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CERTIFICATE OF INCORPORATION
OF
GOLDEN WEST BREWING COMPANY, INC.

FIRST: The name of the Corporation is GOLDEN WEST BREWING COMPANY, INC.

SECOND: Its registered office is to be located at Suite 606, 1220 N, Market Street,
Wilmington, DE 19801, County of New Castle. The registered agent is American [ncorporators
Ltd. whose address is the same as above.

THIRD: The nature of business and purpose of the organization is to engage in any lawful act or
activity for which corporations may be organized under the Delaware General Corporation Laws.

FOURTH: The total number of shares of stock which the corporation shall have authority to
issus is two hundred fifty thousand (250000). All such shares are to be with par value of 0.01 and
are to be of one class.

FIFTH: The name and address of the incorporator are as follows:

Nicole Saunders

Suite 606

1220 N. Market St.
Wilmington, DE 19801

SIXTH: The powers of the undersigned incorporator will terminate upon filing of the certificate
of incorporation. The name and mailing address of the person(s) who will serve as director(s)
until the first annual meeting of the stockholders or until a successor(s) is elected and qualified
are:

JOHN C. POWER
P.O. Box 44, 60 Sea Walk Drive
Sea Ranch, CA 95497

SEVENTH: Each person who serves or has served as a director shall not be personally liable to
the corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, provided that this provision shall not eliminate or limit the liability of a director: (i) for
any breach of loyalty to the corporation or its stockholders; (ii) for acts or omission not in good
faith or which involve intentional misconduct or a knowing violation of law; (iii) for unlawful
payment of dividend or unlawful stock purchase or redemption as such liability is imposed under
Section 174 of the General Corporation Laws of Delaware; or (iv) for any transaction from which
the director derived an improper personal benefit.

I, THE UNDERSIGNED, for the purpose of forming a corporation under the laws of the State
of Delaware, do make, file and record this certificate, and do certify that the facts stated herein

are true, and T have accordingly set my hand. M
State of Delaware J /C( )
Secretary of State "AM j(“-/"{
Division of Corporations ./
Delivered 02:59 PM 12/23/2003 Nicole\Sayfiders
FILED 02:55 PM 12/23/72003 A
SRV 030831652 — 3744289 FILE INCO TOR
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CERTIFICATE OF AMENDED AND RESTATEDR

CERTIFICATE OF INCORPORATION
OF
GOLDEN WEST BREWING COMPANY, INC.

pursuznt to Sections 242 and 245 of the General Corporation Law of the State of Delaware
("GCL"), the undersigned being the President and Secretary of Golden West Brewing Company, Ine. (the
"Company” or the "Corporation") hereby affirm and certify that the following Amended and Restated
Certificate of Incorporation of the Company has been approved by action of the Roard of Directors of the
Companty in accordance with the provisions of Sections 141(f), of the GCL, that to date no shares of tllxe
Compariy have heen issued, and that this Amended and Restated Certificate has been duly adx‘:sp.tad in
accordance with the provisions of Section 242 of the GCL, and that the following Amendment is in full
force and effect. This Certificate of Amendment to Certificate of Incorporation shall be decmed effective
as of December 30, 2003, subject to the requirements of the General Corporation Law of the State of

Delaware,
ARTICLE1I

NAME

The name of the Corporation is Golden West Brewing Company, Inc.
ARTICLE II
TERM OF EXISTENCE

The Corporation shall exist in perpetuity, from and after the date of filing the original Certificate
of Incorperation with the Secratary of State of the State of Delaware, unless sooner dissolved or

disincarporated according to law.
ARTICLE I

OBJECT, PURPOSES AND POWERS

Section |. General Objects and Pyrposes. To engage in any lawiul activity as may from time to
time be zuthorized by the Corporstion's Board of Directors, which is not prohibited by law or by these
Articles of Incorporation. To undertake such other activities as the Board of Directors may deem
reasonsble or necessary in the furtheranee of the general or specific purposes and powers of the
Corporation.

Section 2. Genersl Powers. Further, the Corporation shall have and may exetrcise all the rights,
powers and privileges now or hereafter conferred upon Corporations organized under the laws of the
State of Delaware and in addition may do everything necessary, suitable, proper for, or incident ta, the
accomplishment of any of these corpotate purposes.

State of Delaware
Secretary of State
Division of Corporations
Delivered 09:34 AM 08/10/2004
FILED 09:24 AM 08/10/2004
SRV 040583178 - 3744289 FILE
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ARTICLE IV
CAPITAL STOCK
Section.}. The total number of shares of capital stock which the Corporation shall have authority

1o issue is twenty million (20,000,000) shares of common stock having a par value of $.0001 each, and
five million (3,000,000) shares of preferred stock having  par value of $.0001 each. All or any part of
the capital stock may be issued by the Corporation from time to time and for such consideration and on
such terms as may be determined and fixed by the Board of Directors, without action of the stoekholders,
as provided by law, unless the Board of Directors deerns it advisable to obtain the advice of the
stockhalders. Said stock may be issued for money, property, servioes or other lawful considerations, and
when issued shall be issued as Tully paid and non-assessable. The private property of stock holders shall

not be lizble for Corporation debis.

Section 2. The preferences and relative participating optional or other special rights and
quelifications, limitations or restrictions of the common stock of the Corporation are as follows:

(a)  Dividends Dividendsmay be paid upon the cormmon stock, as and when declared
by the Board of Directors, out of funds of the Corporation legally available therefor.

(b)  PaymentonTiquidation. Upon any liquidation, dissolution and termination of the
Corporation, and after payment or setting aside of any amount sufficient to provide for payment in full of
all debts and Habilities of, and other elaims against the Corporation, the assets shall be distributed pro rata
to the holders of the common stock.

(¢  VotingRights Atanymeeting of the gtockholders of the Corporation each holder
of Common Stock shall be entitled to one vote for each share outstanding in the name of such holder on
the books of the Corporation on the date fixed for determination of voting rights.

(d)  Majority Vote. The stockholders, by vate or concurrence of 8 majority of the
outstanding shares of the Corporation entitled to vote on the subject matier, may take any action which
would otherwise require a two-thirds (2/3) vote under the General Corporation Law of the State of
Delaware.

{e) Cumulative Voting. Cumulative voting shall not be allowed in the election of
directors or for any other purpose.

§3) Presmplive Rights. Unless otherwise determined by the Board of Directors, no
stockholder of the Corporation shall have preemptive rights to subscribe for any additional shares of
stock, ot for other seourities of any ¢lass, or forrights, warrants or options to purchase stock for the serip,
or for securities of any kind convertible into stock or carrying stock purchase warrants or privileges.

(8)  Restrictions on Salg or Digposition. All lawful restrictions on the sale or other

disposition of shares may be placed upon all or  portion or portions of the certificates evidencing the
Corporation's shares.

iy
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Section 3, The prefered stock of the Corporation shall be issued in one ormore series as may be
determined from time o firme by the Board of Directors. In establishing a series the Board of Directors
shall give to it a distinctive designation so as to distinguish it from the shares of all other series and
classes, shall fix the number of shares in such series, and the preferences, rights and restrictions thereof,
All shares of any one seties shall be alike in every particular. All series shall be alike except that there
may be variation as to the following: (1) the rate of distribution, (2) the price at and the terms and
conditions on which shares shall be redeemed, (3) the armount payable upon shares for distributions of any
kind, (4) sinking fund provisions for the redemption of shares, and (5) the terms and conditions on which
shares may be converted if the shares of any series are issued with the privilege of conversien, and
(6) voting tights except as Iimited by law.

ARTICLE Y
REGISTERED OFFICE AND AGENT

The address of the initial vegistered office of the Corporation in the State of Delaware is Ametican
Tncotporators Lid., 1220 North Market Street, Suite 606, Wilmington, Delaware 19801, County of New
Castle. The name of the initial registered agent at such address is American Incorporators Ld,

ARTICLE VI
DIRECTORS

Section |. The business and affairs of this Corportation and the management thereof ghall be
vestad in a Board of Directors consisting of at least one (1) but not more than ten (10) members. Directors
need not be stockholders of the Corporation. The persons, together with their addresses, who shall act as
Directors for the first year of existence of this Corporation and until their successors shall be duly elected
and qualified will be:

Jobn C. Power

Post Office Box 44

60 Sea Walk Drive
Sea Ranch, CA 95497

Brian Power

405 Shannon Drive
Vacaville, California 95688
John Pluth

316 Lawrence Lane

Yreka, California 96097

‘ Sectipn 2. The number of directors may be increased or decreased from time to time, within the
limits stated above, by action of the majority of the whele Board of Directors,

Seetion 3. The election of directors need not be by written ballot.

3=
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Section 4. The Board of Directors shall have the power to adopt, amend or repeal the By-Laws of
the Corporation.

ARTICLE VII
INDEMNIFICATION AND LIABILITY OF DIRECTORS

Sectiop 1. The Corporation shall indemnify to the fullest extent authorized or permitted by law
(as now or hereafier in efiect) any person made, or threatened to be made, a defendant or witness tO any
action, suit or proceeding (whether civil or ctiminal or otherwise) by reason of the fact that he, his testator
or intestate, is or was a director or officer of the Corporation or by reason of the fact that such director oF
officer, at the request of the Corporation, is or was serving any other corporation, partnership, joint
venmure, trust, eraployee benefit plan or enterptise, in any capacity. Nothing contained herein shall affect
any rights to indermification to which employees other than direotors and officers may be entitled by law.
No amendment or repeal of this Section 1 of Acticle VI shall apply to or have any effect on any right to
indermification provided hereunder with respect io any acts or omissions oceurring prior to such
amendment or repeal.

Section 2. No director of the Corporation shall be personally liable to the Corporation or its
stockholders for monetary damages for any breach of fiduciary duty by such a director as a director.
Notwithstanding the foregoing sentence, a director shall be liable 1o the extent provided by applicable law
(i) for any breach of the director's duty of loysity to the Corporation or its stockholders, (ii) for acts or
omigsions not in good faith or which involve intentional miseonduct or a knowing violation of law, (iii)
pursuant to Sestion 174 of the GCL, or {iv) for any transaction from which such director derived an
inproper personal benefit. No amendment 10 of repeal of this Section 2 of Article VI shall apply to or
have any effect on the liability or alleged liability ofany director of the Corporation for or with respest 1o
any acts or omissions of such director accurring priot to snch amendment or repeal.

Section 3. Tn furtherance and not in limitation of the powers eonferred by statute:

(8  the Corporation may purchase and maintain insurance on behalf of any person
whao is or was a director, offiver, employes or agent of the Corporstion, or is serving at the request of the
Comoration as a divector, officer, employee or agent of another carporation, pertnership, joint venture,
trust, employee benefit plan or other enterprise against any liability asserted against him and incurred by
him in any such capacity, or arising et of his status as such, whether or not the Corpotation would have
the power to indemnify against such liability under the provisions of law; and

(b) the Corparation may create a trust fund, grant a security interest and/or use other
rmeans (including, without limitation, lemers of credit, surety bonds and/or other similar arrangements), a5
well as enter into contracts providing indemnification to the fullest extent authorized ar permitted by law
and including as part thereof provisions with respect to any or all of the foregeing 10 ensure the payment
of such arnounts as may become necessary to effect indemnification as provided therein, ar elsewhere,

ARTICLE VIII
INCORI'ORATORS
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The name and address of the inegrporator ¥s:

Nicole Saunders
Suite 606
1220 N, Market 51,
Wilmingten, DE 1980)

The powers of the incomorator terminated wpon the filing of 1o origingl Cerdficate of
Incorporauon.

ed this
sajd Golden West Brewing Company, Ine, has caus
C:mﬁG::: o?gtfrﬁlscg mﬁw%‘gmﬁ% af incorgoration to be duly cxecuted by s Presidentand

attzsted by i Sccrctary, this day of 2004

Golden West Brewing Company, Inc.

ATTEST:

By
Brian Power, President
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CERTIFICATE OF DESIGNATIONS, PREFERENCES,
AND RIGHTS OF SERIES A CONVERTIBLE PREFERRED STOCK

OF GOLDEN WEST BREWING COMPANY, INC,

Pursuant to the General Corporation Law of
The State of Delaware

GOLDEN WEST BREWING COMPANY, INC. a corporation organized and existing under the
laws of the State of Delaware (the "Company"), DOES HEREBY CERTIFY that pursuant to the authority
contained in its Articles of Incorporation, as amended, and in accordance with the provisions of the General
Corporation Law of the State of Delaware, the Company's Board of Directors has duly adopted the following
resolution creating a series of the class of its authorized Preferred Stock, designated as Series A Convertible
Preferred Stock:

RESOLVED THAT:

Whereas, by virtue of its Articies of Incorparation, as amended, the Company has the
authority to issue five million (5,000,000) shares of Preferred Stock of the par value of $0.0001 per
share, the designation and amount thereof and series, together with the powers, preferences, rights,
qualifications, limitations or restrictions thereof, to be determined by the Board of Directors pursuant
to the applicable law of the State of Delaware;

Now therefore, the Company's Board of Directors hereby establishes a series of the class of
Preferred Stock authorized to be issued by the Company as above stated, with the designations and
amounts thereof, together with the voting powers, preferences and relative, participating, optional and
other special rights of the shares of each such series, and the qualifications, limitations or restrictions
thereof, to be as follows:

1, Designations and Amounts. Three Hundred Thousand (300,000) shares of the Company's
authorized Preferred Stock are designated as Series A Convertible Preferred Stcck, having a face value
of $0.75 per share (“Stated Value”).

2. Definitions.

For the purposes of this Resolution the following definitions shall apply:

(@) "Board" shall mean the Board of Directors of the Company.

(b) "Company” shall mean Golden West Brewing Company, Inc., a Delaware
corporation.

©) "Original Issue Date" for a series of Preferred Stock shall mean the date on which the

first share of such series of Preferred Stock was originally issued.



(d) "Preferred Stock" shall refer to Series A Convertible Preferred Stock.
(e) "Qtated Value” shall mean $0.75 per share.
() "Subsidiary” shall mean any corporation at least fifty percent (50%) of whose

outstanding voting stock shall at the time be owned directly or indirectly by the Company or
by one or more Subsidiaries.

(g) "Securities Act” shall mean the Securities Act of 1933, as amended.

(h) "Exchange Act"” shall mean the Securities Exchange Act of 1934, as amended.
Dividends.

(a) The holders of outstanding Preferred Stock shall be entitled to receive dividends at

the annual rate of seven percent (7%) based on the Stated Value per share computed on the
basis of a 360-day year and twelve 30-day months. Dividends shall be calculated from the
date of issue and payable on the fifteenth day of April, July, October and January of each year
(the "Dividend Payment Date"). Dividends shall be paid to recordholders of shares of
Preferred Stock as of the date one business day prior to the Dividend Payment Date (the
"Dividend Record Date™). The right of the holder of shares of Preferred Stock as of the
Dividend Record Date to the relevant dividend shall not be affected by the subsequent
transfer or cancellation of such shares; such dividend being payable to the holder as of the
Dividend Record Date notwithstanding such transfer or cancellation.

(b) Dividends payable on the Preferred Stock may be paid, at the option of the Company,
either (i) in cash or (i) by the issuance by the Company of shares of its Common Stock,
valued at the Fair Market Value on the dividend payment date. Fair Market Value shall be an
amount per Share equal to the volume-weighted average closing bid price (“VWAP") for the
Common Stock, as reported on Blumberg, LP on the principal market for the Company’s
Common Stock (the “Principal Market”) during the period of twenty (20) Trading Days,
ending with the last Trading Day prior to the Dividend Payment Date.

{c) Dividends on the shares of Preferred Stock shall be cumulative; therefore, a full
dividend on the shares of this series with respect to any dividend period shall be declared by
the Board of Directors of the Company and the Company shall be obligated to pay full
dividend on the shares of this series with respect to such dividend period.

{d) In addition to the Preferred Stock dividend, the holders of outstanding Preferred
Stock shall be entitled to participate, pro rata, in dividends paid on outstanding shares of
Common Stock, if, when and as the Board of Directors shall in their sole discretion deem
advisable, and only from the net profits ar surplus of the Company as such shall be fixed and
determined by the Board of Directors. The determination of the Board of Directors at any
time of the amount of net profits or surplus available for dividend shall be binding and
conclusive on the holders of all the stock of the Company at the time outstanding,



Priority On Liguidation

(a) Pavment upon Dissolution, Etc, Upon the occurrence and continuance of: (i) any
insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or
other similar proceedings in connection therewith, commenced by the Company or by its
creditors and not dismissed within 90 days following such commencement, as such, or
relating to its assets, or (ii) the dissolution or other winding up of the Company whether total
or partial, whether voluntary or involuntary and whether or not involving insolvency or
bankruptcy proceedings, or (iii) any assignment for the benefit of creditors or any marshatling
of the any assignment for the benefit of creditors or any marshalling of the material assets or
material fiabilities of the Company (a “Liguidation Event™), no distribution shall be made to
the holders of any shares of capital stock, other than stock that ranks (i) senior to the Series A
Preferred Stock; or (ii) pari passu with the Series A Preferred Stock until: (1) the holders of
any shares of stock which have liquidation preferences senior to the Series A Preferred Stock
shall have received the entire amount of such liquidation preferences, and (2) each holder
shall have received the Liguidation Preference (as defined below) with respect to each share
of Series A Preferred Stock then held by such holder. In the event that upon the occurrence of
a Liquidation Event, the assets available for distribution to the holders of the Series A
Preferred Stock and to the holders of any pari passu securities are insufficient to pay the
liquidation preference with respect to all of the outstanding shares of Series A Preferred Stock
and of such pari passu securities, such assets will be distributed ratably among such shares in
proportion to the ratio that the liquidation preference payable on each such share bears to the
aggregate liquidation preference payable on all such shares.

(b) Liquidation Preference. The “Liguidaticn Preference” with respect to a share of
Series A Preferred Stock shall mean $0.75 per share of Preferred Stock together with all
accrued and unpaid dividends, subordinate to the Stated Value of outstanding shares of
preferred stock ranking senior to the Series A Preferred Stock, pari passu with the Stated
Value of the Series A Preferred Stock, and senior to the rights of holders of Commeon Stock.

(c) Ranking. In the event of the liquidation, dissolution, or other winding up of the
Company, the holders of the Series A Preferred Stock will be treated as (i) senior to the
holders of the Commen Stock and any other class or series of stock which is not made pari
passu with or senior to the Series A Preferred Stock; and (ii) junior to any other class or series
of stock which is made senior to the Series A Preferred Stock.

Redemption.

(a) Optional Redemption by Company. Subject to the conditions set forth herein, the
Company, by action of its Board of Directors, may at its sole option and discretion redeem all
(but not less than all) of the outstanding shares of Series A Preferred Stock, in accordance
with the provisions of this Paragraph 5 (the "Optional Redemption by Company"). Holders
of the Preferred Stock shall have no right to demand or compel the redemption of any
outstanding shares of Preferred Stock except as provided for in Paragraph 5(i) below.




(b) In the event the Board of Directors elects to redeem the Preferred Stock, on and after
the date specified in the notice provided for in Paragraph 5(d) below., gach holder of the
Preferred Stock called for redemption, upon presentation and surrender at the place
designated in such notice of the certificate or certificates evidencing said Preferred Stock held
by him, her or it, properly endorsed in blank for transfer or accompanied by proper
instruments of assignment in blank, shall be entitled to receive therefor the Redemption Price
thereof.

(c) If redeemed pursuant to this Paragraph 5, the redemption price for each sharc of
Preferred Stock (the "Redemption Price") shall be an amount ir: cash equal to the sum of (i)
the Stated Value per share of Preferred Stock plus (ii) the amount of all accrued and unpaid
dividends thereon, whether or not eamed or declared, to and including the date fixed for
redemption.

(d) In the case of any Optional Redemption by Company pursuant to this Paragraph 5, at
least thirty (30) days and not more than forty (40) days prior to the date fixed for any such
redemption of the Preferred Stock (hereinafter referred to as the "Redemption Date"), written
notice (hereinafter referred to as the "Redemption Notice") shall be mailed, first class postage
prepaid, to each holder of record to the Preferred Stock to be redeemed at his post office
address last shown on the records of the Company, and if the holder has provided the
Company with a facsimile number for notices, also by facsimile transmission. The
Redemption Notice shall state:

(D) That all of the holder's outstanding shares of Preferred Stock are being called
for redemption;

(ii) The number of shares of Preferred Stock held by the holder that the
Company intends to redeem;

(i)  The Redemption Date and the Redemption Price; and

(iv) That the holder is to surrender to the Company, in the manner and at the
place designated, his certificate or certificates representing the shares of Preferred
Stock to be redeemed.

(e) Each holder of Preferred Stock to be redeemed shall surrender the certificate or
certificates representing such shares to the Company, in the manner and at the place
designated in the Redemption Notice, and thereupon the Redemption Price for such shares
shall be payable to the order of the person whose name appears on such certificate or
certificates as the owner thereof, and each surrendered certificate shall be cancelled and
retired.

43 Ifthe Redemption Notice shall have been duly given, each holder of Preferred Stock
shall have the right, up to the date prior to the Redemption Date as fixed in the Redemption
Notice, to exercise such holder’s right to convert the Preferred Stock into shares of Common
Stock in accordance with Section 7 of this Certificate of Designations.



(g) If the Redemption Notice shall have been duly given and, if on the Redemption Date
the Redemption Price is either paid or irrevocably made available for payment through the
deposit arrangement specified in Subparagraph 5(h) below, then notwithstanding that the
certificates evidencing any of the shares of Preferred Stock so called for redemption shall not
have been surrendered, the dividends with respect to such shares shall cease to accrue after
the Redemption Date and all rights with respect to such shares shall forthwith after the
Redemption Date terminate, except only the right of the holders to receive the Redemption
Price, without interest upon surrender of their certificate or certificates therefor.

(h) At least ten (10) days prior to the Redemption Date, the Company may deposit with
any bank or trust company in California, a sum (or an irrevocable letter of credit) equal to the
apgregate Redemption Price of all shares of Preferred Stock called for redemption and not yet
redeemed, with irrevocable instructions and authority to the bank or trust company to pay, on
or afer the Redemption Date or prior thereto, the Redemption Price to the respective holders
entitled thereto npon the surrender of their share certificates. From and after the Redemption
Date, the shares so called for redemption shall be redeemed if deposit shall have been made
with such instructions or authority on or before the tenth (1 0") day prior to the Redemption
Date. The deposit shal} on the Redemption Date constitute full payment of the shares to their
holders, and from and after the Redemption Date the shares shall be deemed to be no longer
outstanding, and the holders thereof shall cease to be shareholders with respect to such shares
and shall have no rights with respect thereto except the rights to receive from the bank or trust
company payment of the Redemption Price of the shares, without interest, upon surrender of
their certificates therefor. Any funds so deposit and unclaimed at the end of one (1} year from
the Redemption Date by any holder of shares called for redemption shall be released or repaid
to the Company, after which the holders of such shares called for redemption shall be entitled
to receive payment of the Redemption Price for such shares only from the Company.

Voting Rights,

{(a) Holders of shares of Series A Preferred shall be entitled to vote with the holders of
shares of Common Stock as a single ciass on all matters presented for a vote to the
shareholdess of the Company. The number of votes per Share which can be cast shall be
adjusted at such time or times as the conversion price is adjusted so that the number of votes
per Share of series of Preferred Stock which may be cast shall always be equal to the number
of Shares of Common Stock into which each Share of this series of Preferred Stock may be
converted, rounded up to the nearest whole, when voting with the holders of common stock as
a single class.

(b) So long as any shares of Series A Preferred Stock remain outstanding, the consent of
the holders of a majority of the then outstanding Series A Preferred Stock, voting as one class,
together with any other series of preferred stock then entitled to vote on such matter,
regardless of series, either expressed in writing or at a meeting called for that purpose, shall be
necessary to permit, effect or validate the creation and issuance of any series of preferred
stock of the Company which is senior as to liquidation and/or dividend rights to the Series A
Preferred Stock.



() So long as any shares of Series A Preferred Stock remain outstanding, the consent of
a majority of the holders of the then outstanding Series A Preferred Stock, voting as one class,
either expressed in writing or at a meeting called for that purpose, shall be necessary to repeal,
amend or otherwise change this Certificate of Designation, Preferences and Rights or the
Articles of Incorporation of the Company, as amended, in a manner which would alter or
change the powers, preferences, rights privileges, restrictions and conditions of the Series A
Preferred Stock so as to adversely affect the Preferred Stock.

Conversion.

The following of the Preferred Stock shall have the following conversion rights (the
"Conversion Rights"):

(a) Optional Conversion: Right to Convert. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof (provided that upon any liquidation of the
Company, the right of conversion shall terminate at the close of business on the business day
fixed for payment of the amount distributable on the Preferred Stock; and, further except that
upon redemption of the Preferred Stock by the Company pursuant to Section 5 hereof, the
right of conversion shall terminate at the close of business on the business day immediately
preceding the Redemption Date) at the office of the Company or any transfer agent for the
Preferred Stock or Common Stock, into fully-paid and non-assessable shares of Common
Stock.

{b) Conversion Rate. The number of shares of Common Stock issvable on the
canversion of each share of Preferred Stack shall be determined by dividing (A) the sum of (i)
the Stated Value of such share or shares of Preferred Stock, plus (ii) all accried and unpaid
dividends thereon, by (B) the then applicable Conversion Price (the “Conversion Value”).

(© Conversion Price: The Conversion Price at which the Series A Preferred shall be
convertible into Shares of Common Stock shall be $0.75 per share.

(d) Limitation on Conversion; Section 13(d) Compliance. Notwithstanding any other
provision hereof, in no event {except (i) as specifically provided herein as an exception ta this
provision, or (ii) while there is outstanding 2 tender offer for any or all of the shares of the
Company’s Common Stock) shall the holder be entitled to convert any portion of the
Preferred Stock (and the Company shall not have the right or obligation to pay dividends
hereon in shares of Common Stack) to the extent that, after such conversion or issuance of
stock in payment of dividends, the sum of (1) the number of shares of Common Stock
beneficially owned by the holder and its affiliates (other than shares of Common Stock which
may be deemed beneficially owned through the ownership of the unconverted portion of the
Preferred Stock or other convertible securities or of the unexercised portion of warrants or
other rights to purchase Common Stock), and (2) the number of shares of Common Stock
issuable upon the conversion of the Preferred Stock with respect to which the determination
of this proviso is being made, would result in beneficial ownership by the holder and its
affiliates of mare than 4.99% of the outstanding shares of Common Stock (after taking into




account the shares to be issued to the Holder upon such conversion). For purposes of the
proviso to the immediately preceding sentence, beneficial ownership shall be determined in
accordance with Section 13(d) of the Securities Exchange Act 0f 1934, as amended, except as
otherwise provided in clause (1) of such sentence. The holder, by its acceptance of Preferred
Stock, further agrees that if the holder transfers or assigns any of the Preferred Stock to a
party who or which would not be considered such an affiliate, such assignment shall be made
subject to the transferee’s or assignee’s specific agreement to be bound by the provisions of
this Section 7(d) as if such transferee or assignee were the original holder thereof. Nothing
herein shall preclude the holder from disposing of a sufficient number of other shares of
Comumon Stock beneficially owned by the holder so as to thereafter permit the continued
conversion of Preferred Stock.

(e) Mandatory Conversion. All outstanding shares of Preferred Stock shall automatically
convert into shares of Common Stock in accordance with this Section 7 the earlier of (i)
August 31,2012 or (ii) in the event (a) a registration statement registering for resale under the
Securities Act of 1933, as amended (the “Securities Act”) the shares of the Company’s
Common Stock issuable upon conversion of the Preferred Stock (the “Registration Statement”
and “Conversion Stock”, respectively) has been filed with the Securities and Exchange
Commission and is in effect on the date of written notice of Mandatory Conversion is
delivered to the holders of the Preferred Shares (b) there exists on the date of such written
notice a public trading market for the Conversion Stock and such shares are listed for
quotation on the NASDAQ Capital Market, the American Stock Exchange or the OTC
Electronic Bulletin Board and (c) the public trading price of the Company’s Common Stock
has equaled or exceeded 200% of the Conversion Price, as then in effect, for ten or more
consecutive Trading Days immediately preceding the date of such notice. On such occasion,
the Company shall mail written notice within ten days following the satisfaction of all of the
foregoing conditions to all holders of record of the Preferred Stock. The Mandatory
Conversion of the Preferred Stock shall be deemed effective on a date which is ten days
following the date that written notice is sent to the holders. Following the effective date of
such Mandatory Conversion, then notwithstanding that the certificates evidencing any of the
shares of Preferred Stock subject to such Mandatory Redemption shall not have been
surrendered, the dividends with respect to such shares shall cease to accrue after the
Mandatory Redemption Date and all rights with respect to such shares shall forthwith
terminate, except only the right of the holders to receive shares of Common Stock.

(g) Notice of Optional Conversion. The right of conversion shall be exercised by the
holder thereof by giving written notice (the “Conversion Notice™) to the Company, by
facsimile or by registered mail or overnight delivery service, with a copy by facsimile to the
Company’s then transfer agent for its Common Stock, as designated by the Company from
time to time, that the holder elects to converta specified number of shares of Preferred Stock
representing a specified Stated Value thereof into Common Stock and, if such conversion will
result in the conversion of all of such holder’s shares of Preferred Stock, by surrender of a
certificate or certificates for the shares so to be converted to the Company at its principal
office (or such other office or agency of the Company as the Company may designate by
notice in writing to the holders of the Preferred Stock) at any time during its usual business
hours on the date set forth in the Conversion Notice, together with a statement of the name or




names (with address) in which the certificate or certificates for shares of Common Stock shall
be issued. The Conversion Natice shall include therein the Stated Value of shares of
Preferred Stock to be converted, and a calculation (i) of the amount of all accrued and unpaid
dividends, (ii) the Conversion Price, and (iii) the number of shares of Common Stock to be
issued in connection with such conversion.

(h) Mechanics of Conversion. Before any holder of Preferred Stock shall be entitled to
convert the same into shares of Common Stock, he shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Company or of any transfer agent for
the Comman Stock, and shall give written notice to the Company at such office that he elects
to convert the same and shall state therein the number of shares of Preferred Stock being
converted. Thereupon the Company shall promptly issue and deliver at such office to such
holder of Preferred Stock a certificate or certificates for the number of shares of Common
Stock to which he shall be entitled. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender of the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of Common Stock on such date.

() Adjustment for Stock Splits and Combinations. If the Company shall at any fime or
from time to time after the Original Issue Date for a series of the Preferred Stock effecta
subdivision of the outstanding Common Stock, the Conversion Rate then in effect
immediately before that subdivision shall be proportionately decreased, and conversely, if the
Company shall at any time or from time te time after the Original Issue Date for a series of the
Preferred Stock combine the outstanding shares of Common Stock, the Conversion Rate then
in effect immediately before the combination shall be proportionately increased. Any
adjustment under this paragraph 7(i) shall become effective at the close of business on the
date the subdivision or combination becomes effective.

® Adjustment for Certain Dividends and Distributions. In the event the Company at
any time, or from time to time after the Original Issue Date for a series of Preferred Stock
shall make or issue, or fix a record date for the determination of holders of Common Stock
entitled to receive, a dividend or other distribution payable in additional shares of Commaon
Stock, then and in each such event the Conversion Price for such series of Preferred Stock
then in effect shall be decreased as of the time of such issuance or, in the event such a record
date shall have been fixed, as of the close of business on such record date, by multiplying the
Conversion Rate for such series of Preferred Stock then in effect by a fraction:

(1 the numerator of which shall be the total number of shares of Common Stock
issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and

) the denominator of which shall be the total number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock
issuable in payment of such dividend or distribution; provided, however, if such
record date shall have been fixed and such dividend is not fully made on the date



fixed therefor, the Conversion Rate for such series of Preferred Stock shall be
recomputed accordingly as of the close of business on such record date and thereafier
the Conversion Rate for such series of Preferred Stock shall be adjusted pursuant to
this Paragraph 7(j) as of the time of actual payment of such dividends or
distributions.

(k) Adjustment for Reclassification, Exchange, or Substitution, If the Commen Stock
issuable upon the conversion of the Preferred Stock shall be changed into the same or a
different number of shares of any class or classes of stock, whether by capital reorganization,
reclassification, or otherwise {other than a subdivision or combination of shares or stock
dividend provided for above, or a reorganization, merger, consolidation, or sale of asseis
provided for elsewhere in this Paragraph 7), then and in each such event the holder of each
share of Preferred Stock shall have the right thereafter to convert such share into the kind and
amount of shares of stock and other securities and property receivable upon such
reorganization, reclassification, or other change, by holders of the number of shares of
Cuommon Stock into which such shares of Preferred Stock might have been converted
immediately prior to such reorganization, reclassification, or change, all subject to further
adjustments as provided herein.

4)] Reorganization, Mergers. Consolidations, or Sales of Assets. If at any time or from
time to time there shall be a capital reorganization of the Common Stock (other than a
subdivision, combination, reclassification, or exchange of shares provided for elsewhere in
this Paragraph 7) or a merger or consolidation of the Company with or into another
corporation, or the sale of all or substantially all of the company's assets to any other person,
then, as a part of such reorganization, merger, consolidation, or sale, provision shall be made
so that the holders of the Preferred Stock shall thereafter be entitied to receive upon
conversion of the Preferred Stock, the number of shares of stock or other securities or
property of the Company, or of the successor corporation resulting form such merger or
consolidation or sale, to which a holder of Common Stock deliverable upon conversion would
have been entitled on such capital reorganization, merger, consolidation, or sale. In any such
case, appropriate adjustment shall be made in the application of the provisions of this
Paragraph 7 with respect to the rights of the holders of the Preferred Stock after the
reorganization, merger, consolidation, or sale to the end that the provisions of this Paragraph 7
(including adjustment of the Conversion Rate then in effect and the number of shares
purchasable upen conversion of the Preferred Stock) shall be applicable after that event as
nearly equivalent as may be practicable,

(m) Notices of Record Date. In the event of (i) any taking by the Company of a record of
the holders of any class or series of securities for the purpose of determining the hoiders
thereof who are entitled to receive any dividend or other distribution or (i} any
reclassification or recapitalization of the capital stock of the Company, any merger or
consolidation of the Company, or any transfer of all or substantially all of the assets of the
Company to any other corporation, entity, or person, or any voluntary or involuntary
dissolution, liquidation, or winding up of the Company, the Company shall mail to each
holder of Preferred Stock at least thirty (30) days prior to the record date specified therein, a
notice specifying (a) the date on which any such record is to be taken for the purpose of such
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dividend or distribution and a description of such dividend or distribution, (b) the date on
which any such reorganization, reclassification, transfer, consolidation, merger, dissolution,
liquidation, or winding up is expected to become effective, and (c) the time, if any is ta be
fixed, as to when the holders of record of Common Stock (or other securities) shall be entitled
to exchange their shares of Common Stock (or other securities) for securities or other property
deliverable upon such reorganization, reclassification, transfer, consolidation, merger,
dissolution, liguidation, or winding up.

(n) Fractional Shares. No fractional shares of Common Stock shall be issued upon
conversion of Preferred Stock. In lieu of any fractional shares to which the holder would
otherwise be entitled, the Company shall pay cash equal to the product of such fraction
multiplied by the fair market value of one share of the Company's Commeon Stock cn the date
of conversion, as determined in good faith by the Board.

(o) Reservation of Stock lssuable Upon Conversion. The Company shall at ail times
reserve and keep available out of its authorized but unissued shares of Common Stock, solely
for the purpose of effecting the conversion of the shares of the Preferred Stock, such number
of its shares of Common Stock as shall from time to time be sufficient to effect the conversion
of all outstanding shares of the Preferred Stock, and if at any time the number of authorized
but unissued shares of Common Stock shall not be sufficient to effect the conversion of all
then outstanding shares of the Preferred Stock, the Company will take such corporate action
as may, in the opinion of its counsel, be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purpose.

{p) Notices. Any notice required by the provisions cf this Paragraph 7 to be given to the
holder of shares of the Preferred Stock shall be deemed given when personally delivered ta
such holder or five (5) business days after the same has been deposited in the United States
mail, certified or registered mail, return receipt requested, postage prepaid, and addressed to
each holder of record at his address appearing on the books of the Company.

@ Payment of Taxes. The Company will pay all taxes and other governmental charges
that may be imposed in respect of the issue or delivery of shares of Common Stock upon
conversion of shares of Preferred Stock.

(r) No Dilution or Impairment. The Company shall not amend its Articles of
Incorporation or participate in any reorganization, transfer of assets, consolidation, merger,
dissolution, issue, or sale of securities or any other voluntary action, for the purpose of
avoiding or seeking to avoid the observance or performance of any of the terms to be
observed or performed hereunder by the Company, but will at all times in good faith assist in
carrying out all such action as may be reasonably necessary or appropriate in order to protect
the conversion rights of the holders of the Preferred Stock against dilution or other
impairment.




10.

i1

No Preemptive Rights,

No holder of the Series A Preferred Stock of the Corporation shall be entitled, as of right, to
purchase or subscribe for any part of the unissued stock of the Company or of any stock of the
Company to be issued by reason of any increase of the authorized capital stock of the
Company, or to purchase or subscribe for any bonds, certificates of indebtedness, debentures
or other securities convertible into or carrying options or warrants to purchase stock or other
securities of the Company or to purchase or subscribe for any stock of the Company
purchased by the Company or by its nominee or nominees, or to have any other preemptive
rights now or hereafter defined by the laws of the State of California.

No Reissuance of Preferred Stock.
No share or shares of Preferred Stock acquired by the Company by reason of redemption,
purchase, conversion, or otherwise shall be reissued, and all such shares shall be canceled,

retired, and eliminated from the shares which the Company shall be authorized to issue.

Protective Provisions.

So long as at least fifty percent (50%) of the shares of Preferred Stock (as adjusted for stock
splits, stock dividends or recapitalizations) are outstanding and have not been converted into
Common Stock or redeemed by the Company, the Company shall not, without first abtaining
the approval (by vote or written consent, as provided by law) of the holders of at least a
majority of the then outstanding shares of Series A Preferred Stock, voting together as ane
class except where otherwise required by law:

(a) amend or repeal any provision of the Company’s Articles of Incorporation or Bylaws
if such action would alter or change in a manner adverse to the interest of holders of Series A
Preferred Stock the designations, preferences and relative, participating, optional and other
special rights, or the restrictions provided for the benefit of the Series A Preferred Stock;

(b) authorize or issue shares of any class of stock having a preference over the Series A
Preferred Stock with respect to dividends or assets; or

(c) pay or declare any dividend on shares of Common Stock if current dividends on
Preferred remain unpaid, except dividends solely in Common Stock.

Miscellaneous

(a) Transfer of Serics A Preferred Stock. A holder may sell, transfer or otherwise
dispose of al] or any portion of the shares of Series A Preferred Stock to any persen or entity
as long as such sale, transfer or disposition is the subject of an effective registration statement
under the Securities Act or such Holder delivers an opinion of counsel satisfactory to the
Company, to the effect that such sale, transfer, or disposition is exempt from registration
thereunder; provided that no such opinion shall be required in the event of a sale by such
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Holder to an affiliate thereof or if the Company shall waive said opinion requirement in its
sole discretion.

(b) Lost or Stolen Certificaie. Upon receipt by the Company of evidence of the loss,
theft, destruction or mutitation of a certificate representing shares of Series A Preferred Stock,
and (in the case of loss, theft or destruction) of indemnity or security reasonably satisfactory to
the Company in its sole discretion, and upon surrender and cancellation or such certificate if
mutilated, the Company shall execute and deliver to the Holder a new certificate identical in
all respects to the original certificate.

{c) Notices. Except as otherwise specified herein, any notice, demand or request
required or permitted to be given pursuant to the terms of this Certificate shall be in writing
and shall be deemed given (i) when delivered personally or by verifiable facsimile
transmission or by e-mail or other electronic transmission (with a hard copy to follow) on or
before 3:00 p.m., Chico, California, U.S. time, on a business day or, if such day is not a
business day, on the next succeeding business day, (ii) on the next business day after timely
delivery to an overnight courier, (iii) if to the Company, on the third business day after deposit
in the U.S. mail (certified or registered mail, return receipt requested, postage prepaid), or,
(iv) if to the Holder, when deposited in the U.S. mail (first class, certified or registered)
addressed as follows:

If to the Company:

Golden West Brewing Company
945 West 2™ Street

Chico, CA 95928

Fax #: (707) 884-1229

or such other address and facsimile number as the Company shall designate from time-to-time
as its central office and main facsimile number; and

if to any Holder,

to such address as shall be designated by such Holder in writing to the Company.

IN WITNESS WHEREOF, said Golden West Brewing Company, Inc. has caused this

Certificate of Designations, Preferences and Rights of Series A Convertible Preferred Stock to be duly
executed by its President and attested by its Secretary and has caused its corporate seal to be affixed hereto, this

" 3D dayof AvgUsT , 2007.

Attest

SOHN

2

GOLDEN O G COMPANY, INC.
QQ [ DLesA @R

OWER. 0N ¢. PoweR_

SEctey



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF REVIVAL OF "“GOLDEN WEST BREWING
COMPANY, INC.”, FILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF

AUGUST, A.D. 2009, AT 10:15 O CLOCK A.M.

TS

J-nn-.- W, Bullock, Secretary of State )

3744289 8100
SR# 20210215212

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202361426
Date: 01-25-21




State of Delaware
Secretary of State
Division of Corporations
Delivered 10:15 AM 08/31/2009
FILED 10:15 AM 08/31/2009
SRV 090823695 - 3744289 FILE

-

STATE OF DELAWARE
CERTIFICATE FOR RENEWAL
AND REVIVAL OF CHARTER

The corporation organized under the laws of the State of Delaware, the charter of which
was voided for non-payment of taxes and/or for failure to file a complete annual report,
now desires to procure a restoration, renewal and revival of its charter, and hereby
certifies as follows:

L. The name of the corporation js 8olden West Brewing Company, Inc.

E‘J

Its registered office in the State of Delaware is located at 1220 North
Market Street, Suite B80S,

(street), City of Wilimington
Zﬁ)COde 19801 County of New Castle the
nanﬁfOfﬁsregEKHedagentm American Incorporatcrs Ltd.

(8]

The date of filing of the original Certificate of Incorporation in Delaware
was December 23, 2003

4. The date when restoration, renewal, and revival of the charter of this
company is to commence is the 28 day of February 2009 ,
same being prior to the date of the expiration of the charter. This renewal
and revival of the charter of this corporation is to be perpetual.

5. This corporation was duly organized and carricd on the business authorized
by its charter until the day of _ March , 2009 ,
at which time-its chartgr became ineperative and void for non-payment of
taxes and/or failure to file a complete annual report and this certificate for
renewal and revival is filed by authority of the duly elected directors of the

corporation in accordance with the laws of the State of Delaware.

IN TESTIMONY WHEREOF, and in compliance with the provisions of Section
312 of the General Corporation Law of the State of Delaware, as amended, providing for
the renewal, extension and restoration of charters the last and acting authorized officer

hereunto set his/her hand to this certificate this 28 day of August ,
2009
By: O /
AuthorizedOfficer

Name:John . Power

Print or Type



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "“GOLDEN WEST BREWING
COMPANY, INC.”, CHANGING ITS NAME FROM "GOLDEN WEST BREWING
COMPANY, INC." TO "ATHENA SILVER CORPORATION", FILED IN THIS
OFFICE ON THE FOURTEENTH DAY OF DECEMBER, A.D. 2009, AT 4:48

O CLOCK P.M.

TS

J-nn-.- W, Bullock, Secretary of State )

3744289 8100
SR# 20210215212

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202361425
Date: 01-25-21




State of Delaware
Secretary of State
Division of Corporations
Delivered 04:48 PM 12/14/2009
FILED 04:48 PM 12/14/2009
SRV 091098017 - 3744289 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by yirtue of the General Corporation Law of
the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of Golden West Brewing Company, Inc.,
resolutions were duly adopted setting forth a proposed amendment of the Certificate of
Incorporation of said corporation, declaring said amendment to be advisable. The resolutions
setting forth the proposed amendments are as follows:

RESOLVED: that the Certificate of Amended and Restated Certificate of Incorporation of this
corporation be amended by changing the Article thereof numbered “I” so that, as amended, said
Article shall be and read as follows:

“ARTICLE I - NAME. The name of the Corporation is Athena Silver
Corporation™.

RESOLVED: that the Certificate of Amended and Restated Certificate of Incorporation of this
corporation be amended by changing the Article thereof numbered “IV, Section 1™ so that, as
amended, said Article shall be and read as follows:

“ARTICLE 1V - CAPITAL STOCK. Section 1. The total number of
shares of capital stock which the Corporation shall have authority to issue is
one hundred million (100,000,000) shares of common stock having a par
value of $.0001 each, and five million (5,000,000) shares of preferred stock
having a par value of $.0001 each. All or any part of the capital stock may be
issued by the Corporation from time to time and for such consideration and
on such terms as may be determined and fixed by the Board of Directors,
without action of the stockholders, as provided by law, unless the Board of
Directors deems it advisable to obtain the advice of the stockholders. Said
stock may be issued for money, property, services or other lawful
considerations, and when issued shall be issued as fully paid and non-
assessable. The private property of stock holders shall not be liable for
Corporation debts.”

SECOND: That thereafter, pursuant to resolution of its Board of Directors, the stockholders of
said corporation in accordance with Section 228 of the General Corporation Law of the State of
Delaware approved the amendments by majority written consent in accordance with Article IV(d)
of the Company’s Amended and Restated Certificate of Incorporation.

THIRD: That notice of the actions taken by the Board of Directors and Shareholders has been
given to the Shareholders of the Company in accordance with Section 228 of the General
Corporation Law of the State of Delaware.

FOURTH: That said amendments were duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware,



IN WITNESS WHEREOF, said corporation has caused this certificate to be signed this 11th
day of December, 2009.

Goiden West Brewing Company, Inc.

By:

John C.Power President



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "“ATHENA SILVER
CORPORATION”, CHANGING ITS NAME FROM "ATHENA SILVER
CORPORATION" TO "ATHENA GOLD CORPORATION", FILED IN THIS OFFICE
ON THE TWENTY-FIRST DAY OF JANUARY, A.D. 2021, AT 2:53 O CLOCK

P.M.

TS

J-nn-.- W, Bullock, Secretary of State )

3744289 8100
SR# 20210215212

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202361424
Date: 01-25-21




DocuSign Envelope ID: 56C1327F-3551-4A92-8536-3FE6DBCE1822 eaie: ot Bliwite

Secretary of State
Division of Corporations
Delivered 02:53 PM 01/21/2021
FILED 02:53 PM 01/21/2021

SR 20210183513 - FileNumber 3744289
STATE OF DELAWARE

CERTIFICATE OF AMENDMENT TO CERTIFICATE OF AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION
OF ATHENA SILVER CORPORATION

The corporation organized and existing under and by virtue of the General Corporation Law of
the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of Athena Silver Corporation., resolutions
were duly adopted setting forth a proposed amendment of the Amended and Restated Certificate
of Incorporation of said corporation, declaring said amendment to be advisable. The resolutions
setting forth the proposed amendments are as follows:

RESOLVED: that the Certificate of Amended and Restated Certificate of Incorporation of this
corporation be amended by changing the Article thereof numbered “I” so that, as amended, said
Article shall be and read as follows:

“ARTICLE I — NAME. The name of the Corporation is ATHENA
GOLD CORPORATION”.

RESOLVED: that the Certificate of Amended and Restated Certificate of Incorporation of this
corporation be amended by changing the Article thereof numbered “TV, Section 17 so that, as
amended, said Article shall be and read as follows:

“ARTICLE IV — CAPITAL STOCK. Section 1. The total number of
shares of capital stock which the Corporation shall have authority to issue is
two hundred fifty million (250,000,000) shares of common stock having a par
value of $.0001 each, and five million (5,000,000} shares of preferred stock
having a par value of $.0001 each. All or any part of the capital stock may be
issued by the Corporation from time to time and for such consideration and
on such terms as may be determined and fixed by the Board of Directors,
without action of the stockholders, as provided by law, unless the Board of
Directors deems it advisable to obtain the advice of the stockholders. Said
stock may be issued for money, property, services or other lawful
considerations, and when issued shall be issued as fully paid and non-
assessable. The private property of stock holders shall not be liable for
Corporation debts.”

SECOND: That thereafter, pursuant to resolution of its Board of Directors, the stockholders of
said corporation in accordance with Section 228 of the General Corporation Law of the State of
Delaware approved the amendments by majority written consent in accordance with Article TV(d)
of the Company’s Amended and Restated Certificate of Incorporation.

THIRD: That notice of the actions taken by the Board of Directors and Sharcholders has been
given to the Sharcholders of the Company in accordance with Section 228 of the General
Corporation Law of the State of Delaware.

FOURTH: That said amendments were duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware.



DocuSign Envelope ID: 56C1327F-3551-4A92-8536-3FE6DBCE1822

IN WITNESS WHEREOF, said corporation has caused this certificate to be signed this 15® day
of January, 2021.

Athena Silver Corporation

DocuSigned by:

Jolun Power

By: ATOB27C3CCRBATD ..

John C. Power




