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Dear investors,

Dear Shureholders,

The reboot from Covid has been long and fi
In 20 e to §9.4 Million

ed with sctbacks. However, we have meany exciting things co talk about.

ew rever

n§2.2 Million in 2021 a whopping 300% growth!

In ur Las Vegas show and mumced it

1o one of the best shows in Vegas according o the annual Thrillist list

and we sold over TO000 tickers11!

In 2022 we launched a new Séance themed parlor show which hus been sold out almost every night for the pust few
months
In 20)

Despite those delightful achie

3 we turned the comer on prafitability generating a net profit on a monthly basis for the first time since Covid

suffered some serious setbacks. Covid and the Las Vegas launch left us

amassive about of debt ro servi

and we have struggled ta stay curient with payeneats. A $10 Million fanding dea

reopen LA fell apart and the new landlord we were planning 1o work with in LA hegun defaulting on its own debty and
ended negotiations,
What ean 1 say, if this was eusy everyone would do it

you will eomtinue to follow our work and continue to sharc in our journey.

We need your help!

Sincerely,

Bryan David

foaune Farata

Wegeew Saundene

Our Mission

Lost Spirits produces

al blend of eniertainment company and distillery, The unique mixture of content h
COVID-19 closed our perpetually sold out LA
running and generating millions in revenue, Over the next 5 yeurs we plun to reopen L.
ts by

captivated the public imagination in a way nu distilery operating wday ha

tours. However,

n;

expand V

und ¢ ime, b spi s miight very well graw imto s mulibillion doll

See our full profile

— N
The Good The Bad

chad pesitive monthly net

While the 300% ¢

Vegas launch was mare

2022 At a Glance

|
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$9,409,730 +320% -$6,652,949 $5,996,179 +145%
Revar Met Less Short Term Debt

N




Net Margin: -71%

Gross Margim: 92%

.

$2,472,329

Refsed in 2022

INCOME

The Good

BALANCE

Lost Spirits Distillery reached pasitive manthly net
prefit for tha first time since COVID

The company bas rapi

Iv galned acclaim for ks

shaw In Las Vegas alongside giants such 25 Cirque

Du st

ar

il Speigeluord

he company achieved over 300% year-cver-year
rewth

=
$126,199

Cash on Hand
As of 11/19/23

NARRATIVE

The Bad

Recovery from COVID & the Yegas launch created a
lat of debt

The company lost a $10 million funding deal to
robuid LA

Whila Lhe $00% growth rate was goad, The Las
Vesas launch was mare costly than preiected

2022 At a Glance

$9,409,730 +320%

-$6,652,949

$5,996,179 +145%

Revenue Net Loss Short Term Debt
$2,472,329 $126,199
Raised in 2022 Cash on Hand
As of 11/18/23
As of 11719/23
INCOME BALANCE NARRATIVE
® Rovoruos @ Profit
$9.409,730
$2241,330
§-4,632 867
4,852,040
2021 2022
Return on Assets: -121% Earnings per Share: -$0.54 Revenue per Employee: §392,072  Cash to Assets: 3%

Revenue to Recelvables: 5,245%

3 Lost_spirits_Distillery_2020_2019_Audited_Financial_Statments-FINAL pdf

3 Lost_spirits_Distillery_2022_2021_Financial_Statement.pdf
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From the Lost Spirits Distillery, Inc. Team
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Bryan Davis
Co-Founder & CEO - Board Director

Joanne Haruta
Co-Founder & CMO - Board Director

Wynn Sanders
COO - Board Director
Former Lt. Colonel in the United States Air Force and S in Materials Science end Engineering, MIT. Pablished one patent and muftiple scientific

papers witie aver 1600 citations. Serial Tnvestor.

Roshini Jaiswal
Board Director
Chief Restructuring Officer of Jagatjit Industries,  Indian whisky company selling over 60,000,000 bottles annually

Chester Brandes
Board Director
Chester Brandes is the former Prestdent and CEQ of Finlandia Vodka as well as the fermer President and CEO of fmiperwal Brands (Sobieski

Voclka). He: is 0 sigrificant sharcholder i Tost Spicity and acts o @ considiant o ounageancat.

a2y
Ron Daignault
Board Director
Ronald M. Daignauls is an intellectual property litigator and trial artorney, and serves as co-chair of Galdberg Segalla’s Intellectual Praperty

Practice Groap.

Stephen Willlams
CFOQ



The Board of Directors

Detalls

€OO @ Lost Spiri

Wynn Sandars Distillery, Inc. 2016
Joanne Haruta CMO @ Lost Spirits Distillery, Inc. 2010
Ron Daignault Patent Attornay @ Goldberg Sagalla 2015
Roshini Jaiswal Executive @ Jagatjit Industries 2018
Bryan Davis CEQ @ Last Spirits Distillery, Inc. 2010
Officers

CRRCER TiTLE

wynn Sanders oo 2016
Joanne Haruta cMO 2010
Bryan Davis CEQ 2010

Voting Power ©

Mo one has over 20% votin;

Past Equity Fundraises

g power.

DATE AMOUNT sECLAITY EXFMSTION
2017 821500 Other

/2017 $5700 Other

02/2018 511000 Other

02/2018 559,000 Other

04/2018 53915 Other

05/2018 568,000 Other

06/2018  $467.500 LLC, Membership Units Regulation D, Rule 506(b)
08/2018  $75,000 Other

n/2018 §606.283 Membershig Units Regulation D, Rule 506(k)
2/2008  $150,000 Other

02/2019  $568.257 Membarship Unit Purchase  Regulation D, Rule 506(b)
06/2019  $13,000 other

08/2019  $50,000 Ofther

08/2019  $50,000 Othar

08/2019  §52,000 Other

10/2018  $94372 Other

/2018 £150,000 Other

n/2019 $200,000 Other

Q1/2020 340,000 Othor

02/2020  $150,000 Other

03/2020  $20,500 Other

03/2020 51,069,999 4(axs)

03/2020  $500,000 Other

03/2020 524939 Common Stock Regulation D, Rule 506(c)
03/2020 5468794 506(c)

05/2020  $184,520 Other

12/2020  5184,520 other

04/2021  $125.000 Regulation D, Rule 506(c)
04/2621  $250,000 Regulation D, Rule 506(c)
0472021 350,000 Regulation D, Rule 506(c)
04/2021  $200.000 Regulation D, Rule 506(c)
04/2021  $125.000 Regulation D, Rule 506(c)
05/2021  $500.000 Regulation D, Rule 506(c)
05/2021  $232,000 Regulation D, Rule 506(c)
05/2021  $10,000 Regulation D, Rule 506¢c)
05/2021  §1174.126 506(c)

07/2021  $3,000,000 Regulation D, Rule 506(c)
01/2022  $100,000 Commen Steck Regulation D, Rule 506(c)
03/2022  $50,000 Common Stock Regulation D, Rule 506(c)
05/2022  $2,272,329 A(a)(6)

09/2022  $50,000 Regulation D, Rule 506(c)
10/2023  $92500 Section 4(2)(2)

Thet et useeseds 0 S furat e

Convertible Notes Outstanding

sy AMELINT INIEREST  BECOUNT  VALUATIONCAS  MATURITY
04/16/2021  §125,000@ 0.12% 0.0% None 04/1672021 €
04/16/2021  $250,0009 Q12% 0.0% None 04/16/2021 @
04/22/2021  550,0009 012%  0.0% Nane as/10/2001 @
04/22/2021 $200,0008  012% 0.0% None 04/22/2021 @
04/23/2021 51250009 012%  0.0% None 04/23/2021 @
05/01/2021 53000009 Q.12% 0.0% None a5/10/2001 9
05/07/2021 s2330009  013%  0.0% None 0s/07/2021 @
05/10/2021 10,0009 0.13% 0.0% None 951072021 @
07/15/2021  $3,000,0009 100%  00% None 02/28/2025 @
09/13/2022  $50,0009 10.0%  0.0% $0 @

Outstanding Debts

LENOER suE AT IEREST  MATUITY Gukae
PayPal @ nA7/2017 $21500 0@ 0.0% 08/10/2021
Square 1172072017 $5,700 £0@ 0.0% 0171472019

capital @

Square 02/14/2018 $1,000 500 0.0% 02/14/2019
Capital @

payPal @ 02/14/2018  §58,000  $0@ 0.0% 08/08/2012
Sauare 04/23/2018  $33.715 509 0.0% 04/23/2019
capital @

PayPal @ 05/28/2018  $68,000 509 0.0% 08/11/2019

PayPal & 08/21/2018  $75000 509 0.0% 05/10/2020
paypal @ 12/27/2018  $150,000  $0@ 0.0% 06/19/2020
Square 06/26/2013  $13.000  $0@ 0.0% 06/26/2020
Capital ©

Joanna 02/05/2019  $50,000  $50,000 11/01/2020  Ves
Haruta @ L]

Bryan Davis  08/05/2019  $50,000  $50,000  0.0% 11/01/2020  Yes
@ ©

Square 08/08/2019  $52000  50@ 0.0% 08/08/2020
Capital ©

Square 10/09/2019  $94372  $09 0.0% 10/09/2020  Ves
Capital

Rapid n/1/2018 $150,000 0@ 05/11/2021  Yes
Finance @

paypal 1/20/2019  $200000 $930599 O 02/05/2024
Working

Capital

(MR%) @

Kabbage @  01/23/2020 $40,000  £09 79.0%  02/12/2021  Yes
Codar 02/10/3030  $150,000 $0@ 0.0% 08/34/2020
Advance

[



PayPal @ 05/07/2020  $20.500 5207569  0.0% 03/07/2020

Federal 03/30/2020 $500,000 $508,674  3.75%  03/30/2050

Government @

©

Federal 05/04/2020 $184.520  $1B4.520  10% 4/2022

Government @

@

s8A @ 12/04/2020  §184,520  $184520  1.0% 06/04/2021
o

Square 10/05/2023  $92,500  g1072569 0.0%  10/05/2023

Ccapital @

Related Party Transactions

Name Wynn Sanders
Amount Invested $417,203
Transaction type Priced Rounc!
Issued N/1%/2020
Relationship Board Member
Name Bryan Davis
Amount Invested $50,000
Transaction type Loan

Issued 08/05/2019

Outstanding principal 30 as of 02/2020
plus Interest

Interost 0.0 per annum
Maturity 1/01/2020

Current with Yes

paymants

Relationship CEQ / Baard Membar
This loan Has heen repard

Name Jeanne Haruta

Amount Invested $50,002

Transaction type Priced Round

Issued 03/05/2021

Relationship Co-founder and Board Member

SPY I stwnl

Name Roshini Jaiswal
Amoeunt Invested $50,000
Transaction type Loan

Issued 01/10/2020

Outstanding principal  $0 as of 09/2021
plus intarost

Interest 0.0 perannum
Maturity 09/18/2021
Relationship Board Member

Thiy i bas heen repuiii.

Name Jeanne Haruta
Amount Invested $50,000
Transaction type Loan

Issued 08/05/2019

Outstanding principal  $0 as of 02/2020
plus interest

Interest 0.0 per annum
Maturity 02/01/2020

Current with Yas

payments

Relationship Co-Faunder Board Mambar
This locin has heen repid

Mame John Berry

Amount Invested 50

Transaction type Other

Issued 06/02/2031

Relationship Company Architect and Board Member
Stk grant ixonel byt Bousrd f DIroaors in cecsgniciog, of s sicenssficl compleion 4o sosios ot
arviiszmrof pamiocts

Name Jahn Barry

Amount Invested $0

Transaction type Other

tssued 03/03/2022

Relationship Company Architact Prior Board Member

Stock grant issued by the Board of Directors per crehitocnural contract.

Name Roshini Jaiswal
Amount Invested $250,000

Transaction typa Priced Round

Issued 03/07/2019

Relationship Relative - Karamijit Jaiswal

Investmeni by Karagic Joniswed, imemediate relative o] Boon of Direcior Rodkind Toicwal

Name Roshini Jaiswal
Amount Invested $80,000
Transaction type Priced Round
Issued 03/07/2020
Relationship Relative - Shakun
Invenrmani

Name Roshini Jaiswal
Amount Invested $200,001
Transaction typa Priced Round
Issued 03/06/2020
Relationship Board Member

WeFunder Raise

Name Wynn Sandlers
Amount Invested $200,000
Transaction type Convertible Note
Issued 04/23/207

Interast 012 per annum
Discount rate 0.0

Maturity 05/10/2021
Converted Yas

Valuation cap $1

Relationship COO / Board Member

These naics were set 1o aiute convert based upon a Sex of specific iriggers. nof @ spectic dade,

Name Bryan Davis
Amount Invested $49,749

Yes



Iransaction type Priced Round

Issued 03/13/2021
Relationship CEO / Baard Member
Name Wynn Sanders
Amount Investod 450,020

Transaction type Priced Round

Issued 03/23/2022
Relationship COO / Board Membor

550,020.00,

1,000 shares purchiased at §122 per diare for u (vial

Mame Brandersson LLC

Amount Invested $50,000

Transaction type Convertible Nate

Issued 09/13/2022

Interost 10.0 por annum

Discount rate 0.0

Maturity 1/24/2023

Valuation cap None

Relationship Former Board Member Chester Brandles is an awner of

Brandersson LLC

This st ceess

(y it 3115 teiggered by specifiect actions

Name Brandersson, LLC
Amount Invested $100,000

Transaction type Priced Round

Issued 01/14/2022

Relationship Former Board Member Chester Brandes is an owner of

Brandarssan LLC

St ixcinsl 84,967 wrehecnge fie SI00000 w 81227 ey

Capital Structure
FLASS OF SECURITY  SECURITIES SECURITIES
R AMGUNT) R AMOUN 2ACHTS
AUTHORIZED  QUTSTAND
Commen 30,000.000 19792123  Yes
ERSION
Warrants: 1120417
Options 83361
Risks

Unlike many offerings on Wefunder, in this offaring investors ara investing directly in the
company (rather than through a "Special Purpose Vehicle") and voting rights are proxy'd
to the CEQ, rather than a Lead Investor. As such the investment may carry more risk.

The suceess of our business will depend upan our ability to create brand awareness.

Qur industry is already highly competitive, with many well-known brands leading the
industry, Our ability ta compete effactivaly and generate revenue will be based upan our
ability to create awareness of our products distinct from those of cur competitors.
Advertising and packaging and labeling of our products will be limited by various
regulations.

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

Our industry is highly compatitive,

Our industry is highly competitive and fragmentel. We expect competition to intensify
in the future, We can make no assurance that we will be able to effectively compete with
these other companics or that competitive pressures, including possible downward
pressure on the prices we charge for our products, will not arise. In the avent that wa
eannot effactively compete on a continuing basis or compatitive pressures arise, such
inability ta compata or competitiva prassures will have a material adverse affact on our
business, results of operations and financial condition,

Changes in government regulation, or failure to comply with existing regulations, could
adversely affect our business, financial cendition and resulls af aperations.

The production, distribution and sale in the United States of many of our products are
alse currently subjact to various federal and state requlations, including, but not limitad
to: the Federal Food, Drug, and Cosmetic Act, including as amended by the Dictary
Supplement Health and Education Act of 1994; the Occupational Safety and Health Act:
various enviranmantal statutes; and various other federal, state and local statutes and
ragulations applicable to the production, transpartation, sale, safety, advertising,
labeling and ingredients of such products. Outside the United States, the praduction,
distribution and sale of many of our preducts are also subject to numeraus statutes and
regulations. If a regulatory authority finds that a current or future product or production
run is not in compliance with any of these regulations, we may be fined o face ather
ramedial measures, all of which could adversely affect our business, financial candition
and reslts 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 required,
could have a material advarse effect on our ability to conduct our business. in addition, if
any taxes or feas imposed on eur business by applicable regulatory authorities are
increased, our profit margins could be negatively affected.

We require additional capital in order to continue our business operations as planned.

we have budgsted the need for additional funding during the next several menths to
continue our business operations as planned. If we cannot secure additional financing,
sur business and op could be signi impaired by 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 an terms that management deems
sufficiently favorable. If we are unable to obtain additional financing upen terms that
management deems sufficiently favorable, or at all, it would not have a material acverse
impact upon our ability to continue our business operations and pursue our expansion
strategy. In the event we do nat raise additional capital, it is likely that we may need to
scale back or curtail implementing our full business plan, putting the company on &
longer glideslape to success and loaving itself open to competition with better capital
investment,

If we do not maintain sufficient inventory levels and/or if we are unable to deliver our
products to our customers in sufficient guantities, and/or if our customers or retailers’
inventory leveis are too high, our operating results could be adversely atfected.

If we de not securately anticipate tha future demand for a particular praduct o 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 to meet our shioping
schedules, we could damage our relationships with distributors or retallers, increase our
distribution costs or cause sales cpportunities to be delayed or lost. In order to be able
to dleliver our produsts on a timely basis, we nesd ta maintain adequate inventory levels
of the desired products. If the inventary of our products held by our distributors and/or
ratailers is too high, they will not place orders for additional products, which could
unfavorably impact our futura salos and adversaly affact our oparating results

If we are nat able to ratain the services of senior management there may be an adverse
effect on our operations until we find suitable replacements.

Our business is dependent, to a large extent, upon the services of our senior
management. We do not maintain key person life insurance on any members of our
seniar management. The loss of services of Bryan Davis, Joanna Harruta, Wynn Sanders,
ar any ather kay mambers of aur senior management could adversely affact our
business until suitable replacements can be found. There may be a limited number of
personnel with the requisite skills to serve in these positions and we may be unahle to
Iocate or employ such qualified personnal on terms. If senior i




not able to spend a sufficient amount of their available time on our operations, any
investment in the Campany cauld hecame worthless

we anticipate being dependent an a limited number of indepandent suppliers for aur
products, which may affect aur ability to deliver our products in a timely manner. If we
are not able to ensure timely product deliveries, potential distributors and customers
may not order our products, and our revenues may decrease,

We will rely entirely on a limited number of third parties to provide supplics for our
products. These third party supplics may be unable to sarisfy our supply requiraments or
provide services at compatitive costs or offar reliable products. The failure te mest any
of these critical needs would delay or raduce product shipment and adversely affect our
revenues, as well as jeopardize any relationships with i 1t distributors and
customers. An extendied interruption in the supply of our products would result in
decreased product sales and our revenues would likely deeline

Adverse publicity associated with our products, or those of similar companies, could
adversely affect our sales and revenues,

Adverse publicity concerning any actual or purported failure of our Company to camply
with applicable laws and regulations regarding any aspect of our business could have an
adverse affact an the public parcopticn of our Company. This, in turn, could negatively
affect aur ability to obtain financing, endorsers and attract distributors or retailers for
our products, which would have a material adverse effect on our ability to generate sales
and reventies. Our distributars’ and custamers’ perception of the safety and quality of
cur products ar even similar products distributed by others can be significantly
influenced by national media attention, publicized scientific research or findings,
product liability claims and other publicity concerning our products or similar products
distributed by others. Adverse publicity, whether or not accurate, that associates
consumptian of our products or any similar products with iliness ar other adverse
affacts, will likely diminish the public's pareaption of our praducts. Claims that any

products are ineffective, inappropriately labeled or have inaccurate instructions as to
their use, could have a material adverse éffect on the market demand for our products,
including reducing our sales and revenues

We may face intellectual property infringement claims and cther litigation which would
be costly ta resolve.

We are nat aware that any of our products infringe on the proprictary rights of third
parties. However, we cannot 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 liigation In the industry regarding copyright, tracemark andi other
intellectual property rights, Whether brought by or against us, these claims can be time
consuming, result in costly litigation and divert management's attention from our day-to-
day operations, which can have a material adverse effect on our business, operating
results, and financial condition,

The Campany’s has limited resaurces and will require additional financings in the future,
which may further dilute the ownership of the Company.

The Company intends to seek additional equity or debt investments. If the Company
raises additional equity capital or debt capital convertible into equity beyond the
Offering described herein, purchasers of Shares affered hereby will experience dilution
of ownership in the Company. Debt financing weould result in higher interast expense.
There can be na assuranca that the Sompany will generate sufficient funds to service its
debt. Moreover, there is no assurance that future equity or debt financing will be
available on terms acceptable to or in the amounts needed by the Company.

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

The diractors and afficers of the Gompany are not liable ta the Company or tha
stockholders far any acts performed or failures to act by them in good faith and in the
reasonable belief that such act or omission is in or is not contrary to the best interests of
the Company and, if applicakle, is within the scope of authority granted to them. The
directors, 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.

This Offering has not undergane any regulatory review.

As noted above, the shares have nat, and will not be, registered under the Sacurities Act
or any applicable state securities laws. Thercfore, no regulatory autharity has reviewed
or approved the terms of this affering, including the disclosure of risks and tax
consequences, and the fairness of its terms. Prospective invastors do not have the
protections affarded by applicable federal and state securities laws governing registered
offerings and they must judge the adequacy of disclosure and the fairness of the terms
of this offering without the benefit of review by any regulatary authority,

The Company is taxed as a “C” corporation.

The Company is taxed as a corporatian pursuant to Subchapter C of the Internal
Revenue Code, The Company’s tax and fiscal year is the calendar year. There may be
certain tax conseciuences of holding shares. Subseribers must rely on their ewn tax
advisars and should obtain the advice of his, her or its own tax advisor concerning the
effact of an investment in the Company on his, her or its personal tax situation.

This Offering is baing made on a “Best Efforts” basi

This Offering is mace on a “best effarts” only basis. There s no assurance that all of the
offered shares, or any particular lesser number, will in fact be soid. Once accepted by the
Company, Subscribers will not be permitted to withdraw their subscriptions if less than
all of the offered shares are sold. If less than all of the offered shares are sald, there is no
assurance that the Company will be able to complete its proposed use of procesds, nor
is there any assurance that the Company will be able to achicve its business plan

The transferability of the Shares is limited

Potential investors should recognize the long term nature of their investment in the
shares. 4s purchasers of securities in a private offering not registerad under the
Securities Act of 1933, as amended (“Securitios Act”), investors in the shares are not
permitted to sall, transfer, or otharwisa dispose of the sharas unless the sharas are
ragistered or an axemption from registration is available. As a rasult, the transfor of the
shares to third parties is subject to legal 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. Accardingly, purchasers of the shares
may be reguired to hold the shares for an indefinite period of time. 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 na one may be
willing te purehase such restricted securities with very limited liquidity.

The shares are subject ta the terms of the Stockholder Agraament.

The shares are subject te the terms of a Stockhelder Agreement, which provides, among
other things, (i) a voting agreement related ta certain stackholders rights to designate
members to the Company’s board of directors (and a corresponding obligation of
stockholders to vote in favor of such designated, il) a right of first refusal in favor of the
Company first and tha othar second, should a dasira ta
transfer any sharas, (iii) co-sale rights for certain transfars. (iv) a drag along right should
a sale of the company oceur, and (v) rights of first offer for certain Issuances of new
securitios In favor of cortain stockhoiders.

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 investmant or independent appraisal of the valua of the Company.

The shares are a speculative investment.

Our business objactives must be cansidered highly speculative, and there is no
assurance that we will satisfy those objectives. No assurance can be given that the
investors will realize a raturn on their shares, if any, or that the invastors will not lose
their entire investment. For this reason, each prospective investar should carefully read
the Subscription Agreement, including all exhibits thereto. Al investors should cansult
with their attorney or business advisors prior to making an investment.

Dividends have never been paid, and we do nol expect to pay dividends in the
fareseeable future.

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

We may face increased competition and dewnward price prassure if wa aro unable to
protect our intellactual property rights.



Our business is heavily dependent upon our confidential and proprictary intellectual
property. Wa rely primarily on a combination of confidentlality and non-disclosure
agreements, patent, copyright, trademark and trade secret laws, as well as other
proprietary rights laws and legal methods, to protect cur praprietary rights. However,
current US. laws afford us only limited protection. Despite our efforts to protect our
proprietary rights, unauthorized parties may attempt to copy our products or obtain and
use i 1 that we regard as proprietary. Our businass, results of operations and
financial conditien could be adversely affected if a significant amount of unauthorized
copying of aur products were to occur or if other parties develop products substantially
similar to our products. We cannat assure you that our attempts to protect our

proprictary rights will be adaquate or that our competitors will not indapendantly
develop similar or competitive products.

The stackholders may lose the limited liability pratection currently offered by the
Company.

One of the advantages of a corporation i the limitation of a stockholder's liability for
tha 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 legal counsel, deem
appropriate to preserve, to the extent possible, the [imited liability of the stockhoiders.
There s a risk, however, that we could act, or fail to act, in such a way as to jeonarclize
the limited liability of the stockhalders.

Our limited operating history makes [t 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 sur future sperating results. We may not
accurately forecast customer behavior and recognize or respond to emerging trends,
changing preferences or competitive factors facing us, and, therefore, we may fail to
make accurate financial forecasts. Our current and future expense levels are based
largely on our investment plans and estimates of future revenue. As a result, we may be
unable to adjust our spending in a timely manner to Gompensate far any unexpacted
ravenue shartfall, which ceuld then Force us ta curtail er cease our business aperations

Our failure to accurately estimate demand for our progiucts could adversely affect our
business and financial resuits.

We may not correctly estimate demand far our products. Our ability to estimate demand
far Gur products is imprecise, particularly with regard te new products, and may be less
precise du
underestimate demand for our products or are unable to secure sufficient inoredients or
raw materials we might not be able to satisfy demand on a short-term basis. We do not
use hedaing aareements or alternative instruments to manaae this risk, Such shortages
could interfere with or delay production of certain of our products and could have a
material adverse effect on our business and financial results.

o periods of rapid growth, particularly in new markats. If wo materially

We face substantial uncertainties in executing our business plan.

Successfully executing our business plan will reauire us Lo attain certain objectives to
which no assurance can be given that we will be successful in our efforts. We believe
that in order to execute our business plan and achiave the sales growth we are
anticipating we must, among ather things, successfully recruit additional persannel in
key positions, develop a distribution network and establish a customer base and create
awareness of our brand name. In order to implement any of these we will be required to
materially increase aur oparating expenses, which may reguive additional working
capital. If we are unable to secure additional warking capital. we will be unable te
accomplish our objectives, and if we are unable to accomplish one or more of these
ebiectives, cur businass may fail

Changes in consumer preferences may reduce demand for some of our products

Qur industry is subject to changing consumer preferences and shifts in cansumer
preferances may adversely affect us.

Consumers are seeking graater variety in their beverages. Our future success will
depend, in part, upon our continued ability to develop and introduce different and
innovative beverages that appeal to consumers. In order ta retain and expand our
market share, we must continue to develap and intraduce different and innovative
baverages, althoush there can be no assurance of our ability to do so. There is na
assurance that consumers will continue to purchase our products in the future. Product
lifecycles for some beverage brands or products may be limited to a few years before
consumars’ preferences ehange. Thare can be no assurancae that the beverages we
market will become or remzin prafitable for us. We may be unable to achiave volume
growth through product and packaging initiatives. We also may be unable to penctrate
new markets. If our revenues decline, our business, financial condition and results of
operations could be adversely affected.

We cannot predict the affect of inquiries from or actions by attorneys general or ather
government agencies and/or quasi-government agencies into the advertising, marketing
promotion, ingradients, usage or sale of our praducts.

We are subject to the risks of investigations or enforcement actions by state attorneys
general or other government and/or quasi-governmental agencies relating to the
advertising, marketing, prometien, ingredients, usage or sale of our products, We cannot
predict the outeome of any such Inguiry and what, if any, effect it may have on our
business, financial condition or restlts of operations, If an inguiry by a state attorney
general or other gavernment or quasi-government agency finds that our products or the
advertising, marketing, promotion, ingredients, usage or sale of such products are nat in

with Iaws or reg we may become subject to fines,
changes in the usage or sale of our products or changes in our advertising, marketing
and promation practices, each of which could hava an adverse affect on our business,

financial condlition or results of operations.

Our growth will place significant strains on our resources.

Since inception, the Company has had limited operations. Qur growth, if any, is expacted
to place a signifisant strain an aur managerial, operational and financial resources as the
Company currently has limited full-time employees and we will likely continue to have
limited employees in the future. There can be no assurance that our systems, procedures
or controls will be adequate to support our operations or that we will be able to achieve
the rapid execution necessary to successfully offer our services and imolement our
business plan. Gur future operating results, it 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 grawth effectively, aur business, results of operations and financial
condition will be adversely affected,

The Company has filed 2 complaint against one of its former omployees for trade secrot
theft, unfair compatition, breach of fidueiary duty, intantional intarferance with

relationship, interference with prospective economic advantage,
conversion, and breach of contract. Further, the Company has obtained a temporary
restraining order injunction against the employee enjoining him from using the trade
secret materials. Without the injuncticn (and If the former employes disregards the
injunction), the Company believes that this empleyee could potentially use the
Company's trade secrets to engage in activities which would be competitive with the

Company’s business. and, such competition could materially impact the value of the
Company’s business or its future

An investment in the shares involves significant risks and uncertainties. A prospective
investor should carefully consider the following risk factors 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 result, these risks can cause the value of the Company, and
therefore, the shares. to docline and could cause the total o partial loss of the investor’s
investment in the shares. While the risks and uncertaintios described below are not tha
only ones tha Company faces, they da raprasent thase risks and uncortaintios the
Company believes are material ko the Company's business, oparating results, prospects,
and financial condition. Additional risks and uncertainties that are not presently known
to the Company, or that are currently deemed immaterial, may also have an acverse
effect on the Company, its operating results, prospects, and financial condition,

The Company experienced a fire in 2019

O of the Campany's business lacations suffered extensive fire damage in 2019, As a
result of the fire, the Company secured short term debt, Prior to the COVID-19 closures,
the Company was servicing several hundred thousand dollars of such related debt, and it
was endeavoring to pay off such debt as quick as possible. The Company was then
retiring $75,000 of such debt per menth, which contributed to the Company’s current
negative cash flow. There ean be no assurances that the Company will be able to
generate sales gains in the future to allow it continue its debt service abligations, and
there is a risk the Company could become insolvent.



e face an inherent risk of exposure to personal injury liability claims if the attendance
or employment at cur venue results in or is believed to have resulted in personal injury.
Although we maintain liability and workman's compensation insurance, it may not be
sufficient to cover all liability claims and such claims that may arise. could have a
material adverse effect on our business. The successful assertion or settlement of an
uninsuree claim, a significant number of insurad ¢laims or a claim exceeding the [imits of
= 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 = lisbility claim, the uninsured litigation costs and adverse
publicity may be harmful ta our business. Any lability claim may increase our costs and
adversely affect eur revenues and operating incoms. Morecver, liakility claims arising
fram 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 lizbility insurance may fail to cover future claims, which, if
adversely determined, could subject us te substantial monatary damages.

Gur insuran

The Company was ordered clased due to COVID mitigation measures by the state of
Califarnia in 2020 and those operations never recpened. The Company's businass
locations in Califernia suffarad extensive economic damage in 2020, As a result of the

COVID-19 clasures & stay at home arders, the Company securad lang term debt The
Company is currently servicing millions of dollars dollars of debt, 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 sale of our products involves product liability and related risks that cauld expose us
to significant incurance and loss expensas. We face an inhierent risk of expasure ta
product liability elaims if the use of our praducts results in, or is believed to have
resulted in, illness or injury. Although we maintain sroduct liability insurance, it may not
be sufficient to cover all praduct liability claims and such claims that may arise, could
hava a material adverse effect on our business. The successful assartion or settlament of
an uninsured claim, a significant number of insured claims or a claim exceeding the limits
of our insurance 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 adverse
publicity may be harmful ta sur business, Any prodiuct liability ciaim may increase our
©0sts and adversely affect our revenues and operating income. Moreover, liability claims
arising fram a serious adverse event may increase our costs through higher insurance
premiums and deductibles, and may make It mare difficult te secure adequate insurance
coverage in tha future. In additien, our praduct liability insurance may fail to cover future
product liability claims, which. if adversely determined, could subject us to substantial
monetary damages.

The global economic crisis may adversely impact our business and results of operations
Our industry can be affectad by macro-sconemic factors, including changes in national
regional, and local econemic conditions, armed conflict, employment levels, and
consumer spending patterns or the impact of inflation, interest rates or the novel
coronavirus (COVID-19) on the macro-econamy. Disruptions in the averall economy and
financial markets may impact our industry, could reduce consumer confidence in the
ecanomy and could negatively impact consumars’ willingness to purchase our products
as they reduce their discretionary spending.

The Company defaulted on agreements with its Landlord and largest craditor and has
been negotiating a workeut agreement with them. Thase nagotiations are ongeing and
subject to non-disclosure agreements. There can be no assurances that the Company
will enter into a workout agreement with its Landlord & lender, and the failure to enter
into such an agreement could materially impact the value of the Company

Description of Securities for Prior Reg CF Raise

Additional issuances of sscurities. Following the Investor's investment in the Company,
the Company may sell interests to additianal investors, which will dilute the percentage
interest of the Investor in the Company. The Investar may have the apportunity to
increase its investment in the Company in such a transaction, but such ogportunity
Gannat be assured. The amount of additienal financing needed by the Company, if any,
will depend upan the maturity and obiectives of the Company. The declining of an
opportunity or the inability of the Investor to make a follow-on investment, or the lack of
an oppertunity te make such a follow-on investment, may result in substantial dilution of
the Invester's interest in the Company.

Issuer ropurchases of seeurities, The Company may have authority to repurchase its
socuritios from sharcholders, which may serva ta decroase any liquidity 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 concurrently,

4 salo of tha issucr or of assets of the issuer, Asa minority owner of the Cempany. tha
Investor will have limited of ne ability ta influence a patential sale of the Company or a
substantial portion of its assets. Thus, the Investor will rely upon the executive
management of the Company and the Board of Directors of the Company to manage the
Company so as to maximize value for shareholders. Accordingly, the success of the
Investar's investment in tha Company will depend in large part upen the skill and
expertise of the executive management of the Company and the Board of Directors of
the Company. If the Board Of Directors of the Company authorizes a sale of all or a part
of the Company, or a disposition of a substantial portian of the Company's assets, there
can be no guarantac that tha value recalvad by tho Investor, togethar with the fair
market estimata of the value ramaining in the Company, will ba equal te or excead the
value of the Investor's initial investment in the Gompany.

Transactions with related parties. The Investor shauld be aware that there will be
occasions when the Company may encounter potential conflicts of interest in its
operations, Gn any issue involving canflicts of interest, the executive management and
Board of Directors of the Company will be guided by their gaod faith judgement as to
the Campany's bast intarests. Tha Cempany may engage 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 sharchalders. By acquiring an interest in the Company, the Investor will be deemed to
have acknowladged the existence of any such actusl or potential conflicts of intarest and
Lo have waived any claim with respect to any liability arising from the existence of any
such conflict of interest.

Minority Ownarsh

An Investor in the Company will likely hold a minority position in the Company, and thus
be limited as ta its ability to control o influence the governance and operations of the
Company,

The marketability and value of the Investor's interest in the Company will depend upon
many factors autside the control of tha Investar. The Company will be managed by its
officars and be governed in accordance with the strategic direction and decision-making
of its Board Of Directors, and tha Investor will have ne independant right to name or
ramova an officer or member of the Board OF Diractors of the Company,

Following the Investor's investment in the Company. the Company may sell interasts to
additional investars, which will dilute the percentage interest of the Investar in the
Company. The Investor may have the opportunity to increase its investment in the
Company in such a transactian, but such opportunity cannot ba assured.

The amount of additional financing needed by the Company, if any, will depend upon the
maturity and ohjectives of the Company. The declining of an opportunity or the inability
of the Investor to make a fallow-on investment, or the lack of an opportunity to make
such 3 follow-on Investment, may reslt in substantial dilution of the Investor's interest in
the Company.

Exercise of Rights Held by Principal Shareholders

As holders of a majerity-in-interest of voting rights in the Company, the shareholders
may make decisions with which the Investor disagrees, or that negatively affect the
value of the Investor's securities in the Campany, and the Investor will have no recourse
to change these decisions. The Investor's interests may conflict with those of other
investors, and there is ne quarantes that the Company will develop in a way that is
eptimal 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 affect the tax treatment of the
Company in ways that are unfavorable to you but faverable to them, They may alsa vote
to engage in new offerings and/or to register certain of the Company's securities ina
way that negatively affects the value of the securities the Investor owns. Other holders
of sacuritics of the Company may alse have access to more information than the
Investor, laaving the Investor at a disadvantage with respect to any decisions regarding
the securities he or she ewns. The sharcholders have the risht to redeam their securit)
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at any time. Shareholders could decide to force the Company to redesm 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 viability. In
cases where the rights of holders of convertible debt, SAFES, or other outstanding
aptions or warrants are exarcisad, of if new swards are granted under cur equity
compansation plans, an Investor's interests in the Company may be diluted. This means
that the pro-rata portion of the Company represented by the Investor's securities will
decrease, which could also diminish the Investor's voting and/or economic rights. In
addition, as discussed atave, if a majority-in-interest of holders of securities with voting
rights cause the Company to issue aciditional stock, an Investor's interest will typically
also be diluted.

Based on the risks described above, the Investor could lose all ar part af his or her
investment in the securities in this offering, and may never see pasitive returns.

Restrictions on Transfer

The securitios offered via ion € may not be arred by any
purchaser of such sacuritios during the ens year period beginning when the socuritios
ware issued. unless such securities are transferrad:

- to the issuer;

0.

- to an accradited investor

- as part of an offering registered with the U.S. Securities and Exchange Commission;

- to a member of the family of the purchaser or the equivalent, to a trust contrelled by
the purchaser, to a trust created for the benefit of a member of the family of the
purchaser or the equivalent, or in cannection with the death or diverce of the
purchaser or other similar circumstance.

Valuation Methodalogy for Prior Reg CF Ralse

The offering price for the securities affered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any relationship to
the Company's book value, assets, earnings or other generally accepted valuation
criteria. In determining the offering price, the Company did not emplay investment
banking firms or ather autside organizations to make an independent appraisal of
evaluation. Accordingly, the offering price should not be considered to be ndicative of
the actual value of the securities offered hercby.

In the future, we will perform valuations of our common stock that take Into account
factars such as the following:

- unralated third party valuations of our comman stock:

- the price at which we sell other securities, such as convertible debt or preférred stock,
in light of the rights, preferences and privilages of our those securities relative 1o those
of our commaon stock:

- aur 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 personnel and the experiance of our management

- the introduction of new products:

- tha risk inharent in the devalopmant and expansion of our products;

- our stage of development and material risks related to our business;

- the likelinood of achieving a liquidity event, such as an initial public offering or a sale of
our company given the prevailing market conditions and the nature and histery of our
business:

- industry trends and competitive environment;

trends in consumer spending, including consumer confidence;

- overall economic indicators, including gress domestic product, employment, inflation
and interest rates; anc

- the general economic outlook.

We will analyze factors such as those described above using a combkination of finan:
and market-based methodologies to determine our business enterprise value. For
example, we may use methodologies that assume that businesses 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 (n similar
securities issued by us that were conducted in the market.

Company

Lost Spirits Distillery, Inc.
- Delaware Corporation

- Organized January 2020
- 24 employees

3202 W Desert Inn Road
Las Vagas NV 89102

http://lostspirits.net

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 web site. It looks like it was built in 1989,

Compliance with Prior Annual Reports

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

In 2023, we terminated our CFO, contracted a 3rd party accounting firm to provide
fractional CFO services, and immediately went to work on the 2021 & 2022 audit as well
as catching up missed regulatory filings.

All prior investor updates

You can refer to the company's updates page to view all updates to data. Updates ara
far investors only and will require you ta lag in to the Wefunder account Used to make
the investment.



