce of common stock that could share in theireggrof the Company. The Compi
incurred a net loss for the years ended Decemhe?@®l3 and 2012, respectively and therefore, basitdiluted earnings per share for tt
periods are the same because all potential comaimadent shares would be anti-dilutive.

As of December 31, 2013 and 2012, 7,313,358 ar@D]080 shares, respectively, of preferred stoclewensidered to be anti-dilutive.

Recent Accounting Pronouncements
Accounting standards that have been issued by A&BFor other standards setting bodies that do egtiire adoption until a future date
being evaluated by the Company to determine whettieption will have a material impact on the Comymfinancial statements.

NOTE 2 — GOING CONCERN

The accompanying financial statements have begmaprd assuming that the Company will continue geiag concern, which contempla
the realization of assets and the liquidation abilities in the normal course of business. ADetember 31, 2013, the Company has a
from operations of $1,265,724, cash flows usedo@rations of $360,245, and an accumulated deficht 622,921 The Company intends
fund operations through equity financing arrangetsiewhich may be insufficient to fund its capitaipenditures, working capital and ot
cash requirements for the year ending Decembe2(B14.

The ability of the Company to fully commence iteagtions is dependent upon, among other thingsjroby additional financing to contin
operations, and execution of its business plantesponse to these concerns, management interdséoadditional funds through public
private placement offerings and through loans faffiters and directors.

These factors, among others, raise substantialtdthdut the Company's ability to continue as a gaoncern. The accompanying finan

statements do not include any adjustments thattmégult from the outcome of this uncertainty. ehean be no assurance that managen
plan will be successful.
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NOTE 3 - INVENTORY
Inventories were comprised of:

December 31 December 3!
2013 2012

Coffee and merchandise held for s $ 30,737 $ 27,66

NOTE 4 - MARKETABLE SECURITIES

The following tables show the Company's availablestle securities as of December 31, 2013 and 202 fdir value for Reeltime Rente
Inc ("RLTR") is based on closing market price, lessnarketability discount of 15%. The fair valueBusiness Continuity Systems, |
(BUCS) is based on a 100% valuation allowance éattlarket price due to limited information and atyiv

December 31, 2013

Unrealized Unrealized
Cost Gains Losses Fair Value
RLTR -21,460,000 common shar $ 2,006,551 $ - $ 196455 $ 41,95¢
BUCS - 2,576,389 common shares - - - -
Total $ 2,006,551 $ - $ 196455 $ 41,95¢
December 31, 2012
Unrealized Unrealized
Cost Gains Losses Fair Value
RLTR -21,460,000 common shar $ 2,006,551 $ - $ 198644 $ 20,06¢
BUCS - 2,576,389 common shares - - - -
Total $ 2,006,551 $ - $ 198644 $ 20,06¢

NOTE 5 — PROPERTY, PLANT AND EQUIPMENT, NET

December 31 December 3!

2013 2012
Buildings and leaseholc $ 252,96. $ 243,401
Machinery and equipme 140,00( 180,00(
Computer equipmet 6,40( 4,00(
Furniture and fixtures 7,00( 7,00(
Property, plant and equipment, gr 406,36: 434,401
Less accumulated depreciation (256,44) (158,65¢)
Property, plant and equipment, net $ 149,92. $ 275,744

The Company recorded depreciation for the yearsegdikecember 31, 2013 and 2012 of $88,490 and $&%@4pectively.
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NOTE 6 - INTANGIBLE ASSETS AND GOODWILL

December 31 December 3!
2013 2012

Goodwill $ 2,770,65 $ 2,770,65
Definite-lived intangibles

Trademarks 100,00( 100,00(

Logo 80,00( 80,00(

Website 27,50( 27,50(

Policies and procedur: 10,00( 10,00(

Ice cream intangibles 125,00( 125,00(

342,50( 342,501

Accumulated amortization (109,459 (64,959

Definite-lived intangibles, ne 233,04: 277,54,

Total intangible assets and goodwiill $ 3,003,669 $ 3,048,19

The Company recorded amortization for the yeareeémkcember 31, 2013 and 2012 of $44,500 and $34r88pectively.
Goodwill

The intangible assets were purchased along witlhané assets, from the Pangea purchase in Decet@b8r for $3.5 million in our commu
stock. After the assets and intangible assets vdemtified, the remaining $2,770,651 was recordedgoodwill. The Company does
amortize goodwill. Instead, the Company evalugiesdwill annually in the fourth quarter and whemegeents or changes in circumstar
indicate that it is more likely than not that arpairment loss has been incurred. As of DecembeP@13 and 2012, the Company determ
that no such impairment existed.

NOTE 7 — INCOME TAXES

The Company provides for income taxes under ASG 74@counting for Income TaxésASC 740 requires the use of an asset and lig
approach in accounting for income taxes. Deferagdassets and liabilities are recorded based oditteeences between the financial stater
and tax bases of assets and liabilities and theatas in effect when these differences are exgdoteeverse. ASC 740 requires the reductic
deferred tax assets by a valuation allowance geflaon the weight of available evidence, it is miely than not that some or all of 1
deferred tax assets will not be realized.

The provision for income taxes differs from the amis which would be provided by applying the satytffederal income tax rate of 34%
the net loss before provision for income taxestierfollowing reasons:

December 3: December 3:

2013 2012
Income tax benef $ (500,28) $ (206,91)
Less change in valuation allowance 500,28 206,91!
Income tax expense per books $ - $ =

The deferred income tax assets consist of theviiahig at:

December 3: December 3:

201 2017

Deferred tax asse

Net operating losse $ 1,029,000 $ 768,30!
Deferred stock based compensai 389,30( 173,801
Unrealized losses 392,90( 397,30
1,811,200 1,339,40!

Deferred tax liabilities - -
Less valuation allowance (1,811,20) (1,339,400
Net deferred tax attributes $ - 3 =

As of December 31, 2013, the Company has approgign$8,622,921 of net operating losses carried dodvwo offset taxable income in future
years which expire commencing in fiscal 20Pursuant to Internal Revenue Code Sections 38fumér net operating loss carryforwards
could be limited if a cumulative change in ownepsbi more than 50% occurs within a three-year pkrio

The Company files income tax returns in the Uni&dtes federal jurisdiction. As of December 31,3Ghe tax returns for the Company
the years ending 2010 through 2013 remain openxéonmation by the Internal Revenue Service. The @amy is not currently und
examination for any period.






NOTE 8 - RELATED PARTY TRANSACTIONS
Loans Receivabl

The Company has a receivable from an unrelate partservices in prior years. The company isadji negotiating with the other party
collect this loan. The amount recorded is manag¢mbest estimate of the collectable amount.

Shareholder loans

The Company has issued a number of notes with warimaturities dates to related parties for advancHsese notes are convertible at market
price and accrue interest at 8% per annum. Dtieetghort-term nature of these loans they are decbas current liabilities. The outstanding
balances at December 31, 2013 and 2012 were $47&8#1$352,263, respectively. The Company plapsiyothe loans back as cash flows
become available.

NOTE 9 — NOTE PAYABLE

The Company has issued a number of notes with wameaturities dates to unrelated parties. Thesesrare convertible at market price
accrue interest at 8% per annum. Due to the short-nature of these loans they are recorded asradiabilities. The outstanding balance
December 31, 2013 and 2012 were $44,635 and $83.&&§Yectively.

NOTE 10 — STOCKHOLDER'S EQUITY

Preferred Stock

On May 12, 2010, the Company amended their Artiofdscorporation to authorize 30,000,000 prefersheres with a par value of $0.001
share. The Board of Directors are authorized taddithe authorized shares of Preferred Stock ineoar more series, each of which shall k
designated as to distinguish the shares therenof fn@ shares of all other series and classes.

On December 13, 2011, the Board of Directors amenideir certificates of designation to authoriz®,000,000 of the 30,000,000 share
preferred stock, to be designated Series A CorblerfPreferred Stock. The shares are convertible sheres of Common Stock based ¢
conversion value as adjusted from time to timechBaolder of outstanding shares are entitled tontimaber of votes equal to the numbe
whole shares of Common Stock into which the shareconvertible.

There were 7,313,358 and 1,400,000 shares of S&ri@envertible preferred stock issued and outstamdit December 31, 2013 and 2(
respectively.

2013 Year End

« 5,913,258 shares of Series A preferred stock ihaxge for debit valued at $88,700.
2012 Year End

« 4,000,000 shares of Series A preferred stock wagasted to 4,000,000 shares of common stock
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Common Stock

The Company has authorized 300,000,000 common skatie a par value of $0.001 per share. Each comshare entitles the holder to «
vote, in person or proxy, on any matter on whictioacof the stockholders of the corporation is dttugHolders have equal ratable right
dividends from funds legally available and are ttedi to share in assets available for distributiggon liquidation. Holders do not he
preemptive, subscriptive, conversion or cumulatieéing rights, and there are no redemption or sigkind provisions or rights. Holders
common stock have the right to approvany amendment of the Articles of Incorporation,celdirectors, approve any plan of merger
approve a plan for the sale, lease or exchangh of the Company's assets as proposed by the Bufdbitectors.There are no restrictions tl
limit the Company's ability to pay dividends ondtsmmon stock. The Company has not declared angeafids since incorporation.

There were 295,233,305 and 244,468,641 commonsisseed and outstanding at December 31, 2013 @] espectively.
During the years ended December 31, 2013 and 208 Z;ompany issued the following shares of comntocks
2013 Year End

« 19,500,000 shares in exchange for $195,000 in cash.
e 2,900,000 shares in exchange for debt valued dit,$06.
« 3,096,000 shares in exchange for assets value2DzA6@0.
. 25,268,664 shares in exchange for services valu$633,687.

2012 Year End

« 725,000 shares in exchange for $36,250 in cash.

« 13,250,000 shares in exchange for $945,750 in debt.

« 5,600,000 shares in exchange for assets valuetbétGoO0.

« 10,675,000 shares in exchange for services valug87®,250.

« 4,000,000 shares from conversion of 4,000,000 stafreur preferred stock.

Comprehensive | ncome (L 0ss)

Comprehensive income (loss) is comprised of netiegs and other comprehensive income (loss). Actat®d other comprehensive loss
reported on our balance sheets consists of unegdllisses on available-for-sale securities.

Fiscal Year Ended December 3: December 3.

2012 201%
Accumulated other comprehensive loss, opening ba $ (1,986,44) $ (1,955,43)
Net unrealized gains (losses) on avail-for-sale securities 21,88¢ (31,010)
Accumulated other comprehensive loss, ending $ (1,964,55) $ (1,986,44)
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NOTE 11- NET INCOME (LOSS) PER SHARE OF COMMON STOCK

The Company follows ASC 260, "Earnings per Shaf&PS") which requires presentation of basic EP$herface of the income statement
all entities with complex capital structures anduiees a reconciliation of the numerator and demaioir of the basic EPS computation. In the
accompanying financial statements, basic earnilogs)(per share is computed by dividing net losthieyweighted average number of share
common stock outstanding during the period. DillEES include additional dilution from common stecluivalents, such as convertible nc
preferred stock, stock issuable pursuant to thecese=of stock options and warrants. Common stogkvalents are not included in the
computation of diluted earnings per share wherCibimpany reports a loss because to do so wouldtbditutive for periods presented. As at
December 31, 2013 and 2012, the Company had $47 284 $352,263 in convertible debt, respectiveig, &,313,358 and 1,400,000 of
shares of convertible preferred stock issued amstanding, respectively, which have been omittechfdiluted EPS.

The following table sets forth the computation abiz and diluted earnings per share, for the ye@ded December 31, 2013 and 2012:

Years Ended December ?

2013 2012

Net loss $ (1,471,43) $ (608,57
Weighted average common shares outstanding, badidimted 279,198,41 227,673,62
Net loss per share, basic and dilu $ (0.0)) $ (0.00)
NOTE 12 — COMMITMENTS AND CONTINGENCIES
Leases
Rental expense under operating lease agreements:
Fiscal Year Ended December 3: December 3:

201z 201z
Total rentals $ 205,750 $ 117,42
Minimum future rental payments under non-cancelaplerating leases as of December 31, 2013:
Fiscal Year Ending
2014 $ 148,50:
2015 129,58.
2016 120,34:
2017 93,13:
2018 31,28
Thereafter -
Total minimum lease payments $ 522,84(
Legal Matters

From time to time the Company may become a partitig@ation matters involving claims against ther@many. Management believes
there are no current matters that would have armah#ffect on the Company's financial positiorresults of operations.
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NOT E 13- SUBSEQUENT EVENTS

In May 2014, the company entered in to an agreemiereby they offered the rights to start Barisgtnds in eight (8) eastern state
exchange for a 51% interest in a restaurant in gesge. The Company intends to introduce the Baristand to dining facilities and
explore the possibility of extending the brand amatketing to alcoholic beverages.

Management has evaluated subsequent events thiloeiglate the financial statements were issard determined there are no additional il
to disclose.
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THIS PROMISSORY NOTE HAS NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED, OR WITH ANY STATE SECURITIES COMMISSION. THE SECURITY EVIDENCED BY THIS PROMISSORY NOTE 1S
RESTRICTED AND MAY NOT BE OFFERED, RESOLD, PLEDGED OR TRANSFERRED EXCEPT PURSUANT TO REGISTRATION
UNDER THE ACT OR AN AVAILABLE EXEMPTION ESTABLISHED TO THE SATISFACTION OF THE COMPANY AND IN
COMPLIANCE WITH THE TERMSHEREIN .

CONVERTIBLE PROMISSORY NOTE

$ .00 , 201

Kent, Washington

FOR VALUE RECEIVED , the undersigned, BARISTAS COFFEE COMPANY, INGhe( "Company”), a Nevada corporati
promises to pay to the order of the."Holder") the principal sum of andle0s (US $ .00) US Doll
together with % interest. All unpaid prindipad accrued interest (if any) is due and payabfell on or before , 201_ (th
"Maturity Date") unless sooner paid or extendedts Holder. All payments of principal and interebiall be made to the Holder in law
money of the United States at , , Or such other address as the Holder shall dagn writing.

AFTER MATURITY, unpaid principal and accrued intstshall bear interest at the rate of percent (__%) per annt
until paid in full. The undersigned agrees to payhe Holder on demand all costs and expensesudiimg reasonable attorney's fees), if .
paid or incurred by the Holder hereof in connectioth the enforcement of any of the rights and rdiee of the Holder under this Note.

THE UNDERSIGNED shall have the right to make prepawts of principal at any time prior to the Matyridate in any amou
without premium or penalty.

THE UNDERSIGNED hereby acknowledges, covenantsagrdes that the obligation evidenced by this Notdl e subject to tt
following conversion rights and other provisionssas forth herein:

(a) Conversion RightsThe Holder will have the right, at its electiontaand after the date hereof, and then at any
to convert all or part of the outstanding and udpaincipal sum and accrued interest (if any) doettee Note into shares of fully paid ¢
nonassessable shares of the common stock of the&g{"Common Stock") as per the Conversion Formngelaforth in section (b) belo
Any such conversion shall be cashless, and shalteguire further payment from Lender. Unless otlige agreed in writing by both t
Holder and Company, at no time will the Holder cervany amount of the Note into common stock thatilel result in the Holder ownil
more than 4.99% of the Common Stock outstandirthefCompany.




(b) Conversion Formula The number of shares issued through conversidheisconversion amount divided by
conversion price.

# Shares = Conversion Amount
Conversion Price

Where Conversion Amount is the amount of the Ndteclvis being converted; and
Where Conversion Price is $ per share, asfieddir adjusted as provided for herein.

(c) Reservation of SharesAs of the date of this Note and for the remaingegiod during which the conversion ri
exists, the Company will reserve from its authatized unissued Common Stock a sufficient numbeshafes to provide for the issuanc
Common Stock upon the full conversion of the Ndiee Company represents that upon issuance, suckssivdl be duly and validly issue
fully paid and norassessable. The Company agrees that its issuarthes dote constitutes full authority to its offise agents and trans
agent who are charged with the duty of executing iasuing stock certificates to execute and istgentecessary certificates for share
Common Stock upon the conversion of the Note.

(d) Delivery of Conversion SharesShares of Common Stock from any such conversitirbevdelivered to Holder with
three (3) business days of conversion notice dsfilkbg Holder to the Company.

(e) Conversion Notice antllechanics of ExerciseSubject to the terms and conditions hereof, treversion rights granted may
exercised by the Holder, in whole or in part, byiviey (whether via facsimile or otherwise) of aitten notice of the Holder's election
exercise the conversion rights granted herein.Hélder shall not be required to deliver the origiobthe Note, as amended, in order to e
an exercise hereunder. Execution and delivery dbxaarcise Notice with respect to less than allhef butstanding amount due under the |
shall have the same effect as payment of the CeimreAmount on the Note as of the date the sulectmon Stock are issued to the Holder.

) Adjustment of Conversion Price.

0] The Conversion Price and the number of sharesdsapen the exercise of the conversion right untle
Note shall be subject to adjustment from time toetiupon the occurrence of certain events describetlis section (f); provided, tF
notwithstanding the provisions of this section {fje Company shall not be required to make anysadjent if and to the extent that s
adjustment would require the Company to issue aheunof shares of Common Stock in exces$sts authorized but unissued share
Common Stock, less all shares of Common Stock hlage been reserved for issuance upon the conveddi@ail outstanding securiti
convertible into shares of Common Stock and theraise of all outstanding options, warrants and othghts exercisable for shares
Common Stock. If the Company does not have theisggqunumber of authorized but unissued shares ahi@on Stock to make a
adjustment, the Company shall use its commercialysonable efforts to obtain the necessary shatehobnsent to increase the author
number of shares of Common Stock to make such jastatent pursuant to this section (f).
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(i) Subdivision or Combination of Stockn case the Company shall at any time subdiwdgether by way ¢
stock dividend, forward stock split or otherwists) autstanding shares of Common Stock into a great@ber of shares, the Conversion F
in effect immediately prior to such subdivision bHee proportionately reduced. If the outstandgires of Common Stock of the Comg
shall be combined (whether by way of stock comlimatreverse stock split or otherwise) into a seratlumber of shares, the Conversion F
in effect immediately prior to such combination Islramain the same and not be adjusted. The CoinveiRrice, as so adjusted, shall
readjusted in the same manner upon the happeniagyauccessive event or events described inebisos ()(ii).

(iii) Dividends in Stock, Property. Reclassificatiolfi at any time, or from time to time, the holdefsCommoi
Stock (or any shares of stock or other securitighatime receivable upon the exercise of the Nsiall have received or become entitle
receive, without payment therefore:

(A) any shares of stock or other securities that arangt time directly or indirectly convertible intor
exchangeable for Common Stock, or any rights ofooptto subscribe for, purchase or otherwise aeqainy of the foregoing by way
dividend or other distribution, or

(B) additional stock or other securities or propertclfiding cash) by way of spin-off, splip, reclassificatiol
combination of shares or similar corporate reareament (other than shares of Common Stock issuadstsck split or adjustments in respet
which shall be covered by the terms of sectionif@@ove), then and in each such case, the CoiovePyice shall be adjusted proportionai
and the Holder hereof shall, upon the exercisehef Note, be entitled to receive, in addition to thenber of shares of Common St
receivable thereupon, and without payment of argitahal consideration therefore, the amount otktand other securities and prop
(including cash in the cases referred to abovef) sheh Holder would hold on the date of such eser¢iad such Holder been the holde
record of such Common Stock as of the date on wihadtiers of Common Stock received or became edtilereceive such shares or all o
additional stock and other securities and propéertye Conversion Price, as so adjusted, shall béjusizd in the same manner upon
happening of any successive event or events desciitthis section (f)(iii).
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(iv) Reorganization, Consolidation, Merger or Saléany recapitalization, reclassification or rganization c
the capital stock of the Company, or any consdlidabr merger of the Company with another corporator the sale of all or substantially
of its assets or other transaction shall be eftegtesuch a way that holders of Common Stock dbalentitled to receive stock, securitie
other assets or property (an "Organic Change") theful and adequate provisions shall be madehbyGompany whereby the Holder he
shall thereafter have the right to purchase anéivec(in lieu of the shares of Common Stock of @empany immediately theretoft
purchasable and receivable upon the exercise afghts represented by the Note) such shares ok ssecurities or other assets or proper
may be issued or payable with respect to or in @xgh for a number of outstanding shares of suchn@mmStock equal to the numbel
shares of such stock immediately theretofore pwablia and receivable assuming the full exercig@efights represented by the Note. In
event of any Organic Change, appropriate provistwadl be made by the Company with respect to tjiesiand interests of the Holder of
Note to the end that the provisions hereof (inelgdiwithout limitation, provisions for adjustmerdsthe Conversion Price shall thereafte
applicable, in relation to any shares of stockustes or assets thereafter deliverable upon xeecése hereof. To the extent necessary to ¢
the foregoing provisions, the successor corpordifoother than the Company) resulting from suchsmidation or merger or the corporat
purchasing such assets shall assume by writterumett reasonably satisfactory in form and substdandhe Holder executed and maile:
delivered to the registered Holder hereof at tist daldress of such Holder appearing on the bookiseo€ompany, the obligation to delive
such Holder such shares of stock, securities @ts.ss, in accordance with the foregoing provisisash Holder may be entitled to purchas
there is an Organic Change, then the Company shalie to be mailed to the Holder at its last axfdes it shall appear on the books
records of the Company, at least 10 calendar defaréd the effective date of the Organic Changeoptica stating the date on which s
Organic Change is expected to become effectivdosecand the date as of which it is expectedhibters of Common Stock of record s
be entitled to exchange their shares for secuyiti@sh or other property delivered upon such Omy&hiange; provided, that the failure to r
such notice or any defect therein or in the mailingreof shall not affect the validity of the corate action required to be specified in ¢
notice. The Holder is entitled to exercise the @siwon of this Note during the Iy period commencing on the date of such noticind
effective date of the event triggering such noticeany event, the successor corporation (if othan the Company) resulting from s
consolidation or merger or the corporation puramgsiuch assets shall be deemed to assume suchtmiligo deliver to such Holder st
shares of stock, securities or assets even inltbenae of a written instrument assuming such didligdo the extent such assumption occut
operation of law,

(9) Certificate as to AdjustmentsUpon the occurrence of each adjustment or readgrg pursuant to section (f) abc
the Company at its expense shall promptly computh sdjustment or readjustment in accordance vightérms hereof and furnish to
Holder of this Note a certificate setting forth Buadjustment or readjustment and showing in détailfacts upon which such adjustmer
readjustment is based. The Company shall promptigish or cause to be furnished to such Holdeke diertificate setting forth: (i) su
adjustments and readjustments; and (ii) the nurobghares and the amount, if any, of other propettich at the time would be received u
the exercise of the conversion of the Note.




(h) Certain Events If any event occurs as to which the other pravisiof section (f) above are not strictly applieatu
the lack of any adjustment would not fairly protéee¢ purchase rights of the Holder under this Notaccordance with the basic intent
principles of such provisions, or if strictly apgable would not fairly protect the purchase righftshe Holder under this Note in accorda
with the basic intent and principles of such prins, then the Company's Board of Directors willgbod faith and subject to applicable |
make an appropriate adjustment to protect the sighthe Holder; provided, that no such adjustnpemsuant to this section (h) will incre:
the Conversion Price as otherwise determined puotsaaection (f) above.

THE UNDERSIGNED hereby waives demand and preserttizerpayment, notice of dishonor, protest, notideacceleration ar
diligence in collection and consents to any exemsir modification of time for payment or partisdymnent of this Note, before, at or a
maturity. This Note shall be governed by and caregtrin accordance with the laws of the State ofadav

EXECUTED as of the _day of , 201

BARISTAS COFFEE COMPANY, INC

By

Its Presider



