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Dear investors,

ot

e
I;
tay with us on this journey!!!

We need your help!

Sincerely,

Bryan Davie

Dr. Wyne Sandene
Clicoten Braudes
Veanae Farata

Stephen Wetliame

Our Mission



Lost Spirits produces a highly successful blend of entertainment company and distillery. The unique
mixture of content has captivated the public imagination in a way no distillery operating today has.
COVID-19 closed our perpetually sold out LA tours. However, Las Vegas is running and generating
millions in revenue. Over the next § years we plan to reopen LA, expand Vegas, and grow. Over time,
our spirits business might very well grow inte a multibillion dollar operation.

See our full profile
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How did we do this year?

The Good The Bad

‘We surwived the COVID-13 Shutdowns!! The COVID-12 shutdown forced the closure of Lost
Spirits Los Angeles

Wie opaned Lotk Spirite Las Vagas!|
We had o downsize our team to 14 (we are now
back-up Lo 107 empioyees)

We doubled our revenue (compared 1o pre-covid

peoetant Ve lost 100% of our revenue fer 15+ months (New
it i double what it was when COVID-18 hit)
2020 At a Glance
$849,495 a7 -$2,429,466 $1,559,899 8%
Revenue Net Loss Short Term Debt
$5,664,906 $124,937
Raised in 2021 Cash on Hand

As of 03/10422

INCOME BALANCE NARRATIVE

Management's Discussion and Analysis of Financial Condition and Results
of Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in this cffering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-locking
statements that involve risks and uncertainties. You should review the "Risk

Factors” section for a discussion of important factors that could cause actual
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We plan to use the proceeds as set forth in this Form C under "Use of Funds”. We

don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to improve and expand operations over the lifetime of the
Company. We plan to raise capital in 12 months. Except as otherwise described in
this Form C, we do not have additional sources of capital other than the proceeds
from the offering. Because of the complexities and uncertainties in establishing a
new business strategy, it is not stsiblE to adequaﬁely project whether the
proceeds of this offering will be sufficient to enable us to implement our strategy.
This complexity and uncertainty will be increased if less than the maximum
amount of securities offered in this offering is sold. The Company intends to raise
additional capital in the future from investors. Although capital may be available
for early-stage companies, there iz no guarantee that the Company will receive

any investments from investors.
Runway & Short/Mid Term Expenses

Lost Spirits Distillery, Inc. cash in hand is $124,936.70, as of March 2022, Over the
last three months, revenues have averaged $585,197.37/month, cost of goods sold
has averaged $35,622.18/month, and operational expenses have averaged
$888,799.11/month, for an average burn rate of $319,223.92 per month. However,
month over month sales growth has been aggressive. Our intent is to be

profitable in 6 menths.
- Lost Spirits opened in Las Wegas (August 1§, 2021).

- As of February 2022 ticket revenue in exceeded $680,000 / month (very close ta

break-even)
- March is tracking above $700,000 in ticket revenue.

-In 2021 Lost Spirits raised §5,667,627 including a $3.000,000 strategic

investment.

We are projecting $2,498,000 in revenue over the next 3 months. We anticipate

reaching brealeven within € months.

Lost Spirits expects to reach profitability in July of 2022. Based upon the current

working projections the company will need to raise §78,000 to reach profitability.

Beyond revenue, outstanding receivables, and fundraising, Lost Spirits does not
have additional capital on which to 1ely. The Company will seek to cover short-
term burn by raising additional working capital and expansion capital from its

professional networle.

Any projections in the above narrative are forward-locking and not guaranteed,

Net Margin: -286% Gross Margin: 78% Return on Assets: =875 Earnings par Share: -§134 970.3%

Ravanue per Employes: §9,335 Cash to Assets: 4% Revanue to Receivables: 20,719% Debt Ratio: 124%

[ Lost_Spirits_Distillery_2020_2019_Audited_Financial_Statments=FINAL pdf

We @@ Our
1605 Investors

Thank You For Believing In Us
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Thank You!

From the Lost Spirits Distillery, Inc. Team

_-"(

Bryan Davis Joanne Haruta
Co-Founder & CEO - Board Co-Founder & CMO - Board
Director Director

Wynn Sanders Roshini Jaiswal Chester Brandes
COQ - Board Director Board Director Board Director



Former Lt. Colonel in the United Chief Restructuring Cfficer of Chester Brandes is the former
Srates Air Force and 5ol in e5, @ Indian President and CEC of Finlandia

Materials Science and whisk ) selling over Vodka as well as the former
Engineering, MIT Published ane 60,000,000 bottles anrually. President and CEQ of Imperial
patent end multiple scientific Brands (Sobieski Vodka). He isa
papers with aver 1,600 citatians. significant shareholder in Lost
Serial fnvestar. Spirits and acts os o consultant

fo monagement

Ron Daignault Stephen Williams

Board Director CFO
Ronald M Daigna:
mtellectual property litigator
and trial attorney, and serves as
[dberg Segalla’s
[ Property F

is an

co-chair of

Group.

Details

The Board of Directors

DIRECTOR OCCUPATION JOINED
Bryan Davis CEO i@ Lost Spirits Distillery INC 2010

Dr. Wynn Sanders COO0 @ Lost Spirits Distillery INC 2016

Joannie Haruta CMO (@ Lost Spirits Distillery INC 2010

Chester Brandes CEO @ Caucus Club International, LLC. 2020
Ro Jaiswal CRO @ Jagatjit Industries 2018

Ron Daignault Attorney @ Goldberg Segalla 206

Officers

OFFICER TITLE

Bryan Davis CEOQ

Dr. Wynn Sanders Coo 2016

Joanne Haruta Co-faunder / Board Member 2010

Stephen Williams CFO 2022
2]

Voting Power

Mo one has over 20% voting power.

Past Equity Fundraises

DATE AMOUN SECURITY 108
/2017 $21.500 Qther

2017 85700 Other

02/2018 S1.000 Other

02/2018 §53.000 Other

04/2018 833115 Other

05/2018 S68.,000 Other

0E/2018 $467,500 LLE, Membership Units Regulation D, Rule 506(b)
08/2018 875,000 Other

/2018 S606,283 Membership Units Regulation D, Rule S06(b)
12720018 $150.000 Other

02/2019 $568 257 Memizership Unit Purchase Regulation D, Rule S0&(b)
06/2019 513000 Other

08/2018 850,000 Other

08/2018 550,000 Other

OB/2019 £52,000 Other

10/2018 884,272 Other

nf20g $150.000 Other

n/2019 $200,000 Other

@1/2020 540,000 Qther

02/2020 $150,000 Other

0372020 $1,069,939 4fa)(B)

03/2020 §24,999 Commen Stock Regulation D, Rule 508(c)
03/2020 $472.381 S506(c)

04/3020 §500,000 Other

05/2020 $184.520 Other

12/2020 §184.520 Other

04/2021 125,000 Regulation D, Rule 506(c)
04/2021 $250.000 Regulation D, Rule 506(c)
04/2021  $200.000 Regulation D, Rule 506(c)
04/2021 550,000 Regulation D, Rule 506(c)

04,2021 £125,000 Regulation D, Rule 506(c)



05/2021  $500,000
0E/2021  $232,000
0E/2021  $10,000

05/2021 $1172.806

07/2021  $3,000,000

Convertible Notes Dutstanding

Regulation D, Rule B0&({c)
Regulation D, Rule S06(c)
Regulation D, Rule S06(c)
506(c)

Regulation D, Rule 5Q&(¢c)

0 AMOUNT NTEREST DI UATION CAP  MATURITY

0416/2021 1250009 0.12% 0.0% Mona 04/16/2021 ¥

04/16/2021  g250,0009 0.12% 0.0% Mona 04,716/2021

04/22/2021 $200,0009 0.12% 0.0% Maona 04/22/2021 @

04/22/2021  g50,0009 012% 0.0% None pa/22/202 9

04/23/2021 1250009 0.12% 0.0% Mene 04/23/2021 @

05/01/2021  §500,0009 0.12% 0.0% MNona os/01/2021 @

05/07/2021 s$232,0009 0.13% 0.0% MNane os/o7/z0n 9

05/10/2021  §10.0009 0.13% 0.0% MNona o5/10/2021 @

0715/2021 s3000000%9 10.0% 0.0% Mona 032/28/2025 ¥

Outstanding Dabts

ISSLED AMOUNT OUETANDING INT MATURITY

payPal @ nA17/2017 $21.500 §24.4389 o0.0% 08/10/2021

Square 11/20/2017 $5700 309 0.0% 01,/14/2019

Capital o

square 02/14/2018  $11,000 g09 0.0% 02/14/2013

Capital

PayPal 02/14/2018  $55,000 go@ 0.0% 08/08/2018

Square 04/23/2018 $35.15 09 0.0% 04/23/2019

Capital

PayPal @ 0S5/28/2018  $68,000  30@ 0.0% 08/T1/2019

PayPal @ 09/21/2018  $75.000 309 0.0% 05/10/2020

PayPal @ 12/27/2018 $150,000 go@ 0.0% 06/19/2020

Square 06/26/2019  $13.000 309 0.0% 06/26,/2020

Capital ®

Bryan Dawvis  08/05/201% $50,000 3500009 0.0% 11/01/2020 Yes

Q

Joanne 08/05/201%  $50,000 $50,0009 0.O% 1/01/2020 Yes

Haruta @

Sguare 08/08/2019  $52,000 0% 0.0% 08/08/2020

Capital @

Square 10/09/2019  §94.372 $s59,2119 0.0% 10/09/2020

Capital °

Rapid n/m/2018 $150,000 g175.6859 0.0% 05/11/2021 Yes

Finance

PayPal 112042019 $200,000 g3azpsa® o0.0% 02/05/2024  Yes

Warking

Capital

Mrs) @

Kabbage @  01/23/2020  $40,000 309 79.0% 02/12/2021 Yes

Cedar 02/10/2020 $150,000 go9 0.0% 08/24/2020

Advance

LLc®

Federal 04/10/2020 $500.000 3500000 3.75% 04/10/2050  Yes

Government 9

Federal 05/04/2020 $184520 $184,520  1.0% 05/04/2022  Yes

Govarnment L

sBA @ 12/04/2020 $184520  $184,520  1.0% 06/04/2021  Yes
7]

Related Party Transactions

Mame Wynn Sanders
Amount Invested $417,303
Transaction type Priced Round
|ssued 1/13/2020

Relationship Board Member

Mame Bryan Davis
Amount Invested $50,000
Transaction type Loan
Issued 0B/05/2013

Outstanding principal
plus Intarest

Interast

Maturity

Current with
payments
Relationship

This loan has been repoid

Mame

Amount Invested

$50,000 as of 02/2020

0.0 per annum
/0172020

Yes

CEO / Board Mamber

Joanne Haruta
$50.002



Transaction type Pricad Round
Issued 03/05/2021
Relationship Co-founder and Board Member

SPV Investment.

Name Roshini Jaiswal
Amount Investad $£50,000
Transaction type Loan

Issued 0110/2020

Qutstanding principal  $0 as of 09/2021
plus interest

Interest 0.0 per annum
Maturity 09/18/2021
Relationship Board Member

This loan hos been repoin

Mame Brandarsson, LLC
Amount Invested $100,000

Transaction type Pricad Round

Issuad 01/14/2022
Relationship Board Member

Mame Joanne Haruta

Amount Invested $50,000

Transaction type Loan

Issued 0B/05/2019
Cutstanding principal $£50,000 as of 02/2020
plus interest

Interest 0.0 per annum

Maturity 02/01/2020

Current with Yes

payments

Relationship Co-Founder Board Membar

This loan has been repoid.

Name John Berry

Amount Invested 30

Transaction type Other

Issued 08/02,/2021

Relationship Company Architect and Board Member

Stock grant issued by the Bord of Directors in recognition of the successful completion of a
series of architectural projects.

Mame John Berry

Amount Invested $0

Transaction type Other

lessued 03/03/2022

Relationship Company Architect Prior Board Membar

Stock grant issued by the Board of Directars per architectural contract.

Name Roshini Jaiswal

Amount Invested $250.000

Transaction type Priced Round

Issued 02/07/2019

Relationship Relative = Karamjit Jaiswal

Investment by Faramijit Jaiswal, immediate relative of Board of Director Roshini Jaiswal

Name Roshini Jaiswal
Amount Invested $80,000
Transaction type Priced Round
Issuad 03/07/2020
Relationship Relative = Shakun
Investment

Mame Roshini Jaiswal
Amaunt Invested $200.001
Transaction type Priced Round
Issued 03/06/2020
Relationship Board Member

WeFunder Raise

Name Bryan Davis
Amount Invested 549 749
Transaction type Pricad Round
Issued 03/19/2021
Relationship CEQ, Board Meamber
Name Wynn Sanders
Amount Invested $200,000
Transaction type Convertibla Note
Issued Qd/22/202

Interest Q.12 per annum

Niscnnnt rate an



Maturity 05/10/2021

Converted Yes
Waluation cap 31
Relationship COO0 / Board Member

These nates were sel [o auto conver! based upon a set of specific iriggers, not o specific
dare

Capital Structure

€L

OF SECURITY

AUTHD
‘Commaon Stock 25000000 18566281 Yes

DUTSTANDING

E OR CONVERSION

Warrants: 546.646
Options: 329745
Reserved for 2,459,016
Convertible

Motes:

Risks

Changes in consumer preferences may reduce demand for some of our praducts. Our
industry is subject to changing consumer preferances and shifts in consumer preferences
may adversely affect us. Consumers are seeking greater variety in their beverages. Our
future success will depend, in part, upan our centinued ability to develop and introduce
different and innovative beverages that appeal to consumers. In order to retain and
axpand our market share, we must continue to devalop and introduce differant and
innovative beverages, although there can be no assurance of our ability to do so. There
is no assurance thak consumers will continue to purchase our products in the future,
Product lifacycles for some beverage brands or products may be limitad to a few years
bafore consumers’ prefarences change. There can be no assurance that the beverages
we market will become or remain profitable for us. We may be unable to achieve valume
growth through product and packaging initiatives. We also may be unable to penstrate
new markets. IF our revenues decline, our business, financial condition and rasults of
operations could be adversely affected. Immersive entertainment, a businass Lost Spirits
is in, is a new category of entertainment which has enjoyed consumer interest in recent
years. However as category expands, and lower quality offarings emerge, consumers
may |ose interast in the category as a whole. There is no assurance that consumers will
continue to purchase tickets in the future,

The shares are a speculative invastmant.Our business objectivaes must be considered
highly speculative, and there is no assurance that we will satisfy those sbjectives. No
assurance can be given that the investars will realize a return on their shares_ if any, or
that the investors will not lose their entire investment. For this reason, each prospective
investor should carefully read the Subscription Agreement, including all exhibits thereto.
All investors should consult with their attorney or business advisors prior to making an
investment.

We cannot predict the effact of inquiries from or actions by attorneys genaral or other
government agencies and/or quasi-government agencies into the advertising. marketing,
promotion, ingredients. usage or sale of our products We are subject to the risks of
invastigations or enforcement actions by state attorneys genaral or other government
and/or quasi-gavernmental agencies relating to the advertising. marketing. promotien.
ingredients, usage or sale of our products. We cannot predict the outcome of any such
inquiry and what. if any, effect it may have on our business, financial condition or results
of aperations. If an inquiry by a state atterney general or ather government or guasi-
government agency finds that our preducts or the advertising, marketing, promotion,
ingradients, usage or sale of such products are not in compliance with applicable laws or
regulations, we may become subject to fines, changes in the usage or sale of our
products or changes in our advertising. marketing and promotion practices, each of
which could have an adverse effact on our business, financial condition or results of
operations.

The stackholders may lose the limited liability pretection currently offered by the
Company.One of the advantages of a corporation Is tha limitation of a stockholder's
liability for the obligations of the company to the value of that stockholder’s shares. in
order to maintain the limited liability of the stockholders, the Company must comply
with the requirements of the Delaware General Business Corparation Act. We will
operate in such a manner as the directors and officers, in consultation with lagal counsel,
deam appropriate to preserve, to the extent possible, the limited liability of the
stockholders. There is a risk. however, that we could act, or fail to ack in such a way as
to jeopardize the limited liability of the stockholders.

The Company is taxed as a "C" corporationThe Company is taxed as a corporation
pursuant to Subchapter C of the Internal Revenue Code. The Company’s tax and fiscal
year is the calendar year. Thare may be cartain tax consequences of holding shares.
Subscribers must rely on their own tax advisors and should obtain the advice of his, her
ar its own tax advisor concerning the effect of an investment in the Company on his, har
or its parsonal tax situation

The Company was forced to cease operations in 2020 & 2021 as part of the gevernment
response to COVID-19. The Company suffered extensive economic damage as a result.
Consequently, the Company secured short term and leng term debt from SBA. The
Company is currently servicing several hundred thousand dollars of such related debt,
and is endeavaring to obtain PPP lcan forgiveness which the company executives
balieve the company gualifies for. Due to a technical problem at Bank of America, tha
company has been unable to submit its Forgiveness application and may be forced to
repay the debl. There can be no assurances that the Company will be able to generate
sales gains in the future to allow it continue its debt service obligations, and there is a
risk the Company could become insolvent.

The global economic crisis may adwersely impact our business and results of operations.
Our industry can be affected by macro-ecanomic factars, including changes in national,
regional, and local econemic conditions, employment levels and consumer spending
patterns or the impact of the navel coronavirus (COVID-19), the war in Europe, or
inflation on the macro-economy. Disruptions in the overall economy and financial
markets may impact our industry, could reduce consumer confidence in the economy



and could negatively impact consumers’ willingness to purchase our products as they
reduce their discretionary spending.

The transfarability of the Sharas is lim/ted.

Potential investors should recognize the long term nature of their investment in the
shares. As purchasers of securities in a private offering not registered under tha
Securities Act of 1933, as amended (“Sacurities Act”), investors in the shares are not
permitted to sell, transfer, or otherwise dispose of the shares unless the shares are
registarad or an axamption from registration is availabla. As a result, tha transfer of the
shares to third parties is subject to |egal restrictions that may impair or prohibit the
holder from transferring shares, Any sale, transfer or other disposition of the shares must
also comply with relevant state securities laws. Accordingly, purchasers of the shares
may be required to hold the shares for an indefinite pariod of tima. The purchase of
shares in this Offering will not be suitable for an investor desiring or requiring liquidity.
Investors desiring to sell their shares may be unable to do so because no one may be
willing to purchase such restricted sacurities with very limited liquidity.

Ouir future success depends on the effarts of a small management team. The lass of
services of the members of the management team may have an adverse effect on the
company. There can ba no assurance that we will be successful in attracting and
retaining other personnel we require to successfully grow our business,

The Directors’ and Officers’ liability is limited, and the Company will indemnify the
Directors and Officers for certain acts.

The directors and officers of the Company are not liable to the Campany or the
stockholders for any acts performed or failures to act by them in good faith and in the
reasonable belief that such act or amission is in or is not contrary to the best interests of
the Company and, if applicable, is within the scope of authority granted to them. Tha
diractors, the officers, and their affiliates shall be indemnified by the Company to the
fullest extent permitted by law. A successful claim for such indemnification could
deplete the Company's assets by the amount paid.

If we are not able ko retain the services of senior management there may be an adverse
effect on our operations until we find suitable replacements.

Owur business is dependent, to a large extent. upon the services of our senior
management. We do not maintain key parson life insurance on any members of our
sanior managemant. Tha loss of services of Bryan Davis, Joanne Harruta, Wiynn Sandars,
or any ether key members of our senior management could adversely affect our
business until suitable replacements can be found. There may be a limited number of
personnel with the requisite skills to serva in these positions and we may be unable to
locate or employ such gualified personnel on acceptable terms. If senior management is
not able to spend a sufficient amount of their available time on our operations, any
investment in the Company could become worthless.

We face substantial uncertainties in executing our business plan,

Sucecassfully executing our business plan will require us to attain certain objectives to
which no assurance can be given that we will be successful in our efforts. We beliave
that in arder to execute our businass plan and achieve the sales growth we are
anticipating we must, among other things, successfully recruit additional personnel in
key positions, develop a distribution nietwark and establish a customer base and create
awarenass of our brand name. In order te implement any of thase we will be raquired to
materially increase our operating expenses, which may require additional working
capital. If we are unable to secure additional working capital. we will be unable to
accamplish our abjectives, and if we are unable to accomplish one ar more of these
objectives, our business may fail.

We require additional capital in order to continue our businéss operations as plannad.

We have budgeted the need for additianal funding during the next several months ta
continue our business aperations as planned. If we cannot secure additional financing,
‘our business and operations could be significantly Impaired by |imitations on our access
to capital. There can be no assurance that capital from outside sources will be available,
or if such financing is available, that it will be on terms that management deems
sufficiently favorable. If wea are unable to obtain additional financing upon terms that
management deems sufficiently favorable, ar at all, it would net have a material adverse
impact upoen our ability to continue our business operations and pursue our expansion
strategy. In the event we do not raise additional capital, it is likely that we may need to
scale back or curtail implemanting our full busingss plan, putting the company on a
longer glideslope to success and leaving itself open to competition with better capital
investment

Our industry is highly compatitiva.

Our industry iz highly compatitive and fragmented. We axpact competition to intansify
in the future. We can make no assurance that we will be able to effectively compete with
these other companies or that competitive pressures, including possible downward
prassura on the prices wa charga for our products, will not arise. In the avent that we
cannot effectively compete on a centinuing basis or competitive pressuras arnse, such
inability to compete or competitive pressures will have a material adverse effect on our
business, results of operations and financial cendition.

‘We anticipate being dependent on a limited number of independant suppliers for our
products, which may affect cur ability te deliver our products in a timely manner. If wa
are not able to ensure timely product deliveries, potantial distributors and customers
may not order our preducts, and our revenues may decrease.

We will raly antirely on a limited number of third parties to provide supplies for our
preducts, These third party supplies may be unable to satisfy our supply requirements or
provide services at competitive costs or offer reliable products. The failure to meet any
of thasa critical needs would dalay or reduce product shipmant and adversaly affact our
revenues, as well as jeopardize any relationships with independent distributors and
customers. An extended interruption in the supply of our products would result in
decreased product sales and our ravenuas would likely decline.

If we do not maintain sufficient inventory levels and/or if we are unable to deliver our
products to our custamers in sufficient guantities, and/or if our customers’ or retailers’
inventory levels are too high, our oparating results could be adversaly affected.

If we do not accurately anticipate the future demand for a particular product or the time
it will take to obtain new inventory, our inventory levels may be inadequate and our
results of operations may be negatively impacted. If we fail ko meet our shipping
schedules, we could damage our relationships with distributors or retailers, increase our



distrnibution costs or cause salés opportunities to be delayed or last. In order to be able
to deliver our products on a timely basis, we need to maintain adeguate inventory levals
of the desired products. If the inventary of our products heid by our distributors and/or
retailers is too high, they will not place ordérs for additional products, which could
unfavorably impact our future sales and adversely affect our operating results.

Adwverse publicity associated with our products, or those of similar companias, could
adversely affect our sales and revenues.

Adwverse publicity concerning any actual or purported failure of our Company to comply
with applicable laws and regulations regarding any aspect of our business could hawve an
adverse effect on the public perception of our Company. This, in turn, could negativaly
affect our ability to obtain financing, endarsers and attract distributors or retailers far
our products, which would have a material adverse effect on our ability to generate sales
and revenues. Our distributors’ and customers' perception of the safety and quality of
‘our products or evan similar products distributed by others can be significantiy
influenced by national media attention, publicized scientific research or findings, praduct
liability claims and other publicity concerning our preducts or similar products
distributed by others. Adverse publicity, whether or not accurata, that associates
consumption of our products or any similar products with ilingss or other adversa
effects, will likely diminish the public's perception of our products. Claims that any
products are ineffective, inappropriately labeled or have inaccurate instructions as to
their use, could have a material adverse effect on the market demand for our products,
including reducing our sales and revenues.

The zale of our products invelves product liability and related risks that could expose us
to significant insurance and |oss expenses.

We faca an inherent risk of exposure to product liability claims if the use of our products
results in, or is believed to have resulted in, illness or injury.

Although we maintain product liability insurance, it may not be sufficient to cover all
preduct liability claims and such claims that may arise, could have a material adverse
effect on our business. The successful assertion or settiemant of an uninsured claim, a
significant number of insured claims or a claim exceeding the limits of our insuranca
coverage would harm us by adding further costs to our business and by diverting the
attention of our senior management from the operation of our business. Even if we
successfully defend a liability claim, the uninsured litigation costs and adversa publicity
may be harmful to our business. Any product liability claim may increase our costs and
adversely affect our revenues and operating inceme. Mareover, liability claims arising
from a serious adverse event may increase our costs through higher insurance premiums
and deductibles, and may make it more difficult to secure adequate insurance coverage
in the future. In addition, our product liability insurance may fail to cover future product
liability claims, which, if adversely determined, could subject us to substantial monetary
damages.

The success of our business will depend upon our ability to create brand awareness.

Cwur industry is already highly competitive, with many well-known brands |eading the
industry. Dur ability to compete effectively and generate revenue will be based upon our
ability to create awareness of our products distinct from those of our competitors,
Adwvertising and packaging and labeling of our products will be limited by various

regulations
This Offering is being made on a "Best Efforts” basis.

This Offering i= made on a "bast efforts” only basis. Thera is no assurance that all of tha
offered shares, or any particular lesser numiber, will in fact be sold. Once accepted by the
Company, Subscribers will not be parmitted to withdraw their subscriptions if less than
all of the offered shares are sold. If less than all of the offered shares are sold, there is no
‘assurance that the Company will be able to complete its proposed use of procesds. nor
is thera any assurance that the Company will be able to achieve its business plan

The Company's has limited resources and will require additional financings in the futura,
which may further dilute the ownership of the Company.

The Campany intends to seek additional equity or debt investments. |f the Company
raises additional equity capital or debt capital convertible inte equity beyond the
Offering described herein, purchasers of Shares offered hereby will experience dilution
of ownership in the Company. Debt financing would result in higher interest expense.
There can be no assurance that the Company will generate sufficient funds to service its
debt. Moraovar, thare is no assurance that future equity or dabt financing will ba
-available on terms acceptable to or in the amounts needed by the Company.

Dividends have never been paid, and we do not axpact to pay dividends in tha
foresesable future.

The Company has never paid a dividend and does not anticipate that it will paid
dividends in the foreseeable future.

The shares are subject to the terms of the Stockholder Agreement.

The shares are sulject to the terms of a Stockholder Agreement, which provides, among
‘other things, (i) a voting agreement related to certain stockholders rights to designate
members to the Company's board of directors (and a corresponding cbligation of
stockholders to vote in faver of such designated, (il) a right of first refusal in favor of the
Company first and the other stockholders second, should a stockholder desire to
transfer any shares, (iii) co-sale rights for certain transfers, (iv) a drag along right should
a sale of the company occur, and €v) rights af first offer for certain issuances of new
sacurities In favor of certain stockholdars.

The offering price of the shares was arbitrarily determined.

The offering price of the shares has been arbitrarily determined and is not based on

expected return on investment or independent appraisal of the value of the Company.

We may face intellectual property infringement claims and other litigation which would
be costly to resolve.

We are not aware that any of our products infringe on the proprietary rights of third
parties. Howevar, we cannet assure you that third parties will not assert infringement
claims against us in the future with respect to current or future products. There has been
substantial litigation in the industry regarding copyright, trademark and other
intellzctual property rights. Whether brouaht by or against us. these claims can be time
consuming, result in costly litigation and divert management's atbention from our day-to-
day operations, which can have a material adverse effect on our business, operating
results, and financial condition



Our growth will place significant strains on our resources.

Since inception, the Company has had limited aperations. Our growth. if any, is éxpected
to place a significant strain on our managerial, operational and financial rescurces as the
Company currently has limited full-time employees and wa will likely continue to have
limitad amployaas in the futura. There can be no assurance that our systams, procedurss
or controls will be adegquate to support our operations or that we will be able to achieve
the rapid execution necessary to successfully offer our services and implerment our
business plan. Qur future operating results, if any, will also depend on its ability to add
additional personnel commensurate with the growth of our business, if any. If we are
unable to manage growth effectively, our business, results of operations and financial
condition will be adwersely affected

The Company experienced a fire in 2019. One of the Company's businass lecations
suffered extensive fire damage in 2019. As a result of the fire, the Company secured
short term debt. Tha Company is currently servicing sevaral hundred thousand dollars of
such related debt, and it is endeavoring to pay off such debt as quick as possible. Prior
to the COVID-19 shutdowns, the company was retiring §75.000 of such debt per manth,
which contributed to the Company's current negative cash flow. There can be no
assurances that the Company will be able to generate sales gains in the future to allow it
continue its debt sarvice obligations, and there is a risk the Company could become
insolvent.

We may face intreased competition and downward price pressure if we are unable to
protect cur intellectual property rights. Our beverage business is heavily dependent
upon our confidential and propristary inteliectual property. We rely primarily on a
combination of confidentiality and non-disclosure agreements, patent, copyright,
trademark and trade secret laws. as well as other proprietary r ts laws and legal
methods, to protect our proprietary rights. However, current US. laws afford us only
limitad protection. Despite our efforts to protect our proprietary rights, unauthorized
partias may attempt to copy our products ar obtain and use information that we regard
as proprietary. Our business, results of operations and financial condition could be
adversely affected if a significant amount ef unauthorized copying of our products ware
to occur or if other parties develop products substantially similar to our products. We
cannot assure you that our attempts to protect our proprietary rights will be adeguate
or that our competitors will not independently develop similar or competitive products.

The amergence of the COVID pandemic triggered many adverse effects on the business
including tourism slowdowns, forced government closures, and accompanying layoffs.
Future changes in government ragulation are inherantly unpredictable and could
adwversely affect our business, financial condition and results of operations. With Los
Angeles still closed, our principal revenue stream comes from the sale of tickets in Las
‘Vagas. Changes in tourism habits could adversaly affect our business, fimancial condition
and results of operations. If a regulatory authority finds that the current COVID
mitigation measures are insufficient, it is possible that we could be forced to close again
which would adversely affect cur business, financial condition and results of operations.

This Offering has not undergena any regulatory review.

As noted above, the shares have not, and will not ba, registered under the Securities Act
or any applicable state securities laws. Therefare, no regulatory authority has reviewed
or approved the terms of this offering, including the disclosure of risks and tax
conseguences, and the fairness of its tarms. Progspective investors do not have tha
protactions affarded by applicable federal and state sacurities laws governing registerad
offerings and they must judge the adequacy of disclosure and the fairness of the terms
of this offering without tha benefit of review by any regulatory authority.

Our limited operating history makes it difficult to forecast our future results. making any
investment in the Company highly speculative.

We have a limited operating history, and as such, our historical financial and operating
information is of limited value in predicting our future operating results. We may not
accurately foracast customer behavior and recognize or respond to amerging trends,
changing preferences or competitive factors facing us, and, therefora, we may fail to
make accurate financial forecasts. Our current and future expensa levels are based
largely on our investment plans and estimates of future revanue, As a rasult, we may ba
unable to adjust our spending in a timely manner to compensate for any unexpected

revenue shortfall, which could then force us to curtail or cease our business operations.

Cwr failure to accurately estimate demand for our praducts could adversely affect our
business and financial results.

‘We may not correctly estimate demand for eur praducts. Our ability to estimate demand
for our products |s imprecise, particularly with regard to new products, and may be less
pracise during periods of rapid growth, particularly in new markets. If we materially
underestimate demand fer our preducts or are unable to secure sufficient ingredients or
raw materials we might not be able to satisfy demand on a short-term basis. We do not
use hadging agreaments or alternative instruments to managa this risk. Such shortages
could interfara with or delay production of certain of our products and could have a
material adverse effect on our business and financial results.

An investment in the shares involves significant risks and uncertainties. A prospactive
investor should carefully consider the fFollowing risk facters in conjunction with the other
information provided by the Company before purchasing any shares. The risks discussed
below can adversely affect the Company’s business, operating results, prospects, and
financial condition. As a rasult, these risks can cause the value of the Campany, and
therefore, the shares, to decline and could causa the total or partial loss of the investor’s
investment in the shares. While the risks and uncertainties described below are not the
only ones the Company faces, they do reprasent those risks and uncertainties the
Company belisves are material to the Company's business, operating results, prospects,
and financial condition. Additional risks and uncertaintias that are not presently known
to the Company, or that are currently deamed immatarial, may also have an adverse

effect on tha Company, its operating results, prospects, and financial condition.

Changes in government regulation, or failure to comply with existing regulations, could
adversely affect our business, financial condition and results of operations,

The production, distribution and sale in tha United States of many of our products are
also currently subject to various federal and state regulations, including, but not limited
to: the Federal Food, Drug. and Cosmetic Act, including as amended by the Dietary
Supplement Health and Education Act of 1994; the Occupational Safety and Health Act;
various environmental statutes; and various other federal, state and local statutes and
regulations applicable to the production, transportation, sale, safety. advertising,
labeling and ingredients of such products. Outside the United States, the production,
distribution and sale of many of our products are also subject to numearous statutes and



regulations. If a regulatory authority finds that a current or future praduct or praduction
run is not in compliance with any of these regulations, we may be fined or face other
remadial measures, all of which could adversaly affect our business, financial condition
and results of operations.

Similarly, the loss or revocation of any existing licenses, permits or approvals. or the
failure to timely obtain any additional licenses. permits or approvals when reguired,
could have a material adverse effact on our abllity to conduct our businass. In addition, if
any taxes or fees imposed on our business by applicable regulatory authorities are
incraasad, our profit margins could ba negatively affected

Description of Securities for Prior Reg CF Raise

Additi | issuances of securities. Following the Investor's investment in the Company.

the Company may sell interasts to additional investors, which will dilute the percantage
interest of the Investor in the Company. The Invastor may have the opportunity to
increase its inwestment in the Company in such a transaction, but such opportunity
cannat ba assured. The amount of additional financing neaded by the Company, if any,
will depend upen tha maturity and objactives of the Company. Tha daclining of an
apportunity or the inability of the Investor to make a follow-on investment, or the lack of
an opportunity to make such a follow=on investment, may result in substantial dilution of
the Investor's interast in the Company.

Issuer repurchases of securities. The Company may have authority to repurchase its
securities from shareholders, which may serve to decrease any liguidity in the market for
such securities, decrease the percentage interests held by other similarly situated
investors to the Investor, and create pressure on the Investor to sell its securities to the
Company concurrantly.

A sala of the issuar or of assets of the issuer. As a minority owner of the Company, tha
Invastor will have limited or no ability to influence a potential sale of the Company or a
substantial portion of its assets. Thus, the Investar will rely upon the executive
management of the Company and the Board of Diractars of the Company to manage the
Company o as to maximize value for sharcholders. Accordingly, the success of the
Investor's investment in the Company will depend in large part upon the skill and
expertise of the executive management of the Company and the Board of Directors of
the Company. If tha Board OFf Diractors of the Company authorizas a sale of all or a part
of the Company, or a disposition of a substantial portion of the Company’s assets, there
€an be no guarantee that the walue received by the Investor, together with the fair
market estimate of the value remaining in the Company. will be equal to or exceed the
value of the Investor's initial invastment in the Company.

Transactions with related parties. Tha Investor should be awara that thers will ba
occasions when the Company may encounter potential conflicts of interest in its
operations. On any issue involving conflicts of interest., the executive management and
Board of Directors of the Company will be guided by thair good faith judgement as to
the Company’s bast interests. The Company may angage in transactions with affiliates,
subsidiaries or other related parties. which may be on terms which are not arm's-length,
but will be in all cases consistent with the duties of the management of the Company to
its shareholdars. By acquiring an interast in the Company, tha Investor will ba deemead to
have acknowledged the existence of any such actual or potential conflicts of interest and
to have waived any claim with respect to any liability arising from the existence of any
such conflict of interest.

Minarity Ownership

An Investor in the Company will likely hold a minerity position in the Company, and thus
be limited as to its ability ko cantral or influence the governance and operations of kthe
Company.

The marketability and value of the Investar's interest in the Company will depend upon
many factors outside tha control of the Investor. The Company will be managed by its
officers and be governed in accordance with the strategic direction and decision-making
of its Board Of Directors, and the Invastor will have no independent right to name or
remave an officer or member of the Board Of Directors of the Company.

Following the |nvestor’s investiment in the Company, the Company may sell interests to
additional invastors, which will dilute the percentage interast of the Investor in the
Company. The Investor may have the spportunity to increase its investment in the

Company in such a transaction, but such opportunity cannot be assured

The amount of additional financing needed by the Company. if any. will depend upen the
maturity and objactives of the Company. The daclining of an opportunity or the inability
of tha Invastor to make a fellow-on investment, or the lack of an oppartunity to make
such a follow-an investment, may result in substantial dilution of the Investar's interest in
the Company.

Exercise of Rights Held by Principal Shareholders

As holders of a majority-in-interest of vating rights in the Company, the shareholders
may make decisiens with which the Investor disagrees, or that negatively affect the
walue of the Investor's securities in the Company, and the Investor will have no recourse
to change thase decisions. The Investor's interests may conflict with those of other
investors, and there is noe guarantee that the Company will develop in a way that is
optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the articles of incorporation for
the company, change the terms of securities issued by the Company, change the
management of the Company, and even force out minority holders of securities. The
shareholders may make changes that affact the tax treatment of the Company in ways
that are unfavorable to you but favorable to them. They may also vote to engage in new
offerings and/or to register certain of the Company's securities in a way that negatively
affects the value of the securities the Investor owns. Other holders of securities of the
Company may also have access to more information than the Investor, leaving the
Investor at a disadvantage with respect to any decisions regarding the securitiss he or
she owns. The shareholders hava the right to redeam their securities at any time.
Shareholders could decide to force the Company te redeem their securities at a time
that is not favorable to the Investor and is damaging ta the Company. Investors’ exit may
affect the value of the Company and/or its viabllity. In caces where the rights of holdars
of convertible debt, SAFES, or othar outstanding options or warrants are exercised, or if
new awards are granted under our equity compensation plans, an Investor's interests in
the Company may be diluted. This means that the pro-rata portion of the Company
represanted by tha Investor’s securities will decrease, which could also diminish the
Invastor’s vating and/or economic rights. In addition, as discussed above, if a majority-
in-interest of holders of securities with voting rights cause the Company to issue
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Based on the risks described above, the Investor could lose all or part of his or her
investment in the securities in thiz offering, and may never see positive returns,

Restrictions on Transfer

The sacurities offered via Ragulation Crowdfunding may not be transfarred by any
purchaser of such securitias during the one year period baginning when the securities
‘waare issued, unless such securities are transferred:

- to the issuer;
= ko an accraditad mvestorg‘

- as part of an offering registerad with the U.5. Securities and Exchange Cemmission; or

= to a member of the family of the purchaser or the equivalant, to a trust controlled by
the purchaser, to a trust created for the benefit of a membar of the family of the
purchaser or the equivalent, or in connection with the death or divorce of the
purchaser or ather similar circumstance

Valuation Methodelogy for Prior Reg CF Raise

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any relationship to
the Company’s book wslue, assets, earnings or ather generally accepted valuation
criteria. In determining the offering price, the Company did not employ investmant
barking firms or ather cutside organizations to make an independent appraisal or
evaluation. Accordingly. the offering price should not be considered to be indicative of
the actual value of tha sacurities offered hareby.

In the future, we will perform valuations of our common steck that take into account

factors such as the following:

= unralated third party valuations of our common stock; = the price at which we sell other
sacurities, such as convertible debt or preferred stock, in light of the rights, preferences
and privileges of our those securities relative to those of our common stock; - our results
of operations, financial position and capital resources; current business conditions and
projections; - the lack of marketability of our common stock; - the hiring of key
parsonnel and the experience of our management; - the intreduction of new products; -
the risk inherent in the development and expansion of our praducts; = our stage of
developmant and material risks related to our business; - tha likelinood of achiaving a
liquidity event, such as an initial public offering or a sale of our company given the
prevailing market conditions and the nature and history of our business; = industry trends
and competitive environment; = trends in consumer spending, including consumear
confidence; - overall economic indicators, including gross domestic product,
employment, inflation and interest rates; and the general economic outlook.

We will analyze factors such as thosa described above using a combination of financial
and market-based methodologies to determine our business enterprise value. For
example, we may use methodologies that assume that businasses operating in the same
industry will share similar characteristics and that the Company's value will correlate to
those characteristics, and/or methodologies that compare transactions in similar
securities issued by us that were conducted in the market.

Company

Lost Spirits Distillery, Inc.

= Delaware Corporation
- Organized January 2020
= 91 employees

6131 Malburg Way
Vernon CA 30058

http://Lostspirits nat

Business Description

Refer to the Lost Spirits Distillery, Inc. profile

EDGAR Filing

The Securities and Exchange Commission hosts the official version of this annual report

on their EDGAR wab sita, It looks like it was bullt in 1989,

Compliance with Prior Annual Reports

Lost Spirits Distillery, Inc. has previously not complied with the reperting requirements
under Rule 202 of Regulation Crowdfunding.

Lata Filirg.

All prier investor updates

You can refer to the company's updates page to view all updates to date. Updates are
for investors enly and will requira you to log in te the Wefunder account used to make
the investment.



