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Name of issuar:

Cardinal Spirits LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisdiction of Incorporation/Organization:  IN
Date of organization:  3/14/201

Physical address of issuer:
922 5 Mortan 5t.

Bloomington IN 47403

Websile of issuer:

https: /www cardinalspirits.com/

Name of intermediary thraugh which the offaring will be conducted:

‘Wefunder Portal LLC

CIK number of Intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD numker, if applicable, of Intarmediary

283503

Amount of compensation to be paid tc the intermediary, whether as a collar amount or a
percentayge of the offering amount, or a good faith estimate if the exact amount is not

available at the time of the filing, for cond
and any other fees associated with the offering

ng the offering, including the amount of raferral

5.5% of the offering amount upon & successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs an behalf
of the Issuer in connection with the offering,

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[JCommon Stock
[ Preferred Stock
[ Debt

Other

IF Other, describe the security offered

Convertible Note

Target number of securities ta be offered

50,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1: each investment is convertible to one unit as described under
Item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted

[INo

If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[IFirst-come, first-sarved basis
Other

IF other, describe how oversubscriptions will be allocatec:

As determined by the issuer

Maximum offering ameunt Gf different fram target offering amount):

$1,235,000.00

Deadline ta reach the target offering amount
4/29/2024
NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offeting deadline, ho securitles will ba sold In the offering,
investment commitments will be cancelled and committed funds will be returned,
Current number of employees

45



Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $1,984,880.00 $2,721,604.00
Cash & Cash Equivalents: $274,785.00 $128,586.00
Accounts Raceivable: $420,554.00 $1,004,825.00
Short-term Debt; $2,481,734.00 $2,210,823.00
Long-tarm Debt: $2.411,692.00 $1,104,325.00
Revenues/Sales: $6,338,046.00 $7.554,795.00
Cost of Goods Sold: $4,983,598.00 $7,223,245.00
Taxes Paid %0.00 $0.00

Net Inzome: (81,831,123.00) ($2,157,615.00)

Select the junsdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 14, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any notes, but not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to ane
or more ofher questions. it is nol necessary to repeat the disclosure. 1f a question or series of questions
15 inapplicuble or the response is availuble elsewhere in the Form, cither state that it 1s inapplicable.

include a cross-reference 1o the respansive disclosire, or omit the quastion or series of questions.

Be very careful and precise in answering all questions. Give full and complete answers so that (hey are
not misleading under the circumatances invalved. Do not discuss any funure performance or other
anticipated event unless vau have a reasonable basis to believe that it will actually oceur within the
foresceable future. I any answer requiring significant information is materially inaccurate, incomplete
or misleading, the Compuny, its munagement and principal shareholders may be liable to investors

based on that information

THE COMPANY

1. Name of issuer:

Cardinal Spirits LLC
COMPANY ELIGIBILITY

2[4 Check this box to certify that all of the following statements are true for the issuer.

« Organized under, and subject to. the laws of a State or territory of the United
States or the District of Columbia

Mot subject to the requirement to fila reports pursuant to Section 13 or Section
15¢d) of the Securities Exchange Act of 1934

Not an investment company registered or required to be registered under the
Investment Company Act of 1940,

Not ineligible to rely on this exemption under Section 4(a)(6} of the Sceurities Act
as a result of a disqualification spacifiad in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
angoing annual reparts required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports)

Not a development stage company that (a) has ho specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a}(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reparting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information abaut each director (and any persons sccupying a similar
status or performing a similar function) of the issuer

Principal Occupation 12N Vear doined as
Director Employer Director
Jeff wuslich Prasident Cardinal Spirits 2011
Adam Quil CEC Cardinal Spirits 201

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Provide the following information about each officer tand any persons occupying a similar

status or performing a similar function) of the issuar,

Officer Positions Held Year Joined
Jeff Wuslich President 20m
Adam Qui CEQ 20m

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TG GUESTRON 5: Far parprses of this Question 5. 0

o offfcer mans @ peeidens, vive presiden,

seeretary, treastirer or principal financial o

er. comptiotier v principel accouniing offices. and any person that routinely

parfarming sisnlar funesions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and swnership lave! of 2ach person, as of the most recent practicable
date, who is the beneficial ow
equity securities, calculatad on the kasis of vating powar.

of 20 percent or more of the issuer's oulstanding voting

” i No. and Class % of Voting Power
ame of Holder of Securities Now Held Prior to Offering
Jeff Wuslich 604600.0 Class A Common  50.0

Adam Quil

604600.0 Class A Common  50.0

INSTRUCTION TO QUESTION 5: The above informaiion must be provided ax of ¢ date that s ne more than 120 days prics



10 the dette of fillig of this cffering st

aten

To cadculee wial voring power, include ll securiifes for which the person directly or fndirecty lus or shores ifie vorung

povier, which incindes ihe pewer to vore or 1o direct ihe voting of such sceuritics. 1f the person has the righ 10 acquire

; pover of such securibies withen 60 davs, incluing dirough e exercese of day option, warel or 1, the

econversion of a security, or other arvangemént, ot i securities are heid by a rember of the jamily, threngh corparations or

st sivigs, v oty wase i s that wodd abliov, e son t6 disent o Gt e viting of the secaities for shire in

steh diection oF contiol — as, for exanple, a co-teustec) they should be included as being “beneficially owned.” Yot

sheuld incdile an explanation of these eircumsianees in a jotoie o the *Numder of and Class of Seenzities Now Held ™ T

calcudote vitsiunding vosing equity securities, assune all vutstanding opsions are exervised and alf outsiuding converibie

securities converied.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the i

For a description of our business and our business plan, please refer to the

attached Appendix A, Business Descripticn & Plan
INSTRUCTION TO QUESTION 7: W

the Forwi © in PDF format The submission will include all Q&A items and “read more” dinks in an un-collapsed format, ANl

viddeos will be wranseribed

Theis maeans that any information provided in your Wefindes profile will be provided 10 the SEC in response (v this question

s a result, your company vl be porentially liable for misstatenents and omissions in your profile inder the Securities Act

ey an

of 1933, which requires you (o provide matenal wnfor imation velated 1o our anicipared business plon. Please

review your Wefunder profile carefully to ensure it provides all material information, is not false or wisleading, and does

not amit any in ian that the i included to be false or misteading

RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including 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 autharities have
not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or of any d or literature.

These securities are offered under an exemption from registration; however, the
U.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an Investment in the issuer speculative or risky.

The US is undergoing a trend that sees less people drinking alcohol in favor of
cannabis or N/A beverages. Historically alcohal has been resilient.

Prohibition of alcchol in the United States has historical precedent. Politicians
may try to reinstate alcohol prohibition for political reasons.

Alcohol may be more heavily taxed in the future to pay for more and more
government services.

The bourbon and whiskey trend will eventually decline, it is just a matter of when.
Hedging against this decline with ather spirits is important

Distributors are consolidating across the country. This presents both risk and
opportunity for smaller suppliers.

COGS could change - unforeseen fluctuations in raw materials could affect our
cost of goods and gross margin.

Customer acquisition channels could change in cost or effectiveness. Distributors
may increase their margins.

Local/state/federal regulations could change, affecting how we run our business
and what we are legally allowed to do.

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

INSTRUCTION TO QUESTION 8: Aveiel genaralized srarements andl include oniy those fact

s then are smigue to the issiter.

Disciussion should be lulared i the wssier's busitiess and the efiertng and shouled nol repeat the fuctorns addressed ut ihe

legends 521 forth abave. No specific nimber of risk factors is reqitfred te be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Qffering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds af this offering?

If we rase: $50,000

Useof 50% towards salespeople, 18.5% towards marketing, 16% towards
whiskey production, 10% towards additional equipment, 5.5% Wefunder
Fee.

Proceads:

If we raise:

Use ol 45% towards salespeople, 17.5% towards marketing, 22% towards
Proceeds: whiskey production, 10% tewards additional equipment, 5.5% Wefunder
Fee.

INSTRUCTION TO QUESTION 10: A issuer must pao vide & reasonably detuled description of any intended iese of

s, $1uch shar jm

proce sturs are provided with an adequite amewnt of informaion i wndersiand how the ojfering provecds

veill be wsed, B an isswer ey wlentdied o range of posalle uses, the issuer should wdentify aned ke each probable use

and the Facrers the issiter inay consider in allocating precéeds aimong the patentiai uses. If the issuer vt accept proceeds in

excess of e target affering amoun, she (s nust describe dbe puopose, uetbad foo altacaing veesids

ipties, aud



imealed ws of the aveess procasds with suilar specificirg. Plomse metida ail patenol wses of the procecds of the offering,

< any thar aay o may fater be required to amend

senr Foarn £, Wi

oy in the case of oversubscriptions. If vou do not do so

fex ix mon vesomaibie jor any fiilere by you a0 desceibe a patentiol wse of offering prveeds

DELIVERY & CANCELLATIONS

T1. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle ¢“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a2 SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a

material change is made to the offering, the il s in cor it will
be cancelled and the committed funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not clese, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the secunties being offered.

Convertible note with $20,000,000.00 valuation cap; 20.000% discount; 6.0%
interest.
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes™).
Amount to be Offered: The goal of the raise is 350,000.00
Valuation Cap: $20,000,000,00

Discount Rate: 80%

Maturity Date: January 1, 2026

Interest Rate: 6.0%. Interest shall commence with the date of the convertible note
and shall continue an the cutstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual numhber of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Early-Bird: Investers investing in the first $100,000.00, will receive a higher
interest rate of 8.0%.

Conversion and Repayment

(a) Conversion upon a Qualified Financing. In the event that the Company issues
and sells equity securities (“Next Round Securities™) to investors (the “Investors™)
while this Note remains outstanding in a transaction or series of related
transactions with aggregate gross proceeds to the Company of not less than
$5,000,000 (including the conversion of the Notes and any other indebtedness of
the Company) and with the principal purpose of raising capital (a “Qualified
Financing"), then the outstanding principal amount of this Note and any unpaid






economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures. as if they had invested directly in the
Company. The Company's use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be cperated for the sole purpose of directly
acquiring, holding and disposing of the Company's securities, will not barrow
money and will use all of the proceeds from the sale of its securities salely to
purchase a single class cf securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights, With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a power of attorney aranted by Investor in the Investor Agreement, has
appointed or will appeint the Lead Investor as the Investor’s true and lawful proxy
and attorney (the “Proxy™) with the power to act alone and with full power of
substitution, an behalf of the Investor to: (i) vote all securities related to the
Cempany purchased in an offering hested by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that & Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
‘Wefunder SPV, LLC, and may not be transferred without the prior appraval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

O ves
[4No

15. Are Lhere any limitations on any voling or other rights identified above?

See (he ubove description of the Proxy (o tae Lead Invastor.

16. How may the terms of the securities being offered be modified?

Any term of this Note may be amended or waived with the written cansent of the
Company and the Holder. In additicn, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders, Upon
the effectuation of such waiver or amendment with the consent of the Majority
Helders in conformance with this paragraph, such amendment or waiver shall ke
effective as to, and binding against the helders of. all of the Notes, and the
Company shall promptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver.

Pursuant to authorization in the Investor Agreement bhetween each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actiens with
respect to the investment cantract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amaount of an investor’s investment if the
reason for the reduction is that the Company’s offering is eversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities heing affered may nat he mansferred hy any purchaser of such securities during the ane year
period bepinning when the securities were issued, unless such securities are transferred:

Lo the wssuer;

2.t an accredited investor;

3. as part of an offering registered with the U8 Securities and Tixchange Commissian: or

4.%0 a member of the family of the purchaser or the cquivalent, to a trust controlled by the purchaser, to a

trust ereated for the benelil of # merber of the fumily of the puzchuser o e equivalent, or in connevtion

with the death or divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited Investor” means any person who cames within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,

ild, parent, PP ., g =] , Spouse or spousal equivalent, sibling,
mothar-in-law, father-in-law, In-law, In-law, brather-in-law, or sister-In-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a

i fing a i ip gf lly equi to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

ibe the
matarial tarms of any ether outstanding securities or classas of securities of the Issuer.

17. What other securities or classes of securities of the issuer are outstanding? De

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Series AA
Preferred
(2013) 850,000 850,000 No v
Class A
Common 1,500,000 1,500,000 Yes =
Class B

Commen 72,182 72,182 No -



Series A

Preferred

(2018) 137,774 137,774 No v
Securities Reserved for

Class of Security Issuance upon Exercise or Conversion

Warrants:

QOptions:

Describe any other rights:

Series A and Series AA Preferred have a 1x liquidation preference over both
classes of common units. Class A Common is the only class of unit with voting
rights.

18. How may tha rights of the securities being offered ba materially limitad, diluted or qualified
by the rights of any other class of security icentified above?

The helders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additienal offerings (including potentially a
public offering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of eguity in the Company, for example by
diluting thase rights or limiting them to certain types af events ar consents. To the
extent applicable, in cases where the rights of holders of convertible debt, SAFES,
or other outstanding options or warrants are exercised, or if new awards are

granted under our equity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a

majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted

Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20.

19. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights

1 by the principal shareholders identified in Question 6
above affect the purchasers of the securities being offerad?

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

For example, the unitholders may change the terms of the operating agreement
for the company, change the terms of securities issued by the Ccmpany, change
the management of the Company, and even force out minority holders of
securities. The unitholders may make changes that affect the tax treatment of the
Company in ways that are unfavorable to you but favorable to them. They may
also vote to engage in new offerings and/or to register certain of the Company’s
securities in a way that negatively affects the value of the securities the Investor
owns. Other holders of securities of the Company may also have access to more
information than the Investor, leaving the Investor at a disadvantage with respect
to any decisions regarding the securities he or she owns

The unitholders have the right to redeem their securities at any time. Unitholders
could decida to force the Company to redeem their securities at a time that is not
favorable to the Investor and is damaaing to the Company. Investors’ exit may
affect the value of the Company and/er its viability,

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensaticn plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Investor’s securities will decrease, which could also diminish the Investor's voting
and/or economic rights. In addition, as discussed above, if a majority-in-interest of
holders of sacuritias with voting rights cause the Company to issue additional
units, an Investor's interest will typically also be diluted

21. How are the securities being offered being valued? Include examples of methods for how

such securities may be valued by the issuer in the future, including during subsecuent
corporate actions.

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

The initial amount invested in a Convertible Note is determined by the investor.
and we do not guarantee that the Convertible Note will be converted into any
particular number of units. As discussed in Question 13, when we engage in an
offering of equity involving Unit, Investors may receive a number of units of
Preferred Unit calculated as either the conversion price equal to the lesser of (i)
80% of the price paid per unit for Equity Securities by the Investors in the
Qualified Financing or (i) the price equal to the quotient of the valuation cap of
$20,000,000.00 (the “Valuation Cap™} divided by the aggregate number of
outstanding units of the Company’s unit as of immediately prior to the initial
closing of the Qualified Financing (assuming full conversion or exercise of all
convertible and exercisable securities then outstanding, but excluding the units of
equity securities of the Company issuable upon the conversion of the Notes or
any other debt). Because there will likely be no public market for our securities
prior to an initial public offering or similar liguidity event, the price of the Unit that
Investors will receive, and/or the total value of the Company’s capitalization, will
be determined by our board of directors. Among the factors we may consider in
determining the price of Unit are prevailing market conditions, our financial
information, market valuations of other companies that we believe to be
comparable to us, estimates of our business potential, the present state of our
development and other factors deemed relevant. In the future, we will perform
valuations of our units that take into account, as applicable, factors such as the
following

- unrelated third party valuations;

- the price at which we sell cther securities in light of the relative rights,
preferences and privileges of those










CONDITION OF THE




averaged $172,333/month, and operational expenses have averaged
$260,000/month, for an average burn rate of $80,000 per manth. Our intent is to
be profitable in 3 months,

There have been no material changes or trends in cur cperations or finances since
the date that our financial statements cover.

In six months, we expect to generate approximately $3M and incur roughly $3M in
expenses. This is due in part to the seasonality of our business.

We believe we can reach profitability in approximately three months. We do net
believe we need any additional capital toc make that happen.

Outside this Wefunder offering, we could potentially salicit previous investors for
additional capital.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS TO QUENTION 82 Thet disearssicite mmse covese each vear far whivh finaneinl suamons are provided For

ssstters willk 00 prion upering hisiony, the discussica skoild focus on finnctal sielestones ad aperational, liguidity and
ather chailenges. For issiters with cn aperating history. tie discitssion should focis on whether Kistoricad restlts and cash

s of the offerang ik ey

Fonvs ares vepresentative of whist invesrs should apect e ihe future, ke it eccosal the g

vhether

other known or pending sources of capitai, Discuss iow the proceeds fron: the offering will affect ligaidi
receiving these funds and any otker addiiond! funds s necessery io the viabitity of the business. and how quickly the issuer

anticipates using irs uvailable cash, Describe the other avatiable sonrces of capital to the business, such s iines of credit or

vequired contriburions by sharehoiders. References i the issuer in this Question 28 andf these inssructions refer 10 the issier

and its predecessors, i aay.

FINANCIAL INFORMATION

28. Include financial statements covering the two most recently completed fiscal years or the
perind(s) since inception, if shorter;

Refer to Appendix C, Financial Statements

1, Adam Quirk, cerrify thar
(1) the financial statements of Cardinal Spirits LLC included in this Form are true
and complete in all material respects ; and

(2) the financial information of Cardinal Spirits LLC included in this Farm reflects

accurately the information reported on the tax return for Cardinal Spirits LLC filed

for the most recently completed fiscal year.

Adam (&u’ré

CE!

STAKEHOLDER ELIGIBILITY

30. With respect ta the iesuer, any predecassor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
of more of the issuer's outstanding veting equity securities, any premaoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such
of securities, or any general partner, directer, officer or managing memker of any such
solicilor, prior to May 15, 2016:

(1) Has any such person been convicted, within 10 years (or five vears, in the case of issuers,
ng statement, of any

their predecessors and affiliated issuers) before the filing of this of|

felony or misdemeanor:

i In connection with tha purchase cr sale of any sacurity? [] Yes

ii. invalving the making of any false filing with the Commission? (] ves
ili. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal ar paid solicitor of purchasers of
securities? [ Yes

(2) Is any such person subject to any order, judgment or decree of any court of competent
Jurisciction, entered within five years befcre the filing of the Informatien required by Sectien
4A(b) of the Securilies Act that, at the time of filing of this offering statement. restrains or
enjoins such persen from engaging or continuing to engage in any conduct o practi

i. In connection with the purchase or sale of any security? | Yes [ No

i. involving the making of any false filing with the Commission? [] Yes

conduct of the business of an underwritar, broker, dealar, municipal
ng portal or pald solicitor of purchasers of

i. arising out af th
securities dealer, investment adviser, fun
securities? [ Yes

(3) Is any such person subject Lo a final arder of a state securities commission (or an agency or
afficer of a state perfarming like functions); a state authority that supervises or examines
banks, savings associaticns or credit unions; a state insurance commission (or an agency or
officer of a state perfarming like functions); an approgriate faderal banking agency; the U.S,
Commodity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this affering statement bars the parsen from:

»

association with an entity regulated by such commission, authority, agency or
officer? [ Yes

B. engaging in the business of securities, insurance or banking? [] Yes [¢] No

Il

engaging in savings associalion or credit union activities?[] Yes B2 No

ii. constitutes a final order hased on a vislation of any law ar regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the arder was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ Yes [ No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(h) or 15B(c) of the Exchange Act or Section 203¢e) or (1) of the Investment Advisers A
1940 that, at the time of tha filing of this affering statement

taf

i. suspands or ravakes such parson's ragistration as a broker, daaler, municipal securitias

dealer, investment adviser or funding portal? [] Yes 4 No
ii. olaces taticns on the activities, functions or operations of such person?
[ Yes [ No

iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? (] Yes

(5] Is any such persen subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this of o statement
orders the person to cease and desist from committing or causing a violation or future
violalion of:

i.any scienter-based anti-lraud provision of the federal securities laws, including
without limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment



Advisars Act of 1940 or any other rule or regulation thereunder? || Yes k] No

ii. Section 5 of the Securities Act?[] Yes [ No

{6) Is any such persan suspended or expelled from membership in, or suspended or harred
frem association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduet
inconsistent with just and equitable principles of trada?

[ Yes M No

£7) Has any such person filed (as a registrant or issuer), or was any such pErson or was any
such person named as an underwriter in, any reglstration statement or Regulation A offering
statement filed with the Commission that. within five years befare the filing of this offering
statement, was the subject of a refusal arder, stop arder, or order suspending the Regulation
A exemplion, or is any such person, at the time of such filing, the subject of an investigaticn or
proceeding ta determine whether a stop order or suspension order should be issued?

O ves

(83) Is any such person subject to @ United States Postal Service false representation order
entared within five years befora the filing of the Infarmation required by Section dA(b) of the
Sacurities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constituta a scheme or davice for obtaining money or property
through the mail by means of false representations?

Tves

If you would have answered "Yes” to any of these questions had the conviction, order,
i decree, i ion or bar occurred or been issued after May 16, 2016,
then you are NOT aligible to rely on this exemptlon under Saction 4(a)(6) of the Securitles
Act.

INSTRUCTIONS TO QUESTION 30: Final order means a wrirten directive or declavaiory statement issued by ¢ federal or
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OTHER MATERIAL INFORMATION

31 In addition to the information expressly required to be included in this Form, include:
= (1) any other material information presentad to investars; and

- (2) such further material information, if any, as may be necessary ta make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney tc make veting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor ar his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors'
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be dlisclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investar can quit at any time or can be remaved by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with netice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his ar her services to the
SPV. The Lead Investor may recelve compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in @ non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolia manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As aresult, the Lead Investor’s interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor’s interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced. the Investor will have a 5-
day peried during which he or she may revoke the Praxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor whe holds an interest in the SPV,
including each investor’s taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withheld from any
proceeds otherwisa payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTRONS TO QURSTION 20: I inforenation is presented i anvestors wa farmet, medii o athier weans ol abie e
be reflected in text or portable document format, the issuer should include:
() @ deserption of the matcrial conient of such information;

il dicetaciinsir mrscanted: and

VR o daereintian of o fasemat i wihich



(chin the cuse of ds

dosure i videon, waleo or other dynantic media or format, @ transcript on desceiption of such disclmure.

ONGOING REPORTING

32. The issuer will file a report electroni

ally with the Securities & Exchange Commission
annually ai

j0st the repart on its website, na later than:

120 days after the end of each fiscal year covered by the report.

posted, the annual report may be found on the issuer's website at:

https: /www cardinalspirits.com//invest

The issuer must continue to comply with the ongoing reporting requircments until:

. the issuer is required to file reports under Exchange Act Sections 13(a) or 15(d);

o

the issuer has filed at least one annual report and has fewer than 300 holders of record;

L

the issuer has filed at least three annual reports and has total assets that do not exceed $10

millon;

o~

the issuer or another party purchases or repurchases all of the securities issued pursuant o
Scetion 4(a)(6), including any payment in full of debt sceuritics or any complete
redemption of redeemable securities; or the issuer liguidares or dissalves in accordance

with state law.
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tant to the requirements of ions H(a)(6) and 4A of the Securities Act of 1933 and
.}, the tifies that it has r ble grounds to believe 1 ets all of the requireme

filing on Form C and has duly caiesed this Form lo be signed on its behalf by the duly authorized unders

Cardinal Spirits LLC

53%

Adam Quirk

CEO




funding

ons in the

| authorize Wefunder Portal to submit a Form C to the SEC based on the information [
provided through this online form and my company's Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the

company's true and lawful representative and attorney-in-fact, in the company's name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company's behalf. This power of attorney is coupled with an interest and is irrevocable.

The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Paortal taken in good faith under or in reliance upon
this power of attorney.




