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Madison Stock Transfer
1688 East 16™ Street
Brooklyn, NY 11229

Re: Bebida Beverage Co. (the “Company” or “Issuer”)
Delaware Legal Opinion for the Issuance of 504 Shares of Common Stock
150,000,000 shares of free-trading shares

Dear Sir or Madam:

We have been requested to provide you with a legal opinion as Securities Counsel for the
Company with respect to the Company’s sale and issuance of 150,000,000 free-trading common
shares of the Company (the “Shares”) to E-Lionheart Associates, LLC (the “Purchaser”), a
company formed and authorized to transact business within the State of Delaware, in an offering
exempt from registration under the Securities Act of 1933 ( the “Securities Act”) pursuant to
Rule 504 of Regulation D promulgated thereunder, Sections 7309(b)(8) of the Delaware
Securities Act. and Section 510(a)(1) of Part E under the Rules and Regulations Pursuant to the

Delaware Securities Act.

In connection with this opinion, we have reviewed applicable federal and state laws, rules
and regulations and have made such investigations and examined such documents and material
related to the Company and the Purchaser as we have deemed necessary and appropriate under
the circumstances, including, but not limited to, the following:

1. SEC Regulation D, especially Rules 501, 502, 503 and 504 thereunder.
2, Section 7309(b)(8) of the Delaware Securities Act, and Section 510(a)(1) of Part
I under the Rules and Regulations Pursuant to the Delaware Securities Act.

3. Articles of Incorporation of the Company as filed with the State of Delaware and
Bylaws adopted by the Company.
4, Various corporate books and records, including minutes of directors meetings and

resolutions of the Company’s Board of Directors related to the authorization and
issuances of the Shares;
5. A certificate of the Company’s president stating that the Company:
a. is not a reporting company under the 1934 Securities Exchange Act:
b. isan operating company with a specific business plan; and



c. has not sold securities pursuant to exemption under Rule 504 within the past
twelve (12) calendar months in an aggregate dollar amount that would
preclude the contemplated sales of Shares under that rule.

6. Subscription Agreement executed by the Purchaser, including various
representations of the parties therein.

The Law
Rule 504 Exemption.

Section 5 of the Securities Act requires with certain exceptions, that all securities
involved in an original distribution by the issuer must be registered. Regulation D promulgated
under Section 3(b) of the Securities Act provides several means by which an issuer which is not
subject to the reporting requirements of Section 13 and 15(d) of the Securities Exchange Act and
is neither an investment company nor a blank check company may make an offer and sale of
securities without registration upon satisfaction of certain requirements.

Rule 504 is available to any company that, at the time of the offering:
1. is not a “reporting company;

2. is not a development stage company that either had no specific business plan or
purpose or had indicated that its business plan was to engage in a merger or acquisition with an
unidentified company or entity;

3. if the issuer has utilized Rule 504 within the last twelve calendar months, the
dollar amount of the offering may not have exceeded $1,000,000;

4. each investor is a bona fide resident of the state(s) where the offering is made;
and

5. the investor was not, prior to, nor would be subsequent to, the offering an
“affiliate” of the issuer.

On April 7, 1999, revisions to Rule 504 went into effect that prohibit general solicitation
and general advertising of the offering by the issuer and which provide that securities issued
under the Rule will be restricted, unless certain specified conditions are met. These conditions
are:

1. the shares issued pursuant to the offering are issued under a state law
exemption requiring public filing and delivery of a disclosure statement (often termed Offering
Materials) prior to offer and sale; or

2. the shares issued pursuant to the offering are issued under a state law
exemption that permits general solicitation and general advertising, available in only a minority
of the states (including Delaware), when the offer is limited to only accredited investors as
defined in Rule 501(a) of Regulation D.

If either state standard is met, consistent with Rule 504, the shares issued pursuant to the
offering are not restricted and are freely tradable on any secondary market.



Consequently, the shares issued pursuant to such an offering may be issued by the
Company without affixing to the associated stock certificate a restrictive legend as to resale, may
be delivered to the Purchaser upon full payment of the associated purchase price and may be
freely traded unless the Purchaser were to become an affiliate of the Company (perhaps through
later purchases or their principals were to be become an officer or director of the Company).

Rule 504 of Regulation D requires a filing within 15 days of the date of commencement
of a given offering period. While there is no penalty for a late filing, the Company will need to
file a Form D with regard to this new offering period.

Delaware Exemption.

Section7309(b)(8) of the Delaware Securities Act provides for an exemption from the
registration and notice filing requirements set forth in Sections 7304, 7309A, and 7312 of the
Delaware Securities Act where the transaction involves any offer or sale to an institutional buyer.

Section 510(a)(1) of Part E under the Rules and Regulations Pursuant to the Delaware
Securities Act defines “Institutional Buyer” to include an “accredited investor” as defined in
SEC Rule 501(a)(1)-(4), (7) and (8), excluding, however, any self-directed employee benefit plan
with investment decisions made solely by persons that are “accredited investors” as defined by
Rule 501(a)(5)-(6) . Pursuant to SEC Rule 501(a)(8), an entity in which all of the equity owners
are “accredited” (as defined in Rule 501(a)(5)-(6)) comes within the definition of “accredited
investor”.

Therefore, the Delaware Securities Act provides for an exemption from the registration
and notice filing requirements as set forth in Section 7304, 7309A, and 7312 of the Delaware
Securities Act where the investor is a validly formed business entity in which all of its equity
owners are accredited in accordance with Rule 501(a)(5)-(6)). Not exempted under this provision
are sales to individuals who are accredited investors under SEC Rule 501(a) (5) and (6).

No filings are required and there is no restriction prohibiting general advertising or
general solicitation or requiring investment intent.

Legal Opinion

Based on the foregoing, and subject to the qualifications set forth herein, it is our opinion

that:

The Company is not a reporting company under the 1934 Securities Exchange Act., and
intends to make an offering for purchased securities for its own account, which, if aggregated
with all securities sold during the preceding 12 months, will not exceed $1,000,000.

The Purchaser is (i) an accredited investor as defined in Rule 501(a) of Regulation D of
the Act and Section 510(a)(1) of Part E under the Rules and Regulations Pursuant to the
Delaware Securities Act (ii) an “institutional buyer” as set forth in Section7309(b)(8) of the
Delaware Securities Act and Section 510(a)(1) of Part E under the Rules and Regulations
Pursuant to the Delaware Securities Act, (iii) is purchasing the Shares for its own account and
was not formed for the specific purpose of acquiring the Shares, and therefore has complied with
applicable federal and state law and qualifies for the exemption from registration set forth in the
Securities Act pursuant to Rule 504 of Regulation D, Section7309(b)(8) of the Delaware
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Securities Act and Section 510(a)(1) of Part E under the Rules and Regulations Pursuant to
the Delaware Securities Act

Further, the Purchaser is not (i) the Issuer, (ii) an underwriter of the Issuer with
respect to the Shares (within the meaning of Section 2(11) of the Securities Act) (iii) an
affiliate of the Issuer (within the meaning of Rule 144(a)(1) under the Securities Act, (iv)
acting in the concert within the meaning of Rule 144(e)(3)(vi) nor will they be acting in
concert between the Purchasers and any affiliates of the company or any other persons
involving public sales of the Company’s unregistered common shares under Rule 144, (v)
in common ownership with any of the Purchasers of the respective companies in this
offering, nor has any affiliation with any officers or affiliates of the Company, accordingly,
the Shares may be issued and delivered to the Purchaser upon full payment of the
associated purchase price without a restrictive legend under the Securities Act of 1933, as
amended.

As to matters of fact, we have relied on information obtained from public officials,
officers of the Company, and other sources, and we represent that all such sources were
believed to be reliable. We have relied upon the Company’s assurances that it shall make
reasonable inquiry to determine that the prospective Purchaser has a legitimate investment
intent in purchasing the Shares, and the Purchaser’s representations as to its net worth and
investment intent. The undersigned is licensed only in the State of North Carolina and this
opinion covers, in part, Delaware statutory law, where the undersigned is not licensed.

We have made no independent attempt to verify facts provided us and set forth herein
and that all signatures, documents or copies submitted to us are genuine and authentic. This
opinion is limited to and conditioned upon, the facts as stated herein as the date hereof. |
disclaim any undertaking to advise you if changes in law or fact which may affect the
continued correctness of any of my opinions occur as of a later date.

This opinion is solely for the use of the Company and its transfer agent, and may not
be published or provided to any other person or entity without written permission from the
undersigned.

Very truly Yours,

Marshall & Piervincenti

A&

Arthur Piervincenti ESQ.



