
 

 

3753 Howard Hughes Pkwy 
Suite 200 
Las Vegas 
Nevada  89169 

T: (702) 784-5990 
F: (888) 460-8609 

E: benbunker@bunkerlawgroup.com 
W: www.bunkerlawgroup.com 

October 31, 2016 

OTC Markets Group, Inc.  
304 Hudson Street, 3rd Floor  
New York, NY 10013 

Re: Legal Opinion for Fernhill Beverage, Inc., Trading Symbol (FHBC) 

Dear Sir or Madam: 
 

This letter is in response to the request that we express our opinion as to the accuracy and 
current Nature of Information provided by Fernhill Beverage, Inc. (“FHBC” or “the Issuer”), in 
accordance with the applicable laws of Oklahoma and of the United States, regarding its 
corporate operations and level of disclosure of corporate information. 

 
In connection with rendering of this opinion, we have investigated such matters and 

examined such documents, as we deemed necessary and relevant as a basis for the opinion 
hereinafter set forth.  This opinion is expressed solely on the facts and assumptions set forth 
herein and are specifically limited to the investigation and examinations stated. 

 
The undersigned has examined such corporate records and other documents and such 

questions of law as considered necessary or appropriate for the purposes of rendering this letter.  
As to matters of fact, we have relied upon information obtained from public officials, officers of 
the Company and other sources, which are believed to be reliable. 

 
In rendering this letter, we have relied upon the following information, which is publically 

available or attached hereto: 
 
1. I have conducted my own independent review of the Issuer’s Disclosure Statement and 

Annual Report for the period ending December 31, 2015. 
 

a.  Published on the OTC Disclosure and News Service on October 6, 2016. 
 

b. Issuer’s Quarterly Report for the period ending September 30, 2016, posted on October 
31, 2016; 

 

c. Issuer’s Quarterly Report for the period ending June 30, 2016, posted on October 12, 
2016; 

 

d. Issuer’s Quarterly Report for the period ending March 31, 2016, posted on October 12, 
2016; 

 



e. Corporate minutes of the meetings of its Board of Directors and shareholders; and 
 

f. Other related corporate information as were necessary and provided by the Issuer’s 
management. 

 
2. The Issuer was incorporated in the State of Oklahoma.  The Fiscal Year End for the 

Issuer is December 31.  As of September 31, 2016, the total authorized capital stock of 
the Corporation is Five Hundred Eighty Million (580,000,000) shares of stock, of which 
Five Hundred Million (500,000,000) shares are Common Stock, par value of $.0001 per 
share and Eighty Million (80,000,000) shares of Preferred Stock, of which there are 
Twenty Million (20,000,000) shares of “Series A Preferred Stock”, a par value $.0001 
per share and Sixty Million (60,000,000) “Series B Convertible Preferred Stock”, par 
value $0.0001 per share of which the Shareholder Reports reflects, One Hundred Million 
Twenty Thousand Two Hundred Twenty-Five (100,020,225) shares of Common Stock 
are issued and outstanding, Twenty Million (20,000,000) shares of “Series A Preferred 
Stock” are issued and outstanding and Eighteen Million Eight Thousand Eight Hundred 
Eighty-Nine (18,008,889) Series B Convertible Preferred shares are issued and 
outstanding.  
 

3. The transfer agent for the Issuer is: Signature Stock Transfer, Inc. , 2632 Coach light 
Court, Plano, Texas 75093    
 

The transfer agent is registered with the Securities and Exchange Commission (the 
“SEC”). 
 

4. Corporate Separation: On August 18, 2015, the Board of Directors determined in the best 
interest of MFOV to no longer owns its subsidiary MFOV, Inc., and or “dba” Cigar Envi 
Cigar.  The President executed a “Plan of Corporate Separation” between Cigars MFOV, 
Inc., an Oklahoma corporation, (hereinafter referred to as "MFOV") and MFOV, Inc. 
(“MFOV Texas”), “dba” Cigar Envi or Cigar Envi Wholesale formally WMDD, LLC, a 
Texas company, which returned and assigned all MFOV Shares back to the MFOV for 
cancelation.  The former MFOV the MFOV Texas shares were returned to the former 
MFOV Texas Shareholders.  As of August 27, 2015 MFOV Texas is no longer wholly 
owned subsidiary of Fernhill Beverage.  
 

5. Holding Company Reorganization: On the day of Fernhill Beverage, Inc.’s incorporation, 
it became a Holding Company pursuant to Section 1081(g) of the Oklahoma Act under an 
Agreement and Plan of Merger (“Reorganization”) with Cigars MFOV, Inc. (MFOV) and 
Cigars MFOV MergerSub, Inc. (“Merger Corp.”) dated the same date.  Under the 
Agreement, MFOV merged into Merger Corp. and ceased to exist, wherein the Merger 
Corp. became and is the survivor and successor under Section 1088 of the Oklahoma Act, 
having acquired all of MFOV’s assets, rights and liabilities as the constituent or resulting 
corporation.  Fernhill Beverage, Inc. became the parent and the Holding Company of 



Merger Corp. under the Reorganization which was in compliance with Section 1081(g) of 
the Oklahoma Act and Section 368(a)(l)(B) of the Internal Revenue Code of 1986, as 
amended. 
 

6. Upon consummation of the Reorganization, each issued and outstanding equity of the 
former Cigars MFOV, Inc. was transmuted into and exchanged for an identical equity 
structure from Fernhill Beverage, Inc. (on a share-for-share basis) having the same 
designations, rights, powers and preferences, and qualifications, limitations and 
restrictions.  Upon consummation, Fernhill Beverage, Inc. is the issuer since the former 
MFOV equity structure was transmuted pursuant to Section 1081(g) into current issued 
and outstanding equities of Fernhill Beverage, Inc.  The Reorganization was exempt from 
the registration requirements of the Securities Act of 1933 (“Act”) as there was no “offer” 
or “sale” as defined in Section 2(3) of the Act so as to invoke the requirements of Rule 
145 also under the Act.  Under the terms of the Agreement, the shareholders and equity 
holders of the former MFOV had no appraisal rights or rights to a shareholder vote and 
consequently no investment decision was made by the shareholders.  Fernhill Beverage, 
Inc. as the issuer, was given a new CUSIP and tax identification number.  Pursuant to 
Rule 144(d)(3)(ix) of the Act, the holding periods for the issued equities of Fernhill 
Beverage, Inc. are the same and “tack” to the original holding periods of the equities 
transmuted from the former MFOV. 

  

7. On August 27, 2015, Fernhill Beverage, Inc. the “Holding Company” completed a Share 
Exchange Agreement with Fernhill Beverage, a Nevada corporation (Fernhill (NV)), a 
company with former and current operations.  The Share Exchange was in compliance 
with Section 368(a)(l)(B) of the Internal Revenue Code of 1986, as amended and resulted 
in a change in control of Fernhill Beverage, Inc. Fernhill Beverage, Inc. is an operating 
business with ongoing operations since its date of incorporation on August 27, 2015.  
From the date of incorporation, Fernhill Beverage, Inc., has had ongoing operations and 
is therefore an “Issuer” that is not, and has never been a “Shell Company” or ever was 
a“Former Shell Company” as defined in Rule 144(i) of the Act. 

 
8. On January 14, 2015, The Board of Directors accepting resignations of James B. Frack as 

President, Chief Executive Officer, Chief Financial Officer Secretary and Sole Director 
appointing David J. Daniels as Chairman, President, COO, CFO, Treasurer and Director 
and Brian Skinner as CEO, Secretary and Director. 

 
9. On August 17, 2015, The Board of Directors accepting resignations of David J. Daniels 

as Chairman and appointed Lawrence L. Twombly as Chairman. 
 

10. On August 18, 2015, The Board of Directors accepting resignations of David J. Daniels 
as President, COO, CFO, Treasurer and Director and Brian Skinner as CEO, Secretary 
and Director appointing Lawrence L. Twombly as Chairman, President, Chief Executive 
Officer, Chief Financial Officer, Chief Operating Officer, Treasurer, Secretary and Sole 
Director. 
 



11. On August 27, 2015, The Board of Directors accepting resignations of Lawrence L. 
Twombly as President, Chief Executive Officer, Chief Financial Officer Secretary and 
Sole Director appointing Lawrence L. Twombly as Chairman, and Director, Robert 
Campbell as President, Chief Executive Officer and Chief Operating Officer and Douglas 
Homis as Chief Financial Officer, Treasurer Secretary and Director. 

 

12. On August 27, 2015, Fernhill Beverage, Inc., a Nevada corporation, and the owners of  
100% of its issued and outstanding stock of Fernhill Beverage, Inc., per the terms of 
Share Exchange Agreement were issued 100,000,000 of Common Stock and accepted, 
confirmed, acknowledged as current Convertible Note holders debts of Fernhill (NV) and 
Fernhill (OK), wherein Fernhill Beverage, Inc. became a wholly owned subsidiary.  

 
Additionally, Counsel has (i) reviewed and personally with management and a majority 

of the directors of the Issuer, (ii) reviewed the Information, as amended, published by the Issuer 
through the OTC News Service and (iii) discussed the Information with management and a 
majority of the directors of the Issuer. 

 
OTC Markets Group, Inc. (“OTC Markets Group”) is entitled to rely on this Letter in 

determining whether the Issuer has made adequate current information publicly available within 
the meaning of Rule 144(c)(2) of the is Securities Act of 1933 (the “Securities Act”).  No person 
or entity other than the OTC Markets Group is entitled to rely upon this Letter.  OTC Markets 
Group is granted full and complete permission and rights to publish this Letter via the OTC 
Disclosure and News Service for viewing by the public and regulators.  Counsel is of the opinion 
that the Information (i) constitutes “adequate current public information” concerning the Issuer’s 
securities (the “Securities”) and the Issuer, and “is available” within the meaning of Rule 
144(c)(2) of the Securities Act, (ii) includes all the information that a broker-dealer would be 
required to obtain from the Issuer in order to publish a quotation for the Securities pursuant to 
Rule 15c2-11 of the Securities Exchange Act of 1934, (iii) complies as to form with the OTC 
Markets Group’s Disclosure Guidelines for Providing Adequate Current Information, available at 
www.otcmarkets.com, and (iv) has been posted through the OTC Disclosure and News Service. 
 

To the best of Counsel’s knowledge, after inquiry of management and the majority of the 
directors of the Issuer, neither Counsel, nor the Issuer, nor any 5% or more holders of the 
Securities is currently under investigation by any federal or state regulatory authority for any 
violation of federal or state securities laws. 
 

The undersigned  is  licensed  in  the  State  of  California  and  resides  in  that  state.  
Counsel is a United States resident and has been retained by the Issuer for the purpose of 
rendering this Letter and related matters. 
 

Counsel has  relied  on  information  obtained  from  public  officials,  officers  of  the 
Issuer,  and  other  sources.  Counsel has no reason to believe that the records, certificates, or 
other documents of the Issuer (that we have reviewed) are not accurate, authentic, or reliable.  
The opinion expressed above is   subject to   the following assumptions, exceptions and 
Qualifications: 
   



a)  We have assumed that (i) all information in all documents reviewed by us is true and 
correct, (ii) all signatures on all documents reviewed by us are genuine, (iii) all 
documents submitted to us as originals are true and complete, (iv) all documents 
submitted to us as copies are true and complete copies of the originals thereof, and (v) 
each natural person signing any document reviewed by us had the legal capacity to do so. 
 
(b) We have made no independent investigation as to the accuracy or completeness of 
any factual matters contained in the records, documents and certificates that we have 
reviewed in connection with the foregoing opinion. 
 
(c) We are admitted to practice law in the State of California.  The opinion expressed 
above is limited to the federal laws of the United States of America and the laws of the 
state of Oklahoma.  No other opinion is expressed regarding the law of other 
jurisdictions, choice of law, or conflict of law and this Letter does not rely on the work of 
other counsel. 
 
(d) Counsel is permitted to practice before the SEC and has not been prohibited from 
practice thereunder. 

We has expressly set forth above, and no opinion on any other matter may be inferred or 
implied from this Letter.  The opinions expressed herein are given as of the date of this Letter, 
and we disclaim any obligation to advise you of any change in any matter set forth herein. 

 
Sincerely, 

 
Benjamin L. Bunker, Esq. 

 


