ALPINE BEER COMPANY INC.

a California Corporation

Sale of Class A 2012 Preferred Stock

Subscription Agreement
This Class A 2012 Preferred Stock Purchase Agreement is made and effective as of this ___ day of ___________ 2012, by and between Alpine Beer Company, Inc., a California corporation ("Corporation" or “Company”), and ___________________________________________________________________ (hereinafter "Investor").

In considerations of the covenants herein set forth, the parties hereto agree as follows:

1.  Purchase and Sale of Class A 2012 Preferred Stock.

(a)  Sale and Issuance of Class A 2012 Preferred Stock.  Subject to the terms and conditions hereof, the undersigned Investor, intending to be legally bound, irrevocably subscribes for and agrees to purchase, at the Closing, and the Corporation agrees to sell and issue to Investor, at the Closing, _______________________ shares of its Class A 2012 Preferred Stock for a purchase price of $5.00 per share ("Shares"). This subscription is made in connection with an offering by the Company, of up to six hundred thousand shares (600,000) of its Class A 2012 Preferred Stock.

(b)  Closing. The purchase and sale of the Shares shall take place at the earliest possible date following the execution of this Agreement, but in no event later than the close of business on April 20, 2012, in Del Mar, California, or at such other time and place as is agreed to by the Investor and the Corporation (which time and place are designated as the "Closing"). At the Closing, the Corporation shall deliver to Investor a certificate representing the Shares against either (i) the wire transfer of U.S. funds to the Corporation, or (ii) the delivery of other immediately available U.S. funds in form acceptable to the Corporation in the amount of the purchase price for the Shares.

2.  Representations and Warranties of the Corporation. The Corporation represents and warrants to Investor that:

(a)  Organization and Standing. The Corporation is duly organized, validly existing, and in good standing under the Laws of the State of California and has all requisite corporate power and authority to carry on business as now conducted and as proposed to be conducted.

(b)  The Corporation's Capitalization. The authorized capital of the Corporation consists of (or will consist of prior to the Closing):

(1)  Common and Preferred Stock. Ten million (10,000,000) shares of Common Stock have been authorized, of which up to ten million (10,000,000) shares may be issued. Six million fifty thousand (6,050,000) shares of which have been validly issued and are outstanding. Five million (5,000,000) shares of Class A Preferred Stock have been authorized, of which up to five million  (5,000,000) shares may be issued, no shares of which have been validly issued and are outstanding. Pursuant to a resolution of the Board of Directors, six hundred thousand (600,000) shares of the Corporations Class A Preferred Stock have been designated as Class A 2012 Preferred Stock, whose preferences have been defined in the Corporations Amended Articles of Incorporation, and have been set aside for sale pursuant to the terms of this Agreement.
(2)  Additional Unissued Common Stock. Approximately none (0) shares of the Corporation’s Common Stock have been reserved for conversion of Class A Preferred Stock.

(3) Warrants. Currently no warrants for Common Stock or Preferred Stock are outstanding.

(4) Class A 2012 Preferred  Stock. Dividend Provisions. If and when the Board of Directors declares a dividend, the holders of the Class A 2012 Preferred Stock shall be entitled to receive dividends on a cumulative basis until the Class A 2012 Preferred Stock shareholders have received a complete return of their invested capital based on a $5.00 per share purchase price, plus an additional twenty percent (20.0%), or $1.00 per share. No dividends may be paid to any shareholders until the foregoing dividend and return of capital has been paid to the holders of Class A 2012 Preferred Stock. Thereafter Class A 2012 Preferred Stock shareholders shall have their Class A 2012 Preferred Stock dividend paid by the Company before any other shareholders. Liquidation. In the event of any liquidation or winding up of the affairs of the Company, the holders of the Class A Preferred Stock shall receive all remaining funds of the Company on a pro-rata basis until their initial capital investment is fully repaid, thereafter on a pro-rata basis with the holders of Common Stock. A consolidation or merger of the Company with or into any other entity or any transaction in which all or substantially all of the assets of the Company are sold shall not be treated as a liquidation. Voting Rights. Each share of Common Stock and Class A Preferred Stock will carry a number of votes equal to one vote per share. Class A Preferred Stock shareholders, shall also vote, in concert with Common Stock shareholders on all matters reserved for a vote of shareholders under California law. 

(c)  Authorization. All corporate action on the part of the Corporation and its officers, directors, and shareholders necessary for the authorization, execution, delivery, and performance of all the obligations of the Corporation under this Agreement and for the authorization, issuance, and delivery of the Class A Preferred Stock being sold under this Agreement, has been (or will be) taken prior to the Closing. This Agreement, when executed and delivered, shall constitute a valid and legally binding obligation of the Corporation, subject to (i) judicial principles respecting election of remedies or limiting the availability of specific performance, injunctive relief or other equitable remedies and judicial principles with respect to provisions contrary to public policy, or any particular remedy at law, and (ii) the effect of bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting the rights of creditors.

(d)  Validity of Class A 2012 Preferred Stock.  The Class A 2012 Preferred Stock, when issued, sold and delivered in accordance with the terms of this Agreement, shall be duly and validly issued, fully paid, and non-assessable and issued in compliance with all applicable federal and state securities laws. 

(e)  Governmental Consents. All consents, approvals, orders or authorizations of, or registrations, qualifications, designations, declarations, or filings with any federal or state governmental authority on the part of the Corporation required in connection with the consummation of the transactions contemplated by this Agreement shall have been obtained prior to, and be effective as of, the Closing.

(f)  Compliance With Other Instruments.  The Corporation is not in violation of any provisions of its Articles of Incorporation or Bylaws, as amended and in effect on and as of the Closing, or, in any material respect, of any provision of any instrument or contract to which it is a party, or to the Corporation's knowledge, of any provision of any federal or state judgment, writ, decree, order statute, rule or governmental regulation applicable to it. The execution, delivery, and performance of this Agreement will not result in any such violation or be in conflict with or constitute a default under any such provision.

(g)  Misleading Statements.  No representation or warranty of the Corporation in this Agreement, or in any exhibit to this Agreement, contains or will contain any untrue statement of a material fact, or omits or will omit to state a material fact necessary to make the statements made not misleading.

(h)  Litigation.  There is no current action, proceeding, or investigation pending or, to the Corporation's knowledge, threatened against the Corporation before any court or administrative agency that might have a material adverse effect on the business, operations, properties or assets of the Corporation. At present, any liabilities of the Corporation are reflected in its financial proforma’s. 

(i)  Patents; Trademarks.  To the Corporation's knowledge it owns or possesses, has access to, or can become licensed on reasonable terms under, all patents, inventions, trademarks, trade names, copyrights, licenses, information, proprietary rights, and processes necessary for the conduct of its business as now conducted and as proposed to be conducted by the Corporation, without any infringement of, or conflict with the rights of others.

(j)  Taxes.  The Corporation has prepared and timely filed all material United States income tax returns and all material state tax returns that are required to be filed by it and has paid or made provision for the payment of all taxes that have become due pursuant to such returns. The United States income tax returns of the Corporation have not been audited by the Internal Revenue Service, no deficiency assessment or proposed adjustment of the Corporation's United States income tax or state tax is pending and the Corporation has no knowledge of any proposed liability for any tax to be imposed upon its properties or assets for prior tax periods, for which there is not an adequate reserve reflected in the Financial Statements.

(k)  Employees.  The Corporation does not currently have any employment contracts with any of its employees not terminable at will.

(l)  Insurance.  The Corporation has or will have within sixty days of Closing, fire and casualty insurance policies sufficient in amount (subject to reasonable deductibles) to allow the Corporation to replace any of its material properties that might be damaged or destroyed.

3.  Representations and Warranties of the Investor.  Investor represents and warrants that this Agreement, when executed and delivered by him or her, shall constitute a valid and legally binding obligation of such Investor.

4.  Securities Laws.


(a)  Investment Representations.

(1)  Unregistered Shares.  Investor understands that the shares are not, and any Class A 2012 Preferred Stock issued may not be, registered under the Act nor qualified under the California Corporate Securities Act, as amended (the "California Securities Law") on the ground that the offer and sale of securities provided for in this Agreement is exempt from (i) the registration requirements of the Act pursuant to Section 4(2) of the Act and Regulation D promulgated under the Act. Investor hereby acknowledges that the Corporation's reliance on such exemptions is predicated, in part, on the Investor's representations set forth herein.

(2)  Qualified Investor.  Investor represents that he/she has the ability to bear the economic risks of his/her investment hereunder. Investor represents that he/she is an "accredited investor" as that term is defined in Rule 501 of Regulation D promulgated under the Act. Investor represents that (i) he/she is experienced in evaluating and investing in newly organized, high risk companies such as the Corporation, (ii) he/she has such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of his/her investment, and (iii) he/she has the ability to bear the economic risks of his/her investment. Investor represents that he/she has had access to the same kind of information that would be provided in a registration statement filed by the Corporation under the Act and that he/she has had, during the course of the transactions contemplated hereunder and prior to his/her purchase of Shares, the opportunity to ask questions of the Corporation and to obtain additional information as necessary to verify the accuracy of the information supplied and to have all questions which have been asked by the Investor answered by the Corporation. Investor represents that he/she has not been offered the Shares by any form of advertisement, article, notice or other communication published in any newspaper, magazine or similar media or broadcast over television or radio, or any seminar or meeting whose attendees have been invited by means of any such media.

(3)  Investment Intent.  Investor represents, and this Agreement is made by the Corporation with each Investor in reliance upon such representation, that the Class A 2012 Preferred Stock each Investor is purchasing will be acquired for investment for an indefinite period of time for his or her own account, and not directly or indirectly for the account of any other person or entity, and not with a view to or for sale in connection with any distribution or public offering of such Shares within the meaning of the Act and the California Securities Law, and that he/she has no present intention of selling, granting participation in, or otherwise distributing the same. Investor further represents that he/she does not have any contract, undertaking, agreement or arrangement with any person or entity to sell, transfer, or grant participation to such person or entity, or to any other third person, with respect to any of the Shares or any Common Stock issued upon conversion of any future stock option.

(4)  Restrictions on Transfer. Investor understands that if the Corporation does not register its Class A Preferred and/or Common Stock with the Securities and Exchange Commission ("SEC") pursuant to Section 12 or 15 of the Securities Exchange Act of 1934, as amended, or supply information pursuant to the rules and regulations thereunder, or if a registration statement covering the Class A Preferred Shares under the Act is not in effect when he/she desires to sell Shares, he/she may be required to hold the shares for an indeterminate period. Investor also acknowledges that he/she understands that any sale of Shares which might be made by him/her in reliance upon Rule 144 under the Act may be made only in limited amounts in accordance with the terms and conditions of that rule. Among the conditions for use of Rule 144 is the availability of current information to the public about the Corporation. Investor acknowledges that such information is not now available, and the Corporation has no present plans to make such information available.

(5)  Notification of Intent to Transfer.  Investor agrees that he/she will not, in the absence of an effective registration statement covering the Class A 2012 Preferred Shares, make a disposition of any Shares unless and until (a) he/she shall have notified the Corporation of the proposed disposition and shall have furnished the Corporation with a statement of the circumstances surrounding the proposed disposition, and (b) he/she shall have furnished the Corporation an opinion of counsel (which counsel and which opinion shall be satisfactory to the Corporation) to the effect that (i) such disposition will not require registration of the Shares under the Act, or registration, qualification, consent or notice under any applicable state securities laws, including, without limitation, any California Securities Law, and (ii) that all appropriate action necessary for compliance with the Act and any applicable state laws including, without limitation, the California Securities Law, has been taken.

(6)  True at Closing.  By acceptance of its Certificate(s) evidencing Shares, Investor confirms as of the Closing that the representations made by him/her in this Section 4(a) remain true and correct, and shall not become untrue or incorrect with only the passage of time.


(b)  Legends.

(1)  Federal Law.  All certificates for shares of Class A 2012 Preferred Stock issued shall bear a legend in substantially the following form:

"The securities represented hereby have not been registered under the Securities Act of 1933 (the"Act"). Any transfer of such securities will be invalid unless a Registration Statement under the Act is in effect as to such transfer, or, in the opinion of counsel for the Corporation, such registration is unnecessary in order for such transfer to comply with the Act."

(2)  Blue Sky Laws.  All certificates for Class A 2012 Preferred Stock and all certificates evidencing any Common Stock issued upon conversion of options shall bear any legend required under the California Securities Law and any other applicable state securities laws.

(3)  Corporate Stockbook.  In addition, the Corporation shall make a notation regarding the restrictions on transfer of the Class A 2012 Preferred Stock in its stockbooks, and the Class A 2012 Preferred Stock shall be transferred on the books of the Corporation only if transferred or sold pursuant to an effective registration statement under the Act covering the Shares, or pursuant to and in compliance with the provisions of paragraph 4(a)(5) hereof.

5.  Covenants of Investor.

(a)  Confidentiality.  Investor agrees that he/she will keep confidential and will not disclose or divulge any confidential, proprietary or secret information which such Investor may obtain from the Corporation pursuant to financial statements, reports and other materials submitted by the Corporation to such Investor pursuant to this Agreement, or pursuant to visitation or inspection rights granted hereunder, unless such information is known, or until such information becomes known, to the public.

6.  Miscellaneous.

(a)  Agreement is Entire Contract.  This Agreement (including all exhibits hereto) constitutes the entire contract between the parties hereto with respect to the subject matter hereof and no party shall be liable or bound to the other in any manner by any warranties, representations or covenants except as specifically set forth herein. Any previous agreement among the parties with respect to the subject matter hereof is superseded hereby. This Agreement shall inure to the benefit of and be binding upon the respective successors and assigns of the parties hereto in accordance with the terms and conditions contained herein. 

(b)  Governing Law.  This Agreement shall be governed by and construed under the laws of the State of California as such laws are applied to Agreements by and between California residents entered into and to be performed entirely within California.

(c)  Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

(d)  Titles and Subtitles.  The titles of the Sections and Subsections of this Agreement are for convenience only and are not to be considered in construing this Agreement.

(e) Notices.  Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery or facsimile with confirmation, or one day after delivery to an overnight courier (two days if international), or three days after dispatch via air mail (five days if international) postage prepaid to a party at its address hereinafter shown below its signature or at such other address as such party may designate by ten days' advance written notice to the other parties.

(f)  Survival of Representations.  Except as otherwise expressly provided herein, the warranties, representations and covenants of the Corporation and the Investor contained herein shall survive the execution and delivery of this Agreement and the Closing.

(g)  Authority to Bind.   If more than one person is signing this Agreement, each representation, warranty and undertaking herein shall be the joint and several representation, warranty and undertaking of each such person. Each party executing this Agreement hereby warrants and represents that (i) the execution of this Agreement has been duly authorized by all requisite actions on the part of such party, (ii) the individuals executing this Agreement are duly authorized pursuant thereto, and (iii) this Agreement is a valid and binding obligation of such party.

(h)  Arbitration.  Any dispute between the parties hereto shall be referred to and finally resolved in accordance with the arbitration and conciliation procedures of JAMS. The term "Dispute" shall mean (1) any differences in interpretation of this Agreement, (2) any controversy or claim arising out of or relating to this Agreement or the validity, breach or termination of this Agreement, or (3) any controversy or claim arising out of or relating to the Shares. The terms of any dispute resolved through arbitration shall be and remain confidential as between the parties.

(i)  Severability.  If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision(s) shall be excluded from this Agreement and the balance of the Agreement shall be interpreted as if such provision(s) were so excluded and shall be enforceable in accordance with its remaining terms.

(j)  Non-assignment.  This Agreement shall not be assignable by the undersigned without the prior written consent of the Corporation.

(k)  Acceptance By Corporation.  The Corporation reserves the right to accept or reject any subscription in whole or in part in its sole and absolute discretion. No subscription will be effective until accepted by the Corporation. If the Corporation decides to reject a subscription, it will do so in writing within a reasonable time after having received it. Subscriptions will not be filled until Corporation has obtained written commitment's for the purchase of at least $500,000 worth of it's stock as offered hereunder.  

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written. A check in the full amount of the purchase price, payable to Alpine Beer Company, Inc., accompanies this executed Subscription Agreement.

INVESTOR:




         ALPINE BEER COMPANY, INC.:

Dated:_________________


         Dated: ___________________

By:_______________________________

         By: ________________________________________








Patrick McIlhenney, President


Name:_______________________________________________




(Print as you wish it to appear on stock certificates)

Soc. Sec. #:__________________________

Address:_____________________________________________

____________________________________________________

Telephone:___________________________________(home)
________________________________(Cell)
         







