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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
NORTH CAROLINA NATURAL ENERGY, INC.
8 Flotida corporation
{Document number 1.52786)

Clinton F. Walker, certifies that:

1. Clinton F. Walker is the duly elected and acting President of North Carolina Natural
Energy, Inc. (the “Corporation™).

2. The Articles of Incorporation of Narth Carolina Natural Enetgy, Inc. were originally

filed by the Secretary of State on February 26, 1990, shall be amended and restated to
read in full as follows:

3. Pursuant to the provisions of F.S, 607. 1002 and 607.1007, the Corporation adopts the
following amendments and restates its Articles of Incorporation superseding all prior
filings and amcndments, which were duly adoptted by the requisite vote of sharcholders
and the board of directors of this Corporation on December 14, 2013, as follows:

RESOLVED, that the Articles of Incorporation pf this Corporation be amended and
restated as follows:

ARJICIE]
The name of the Corporation is: APPALAﬁN MOUNTAIN BREWERY, INC.
ARTICLET

Purpose

This corporation is organized for the purpose of transacting any and all lawful business.
ARTICLE HI
Capital Stogk

The Corporation is authorized to issue 130,000,000 shares of common stock, $.001 par

value per share and 70,000,001 shares of preferred stock, $.001 par value per share,
divided, as described hereinafter. .
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3. DESIGNATION OF SERIES A PREFERRED STQCK.

31 DESIGNATION AND AMOUNT. 10,000,001 shares of the Corporation’s
authorized but undesignated preferred stock shall be designated as Series A Preferred
Stock and having thc conversion, voting and other rights and qualifications, limitations
and restrictions set forth as follows:

32 CONVERSION RIGHTS.

(a) If at least one share of Series A Preferred Stock is issued and outstanding, then
the total agpregate issued shares of Series A Preferred Stock at any given time, regardless
of their number, shall be convertible into the number of shares of Common Stock which
cquats four times the sum of: i) the total number of shares of Common Stock which are
issued and outstanding at the time of conversion, plus ii) the total nuraber of shares of
Series B Preferred shares which are issued and outstanding at the time of conversion.

(6)  Each individual share of Series A Preferred Stock shall be convertible into the
number of shares of Common Stock equal to: [four times the sum of: {all shares of
Common Stock issued and outstanding at time of conversion + all shares of Series B
Preferred Stock issued and outstanding at time of conversion}]

divided by:

[the number of shares of Scries A Preferred Stock issued and outstanding at the time of
conversion]

(©) The holders of the Scrics A Preferred Stock may convert only by upanimous
board consent of the Corporation.

3.3 VOTING RIGHTS.

(a) If at least one share of Serics A Preferred Stock is issued and outstanding, then the
total aggregate issued shares of Series A Preferred Stock at any given time, regardless of
their number, shall have voting rights equal to four times the sum of: i) the total number
of shares of Common Stock which are issued and outstanding at the time of voting,
plus ii) the total number of shares of Series B Preferred Stock which arc issued and
outstanding at the time of voting.

(b)  Each individual share of Series A Preferred Stock shall have the voting rights
equal to:

[four times the sum of: {all shares of Common Stock jssued and outstanding at time of
voting + all shares of Serics B Preferred Stack issued and outstanding at time of voting}]
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Divided by:

[the mumber of shares of Scries A Preferred Stock issued and outstanding at the time of
voting}] '

(©)  All decisions requiring the vote of the Series A Preferred Stock shalt be by

majority vote of the outstanding shares at any time called by meeting, by proxy or written
action in lieu of a meeting,

4. DESIGNATION OF SERIES B PREFERRED STOCK.

4.1  DESIGNATION AND AMOUNT. 50,000,000 shares of the Corporation’s
suthorized but undesignated preferred stock shall be designated as Serics B Preferrcd
Stock and having the conversion, voting and other rights and qualifications, limitations
and restrictions set forth as follows:

4.2  DIVIDENDS. The holders of Series B Preferred Stock shall be entitled to receive
dividends when, as and if declared by the Board of Directors, in its sole discretion,

4.3  LIQUIDATION RIGHTS. Upon any liquidation, dissolution ot winding up of the
Comoration, whether voluntaty or involuntary, before any distibution or payment
ghall be made to the holders of any stock ranking junior to the Series B Preferred Stock
(which stock shall be the common stock but not the Series A Preferred Stock), the
holders of the Secrics B Preferred Stock shall be entitled to be paid out of the assets of
the Carporation an amount equal to the initial issuance per share or, in the event of an
aggregate subscription by a single subscriber for Scrics B Preferred Stock in excess
of $100,000, 99.7% or the initial issuance pricc per share (as adjusted for any stock
dividends, combinations, splits, recapitalizatiotis and the like with respect to such shares)
(the “Preference Value®), plus all declared but unpaid dividends, for ach share of Series
B Preferred Stock held by them, After the payment of the full applicable Preference
Valuc of each share of the Series B Preferred Stock as set forth herein, the remaining
assets of the Corporation legally available for distribution, if any, shall be distributed
ratably to the holders of the Corporation's Common Stock and Series A Preferred Stock
equally.

44  CONVERSION AND ANTI-DILUTION.

(a) Each share of Serias B Preferred Stock shall be convertible, with certain
conditions being met including, but not limited to, board of dircctors approval, into the
mimber of shares of the Corporation’s common stock, par value $0.001 per share (the
“Common Stock’™) equal to the price of the Serics B Preferred Stock as stated in Section
4.6{a) of the Articles of Incarporation, divided by 2.50, equaling one (1) share of the
Common Stock for cach share of the preferred B stock, subject to adjustment s may be
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determined by the Board of Directors from time to time (the “Conversion Rate™). For
example, assuming a $2.50 price per share of Series B Preferred Stock, and a par value
of $0.001 per share for Common Stock, each share of Series B Preferred Stock would
be convertible into one (1) share of common stock. Such conversion shall be decmed
to be effective on the business day (the “Conversion Date™) following the roocipt by
the Corporation of written noticc from the holder of the Series B Preferred Stock of the
holder's request o convert, and subsequent board of directors approval, the shares of
Series B Stock, together with the holder’s stock certificate or certificates evidencing the
Series B Preferred Stock to be converted.

(b}  Promptly after the Conversion Date, the Corporation shell issue and deliver to
such holder a certificate or certificatcs for the number of sharcs of Comumon Stock
issuable to the holder pursuant to the holder’s conversion of Scries B Preferred Shares
in sccordance with the provisions of this Section. The stock certificate(s) cvidencing
the Common Stock shall be issued with a restrictive legend indicating that it was issned
in a transaction exempt from registration under the Securities Act of 1933, as amended
(tbe “Securities Act™), and that it cannot be transferred unless it is so registercd, or an
exemption from registration is available, in the opinion of counse] to the Corporation.
The Common Stock shall be issued in the same name as the person who is the holder of
the Series B Preferred Stock unlcss, in the opinion of counsel to the Corporation, such
transfer can be made in compliance with applicable securities Jaws. The person in whose
name the certificate(s) of Common Stock are so registered shall be treated ag a

holder of shares of Common Stock of the Corporation on the date the Common Stock
certificate(s) are so issued. All shares of common Stock delivered upon conversion of the
Scries B Preferred Sharcs as provided herein shall be duly and validly issued and fully
paid and nonassessable. Effective ag of the Conversion Date, such convetted Series B
Preferred Shares shall no longer be decmed to be outstanding and all rights of the holder
with respect to such shares shall immediately terminate except the right to receive the
shares of Common Stock issuable upon such conversion.

{©) The Corporation covenants that, with unanimous board of directors approval,
within 30 days of receipt of a conversion notice from any holder of shares of Series B
Preferred Stock wherein which such conversion would create more shares of Common
Stock than are authorized, the Corporation will increase the authorized number of sharcs
of Common Stock sufficient to satisfy such holder of shares of Scries B submitted such
conversion notice.

(d)  Shares of Series B Preferred Stock are antl-dilutive to reverse splits, and therefore
in the case of a reverse split, are convertible to the number of Common Shares after the
reverse split as would be equal to the ratio cstablished in Section 4.4(z) .
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The conversion rate of shares of Series B Preferred Stock, however, would increase

proportionately in the case of forward splits, and may oot be diluted by a reverse split
following a forward split.

45  VOTING RIGHTS, Each share of Series B Preferrcd Stock shall have one vote
for any election or other vote placed before the sharcholders of the Company but voting
shall not be by class of stock but by majority vote of all outstanding shares of stock,
including Common Stock and Series A Preferred Stock calculated in accordance with the
voting rights set forth herein.

46 PRICE.
{a)  The initial issuance price of cach shave of Series B Preferved Stock shall be $2.50.

{b)  The initial issuance price of each share of Series B Preferred Stock may be
changed either through a majority vote of the Board of Dircctors through a resolution at a
meeting of the Board, or through a resolution passed at an Actiop Without Meeting of the
unanimous Board.

ARTICLEV
ce ent

The name of the corporation’s registered agent is A. R. S. and Associates Inc street
address of the said registered agent where process may be served is 20810 West Dixie
Hwy., North Miami Beach, FL 33180.

ARTICLE VI
Board of Ditectors

The initial number of directors of the Corporation shall be up to 5 and may be increased
or decreased from time to time in such manner as may be prescribed by the bylaws. The
natne(s) and address(es) of the initial director(s) of this cotporation are:

Sean Spiegelman 163 Boone Creek Drive, Boone, NC 28607,

The Corporation shall indemnify and hold harmless each person who shall serve at
any time bereafter as a director or officer of the Corporation, and any person who
serve at the request of this Corporation as a ditector or officer of any othet corporation
from and against any and all claims and liabilities to which such person shall become
subject by reason of his having theretofore or hereafter being a director of officer of
the Corporation, or by reason of any action alleged to have been herctofore or hereafier
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taken or omitted by him as such director or officer, and shall reimburse cach such person
for all cxpenses (ipcluding attorney’s fees) reasonably provided that no person shall be
indemnified against, or be reimbursed for, any expenses incurred in connection with any
claim or liability as to which it shall be adjudged that such officer or director is liabte for
gross negligence or willful misconduct in the performance of his duties.

The rights aceruing to any person under the foregoing provisions shall not exclude any
other right to which he may be lawfully entitled, nor shall anything herein contained
regtrict the right of the Corporation to indenmify or reimburse such person in any proper
case even though not specifically herein provided for,

No contract or other transaction between this Corporation and any other corporation or
individual, and no act of this Corporation shall in any way be affected or invalidated
by the fact that any of the owners or directors of the Corporation are pecuniarily or
otherwise interested in or are directors or officers, or owners of such other corporation.
Any director individually, or any firm of which any director may be a member, may be
a party to, or any be pecuniarily or otherwise interested in, any contract or transaction of
the Corporation, provided that the fact that he or such firm so interested shall be disclosed
or shall have been known to the Board of Directors or such members thereof as shall be
present at any mecting of the Board at which action upon any such contract or transaction
shall be taken; and any director of the Corporation who is also a director or officer of
such othcr corporation or is so interested may be counted in determining the existence
of a quorum at any mecting of the Board of Directors of the Corporation which shall
authorize any such contract or transaction, and may vote there at to authorize any such
contract or transaction with like force and effect as if he were not such director or officer
of such other corporation or not so intercsted.

ARTICLE VI
Incorporator

The name and address of the person signing these Articles is:

Clinton F. Walker
226 Walker Road
Lawndalc, NC 28050

ARTICLE VIIl

BExlaws

The Board of Directors shall have the power and suthority to make, alter, or ameod the
Bylaws; to fix the amount, in cash or otherwise, to be reserved as working capital; and to
authorize and cease to be executed the morigages and liens upon the property and
franchises of

Corporation.
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ARTICLEIX

IN WITNESS WHEREOQF, the undersigned has executed this Amended and
Restated Articles of Incorporation this 14t day of Decenober, 2013,

Cldn. T Lnd—

Clioton F, Walker, President
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