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September 11, 2023

FORM C
Up to $500,000.00

Cardlina Stesle Family Distillery

Units of SAFE (Simple Agreement for Future Equity)

This Form C (including the cover page and all exhibits atached hereto, the "Form C") is
being fumished by Carolina Stede Family Distillery, a Texas Limited Liability Company (the "C
ompany," as wdl as references to "we" "us," or "our"), to prospective investors for the sole
purpose of providing certain information about a potential investment in Units of SAFE (Simple
Agreement for Future Equity) of the Company (the "Securities").
I nvestors in Securities are someti mes refared to herein as "Purchasers.” The Company intends to
raise at least $50,000.00 and up to $500,000.00 from Investors in the offering of Securities
described in this Form C (this "Offering"). The minimum amount of Securities that can be
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purchased is $2,000.00 per Investor (which may be waived by the Company, in its sole and
absolute discretion). The offer made hereby is subject to modification, prior to saleand withdrawal
aany time

The rights and obligations of the holders of Securities of the Company are set forth below
in the section entitted " The Offaring and the Securities--The Securities'. |n order to purchase
Securities, a prospective investor must conplete the subscription process through the
Intermediary’s platform, which may be accepted or rgected by the Company, in its sole and
absolute discretion. The Company has the right to cancd or rescind its offer to sd| the Securities
at any time and for any reason.

The Offering is being made through Seed at the table (the "Intermediary”). The
Intermediary will be entitlted to receive 2% of Raise Amount in SAFE Equity rdated to the
purchase and sale of the Securities.

. Service Fessand
Priceto | nvestors C jssions (1) Net Proceads
Minimum
I ndividual Purchase $2,000.00 $0 $2,000.00
Amount
Aggregate Minimum
Offering A : $50,000.00 $2,500.00 $47,500.00
Aggregate
Maximum Offering $500,000.00 $25,000.00 $475,000.00
Amount

(1) This excludes fees to the Company’s advisers, such as attorneys and accountants.

(2) Seed at the table will receive 2% of Raise Amount in SAFE Equity in connection with the Offering.

A carowdfunding investiment involves risk. Y ou should not invest any funds in this Offering
unless you can afford to lose your entire investment. |n making an investiment decision,
investors must rdy on their own e@mination of the issuer and the terms of the Offering,
induding the merits and risks involved. These Securities have not been recommended or
approved by any federal or state securities commission or regulatory authority.
Furthermore, these authorities have not passad upon the accuracy or adequacy of this
document. The U.S. Seaurities and Exchange Carmmission does not pass upon the merits of
any Seaurities offered or the terms of the Offering nor does it pass upon the accuracy or
completeness of any Offering document or other materials. These Securities are offered
under an exemption from registration; however, neither the U.S. Seaurities and Exchange
Commission nor any state securities authority has made an independent determination that
these Securities are exempt from registration. The Company filing this Form C for an
offering in rdiance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF (§
227.100 et seqp.) must file a report with the Commission annually and post the report on its
website at www.cardinastedledistillery.com no later than 120 days after the end of the
Company’s fiscal year. The Company may terminate its reporting obligations in the future
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in accordance with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required tofile
reports under Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amendex, 2)
filing at least one annual report pursuant to Regulation CF and having fewer than 300
holders of record, 3) filing annual reports for three years pursuant to Regulation CF and
having assets eqqual to or less than $10,000,000, 4) the repurchase of all the Securities sold in
this Offering by the Company or ancther party, or 5) the liquidation or dissolution of the
Company.

Thedate of this FoomC is Septermber 11, 2023.

The Company has certified that all of the following statements are TRUE for the Company in
connection with this Offering:

1) Isorganized under, and subject to, the laws of a State or termitory of the United States or
the District of Columbia;

2) s not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78mor 780(d));

3) Is notan investment company, as defined in section 3 of the I nvestiment Company Act of
1940 (15 U.5.C. 80a-3), or excluded fromthe definition of investment company by section
3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

4) Isnotindigibleto offer or sal securities in rdiance on section 4(a)(6) of the Securities Act
(15U.S.C. 77d(a)(6)) as aresult of a disqualification as specified in§ 227.503(a);

5) Has filed with the Commission and provided to investors, to the extent required, any
ongoing annua reports required by law during the two years immediatdy preceding the
filing of this FormC; and

6) Has a specific business plan, which is not to engage in a marger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY
NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE.
THE SECURITIES SHOULD NOT BE PURCHASED BY ANY ONE WHO CANNOT BEAR
THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME
AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. SEE THE
SECTION OF THIS FORM C ENTITLED "RISK FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY
THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TOASK
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY, AND ITS
MANAGEMENT CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING
AND THE COMPANY. NO SOURCE OTHER THAN THE INTERMEDIARY HAS BEEN
AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS
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OTHER THAN THOSE CONTAINED INTHISFORM C,AND IF GIVEN OR MADE BY ANY
OTHER SUCH PERSON OR ENTITY, SUCH INFORMATION MUST NOT BE RELIED ON
ASHAVING BEEN AUTHORIZED BY THE COMPANY .

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR'S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF REGULATION
CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND
THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THISDOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, ITIS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY
PURCHASE OF THE SECURITIES, |[INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS

IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.



NOTICE REGARDING ESCROW FACILITATOR

North Capital Private Securities Corporation, THE ESCROW FACILITATOR
SERVICING THE OFFERING, HAS NOT INVESTIGATED THE DESIRABILITY
OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE
SECURITIES OFFERED HEREIN. THE ESCROW FACILITATOR MAKES NO
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE
MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW
FACILITATOR’S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

Foarvward Looking Staterment Disdasure

This Form C and any docurrents incorporated by reference heran or theran contain
forward-looking statements and are subject to risks and uncertainties. All statements other than
staterents of historical fact or rélating to present facts or current conditions included in this Form
C are forward-looking staterents. Forward-looking statements give the Company’s current
reasonable expectations and projections réating to its finandal condition, results of operations,
plans, objectivies, future parfornmence and business. You can identify forward-looking staterrents
by the fact that they do not reate strictly to historical or current facts. These staterents nay
include words such as "anticipate " “estimate " "expect,” "project,” "plan,” "intend " "bdieve *
"may," "should " "can have " "likely" and other words and terns of similar meaning in connection
with any dliscussion of the timing or nature of future operating or financial perforimance or other
avents.

Theforward-looking statements contained in this FormC and any documents incorporated
by reference haran or tharaen are based on reasonable assunptions the Conpany has mede in
light of its industry experience. parceptions of historical trends, current conditions, expected future
developrmentts and other factor's it believes are appropriate under the dircunrstances. As you read
and consider this Form C, you should understand that these statements are not guarantess of
paformance or results. They involve risks, uncertainties (many of which are beyond the
Company’s control) and assumptions. Although the Company believes that these forward -looking
staterments are based on reasonable assunptions, you should be aware that many factors could
affect its actual operating and financial peformance and cause its paformence to differ
materially from the performance anticipated in the forward-looking statements. Should one or
noreof theserisks or uncatainties materialize, or should any of these assunptions proveincorrect
or change, the Company’s actual operating and financial performance may vary in material

respects fromthe parformance projected in these forward-looking staterments.

Any forward-looking statement made by the Conpany in this Form C or any docurrents
incorporated by reference herein or theren speaks only as of the date of this FormC. Factors or
evants that could cause our actual operating and financial performenceto differ may erergefrom
timetotime and it is not possiblefor the Conpany to predict all of them The Conpany undertakes
no obligation to update any forward-looking statament, whether as a result of new information,
future developments or otherwise except as nay be required by law.
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ONGOING REPORTING

The Company will file a report dectronicaly with the Securities & Exchange Commission
annually and post the report on its website, no later than 120 days after the end of the Company’s
fisca year.

Once posted, the annual report may be found on the Company’'s website at:
www.carolinasted edistillery.com

The Company must continue to comply with the ongoing reporting requirements until:

1) the Company is required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act;

2) the Company has filed at |east three annual reports pursuant to Regulation CF and has total
assets that do not exceed $10,000,000;

3) the Company hes filed at least one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

4) the Company or another party repurchases all of the Securities issued in relianceon Section
4(q)(6) of the Securities Act, including any payment in full of debt securities or any
compl ete redemption of redeermabl e securities; or

5) the Company liquidates or dissolves its business in accordance with state [aw.

About thisForm C

Y ou should rely only on theinformetion contained in this Form C. We have not authorized anyone
to provide you with information different from that contained in this Form C. We are offering to
sdl, and seeking offers to buy the Securities only in jurisdictions where offers and sales are
permitted. Y ou should assume that the information contained in this Form C is accurate only as of
thedateof this FormC, regardless of thetimeof ddivery of this FormC or of any sale of Securities.
Our business, financia condition, results of operations, and prospects may have changed sincethat
date.

Statements contained herein as to the content of any agresments or other document are summraries
and, therefore, are necessarily sdective and incomplete and are qualified in their entirety by the
actual agreements or other documents. The Company will providethe opportunity to ask questions
of and receive answers from the Company’s management concerning the terms and conditions of
the Offering, the Company or any other relevant metters and any additional reasonableinformation
to any prospective | nvestor prior to the consummetion of the sale of the Securities.

This Form C does not purport to contain all of the information that may be required to evaluate the
Offering and any recipient hereof should conduct its own independent analysis. The statements of
the Company contained herein are based on informeation baieved to be reliable. No warranty can
be made as to the accuracy of such information or that circumstances have not changed since the
date of this Form C. The Company does not expect to update or otherwise revise this Form C or
other materials supplied herewith. The ddivery of this Form C at any time does not imply that the
information contained herein is correct as of any time subsegquent to the date of this Form C. This
Form C is submitted in connection with the Offering described herein and may not be reproduced
or used for any other purpose.
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SUMMARY

The following summary is qudified in its entirety by more detailed information that may appear
dsewherein this Form C and the Exhibits hereto. Each prospective | nvestor is urged to read this
Form C and the Exhibits hereto in their entirety.

CarolinaStedeFamily Distillery (the "Company™) is a Texas Limited Liability Company, formed
on ] anuary 18, 2023.

The Company is located at 4903 Davenport Parkway , lowa Colony, TX 77583.

The Company’s website is www.carolinasteeledistillery.com.

The information available on or through our website is not a part of this Form C. In meking an
investment decision with respect to our Securities, you should only consider the informetion
contained inthis Form C.

TheBusiness

Our business mode rdies on the continued growth and success of existing distilled spirits brands
and consumer products, as well as the creation of new products. We bdieve we must continue to
provide new, innovative quaity products and branding to the consumer in order to sustain and
grow our business.

TheOffering
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Minimum amount of Units of SAFE
(Simple Agreament for Future E quity) 25
being offered
Total Units of SAFE (Simple Agresment
for Future Equity) outstanding after 25
Offering (if minimum amount reache)
Maximum amount of Units of SAFE 250
(Simple Agreament for Future Equity)
Total Units of SAFE (Simple Agresment
for Future Equity) outstanding after 250
Offering (if maximum amount reachex)
Purdhase price per Security $2,000.00
Minimum investment amount per investor $2,000.00
Offering deadline November 11, 2023
See the description of the use of proceeds on
Use of proceeds page 351 f
. . See the description of the voting rights on
Vating Rights page 42 hereof,
RISK FACTORS

Risks Related to the Company’s Business and Industry

To dhte we have not generated] revenue, db not foresee generating any revenue in the near
fulure and therefore rdy on edernal finandng

We are a startup Company and our business model currently focuses on future contracts and
purchase orders rather than generating revenue. While we intend to generate revenuein the future,
we canhnot assure you when or if wewill be ableto do so.

Werdy on extana financing to fund our operations. Weanti cipate, based on our current proposed
plans and assumptions raating to our operaions (including the timetable of, and costs assodiated
with, new product development) that, if the Minimum Amount is raised in this Offering, it will be
sufficient to satisfy our contenpl ated cash requi rements through approximately , assuming that we
do not acced eratethe deve opment of other opportunities availableto us, engagein an extraordinary
transaction or otherwise face unexpected events, costs or contingencies, any of which could affect
our cash requirements.

We expect capital outlays and operating expenditures to increase over the next severd years as we
expand our infrastructure, commercial operations, devel opment activities and establish offices.

Our future funding requirements will depend on many factors, incdluding but not limited to the
following:
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* The cost of expanding our operations;

* Thefinancial tems and timing of any collaborations, licensing or other arrangements into which
we may enter;

* The rate of progress and cost of devel opment activities;
* The need to respond to technological changes and increased conmpetition;

* The costs of filing, prosecuting, defending and enforcing any patent claims and other intel | ectual
property rights;

* The cost and delays in product development that may result from changes in regulatory
requirements gpplicable to our products;

* Sales and marketing efforts to bring these new product candidates to market;

* Unforeseen difficulties in establishing and maintaining an effective sales and distribution
network; and

* Lack of dermand for and market acceptance of our products and technologies.

We may have difficulty obtaining additional funding and we cannot assure you that additional
capital will be available to us when needed, if at all, or if available, will be obtained on terms
acceptable to us. |f we raise additiona funds by issuing additional debt securities, such debt
instruments may provide for rights, preferences or privileges senior to the Securities. In addition,
the termrs of the debt securities issued could inmpose significant restrictions on our operations. If
we raise additiona funds through collaborations and licensing arrangements, we might be required
to rdinquish significant rights to our technol ogies or product candidates, or grant licenses ontems
that are not favorable to us. |f adequate funds are not avail able, we may have to dday, scale back,
or diminate some of our operations or our research deve opment and commercialization activities.
Under these circunstances, if the Conmpany is unable to acquire additional capita or is required to
raise it on tarms that are less satisfactory than desired, it may have a materia adverse effect onits
financial condition.

We have no gperating history upon which you can evaluate our perfoarmance, and accardingly;
our prospects must be considered in light of the risks that any new conmpany encounters.

We were incorporated under the laws of Texas on January 18, 2023. Accordingly, we have no
history upon which an evauation of our prospects and future performance can be mede. Our
proposed operations are subject to al business risks associated with a new enterprise. The
likelihood of our cregtion of a viable business must be considered in light of the problems,
expenses, difficulties, complications, and deays frequently encountered in connection with the
inception of a business, operation in a competitive industry, and the continued development of
advertising, promotions, and a corresponding dient base. We anticipate that our operating
expenses will increase for the near future. There can be no assurances that we will ever operate
profitably. You should consider the Company’s business, operations and prospects in light of the

risks, expenses and challenges faced as an early-stage company.



In arder for the Company to compete and growg, it must attract; rearuit, relain and develgp the
necessary personnd who have the neadled experience

Recruiting and retaining highly qualified personnd is critical to our success. These demands may
require us to hire additional personna and will require our existing management personnd to
develop additiona expertise. We face intense competition for personnd. Thefailure to attract and
re@in pasonne or to deveop such expeatise could dday or hat the development and
commercialization of our product candidates. |f we exparience difficulties in hiring and retaining
personnd in key positions, we could suffer from delays in product deve oprment, |oss of custonmers
and sales and diversion of management resources, which could adversely affect operating results.
Our consultants and advisors may be employed by third parties and may have commitments under
consulting or advisory contracts with third parties that may limit their avail ability to us.

The davelgament and cammerdalization of our products and senvices is highly conpditive

We face competition with respect to any products that we may seek to deveop or commercialize
in the future. Our competitors include major companies worldwide. Many of our competitors have
significantly greater financial, technical and human resources than we have and superior expertise
in research and deveopment and marketing approved [ products/services] and thus may be better
equipped than us to develop and commercialize products and services. These competitors also
compete with us in recruiting and retaining qualified personnd and acquiring technologies.
Smaller or early stage companies may also proveto besignificant competitors, particularly through
collaborative arrangements with large and established companies. Accordingly, our competitors
may commecidize products more rapidly or effectively than we are able to, which would
adversdy affect our compstitive position, the likdihood thet our [products/services] will achieve
initid market acceptance and our ability to generate meaningful additional revenues from our
products.

We rely on other campanies to provice raw materials, najor conponents, basic ingredients and
subsysters far our prodkucts.

We depend on these suppliers and subcontractors to meet our contractual obligations to our
customers and conduct our operations. Our ability to meet our obligations to our customers may
be adversely affected if suppliers or subcontractors do not provide the agreed-upon supplies or
perform the agreed-upon services in compliance with custormer requirements and in a timay and
cost-effective manner. Likewise, the quality of our products may be adversely impacted if
companies to whom we ddegate manufacture of ngjor components or subsystes for our
products, or from whom we acquire such items, do not provide [raw materials], [mgjor
components], [basic ingredients] [subsystens] which meet required specifications and performto
our and our customers’ expectations. Our suppliers may beless likely than us to be able to quickly
recover from hatural disasters and other events beyond their control and may be subject to
additional risks such as financial problems that limit their ability to conduct their operations. The
risk of these adverse effects may be greater in circumstances where we rely on only one or two
subcontractors or suppliers for a particular raw meateria, component, basic ingredients and

subsystem

Qualitymanagament plays an essential ralein determining and meting custormer requiirements;
preventing defects, improving the Company’s preducts and services and mainfaining the

integrity of the data that suyyports the safely and dficacy of our products.
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Our future success depends on our ability to maintain and continuously improve our quality
management program An inability to address a quality or safety issue in an effective and timely
manner may also cause negative publicty, a loss of customer confidence in us or our current or
future products, which may result in the loss of sales and difficulty in successfully launching new
products. In addition, a successful claimbrought against us in excess of availableinsurance or not
covered by indemmification agreements, or any daim that results in significant adverse publicity
against us, could have an adverse effect on our business and our reputation.

Manufacturing or design dfects, unanticipated use of our prodiicts, or inadequiate disdosure
of risks rdating o the use of the prodlicts can lead to injury or othar adverse avenis.

These events could lead to recalls or safety alerts rdating to our products (either voluntary or
required by governmental authorities) and could result, in certain cases, intheremoval of a product
fromthe market. Any recall could resultin significant costs as well as negative publicity that could
reduce demend for our products. Personal injuries rel ating to the use of our products can also result
in product liability daims being brought against us. |n some ¢ircunstances, such adverse events
could aso cause delays in new product gpprovals. Similarly, negligencein performing our services
can lead to injury or other adverse events.

The Company’s success depends on the experience and skill of the board of directors, ifs
exaautive officars and key

In particular, the Company is dependent on Amber Farell-Stede who are Ceo-Founder | anuary
2023-current of the Company. The Company has or intends to enter into employment agreements
with Amber Ferrd|-Stedle although there can be no assurance that it will do so or that they will
continueto be enmployed by the Company for a particular period of time. Theloss of Amber Farrd |-
Steele or any member of the board of directors or executive officer could harm the Company’s
business, financial condition, cash flow and results of operations.

The Canpaany intends to use the proceads fromthe Offering for unspedfied working caaital.
This means that the Conpany has ultimate discretion to use the proceeds as it sees fit and has
chosen not to set forth any specific uses for you to evaluate. The net proceeds from this Offering
will be used for the purposes, which our management deens to be in our best interests in order to
address changed circunstances or opportunities. As a result of the foregoing, our success will be
substantially dependent upon our discretion and judgment with respect to application and
alocation of the net proceeds of this Offering. The Company may choose to use the proceeds in a
nanner that you do not agree with and you will have no recourse. A use of proceeds that does not
further the Company’s business and goals could harm the Company and its operations and
ultimately cause an Investor to lose al or a portion of his or her investment.

Ve are sulject to income taxes as wall as non-income based taxes, such as payrdll, sales use
value-adbler] net warth, proparty and goods and senices taxes, in both the U.S. and various
fardign jurisdiclions.

Significant judgment is required in determining our provision for income taxes and other tax
liabilities. In the ordinary course of our business, there are many transactions and calculaions
where the ultimete tax determination is uncertain. Although we believe that our tax estimates are
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense amounts for non-
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income based taxes and accruals and (ii) any material differences could have an adverse effect on
our financial position and results of operations in the period or periods for which determination is
mede.

Wearenotsulyectto Sarbanes-Oxley regulations andlack thefinandal contrals and safeguards
required of public companies.

We do not have the intemd infrastructure necessary, and are not required, to complete an
attestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or meteria
weaknesses in the quality of our financia controls. We expect to incur additional expenses and
diversion of management’s time if and when it becomes necessary to perform the system and
process evauation, testing and remediation required in order to comply with the management
certification and auditor attestation requirements.

Changes in enployment laws ar regulation could harm our perfamance

Various federa and state |abor laws govan our reationship with our enployees and affect
operating costs. These laws include minimumwage requi rements, overti me pay, healthcarereform
and the implementation of the Patient Protection and Affordable Care Act, unemployment tax
rates, workers’ compensation rates, citizenship requirements, union membership and sales taxes.
A number of factors could adversdy affect our operating results, including additional government-
imposed increases in mini mumwages, overtime pay, paid leaves of absence and mandated health
benefits, mandated trai ning for employees, increased tax reporting and tax payment [requirements
for employees who receive tips, a reduction in the number of states that allow tips to be credited
toward minimum wage requirements,] changing regulations from the National Labor Reations
Board and increesed employeelitigation including claims re ating to the Fair Labor Standards Act.

The Company’s business aperations may be materially adversely affected by a pandemic such
as the Caronavirus (COVID-19) outlrenk

In December 2019, anovel strain of coronavirus was reported to have surfaced in Wuhan, Ching,
which spread throughout other parts of the world, including the United States. On ] anuary 30,
2020, the World Health Organization declared the outhbregk of the coronavirus disease (COVID-
19) a “Public Health Emergency of International Concern.” On January 31, 2020, U.S. Health and
Humen Services Secretary Alex M. Azar || declared a public heath emargency for the United
States to aid the U.S. healthcare community in responding to COVID-19, and on March 11, 2020
the World Health Organization characterized the outbreak as a “pandemic.” COVID-19 resulted
in a widespread hedth cisis that adversdy affected the economies and financid markets
worldwide. The Company’s business could be materially and adversely affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge
concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact,
among others. If the disruptions posed by COVID-19 or other matters of global concern continue
for an extended period of time, the Company’s operations may be materially adversely affected.

Wee face risks related to health epidemics and other outhreaks, which could significantly disrupt

the Company’s operations and could have a material adverse impact on us.
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The outbreak of pandemics and epidemics could materially and adversely affect the Company’s
business, financial condition, and results of operations. If a pandemic occurs in areas in which we
have material operations or sales, the Company’s business activities originating from affected
aress, including sales, materias, and supply chain related activities, could be adversely affected.
Disruptive activities could include the temporary closure of facilities used in the Company’s
supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, and restrictions on the Company’s
employees’ or consultants’ ability to travel and to meet with customers, vendors or other business
relationships. The extent to which a pandemic or other health outbreak impacts the Company’s
results will depend on future deve opments, which are highly uncertain and cannot be predicted,
including new information which may emerge concerming the severity of a virus and the actions
to contain it or treat its inpact, among others. Pandemics can also resultin social, economic, and

labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers becomeill or are quarantined and in either or both events are therefore unable to work,
the Company’s operations could be subject to disruption. The extent to which a pandemic affects
the Company’s results will depend on future developments that are highly uncertain and cannot be

predicted.

Wefacerisks rdating to public health conditions such as the COVI D-19 pandeamic, which could
adversely affect the Company’s customers, business, and results of operations.

Our business and prospects could be materially adversdy affected by the COVID-19 pandemic or
recurrences of that or any other such disease in the future. M aterial adverse effects from COVID-

19 and similar occurrences could result in numerous known and currently unknown ways including

from quarantines and lockdowns which impair the Company’s business including: [marketing and

saes efforts, supply chain, etc.]. [Describe how a quarantine has or may in the future negatively

affect your employees and their ability to paformther duties]. [Describe how a quarantine has or

nay in the future negatively affect your suppliers, their employess, and overal ability to fulfill

orders]. If the Company purchases materials from suppliers in affected aress, the Company may

not be able to procure such products in atimely manner. The effects of a pandemic can placetrave

restrictions on key personnd which could have a materia impact on the business. |n addition, a
significant outbresk of contagious diseases in the human population could result in a widespread

health crisis that could adversdy affect the economies and financia markets of many countries,

resulting in an economic downturn that could reduce the demand for the Company’s products and

impair the Company’s business prospects including as a result of being unable to raise additional
capita on acceptable tarms to us, if at all.

The Securrities db not acaue interest ar otherviise compensate | nvestors for the periodin which
the Company uses procearks fram the Offering.

The Securities will accrue no interest and have no maturity date. Therefore, | nvestors will not be
compensated for the time in which the Company uses the proceeds from the Offering before a
possible Equity Financing or Liquidity Event that could result in the conversion of the Security, to
the benefit of the Investor.
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When farecasting the hypothetical value of their holdings in different liquidity event scenarios,
Investors should consider the overall valuation of the Canmpany in adkition to their individial
retum.

Due to the nature of the discount rate of the Crowd Safe, when forecasting the hypothetical value
of their holdings in different liquidity event scenarios, Investors should consider the overal
valuation of the Company in addition to their individual retum. In a liquidity event in which the
value of an Investor’s stake is determined by the discount method (that being situations where
applying the Valuation Cap results in a lower return for such Investor), the Investor’s individual
return will be the same regardless of the Company’s valuation. As an example, a $1,000-dollar
investment in Crowd Safe units of a hypothetical company with a discount of 20% and a valuation
cap of $10 million would result in a $250 return upon a liquidity event in which the company is
valued at either $5 million or $10 million. However, | nvestors should consider that an ownership
stake in a higher-valued conmpany is generally preferable to an ownership stake with the same
absolute vaue in a lower-vaued company. The higher-valued company will have been assessed
by the market to be worth more and will have additiona funding with which to pursue its goas
and is therefore more likdy to produce greater retums to the | nvestor over the longer term

Maintaining extending and expanding our repultation and brand image are essential to our
business sLccess.

We seek to maintain, extend, and expand our brand image through marketing investments,
including advertising and consumer promotions, and product innovation. | ncreasing attention on
marketing could adversay affect our brand image. It could aso lead to stricter regulations and
greater scrutiny of marketing practices. EXisting or increased legal or regul atory restrictions on our
advertising, consumer promotions and marketing, or our response to those restrictions, could limit
our efforts to maintain, extend and expand our brands. Moreover, adverse publicity about
regulatory or legal action against us could damage our reputation and brand image, undermine our
customers’ confidence and reduce long-term demand for our products, even if the regulatory or
legal action is unfounded or not meteria to our operations.

I n addition, our success in maintaining, extending, and expanding our brand i mage depends on our
ability to adapt to a rapidly changing media environment. We increasingly rdy on social media
and online dissemination of advertising campaigns. The growing use of social and digital media
incresses the speed and extent that informmation or misinformation and opinions can be shared.
Negative posts or comments about us, our brands or our products on socia or digital media,
whether or not vaid, could seriously damege our brands and reputation. |f we do not establish,
maintain, extend and expand our brand image, then our product sales, financial condition and
results of operations could be adversdy affected.

Product safely and quality concans induding concans rdated o percaived quality of
ingredients, could negatively affect the Company’s business.

The Company’s success depends in large part on its ability to maintain consumer confidence in

the safety and quality of all its products. The Conpany has rigorous product safety and quality

standards. However, if products taken to market are or become contaminated or adulterated, the
Company may be required to conduct costly product recalls and may become subject to product
liability daims and negative publicity, which would cause its business to suffer. In addition,

regulatory actions, activities by nongovernmental organizations and public debate and concems
about perceived negative safety and quality consequences of certain ingredients in our products
may erode consumers’ confidence in the safety and quality issues, whether or not justified, and
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could result in additional governmental regulations conceming the marketing and |abding of the
Company’s products, negative publicity, or actua or threstened legd actions, all of which could
damage the reputation of the Company’s products and may reduce demand for the Company’s

products.

Wenust correctly predict; identify; andinterpret changes in consumer preferences anddamand,
offer naw products to medt thase changes, and respond to canpditive innovation.

Consumer preferences our products change continually. Our success depends on our ability to
predict, identify, and interpret the tastes and habits of consumers and to offer products that appeal
to consumer preferences. | f we do not offer products thet appeal to consumers, our sales and market
share will decrease. We must distinguish between short-termfads, mid-term trends, and long-term
changes in consumer preferences. If we do not accurately predict which shifts in consumer
preferences will belong-term or if wefail to introduce new and improved products to satisfy those
preferences, our sales could decline [In addition, because of our varied customer base, we must
offer an array of products that satisfy the broad spectrum of consumer preferences.] If wefail to
expand our product offerings successfully across product categories, or if we do not rapidly
develop products in faster growing and more profitable categories, demand for our products could
decrease, which could materially and adversaly affect our product sales, financial condition, and
results of operations.

I naddition, achieving growth depends on our successful devel oprment, introduction, and marketing
of innovative new products and line extensions. Successful innovation depends on our ability to
correctly anticipate customer and consumer acceptance, to obtain, protect and maintain necessary
intellectual property rights, and to avoid infringing the intellectua property rights of othes and
failure to do so could compromise our competitive position and adversdy impact our business.

We are wilnerable to fluciuations in the price and suppy of ingredients, packaging natenials,
andfreight

The prices of the ingredients, packaging materias and freight are subject to fluctuations in price
attributable to, among other things, changes in supply and demend of [chemicals, raw nmeterials,
crops or other commodities, fud prices and government-sponsored agricultural and livestock
programs). The sales prices to our customers are a ddlivered price. Therefore, changes in our input
costs could impact our gross margins. Our ability to pass aong higher costs through priceincreases
to our customers is dependent upon competitive conditions and pricing methodologies employed
in the various markets in which we compete. To the extent competitors do not aso increase their
prices, customers and consumers may choose to purchase competing products or may shift
purchases to lower-priced private labd or other value offerings which may adversdy affect our
results of operations.

We use significant quantities of [chemicals, raw materials, food ingredients and other agricultural
products] as wdl as [auminum, glass jars, plastic trays, corrugated fiberboard and plastic
packaging materials provided by third-party suppliers]. [We buy from a variety of producers and
manufacturers, and alternate sources of supply are generally available.] However, the supply and
price are subject to market conditions and are influenced by other factors beyond our control. We
do not have long-term contracts with many of our suppliers, and, as a result, they could increase
prices or fail to ddiver. The occurrence of any of the foregoing could increase our costs and disrupt

our operations.
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Substantial disruplion to production at our manufacturing and distribution fadlities could
oocur.

A disruption in production at our menufacturing facility [or at our third-party manufacturing
facilities] could have an adverse effect on our business. |n addition, adisruption could occur at the
facilities of our suppliers or distributors. The disruption could occur for many reasons, including

fire natura disasters, weather, water scarcity, menufacturing problens, disease, strikes,

transportation or supply interruption, govemment regulation, cybersecurity atacks or terrorism

Altemative facilities with sufficient capacity or capabilities may not be available, may cost
substantially more or may take a significant time to start production, each of which could
negatively affect our business and results of operations.

Future product recalls ar safely concans could adversdly impact our results of gperations.

We may be required to recall certain of our products should they be mislabeled, contaminated,
spoiled, tampered with or dameged. We aso may become involved in lawsuits and legal
proceedings if it is alleged that the consumption or use of any of our products causes injury, illness
or degth. A product recall or an adverse result in any such litigation could have an adverse effect
on our business, depending on the costs of the recall, the destruction of product inventory,
compstitive reaction and consumer attitudes. Even if a product liability or consumer fraud daim
is unsuccessful or without merit, the negative publicity surrounding such assertions regarding our
products could adversdy affect our reputation and brand image. We also could be adversely
affected if consumers in our principal markets lose confidence in the safety and quality of our

products.

The consdlication of reail custormers could adversdly affect us.

Retail customers, such as supamarkets, warehouse clubs, and food distributors in our mgjor
markets, may consolidate, resulting in fewer customers for our business. Consolidation also
produces larger retail custormers that may seek to leverage their position to improve their
profitability by demanding improved efficiency, lower pricing, increased pronmotional progras,
or specifically tailored products. | n addition, larger retailers havethe scaleto develop supply chains
that permit them to operate with reduced inventories or to deveop and market their own white-
label brands. Retail consolidation and increasing retailer power could adversdy affect our product
sales and results of operations. Retail consolidation also increases the risk that adverse changes in
our customers” business operations or financial performance will have a corresponding material
and adverse effect on us. For exanple, if our customers cannot access sufficient funds or financing,
then they may dday, decrease, or cancel purchases of our products, or delay or fail to pay us for
previous purchases, which could materialy and adversdy affect our product sales, financid
condition, and operating results.

Ewvolving tax, emiraonmental, food quality and safely ar other regudations or failure to conply
with existing licensing, labding trade TTB, food quality and safely and other reguilations and
lavws could have a material adverse effect on our consdlidataed finandal condition.

Our activities or products, both in and outside of the United States, are subject to regulation by
various federal, state, provincia and local laws, regulations and government agencies, including
the U.S. Food and Drug Administration, U.S. Federa Trade Commission, the U.S. Departrments
of Agriculture, Commerce and Labor, as well as similar and other authorities outside of the United
States, International Accords and Treaties and others, including voluntary regulation by other
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bodies. In addition, legal and regulatory systerms in emerging and devel oping markets may be less
developed, and less certain. These laws and regulations and intarpretations thereof may change,
sometimes dramatically, as aresult of avariety of factors, induding political, economic or social
events. The manufacturing, marketing and distribution of food products are subject to
govermnmental regulation that control such metters as food quality and safety, ingredients,
advertising, product or production reguirements, labding, import or export of our products or
ingredients, rdaions with distributors and retailers, hedth and safety, the environment, and
restrictions on the use of government programs to purchase certain of our products. We are also
regulated with respect to matters such as licensing requirements, trade and pricing practices, tax,
anticorruption standards, advertising and claims, and environmental metters. The need to conply
with new, evolving or revised tax, environmental, food quality and safety, labeling or other laws
or regulations, or new, or changed interpretations or enforcement of existing |aws or regulations,
nmay have

an adverse effect on our business and results of operations. Further, if we are found to be out of
compliance with applicable laws and regulations in these areas, we could be subject to civil
remedies, including fines, injunctions, termination of necessary licenses or permits, or recalls, as
well as potential crimina sanctions, any of which could have an adverse effect on our business.
Even if regulatory review does not result in these types of determinations, it could potentially
cregte negetive publicity or perceptions which could harm our business or reputation.

Significant ackitional labdling ar warning requirerments may inhilit sales of affected prodiucts.
Various jurisdictions may seek to adopt significant additional product labeling or waming
reguirements relating to the content or perceived adverse heath consequences of our product(s).
If these types of reguirements become applicable to our product(s) under current or future
environmental or health laws or regulations, they may inhibit sales of such products.

We are dependent an third-party suppiars for key raw nalerials, padaging naterials and
jproduction inputs, and our use of natural ingredients exposes us to weathar and agp rdiability.
We purchase the raw materials used in the brewing of our beers, including barley, hops, malt, and

other ingredients, and the distilling of our spirits from a number of domestic and foreign third-

party suppliers. The demend for hops grown in the United States has increased due to the success
and growth of craft brewers and the popularity of beer styles that include hops grown inthe United

States. Certain U.S. hops arein limited supply and prices have risen for both spot purchases and

forward contract pricing, accordingly. The beer industry has faced hops shortages in the past,

during which times other beer companies with greater financial resources than us purchased large
quantities of hops, and our industry could face shortages again in the future. In addition, hops and

malt are agricultural products and therefore many oultside factors, incuding weather conditions,

fanmmers rotating out of hops or barley to other crops, pests, government regulations and legislation
affecting agriculture, could affect quality, price and supply. We are exposed to the quaity of the
barley crop each year, and significant failure of a crop would adversdy affect our costs.

The process of distilling utilizes a large amount of waler.

Parts of the country have been experiencing a severe drought for the last several years. Whilethere
are currently no restrictions on our use of water based on the drought, we cannot predict whether
such restrictions may be put in place in the future.
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Growth rates higher than planned ar the introduction of new products requiring spaedal
ingredients could areate higher damand for ingredients greater than we can source

Although we believe that there are atemnative sources avail able for our key ingredients, there can
be no assurance that we would be able to acquire such ingredients from substitute sources on a
timely or cost effective basis in the event that current suppliers could not adequately fulfill orders,
which would adversely affect our business and results of operations.

We source cartain packaging nederials, such as barrels, botfles cans six-pack camiers labels,
cays and other shipping neterial's from a number of third-party suppliars and, in some casss,
single-source suppdias.

Although we believe that altemative suppliers are available, the loss of any of our packaging
meterial suppliers could adversdy affect our results of operations and financial condition. Our
inability to preserve the current economics of these agreements could expose us to significant cost
incresses in future years.

Our spirits business uses aak barrds to age certain spinits we produce

We compete with wine producers and other spirits producers for such oak barrels, which may be
inlinmited supply. If we are unable to purchase a sufficient number of oak barrels at commercially
reasonable prices, it could have a material adverse effect on the growth prospects, financial
condition and results of operations of our business.

We are haaily dependent on our distributors.

In the United States], where substantially all of our beer and spirits are sold,] we sall beer and
spirits to independent. distributors for distribution to on-premise locations such as bars, restaurants
and sports venues, and for distribution to off-premise retail locations such as grocery and speciaty
stores. Although we currently have a large network of wholesale distributors, sustained growth
will require us to maintain such rdationships and enter into arrangements with additional
distributors in new markets. No assurance can be given that we will be able to maintain our current
distribution network or secure additional distributors on terms favorable to us, or at al.

Our distributors often represent competing speciaty beer and spirits brands, as wel as nationa
bear and spirits brands, and are to varying degrees influenced by their continued business
rel ationships with other brewers and distillers. Our independent distributors may be influenced by
alarge brewer or distiller, particularly if they rely onthat brewer or distiller for asignificant portion
of their sales, which many distributors do. | n addition, certain of our distributors cover asubstantial
network of certain on-premise retailers. While we beieve thet the relationships between us and
our distributors are generally good, some of these relationships are relatively new and untested and
there can be no assurance that any or all of our distributors will continue to effectively market and
distribute our products. The loss of any distributor or the inability to replace a poorly performing
distributor in a timely fashion could have a material adverse effect on our business, financial
condition and results of operations.

Mast of our distribution relationships are governed by state lavs that in certain respects may
supersecke the terms of any contraclual rdationships.
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Under most of these state laws, distribution agreements for beer can only be terminated by the
supplier after the supplier shows some type of "cause" (usudly an uncured deficiency in the
distributor’s operation) or upon payment of some sort of compensation to the distributor for the
value of the disfribution rights. State laws also may limit a beer supplier’s right to object to
proposed assignments of distribution rights and/or changes in distributor ownership. A minority
of states have enacted similar laws governing distill ery-distributor relationships. Therefore, while
we have entered into contractua relationships with some of our distributors, state law in various
jurisdicions may limit our exercising our contractual temination and enforcement rights.
Additionally, our distribution rel ationships are susceptible to changes in statel egislation that could
significantly alter the competitive environment for the bear distribution industry, which could
adversdy affect the financial stability of distributors on which werdy.

We are sulject to governmental requiations affecting our breneries, distilleries and tasting
roons

Federd, state and local laws and regulations govermn the production and distribution of bear and
spirits, including permitting, licensing, trade practices, labeling, advertising and marketing,
diistributor rel ationships and various other matters. To operate our [breweries/distilleries], we nust
obtain and maintain numerous pamits, licenses and approvals from various governmental
agencdies, induding the Alcohol and Tobacco Tax and Trade Bureau, the Food and Drug
Administration, stete alcohol regulatory agencies and state and federal environmental agencies. A
variety of federal, state and local governmental authorities also levy various taxes, licensefees and
other similar charges and may require bonds to ensure compliance with gpplicable laws and
regulations. Our tasting roons and kitchens are subject to alcohol beverage control regulations that
generaly require us to apply to a state authority for a license that must be renewed annually and
may be revoked or suspended for cause at any time. These alcohol beverage control regulations
relate to numerous aspects of daily operations of our tasting roons[ and kitchens], including
minimumage of patrons and employees, hours of operation, advertising, trade practi ces, inventory
control and handling, storage and dispensing of acohol beverages. Noncormpliance with suchlaws
and regulations may cause the Alcohol and Tobacco Tax and Trade Bureau or any particular state
or jurisdiction to revoke its license or permit, restricting our ability to conduct business, assess
additional taxes, interest and penaties or result in the inposition of significant fines.

The aaft spirits business is seasonal in nature and we are likdly to experience fluctuations in
results of operations and finandal condftion.

Sales of spirits products are somewhet seasond , with the first and 3rd quarters historically having
lower sales than the rest of the year.

The lass of our third-party distributors could impair our oparations and substantially rediice
our finandal results.

We continually seek to expand distribution of our products by entering into distribution
arangements with regional bottlers or other direct store delivery distributors having established
sdes, markeling and distribution organizations. Many distributors are &ffiliated with and
nmenufacture and/or distribute other beverage products. In many cases, such products compete
directly with our products. The marketing efforts of our distributors are i mportant for our success.
If our brands prove to be less attractive to our existing distributors and/or if we fail to attract
additional distributors and/or our distributors do not market and pronote our products above the
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products of our competitors, our business, financia condition and results of operations could be
adversdy affected.

Inability to seaure co-padkers far our products could inpair our operations and substantially
reduce our finandal results.

We rdy on third paties, called co-packers in our industry, to produce our products. Our
dependence on co-packer{s] puts us at substantia risk in our operations. If welosethis relaionship
and/or require new co-packing relationships for other products, we may be unabl eto establish such
rel ationships on favorable termrs, if at all.

Our business is substantially dependent upon avnareness and market acogpiance of our products
and brands

Our business depends on acceptance by both our end consumears as wdl as our independent
distributors of our brands as beverage brands that have the potential to provide incremental sales
growth rather than reduce distributors” existing beverage sales. We believe that the success of our

product name brands will aso be substantially dependent upon acceptance of our product name
brands. Accordingly, any failure of our brands to maintain or increase acceptance or market

peneiration would likely have a materia adverse affect on our revenues and financia results.

Sales of a limited number of products and flavors cantributed all of our historical profitability
and cash flow

A reduction inthesale of our products would have a material adverse effect on our ability to remain
profitable and achieve future growth. Any inability on our part to stay current with food and
consumer trends through new products could have a meterial adverse effect on our business
performance.

Reductions in sales of our producdts will have an adverse effect on our profitalility and ability
o generate cash to fund our business plan.

The following factors, among others, could affect continued market acceptance and profitability
of our products:

* the introduction of competitive products;

* changes in consumer preferences among [type of food] food products;

* changes in consumer eating and snacking habits, including trends away from certain categories,

including major alergen-free, gluten-free and non-GM O products;
* changes in awareness of the social effects of farming and food production;
* changes in consumer perception about trendy snack products;

* changes in consumer perception regarding the healthfulness of our products;

- the level and effectiveness of our sales and marketing efforts;
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* any unfavorable publicity regarding [food type] products or similar products;

* any unfavorable publicity regarding our brand;

+ litigation or threats of litigation with respect to our products,

« the price of our products relative to other competing products;

* price increases resulting from rising commodity costs;

+ any changes in government policies and practices related to our products, labeling and markets;
« regulatory developments affecting the manufacturing, |abding, marketing or use of our products;
* new science or research that disputes the healthfulness of our products; and

* adverse decisions or rulings limiting our ability to promote the benefits of popcorn products.

Adverse deve opments with respect to the sale of our products would significantly reduce our net
saes and profitability and have a materia adverse effect on our ability to maintain profitability
and achieve our business plan.

We arrently depend exclusivdly an ane third-party co-manufaciurer with ane location to
manufacture all of our products.

Theloss of this co-manufacturer or the inability of this co-manufacturer to fulfill our orders would
adversdy affect our ability to meke timely ddiveries of our product and would have a material
adverse effect on our business.

We rdly; in part, on our third-party co-manufacturats] to naintain the quality of our produds.

The failure or inability of these co-manufacturers to conmply with the specifications and
requirements of our products could result in product recal and could adversdy affect our
reputation. Our third-party co-manufacturers are required to maintain the quality of our products
and to comply with our product specifications and requirements for certain certifications. Our
third-party co-manufacturers are also required to comply with all federal, stateand local laws with
respect to food safety. Additionally, certain retail customers, such as Costco, Totalwine, etc,
require our third-party co-manufacturer to maintain minimum independent certifications, such as
SQF Leve 2 Cetification or Hazard Analysis and Criticad Control Points, or HACCP,
certification. However, our third-party co-manufacturer[s] may not continue to produce products
that are consi stent with our standards or that are in compliance with applicablelaws, and we cannot
guarantee that we will be able to identify instances in which our third-party co-manufacturer fails
to comply with our standards or applicable laws. Any such failure, particularly if itis not identified
by us, could harm our brand and reputation as well as our custormer relationships. We would have
these same i ssues with any new co-manufacturer, and they may be exacerbated due to the newness
of the rdationship. The failure of any menufacturer to produce products that conform to our
standards could meterially and adversdy affect our reputation in the marketplace and result in
product recalls, product liability clainms and severe economic |oss.
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As a food production company; all of our products must be caonpdiant with regulations by the
Food and Drug Administration (FDA).

We must comply with various FDA rules and regulatons, induding those regarding product
nanufacturing, food safety, required testing and appropriate |abding of our products. Itis possible
that regulations by the FDA and its interpretation thereof may change over time. As such, thereis
a risk that our products could become non-compliant with the FDA’s regulations and any such
non-compliance could harm our business.

Ingredient and packaging costs are volatile and may rise significantly, which may negatively
inpact the profitability of our business.

We purchase large quantities of raw materias, including ingredients such as gns, cane sugar,
flavorings, com, etc . In addition, we purchase and use significant quantities of film, paper, plastic
shedting and corrugate to package our products. |n recent periods, the prices have been priced
above their respective averages and we have reali zed some negative effects fromthese high prices
in the form of reduced cost of goods sold and resulting lower gross profit margins. Costs of
ingredients and packaging are volatile and can fluctuate due to conditions that are difficult to
predict, induding global competition for resources, westher conditions, natura or men-mede
disasters, consumar demand and changes in governmental trade and agricultura prograns. As
such, any meterial upward movement in reaw materias pricing could negatively impact our
nmargins, if we are not able to pass these costs on to our customers, or sales if we are forced to
incresse our prices, which would adversdy affect our business, results of operations and financia
condition.

Certain of our rawnstenial contracts have minimum purchase commitments that could recuiire
us o continue to purchase raw natenials even if our sales have dedined

We are contractually obligated to purchase a certain amount of raw materials from our suppliers
even if we do not have the customer demand to sustain such purchases. The purchase of raw
neterials, which we are not able to convert into finished products and sell to our customers would
have a negative effect on our business and results of operations.

Our fulilre business, results of operations and finandal condition may be ackersdly affected by
rechiced availability of our coreingredients.

Our ability to ensure a continuing supply of our core ingredients at competitive prices depends on
many factors beyond our control, such as the number and size of farms that grow crops, poor
harvests, changes in national and world economic conditions and our ability to forecast our
ingredient requirements. The [list main ingredient] and other ingredients used in our products are
vulnerable to adverse weather conditions and natura disasters, such as floods, droughts, frosts,
earthquakes, hurricanes and pestilences. Adverse westher conditions and natural disasters can
lower crop yid ds and reduce crop size and quality, which in turmn could reduce the availaole supply
of our core ingredients. If supplies of our core ingredients are reduced or there is greater demand
for such ingredients, from us and others, we may not be able to obtain sufficient supply on
favorable termrs, or at al, which could impact our ability to supply products to distributors and
retailers.

Failure by our transpariation providers to ddiver our products on time ar at all could resuftin
lost sales.
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We currently rely upon third-party transportation providers for a significant portion of our product
shipments. Our utilization of ddivery services for shiprments is subject to risks, including increases
in fud prices, which would increase our shipping costs, and erployee strikes and indement
weather, which may impact the ability of providers to provide ddivery services that adequatey
nneet our shipping needs. We may, fromtime to time, change third-party transportation providers,
and we could therefore face logistical difficulties that could adversdy affect ddliveries. We may
not be able to obtain terms as favorable as those we receive from the third-party transportation
providers that we currently use or may incur additional costs, which in tum would increase our
costs and thereby adversdy affect our operating results.

If our brand or repudation is damaged the atfractive characteristics that we offer retailers may
dminish, which could diminish the value of our business.

We are currently an atiractive brand for our customers because our products are high quality and
generate a high leve of retail saes at a premium margin reative to their shelf space. This is due
to both our premium price point and our sales velocity. If our brand or reputation is damaged for
any reason, consumers may no longer be willing to pay a premium price for our products and we
ey No longer be able to generate a high sales velocity at our then-current prices. |f we no longer
offer these characteristics, retailers may decrease their orders of our products and downgrade the
in-store placement of our products, which could have an adverse effect on our business and results

of operations.

Changes in raw material and manufactuiring input prices could adversdly affect our business
and results of gperations.

Because pricing for the mgjority of our cellulose speciaty fibers customers is set annually, we
typically have very limited ability to pass along fluctuations in costs to customers after pricing has
been established. Raw material costs and energy are a significant operating expense. The cost of
raw meterials and energy can be volatile and are susceptibleto rapid and substantial increases due
to factors beyond our control, such as changing economic conditions, political unrest, instability
in energy-producing nations, and supply and demand considerations. For exanple, Cane Sugar, a
key menufacturing input, has historically had significant price volatility. Price increases and
genera volatility could adversdy affect our business and results of operations.

Failureio davelop new prodlicts and prodiction technalogies ar to inplarent productivity and
cost redlction initiatives successfully may harm our comptitive position.

We depend significantly on the devel opment of commercialy viable new products, product grades
and applications, as well as process technologies, free of any legal restrictions. If we are
unsuccessful in devel oping new products, applications and production processes in the future, our
competitive position and results of operations may be negatively affected. However, as we invest
in new technology, we face the risk of unanticipated operationa or commercidization difficulties,
including an inability to obtain necessary permits or governmental gpprovals, the deve oprment of
competing technologies, failure of faciliies or processes to operate in accordance with
specifications or expectations, construction ddays, cost over-runs, the unavailability of financing,
required meaterials or equipment and various other factors. Likewise, we have undertaken and are
continuing to undertake initiatives to improve productivity and performance and to generate cost
savings. These initiatives may not be conpleted or beneficia or the estimated cost savings from
such activities may not be realized.
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Prodct liability daims could adversdly impact our business and reputation.

Our business exposes us to potentia product liability risk, as wdl as waranty and recal clains
that are inherent in the design, manufacture, sale and use of our products. We sdl produdts in
industries such as [list industries] where the inpact of product liability risk is high. |n the event
our products actually or allegedly fail to paform as expected and we are subject to such clains
above the amount of insurance coverage, outside the scope of our coverage, or for which we do
not have coverage, our results of operations, as well as our reputation, could be adversdy affected.
Our products may be subject to recall for performance or safety-related issues. Product recalls
subject us to harm to our reputation, loss of current and future customers, reduced revenue and
product recall costs. Product recall costs are incurred when we, either voluntarily or involuntarily,
recall aproduct through aformal campaign to solicit the retum of specific products due to aknown
or suspected performance issue. Any significant product recalls could have an adverse effect on
our business and results of operations.

We may incur additional expenses and ddays due to technical problans ar other interruplions
at our manufacturing fadlities.

Disruptions in operations due to technical problems or other interruptions such as floods or fire
would adversdy affect the manufacturing capacity of our facilities. Such interruptions could cause
delays in production and cause us to incur additional expenses such as charges for expedited
ddiveries for products that are delayed. Additionaly, our custormers have the ability to cancel
purchase orders in the event of any delays in production and may decrease future orders if delays
are persistent. Additionally, to the extent that such disruptions do not result from damage to our
physical property, these may not be covered by our business interruption insurance Any such
disruptions may adversdy affect our business and results of operations.

Any disrupdion in our information systens could disrupt our gperations and would be ackerse
to our business and results of gparations.

We depend on various information systems to support our customers’ requirements and to

successfully manage our business, including managing orders, supplies, accounting controls and
payroll. Any inability to successfully manage the procurement, development, implementation or
execution of our information systerms and back-up systens, including metters reated to system
security, rdiability, performance and access, as wdl as any inability of these systers to fulfill their
intended purpose within our business, could have an adverse effect on our business and results of

operations. Such disruptions may not be covered by our business intarruption insurance.

The potential impact of failing to ddiver producds on time could inarease the cost of our
jroducis.

In most instances, we guarantee that we will ddiver a product by a scheduled date. If we
subsequently fail to deliver the product as scheduled, we may be held responsible for cost i mpacts
and/or other damages resulting from any dday. To the extent that these failures to ddiver occur,
the total dameges for which we could beliable could significantly increase the cost of the products;
a5 such, we could experience reduced profits or, in some cases, a loss for that contract
Additionally, failureto ddiver products on time could result in damage to customer rel ationships,
the potential loss of customers, and reputational damage which could inpair our ability to attract
new custormers.
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Many of our austomears do not cammit o long-term production schediles, which nmakes it
difficult for us to schedule prodiuction accurately and achieve maxinum dfidency of our
manufacturing capacty.

Many of our custonmers do hot commit to firm production schedul es and we continue to experience
reduced |ead-times in customer orders. Additionally, customers may change production quantities
or delay production with litle lead-time or advance notice. Therefore, we rdy on and plan our
production and inventory levels based on our customers’ advance orders, commitments or
forecasts, as well as our intemal assessments and forecasts of customer demand. The variationsin
volume and timing of sales make it difficult to schedule production and optimize utilization of
nanufacturing capacity. This uncertainty may require us to incresse staffing and incur other
expenses in order to meet an unexpected increase in customer demand, potentially placing a
significant burden on our resources. Additionally, an inability to respond to such increases may

cause customer dissatisfaction, which may negatively affect our customers’ relationships.

Further, in order to secure sufficient production scale, we may meke capital investments in advance
of anticipated customer demand. Such investments may lead to low utilization levels if customer
demand forecasts change and we are unable to utilize the additional capacity. Additionaly, we
order materias and components based on customer forecasts and orders and suppliers may require
us to purchase materials and components in minimum quantities that exceed customer
requirements, which may have an adverse impact on our results of operations. Such order
fluctuations and deferrals may have an adverse effect on our business and results of operations.

Risks Rdlated to the Securities

The Units of SAFE (Sinple Agreament far F uture E quiity) will not be fredy trachble until ane
year fromtheinitial purchase cite Although the Units of SAF E (Sinyde Agreament for Future
Equity) may be trachhle under fedkeral securities law; state securities regulations may apydy and
aach Purchasar should consult with his ar har atformey.

Y ou should be aware of the long-term nature of this investment. There is not now and likely will

not be a public market for the Units of SAFE (Sinple Agreement for Future Equity). Becausethe
Units of SAFE (Simple A greement for Future Equity) have not been registered under the Securities
Act or under the securities laws of any state or non-United States jurisdiction, the Units of SAFE

(Simple Agreement for Future Equity) have transfer restrictions and cannot beresold in the United

States except pursuant to Rule 501 of Regulation CF. It is not curently contemplated that
registration under the Securities Act or other securities laws will be effected. Limitations on the
transfer of the Units of SAFE (Sinmple A greement for Future Equity) may also adversely affect the
price that you might be able to obtain for the Units of SAFE (Simple Agreement for Future Equity)

in a private sale. Purchasars should be aware of the long-term nature of their investment in the
Company. Each Purchaser in this Offering will be required to represent that it is purchasing the
Securities for its own account, for i nvestment purposes and not with aview to resale or distribution
thereof.

Neather the Offaring nor the Securities have been registered under federal or siate securities

laws, leading to an absence of certain regulation applicable to the Conmpany.

No governmental agency hes reviewed or passed upon this Offering, the Company or any

Securities of the Company. The Conpany also has rdied on exemptions from securities

registration requirements under applicable state securities laws. Investors in the Company,

therefore, will not receive any of the benefits that such registration would otherwise provide.
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Prospectiveinvestors must therefore assess the adequacy of disd osure and thefaimess of theterms
of this Offering on their own or in conjunction with their persona advisors.

No Guarantee of Retuirn on | nvestrment

Thereis no assurance that a Purchaser will realize a return on its investment or that it will not lose
its entire investment. For this reeson, each Purchaser should read the Form C and all Exhibits
carefully and should consult with its own attorney and business advisor prior to meking any
investment decision.

A nyjority of the Campany is owned by a srall number of onners.

Prior to the Offering the Company’s current owners of 20% or morebeneficially own up to 100.0%
of the Company. Subject to any fiduciary duti es owed to our other owners or investors under Texas
law, these owners may be able to exercise significant influence over metters requiring owner
approval, including the eection of directors or managers and approval of significant Company
transactions, and will have significant control over the Company’s management and policies.
Some of these persons may have i nterests that are different from yours. For example, these owners
nnay support proposals and actions with which you may disagree. The concentration of ownership
could delay or prevent a change in control of the Company or otherwise discourage a potential
acquirer from attempting to obtain control of the Company, which in turn could reduce the price
potential investors are willing to pay for the Company. In addition, these owners could use their
voting influence to maintain the Company’s existing management, delay or prevent changes in

control of the Company, or support or rgject other management and board proposal s that are subject
to owner approval.

The Canpaany has the right to edend the Offering deadline

The Company may extend the Offering deadline beyond what is currently stated herein. This
means that your investment may continue to be haeld in escrow while the Company attempts to
raise the Minimum Amount even after the Offering deadline stated herein is reached. Y our
investment will not be accruing interest during this time and will simply be hed until suchtimeas
the new Offering deadline is reached without the Company receiving the Minimum Armount, at
which time it will be retumed to you without interest or deduction, or the Commpany receives the
MinimumAmount, at which timeit will be released to the Company to be used as set forth herein.
Upon or shortly after rdease of such funds to the Company, the Securities will be issued and
distributed to you.

Purchasers will not becorme equity holdears until the Campany deddes to convert the Securities
into CF Shadbw Securities ar urtil an 1PO or sale of the Conpany.

Purchasers will not have an ownership clam to the Company or to any of its assets or revenues
for an indefinite amount of time, and depending on when and how the Securities are converted,
the Purchasers may never become equity holders of the Company. Purchasers will not become
equity holders of the Company unless the Company receives a future round of financing great
enough to trigger a conversion and the Company dects to convert the Securities. The Company is
under no obligation to convert the Securities into CF Shadow Securities (the type of equity
Securities Purchesers are entitled to receive upon such conversion). |n certain instances, such as a
sde of the Company, an IPO or a dissolution or bankruptcy, the Purchasers may only have aright
to receive cash, to the extent available, rather than equity in the Company.

Purchasers will not have voting rights, even upon conversion of the Securities into CF Shadow
Securities.
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Purchasers will not have the right to vote upon netters of the Conpany even if and when ther
Securities are converted into CF Shadow Securiti es. Upon such conversion, CF Shadow Securities
will have no voting rights and even in circunmstances where a statutory right to voteis provided by
state law, the CF Shadow Security holders are required to vote with the mgjority of the security
holders in the new round of equity financing upon which the Securities were converted. For
example, if the Securities are converted upon a round offering Series B Prefared Shares, the Series
B-CF Shadow Security holders will lbe required to vote the same way as a mgjority of the Series
B Preferred Shareholders vote. Thus, Purchasers will never be ableto fredy vote upon any director
or other matters of the Company.

Purchasers will not be entitled to any inspection ar infarmation rights other than thase requiired
by Regudation CF.

Purchasers will not have the right to inspect the books and records of the Company or to receive
financia or other information from the Conmpany, other than as required by Regulation CF. Other
security holders may have such rights. Regulation CF requires only the provision of an annual

report on Form C and no additiona information. This lack of information could put Purchasers et
adisadvantage in genera and with respect to other security holders.

In a dissdlution ar bankrupicy of the Conmpany; Purchasers vill be treated the same as conmon
equity halders.

In a dissolution or bankruptcy of the Company, Purchesers of Securities which have not been
converted will be entitled to distributions as if they were common stock holders. This means that
such Purchasers will be at the lowest levd of priority and will only receve distributions once all
creditors as well as holders of more senior securities, including any preferred stock holders, have
been paid in full. If the Securities have been converted into CF Shadow Securities, the Purchasers
will have the same rights and preferences (other than the ability to vote) as the holders of the
Securities issued in the equity financing upon which the Securities were converted.

Purchasers will be unable to declare the Security in " default” and demand

Unlike convertible notes and some other securities, the Securities do not have any "default”
provisions upon which the Purchasers will be able to demand repayment of their investment. The
Company has ultimeate discretion as to whether or not to convert the Securiti es upon a future equity
financing and Purchasers have no right to demand such conversion. Only in limited circunstances,
such as a liquidity event, may the Purchasers demend payment and even then, such payments will
be limited to the amount of cash available to the Company.

The Canpany may never dect to corvert the Securities ar undargo a liquidity event

The Company may never receive a future equity financing or dect to convert the Securities upon
such futurefinancing. | n addition, the Company may never undergo aliquidity eventsuch asasae
of the Conmpany or an | PO. If neither the conversion of the Securities nor a liquidity event occurs,
the Purchasers could be left holding the Securities in perpetuity. The Securities have numerous
transfer restrictions and will likey be highly illiquid, with no secondary market on which to sdl
them The Securities are not equity interests, have no ownership rights, have no rights to the
Company’s assets or profits and have no voting rights or ability to direct the Company or its
actions.

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. [tis not possibleto foresee all risks that may affect us. M oreover,
the Company cannot predict whether the Company will successfully effectuate the Company’s
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current business plan. Each prospective Purchaser is encouraged to carefully analyze the risks and
merits of an investment in the Securities and should take into consideration when making such
andysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

BUSINESS
Description of the Business

Our business mode rdlies on the continued growth and success of existing distilled spirits brands
and consumer products, as well as the creation of new products. We beieve we must continue to
provide new, innovative quality products and branding to the consumer in order to sustain and
grow our business.

Business Plan

Our business modd relies on the continued growth and success of existing brands and products,
as wel| as the creation of new products. The markets and industry segments in which we offer our
products are highly competitive We utilize our marketing and online presence to win with
consumers at the *zero moment of truth” - when they are searching for information about a brand
or product. We work collaboratively with our custormers to improve the in-store presence of our
products and win the *first moment of truth” - when a consumer is shopping in the store. We must
also win the ’second moment of truth’ - when a consumer uses the product, evaluates how well it
et his or her expectations and decides whether it was a good va ue. We bdieve we must continue
to provide new, innovative products and branding to the consumer in order to grow our business.
Research and product deve opment activities, designed to enable sustained organic growth, carry
ahigh priority. While many of the benefits fromthese efforts will not be realized until future years,
we believe these activities demonstrate our commitment to future growth.”, "We develop and
distribute our distilled products to serve audiences localy and nationally. We manage our brands
with areativity, expertise and discipline. We Strive to: * expand, enhance and evolve our brands
regionally by creating and acquiring new private and white labd contracts; * foster a cregtive,
dynamic and diverse corporate culture that reflects the diverse audiences we serve and strengthens
our position as a leader in Small Batch production. * continue to develop and refine innovative
walys to distribute our products; * fuel organic growth by devel oping products with local, regional
and multinational appeal; * limit theimpact of intdlectua property theft by providing compelling,
legitimate offerings, as well as through technology solutions, communications, legal enforcement
and other activities; * drive efficiencies, execute strategies and maintain a strong financial position
through operationa discipline and * generate significant long-term val ue for our stockholders.

History of the Business

The Company’s Products and/or Services
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Product / Service Description Current Market
Vodka Premiumdistilled vodka from Timdless Vodka
com
Rum PremunaIIRnL?ir:‘qurd Coconut Zeal Premium Coconut Rum
Rum Pra‘numalétzanEJrﬂ Mango Zed PremiumMango Rum

We have no new products in devel opment.

We offer distilled beverages as a private and white |abel service for our alcohol brand partners
who are ready for distribution or currently being distributed in various locations.

Compstition

The Company’s primary competitors are Giant Texas Distillery, Goodnight Loving distillery,
Gentle Ben distillery, Bacardi, Pernod Ricard, Diageo.

The markets in which our products are sold are highly compeitive. Our products compete against
similar products of many large and small companies, induding well-known global competitors. In
nmany of the markets and industry segments in which we sdl our products, we compete against
other branded products as well as retailers” private-labe brands. We are well positioned in the
industry segments and markets in which we operate, often holding a leadership or significant
market share position. Product quality, performance, value and packaging are aso important
differentiating factors.

Supply Chain and Customer Base

Raw materials essential to our businesses are purchased worldwide in the ordinary course of
busi ness from numerous suppliers. |n general, these materials are available from multiple sources.
In recent years the industry has faced glass shortages but we have not seen those issues |ast year
or this year. We have successfully secured the material s necessary to meet our requirements where

there have been short-termimbal ances between supply and dermand, but generally at higher prices
than those historically paid.

Our custormers include sl | independent brands and distributors.

I ntellectual Property

The Company is dependent on the following intellectual property:

Governmental/Regulatory Approval and Compliance



The Company is dependent on the following regul atory approvals:

. . Government Typeof Application
Lineof Business A A I Dat Grant Date
Distillery T8 Distil;a;inipiﬁm Sa:izaaorzt%er 71,

The Company is subject to and affected by laws and regulations of U.S. federal, state and local
governmental authorities. These laws and regulations are subject to change. Additionally, the
Alcohol, Tobacco, Tax and Trade Bureau regulates distilled spirits which could affect our
networks indirectly.

Litigation

There are no existing legal suits pending, or to the Company’s knowledge, threatened, against the
Company.

Other

The Company’s principal address is 4903 Davenport Parkway , lowa Colony, TX 77583

The Company has the following additional addresses:

The Company conducts business in .

Because this Form C focuses primarily on information conceming the Conpany rather than the
industry in which the Company operates, potential Purchasers may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the
Company’s prospects.

Exhibit B to this Form C is a detailed Company summary. Purchasers are encouraged to review
Exhibit B carefully to leam more about the business of the Company, its industry, and future plans
and prospects. Exhibit B is incorporated by reference into this FormC.

USE OF PROCEEDS

The following table lists the use of proceeds of the Offering if the Minimum Amount and
M aximum A nount are raised.



% of Minimum Amount if % of Maximum Amount if
Use of Procesads Proceeds Mininum Procesdis Maximum
Raised Raisad Raisad Raisad
Canpaign
marketing
expenses or 3.20% $1,600 0.50% $2,500
related
reimbursement
Estimated
At Fees 1.00% $500 0.10% $500
Estimated
A ccountant/A udi 0.40% $200 0.04% $200
tor Fees
Generd
Marketing 3.00% $1,500 0.70% $3,500
Manufacturing 52.40% $26,200 45.00% $225,000
Equipment
Purdl 0.00% $0 16.00% $80,000
Purchase of Real
Propert 0.00% $0 27.00% $135,000
Generd
Working Capita 40.00% $20,000 10.66% $53,300
Toal 100.00°% $50,000 100.00°% $500,000

The Use of Proceeds chart is not inclusive of fees pad for use of the Form C generation system,
payments to financial and lega service providers, and escrow related fees, all of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.
Engineering cost for construction (General Engineering) , Electrical( dectricity for the facility),
Plumbing (Plumbing and water for the building), city land replotting (for zoning and flood plain
district), Well maintenance (for water usage), landscaping (for location presentation), fence (gates
for building and property).

The Company does have discretion to alter the use of proceeds as set forth above. The Conmpany
nay ater the use of proceeds under the following circunstances: unforeseen expenses rdated to
the construction of thefacility, zoning and permitting fromthecity, state, and TTB, Interior related
costs for design, well and plumbing changes, decirica changes, meteria cost change, and
equi pment changes. .

DIRECTORS, OFFICERS AND EMPLOYEES

Directors
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The directors or managers of the Company are listed below along with all positions and offices
held at the Company and their principa occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Name

Anber Fardl|-Stede

All pasitions and offices hdd with the Canpany and date such position(s) was hdd with start
and ending daites

Ceo-Founder ] anuary 2023-current

Prindpal occupation and enmployment responsibilities during at least the last three (3) years
with start and ending chites

Operations and Marketing ] anuary 2023 - to current
Education

Bache ors of Science - Entertainment Business - Full Sail University GoldmanSachs 10,000 Srall
business graduate

Officers of the Company

The officers of the Company are listed below along with all positions and offices held at the
Company and their principal occupation and employment responsibilities for the past three (3)
years and their educational background and qualifications.

Indamification

Indermification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to Texas law. |ndenmification includes expenses such as
attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts actualy
paid or incurred in connection with actual or threatened actions, suits or proceedings involving
such person, except in certain drcunmstances where a person is adjudged to be guilty of gross
negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circunstances.

Employess
The Company currently has 1 employees in Unites States - Texas.
CAPITALIZATION AND OWNERSHIP



Capitalization

The Company has issued the following outstanding Securities:

Typeof security LLC/Membership | nterests
Amount outstanding 0
Vating Rights Voting rights limited to company owner

Anti-Dilution Rights

How this Security may limit, diluteor
qualify the Notes/Bonds issued pursuant to
Regulation CF

Percentage ownership of the Company by
the holders of such Securities (assuming
conversion prior to the Offering if
convertible securities).

The Company has the following debt outstanding:

The Company has not conducted any offerings, exempt or not, in the past 3 years.

Valuation

The Conpany has ascribed no pre-offering valuation to the Company; the securities are priced

arbitrarily.

Ownership

The Company is soldy owned by Amber Fearrell-Stede.

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting equity
securities, calculated on the basis of voting power, are listed dong with the amount they own.

Percentage Owned Prior to Offering

Amber Fardl-Stede

100.0%

FINANCIAL INFORMATION
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Please see the finandal information listed on the cover page of this Form C and attached
hereto in addition to the falowing information. Finandal statements are attached herdo as
Exhibit A.

Operations

We are a pre-revenue company and our primary expenses consist of the following preparation for
construction and launch: Engineering, construction, equipment. These expenses have not taken
place at the moment and we currently have no expenses. We do not anticipate generating revenue
untl 2025

The Company intends to achieve profitability in the next 12 months and intends to focus on the
following goals/milestones: Construction of the facility, moving production of future client
Timeless Spirits and Drinks to our facility, acquiring 1-2 additional white labd contracts.

Liquidity and Capital Resources

The Offering proceeds are important to our operations. While not dependent on the Offering
proceeds, the influx of capital will assist in the achievement of our next milestones and expedite
the realization of our business plan, specifically a more state of the art facility with larger private
and white labelling capabilities . Because we have aready allocated the proceeds to a specific use
dependent on the completion of this Offering, the proceeds will not have a materia effect on our

liquidity.

The Company has the following sources of capital in addition to the proceeds from the Offering:
SBA Loan+ Frost Bank (Current Status - Pending)

Capital Expenditures and Other Obligations

The Company does not intend to make any material capital expenditures in the future.

Material Changes and Other I nformation

Trends and Uncertainties

Aftar reviewing the above discussion of the steps the Company intends to take, potentia
Purchasers should consider whether achievement of each step within the estimated time frame is
reglistic in their judgment. Potential Purchesers should also assess the consequences to the
Company of any ddays in taking these steps and whether the Company will need additional
financing to acconmplish them

The financial statements are an important part of this Form C and should be reviewed in ther
entirety. Thefinandia statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES

The Offering

The Company is offering up to 250 of Units of SAFE (Simple Agresment for Future Equity) for
up to $500,000.00. The Company is attenpting to raise a minimum amount of $50,000.00 in this
Offering (the "Minimum Amount"). The Company must receive commitments from investors in
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an amount totaling the Minimum Anount by November 11, 2023 (the "Offering Deadling") in
order to receive any funds. |f the sumof the investment commitments does not equal or exceed the
MinimumA mount by the Offering Deadline, no Securities will besold in the Offering, investment
commitments will be cancelled and committed funds will be returned to potential investors without
interest or deductions. The Company has the right to extend the Offering Deadline at its discretion.
The Company will accept investments in excess of the Minimum A mount up to $500,000.00 (the
"Maximum Amount") and the additional Securities will be allocated at the Company’s discretion

The price of the Securities does not necessarily bear any relationship to the asset value, net worth,
revenues or other established criteria of value, and should not be considered indicative of the actual
value of the Securities.

In order to purchase the Securities you must make a commitment to purchase by conpleting the
Subscription Agreament. Purchaser funds will be held in escrow with North Capital until the
Minimum Amount of investiments is reached. Purchasars may cancd an investiment commitment
until [48] hours prior to the Offering Deadline or the Closing, whichever comes first using the
cancellation mechanismprovided by the | ntermediary. The Company will notify Purchasers when
the Minimum Amount has been reached. If the Company reaches the M inimum A mount prior to
the Offering Deadline, it may close the Offering at least five (5) days after reaching the Minimum
Anount and providing hotice to the Purchasers.

If any material change (other than reaching the Minimum A mount) occurs related to the Offering
prior to the Offering Deadline, the Company will provide notice to Purchasers and receive
reconfirmations from Purchasers who have aready made commitments. |f a Purchaser does not
reconfirm his or her investment commitment after a material change is mede to the terns of the
Offering, the Purchaser’s investment commitment will be cancelled and the committed funds will
be retumed without interest or deductions. If a Purchaser does not cance an investment
commitment before the Minimum Amount is reached, the funds will be re eased to the Company
upon closing of the Offering and the Purchaser, will receive the Securities in exchange for his or
her investment. Any Purchaser funds recaived after the initial closing will be rdeassed to the
Company upon a subsequent closing and the Purchaser will receive Securities via Electronic
Certificate/PDF in exchange for his or her investment as soon as practi cabl e thereafter.

Subscription Agreements are not binding on the Company until accepted by the Conpany, which
reserves theright to rgect, in whole or in part, inits sole and absolute discretion, any subscription.
If the Company rejects all or a portion of any subscription, the applicable prospective Purchaser’s
funds will be returmed without interest or deduction.

The price is the face amount or par vaue of the Securities offered at a discount. The minimum
amount that a Purchaser may invest in the Offering is $2,000.00.

The Offering is being mede through Seed at thetable, thel ntermediary. Thefollowing two fields
below set forth the compensation being paid in connection with the Offering.

Commisson/Fass
5.0% of the anmount raised

Stock, Warrants and Other Campensation
2% of Raise Amountin SAFE Equity.
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Transfer Agent and Registrar
The Company will act as transfer agent and registrar for the Securities.

The Securities
We request that you please review our organizational documents and the Crowd Safe i nstrument
in conjunction with the following summary informeation.

We request that you please review our organizational documents and the Crowd Safe i nstrument
in conjunction with the following summary informeation.

Authorized Capitalization

Attheinitia closing of this Offering (if the minimumamount is sold), our authorized capital stock

will consist of (i) shares of comnon stock, par vaue
per share, of which common shares will be

issued and outstanding, and (ii) shares of preferred stock, par value
per share, of which preferred shares will be

issued and outstanding .

At the initia closing of this Offering (if the minimum amount is sold), the Company will have
nmembership interests outstanding.

Not Currently Equity | nberests
The Securities are not currently equity interests in the Company and can be thought of as the right
to receive equity at some point in the future upon the occurrence of certain events.

Dividends
The Securities do not entitle the Investors to any dividends.

Conversion

Upon each future equity financing by the Company of greater than $1,000,000.00 (an "Equity
Financing"), the Securities are convertible at the option of the Company, into CF Shadow Series
Securities, which are securities identical to those issued in such future Equity Financing except 1)
they do not have the right to vote on any metters except as required by law, 2) they must votein
accordance with the mgjority of the investors in such future Equity Financing with respect to any
such required vote and 3) they are not entitied to any inspection or information rights (other than
those contemplated by Regulation CF). The Company has no obligation to convert the Securities
in any future financing.

Comversion Upon the First Equity Finandng

If the Company dects to convert the Securities upon the first Equity Financing following the
issuance of the Securities, the Investor will receive the number of CF Shadow Series Securities
equal to the greater of the quotient obtained by dividing the amount the Investor paid for the
Securities (the "Purchase Amount”) by:

(a) thequotient of $6,000,000.00 divided by the aggregate nurber of issued and outstanding shares
of capital stock, assuming full conversion or exercise of all convertible and exercisable Securities
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then outstanding, induding shares of conveatible preferred stock and al outstanding vested or
unvested options or warrants to purchase capital stock, but excluding (i) the issuance of all shares
of capital stock reserved and available for future issuance under any of the Company’s existing
equity incentive plans, (ii) convertible promissory notes issued by the Company, (iii) any Simple
Agreaments for Future Equity, including the Securities (collectively, "Safes"), and (iv) any equity
Securities that are issuable upon conversion of any outstanding convertible promissory notes or
Séfes,

OR
(b) thelowest price per share of the Securities sold in such Equity Financing multiplied by 80.00%.

The price (either (a) or (b)) determined inmediately above shall be deemed the "First Financing
Price" and may be used to establish the conversion price of the Securities at a later date, even if
the Company does not choose to convert the Securities upon the first Equity Financing following
the issuance of the Securities.

Comersion After the First Equiity Finandng

If the Company elects to convert the Securities upon an Equity Financing after the first Equity
Financing following the issuance of the Securities, the Investor will receive the number of CF
Shadow Series Securities equal to the quotient obtained by dividing (a) the Purchase Anount by
(b) the First Financing Price.

Comversion Upon a Liquidity E venit Prior to an Equity Finandng

Inthe case of aninitial public offering of the Company ("IPO") or Change of Control (see beow)
(either of these events, a "Liquidity Event") of the Company prior to any Equity Financing, the
I nvestor will receive, at the option of the | nvestor, either (i) a cash payment equa to the Purchase
Anmount (subject to the following paragraph) or (ii) a number of shares of common stock of the
Company equal to the Purchase Amount divided by the quotient of (a) $6,000,000.00 divided by
(b) the number, as of immediatey prior to the Liquidity Event, of shares of the Company’s capital
stock (on an as-converted basis) outstanding, assuming exercise or conversion of all outstanding
vested and unvested options, warrants and other convertible securities, but excluding: (i) shares of
common stock reserved and available for future grant under any equity incentive or similar plan;
(ii) any Safes; and (iii) convertible promissory notes.

In connection with a cash payment described in the preceding paragraph, the Purchase A mount
will be due and payable by the Company to the | nvestor immediatdy prior to, or concurrent with,
the consummeation of the Liquidity Event. If there are not enough funds to pay the I nvestors and
holders of other Safes (collectivaly, the "Cash-Out | nvestors") in full, then all of the Company’s
available funds will be distributed with egual priority and pro rata among the Cash-Out | nvestors
in proportion to their Purchase A mounts.

"Change of Control" as used above and throughout this section, means (i) a transaction or
transactions in which any person or group becomes the beneficial owner of more than 50% of the
outstanding voting securities entitled to elect the Company’s board of directors, (ii) any
reorganization, merger or consolidation of the Company, in which the outstanding voting security
holders of the Company fail to retain at least a majority of such voting securities following such
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transaction(s) or (iii) asae, lease or other disposition of al or substantially all of the assets of the
Company.

Comersion Upon a Liquidity Event F olloning an E quity Finanding

In the case of a Liquidity Event following any Equity Financing, the | nvestor will receive, at the
option of thelnvestor, ether (i) acash payment equal to the Purchase Amount (as described above)
or (ii) anunmber of shares of the most recently issued preferred stock equal to the Purchase A nmount
divided by the First Financing Price. Shares of prefamred stock granted in connection therewith
shall have the same liquidation rights and preferences as the shares of prefared stock issued in

connection with the Company’s most recent Equity Financing.
Dissolution

If there is a Dissolution Event (see below) before the Securities teminate, the Cormmpany will
distribute, subject to the preferences applicable to any series of prefarred stock then outstanding,
all of its assets legal ly avai lable for distribution with equa priority among thel nvestors, all holders
of other Safes (on an as converted basis based on a valuation of conon stock as determined in
good faith by the Company’s board of directors at the time of the Dissolution Event) and all holders

of common stock.

A "Dissolution Event" means (i) a voluntary termination of opereations by the Company, (ii) a
genera assignment for the benefit of the Company’s creditors or (iii) any other liquidation,
dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or
involuntary.

Termination

The Securities terminate (without rdieving the Company of any obligations arising from a prior
breach of or non-compliance with the Securities) upon the earlier to occur: (i) the issuance of
shares in the CF Shadow Series to the Investor pursuant to the conversion provisions or (ii) the
payment, or setting aside for payment, of amounts dueto the | nvestor pursuant to a Liquidity Event
or a Dissolution Event.

Vating and Contral

The Securities have no voting rights at present or when converted.

The Company does not have any voting agreements in place

The Company does not have any shareholder/equity holder agreements in place.

Anti-Dilution Rights

The Securities do not have anti-dilution rights, which means that future equity financings will
dilute the ownership percentage that the | nvestor may eventually have in the Company.

Restrictions on Transfer
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Any Securities sold pursuant to Regulaion CF being offered may not be transferred by any
I nvestor of such Securities during the one-year holding period beginning when the Securities were
issued, unless such Securities are transferred: 1) to the Company, 2) to an accredited investor, as
defined by Rule501(d) of Regulation D promulgated under the Securities Act, 3) as patof an PO
or 4) to a member of the family of the Investor or the equivalent, to a trust controlled by the
Investor, to a trust areated for the benefit of a member of the family of the Investor or the
equivaent, or in connection with the death or divorce of the Investor or other similar
circurstances. "Member of thefamily" as used herein means a child, stepchild, grandchild, parent,
stepparent, grandparent, spouse or spousa eguivalent, sibling, mother / father / daughter / son /
sister / brother-in-law, and includes adoptive relationships. Remamber that although you may
legally be able to transfer the Securities, you may not be able to find another party willing to
purchase them

In addition to the foregoing restrictions, prior to meking any transfer of the Securities or any
Securities into which they are convertible, such transferring Investor must ether meke such
transfer pursuant to an effective registration statement filed with the SEC or provide the Conmpany
with an opinion of counsd stating that a registration statement is not necessary to effect such
transfer.

In addition, the Investor may not transfer the Securities or any Securities into which they are
convertible to any of the Company’s competitors, as determined by the Company in good faith.

Furthermore, upon the event of an PO, the capital stock into which the Securities are converted
will be subject to alock-up period and may not be sold for up to 180 days following such IPO.

Other Material Tearms

e TheCompany does not have the right to repurchase the Securities.

e TheSecurities do not have a stated retum or liquidation preference.

o The Company cannot determine if it currently has enough capital stock authorized to issue
upon the conversion of the Securiti es, because the amount of capital stock to be issued is based
on the occurrence of future events.

no additional terms
TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HISOR HER OWN TAX
AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S
SECURITIES, ASWELL AS POSSIBLE CHANGES IN THE TAX LAWS.

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES
UNDER THE UNITEDSTATESINTERNAL REVENUE CODE.ANY TAX STATEMENT
HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS WRITTEN IN
CONNECTION WITH THE MARKETING OR PROMOTION OF THE
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TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED THAT
DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS MAY BE
SUBJ ECT TO UNITED STATES WITHHOLDING TAX.

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES.

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
Redated Person Transactions

Fromtime to time the Conpany may engage in transactions with related persons. Related persons
are defined as any director or officer of the Company; any person who is the beneficial owner of
10 percent or more of the Company’s outstanding voting equity securities, calculated on the basis
of voting power; any promoter of the Company; any immediate family member of any of the
foregoing persons or an entity controlled by any such person or persons.

The Company has the following transactions with related persons:

None.

Conflicts of I nterest

To the best of our knowledge the Company has hot engaged in any transactions or reationships,
which may giveriseto a conflict of interest with the Company, its operations or its security holders.

OTHER INFORMATION

Bad Actor Disdosure

The Company is not subject to any Bad A ctor Disqualifications under any relevant U.S. securities
laws.



SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to
bdievethat it meets al of the requirements for filing on Form C and has duly caused this Formto
be signed on its behalf by the duly authorized undersigned.

/s/Amber Ferrd|-Stecle
(Signature)

Anmber Fardl-Stede

(Name)

CEO
(Tite)

Pursuant to the reguirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following
persons in the capacities and on the dates indicated.

/sS/Amber Ferrd |-Stede
(Signature)

Amber Fardl-Stede

(Name)
CEO
(Title)

(Date)

Instructions.

L The form shall be signed by the issuer, its principal executive officer or officers, its
principal financial officer, its controller or principal accounting officer and at least a mgjority of
the board of directors or persons performing similar functions.

2. The name of each person signing the formshall be typed or printed beneath the signature.

Intentiona misstatements or omissions of facts constitute federal crimind violations. See 18
U.S.C. 1001.
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|, Amber Fard|-Stede, being thefounder of Carolina Stede Family Distillery, aLimited Liability
Company (the “Company”), hereby certify as of this date that:

(i) the accompanying unaudited financia statements of the Company, which conmprise the
balance sheet as of December 31, 2022 and the rdated statements of income (deficit),
stockholder’s equity and cash flows for the year ended December 31, 2022, and the related
notes to said financial statements (collectively, the “Financial Statement™), are true and
conmpletein al materia respects; and

(ii) while the Company has not yet filed tax returns for the year ending December 31, 2022,
any tax retum information in the Finandial Statements reflects accurately the information
that would be reported in such tax retums.

/S/Amber Ferrd|-Steele
(Signature)

Amber Fardl-Stede
(Name)

CEO
(Title)

(Date)



EXHIBITS

Exhibit A

Financial Statenments
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