Offering Memorandum: Part II of Offering Document (Exhibit A to Form
C)

2XL Swagger Brands, Inc.
100 Congress Ave. Suite 2000
Austin, TX 78701
http://www.2xlswagger.com/

Up to $1,069,999.04 in Class B Non-Voting Common Stock at $5.44
Minimum Target Amount: $9,998.72

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 authorities 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
completeness of any offering document 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.



Company:

Company: 2XL Swagger Brands, Inc.

Address: 100 Congress Ave. Suite 2000, Austin, TX 78701
State of Incorporation: DE

Date Incorporated: May 20, 2020

Terms:

Equity

Offering Minimum: $9,998.72 | 1,838 shares of Class B Non-Voting Common Stock
Offering Maximum: $1,069,999.04 | 196,691 shares of Class B Non-Voting Common
Stock

Type of Security Offered: Class B Non-Voting Common Stock

Purchase Price of Security Offered: $5.44

Minimum Investment Amount (per investor): $195.84

COVID Relief

This offering is being conducted on an expedited basis due to circumstances relating
to COVID-19 and pursuant to the SEC’s temporary regulatory COVID-19 relief set out
in Regulation Crowdfunding §227.201(z).

Launching without financial statements.

In reliance on this relief, this offering has been launched without the required
financial information. The financial information required by this offering that has
been omitted is not currently available and will be provided by an amendment to the
offering materials;

Once the required financial information has been made available by amendment, each
investor should review the complete set of offering materials, including previously
omitted financial information, prior to making an investment decision;

Furthermore, no investment commitments will be accepted until after such financial
information has been provided.

Expedited closing sooner than 21 days

Further, in reliance on Regulation Crowdfunding §227.303(g)(2) A funding portal that
is an intermediary in a transaction involving the offer or sale of securities initiated
between May 4, 2020, and August 31, 2020, in reliance on section 4(a)(6) of the
Securities Act (15 U.S.C. 77d(a)(6)) by an issuer that is conducting an offering on an
expedited basis due to circumstances relating to COVID-19 shall not be required to
comply with the requirement in paragraph (e)(3)(i) of this section that a funding portal
not direct a transmission of funds earlier than 21 days after the date on which the
intermediary makes publicly available on its platform the information required to be



provided by the issuer under §§227.201 and 227.203(a).

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Company Perks*

Time-Based:

Friends and Family Early Birds

Invest within the first 48 hours and receive an additional 20% bonus shares.
Super Early Bird Bonus

Invest within the first week and receive an additional 15% bonus shares.
Early Bird Bonus

Invest within the first two weeks and receive an additional 10% bonus shares.

Amount-Based:
$500+ | Here Kitty, Kitty

Invest $500+ and receive a set of fun Branded stickers/ temporary tattoos and
PinkKitty ears. All the craze at our promotions.

$1,000+ | “All Good Things...”

Invest $1,000+ and receive one “All Good Things Are Wild and Free” t-shirt with our
logo and PinkKitty ears.

$2,500+ | Rhino Rush

Invest $2,500 and receive 5% bonus shares, two “All Good Things Are Wild and Free”
t-shirt with our logo and PinkKitty ears.

$5,000+ | Show The Kitty Some Love

Invest $5,000 and receive 7% bonus shares, two T-shirts, a set of PinkKitty and
EasyRhino Branded Shot Glasses, and PinkKitty ears.

$10,000+ | It’s All About The Animal In You

Invest $10,000 and receive 10% bonus shares, PinkKitty and EasyRhino Branded Shot
Chiller dispenser, two T-shirts, a set of Branded Shot Glasses, PinkKitty ears, and 20%
off your Lifetime subscription to our “Spirit of The Month” Club (launching Q1 2021).

*All perks occur when the offering is completed.



The 10% Bonus for StartEngine Shareholders

2XL Swagger Brands, Inc. will offer 10% additional bonus shares for all investments
that are committed by investors that are eligible for the StartEngine Crowdfunding
Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Class B Non-
Voting Common Stock at $5.44/ share, you will receive and own 110 shares for $544.
Fractional shares will not be distributed and share bonuses will be determined by
rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

2XL Swagger Brands, Inc. previously operated as an LLC and converted to a Delaware
Corporation on May 19th, 2020. We are located in Austin, TX, and is founded and
promoted by Robert J. Tushinsky.

QOur Products
2XL Swagger Brands, Inc. (2XL) is an innovative alcoholic beverage startup.

The company’s initial gender-specific brands, PinkKitty® Liqueur ® (PKL) and
EasyRhino Liqueur ®(ERL) are the first natural aphrodisiac spirits to hit the fast-
growing, niche alcohol market.

The initial plans of the company are to produce two main lines of Specialty
Spirits/Liqueurs products primarily focusing on the brand name PINK KITTY
LIQUEUR® AND EASY RHINO LIQUEUR®, Trademarks for both have been applied and
secured ("'85719694"). These separate products, one formula for women and one for
men are bottled in 750ml. The products are a flavored vodka with a blend of special
herbs for men and for women that will help to enhance and ignite the moods of
passion and arousal. The products achieve the benefits of herbal Viagra, but in spirits
created for men and women respectively.

The company brought both products onto the market and is generating sales via
different distributors.

Our Team and Story




The company is made up of seasoned entrepreneurs and executives with expertise in
sales, marketing, branding, manufacturing, and medical herbs.

It all began forty plus years ago when Robert Tushinsky was a child. His father Joseph
S. Tushinsky, would make his own “moonshine”. He would take vodka and infuse it
with his favorite fruits and berries, and unknown at the time, he also added certain
herbs. He called his beverage “Fruitka” and shared it with his friends and business
contacts. Robert Tuskinsky remembers his father would bottle them in beautiful
crystal bottles and present them as gifts to Sony executives.

It wasn’t until after Tushinsky’s dad died and he was at his uncle’s house for dinner
when he learned the details of the popular Fruitka. From that dinner in 1993
Tushinsky began to recreate his dad’s invention to share with his own group of
friends. He started by visiting a local herbal store in Beverly Hills and bought the herbs
suggested to him by the herbalist. Through the years he has spoken to many herbalists
and ND’s who have helped him to refine the selection of ingredients. It was through
this research with these professionals that he learned that there is a specific blend of
herbs that work best for each sex.

Focus groups and taste testing have also been conducted with groups ranging from 9
to 45 participants to determine flavor profiles.

On a large scale, market research that has been done on the industry as a whole
demonstrates that the alcohol industry market is growing and changing. Generally,
there is a trend toward more appealing and attractive spirits. In addition, this same
market is not only more image-conscious but appreciative of a quality spirit as it is
more selective. Therefore with the emergence of this generation of individuals, the
appreciation of quality products and packaging, we hope our product line will be
popular.

Our Business Model

As with any alcohol-based company, branding is paramount to continued success.
This is why 2XL has spent tremendous resources in developing a strong connection
with our customers by developing products that resonate with our hip, active target
market.

2XL Swagger Brands' core competency and focus are on launching and promoting
innovative brands. While 2XL focuses on marketing, its partners handle the key
components of production, distribution, and licensing; ensuring our spirits
continually reach new customers.

The production and bottling of the spirits are outsourced to Top Shelf Spirits in Tulia,
Texas.

Whole Distribution via Republic National Distribution for Colorado and ATX
Wholesale Liquors for Texas.

Retail sales via online eCommerce websites Valley Beverage and Total Wine & More.



And all backend matters such as State compliance and logistic is outsourced to Park
Street Imports.

These key strategic partnerships ensure that sales growth and product quality remain
constant and allow the 2XL team to focus on marketing and innovating. Additionally,
these partners allow the 2XL overhead to remain low.

Mission, Vision, Objective and Value

Mission: to create a brand that has universal appeal and meets the demands of the
diverse sexually active market segments.

Vision: to seduce every buyer with a product that is made from the finest ingredients
and instills a level of confidence and excitement.

Objective: to vigorously undertake new channel and distribution development in
addition to deploying aggressive marketing strategies for business growth. To
formulate strategic alliances while carrying on its business activities.

Values: committed to an open governance system whereby its activities are managed
and undertaken ethically, transparently, and in the interests of all concerned
stakeholders.

Competitors and Industry

The Spirit's Industry is highly competitive with many new entrants such as ourselves
competing for limited shelf space. However, while competitive products for 2XL
Swagger Brands, Inc. do exist, they do not fulfill the same niche as PinkKitty and
EasyRhino. The company’s initial gender-specific brands, PinkKitty® Liqueur and
EasyRhino® Liqueur are the first natural aphrodisiac spirits with no other comparable
products in the market.

But as a whole, the spirits industry is highly competitive with Key industry
conglomerates: Diageo, Pernod, Suntory, and Brown-Forman controlling a majority of
the market share.

Current Stage and Roadmap

Current Stage

The company will take a phased approach while launching its products. This approach
will not only provide a better understanding of the market and customer needs but
also provide an opportunity for the company to make the necessary adjustments to its
product, based on customer feedback and their requirements.

In September 2016, 2XL launched the Pink Kitty and Easy Rhino brands into its
beachhead market in Austin, Texas. To date, we have acquired accounts in 92
bars/restaurants and 46 liquor stores and even a small expansion into the nearby San
Antonio market. We have formed a partnership with wholesale distributors,
eCommerce retailers, and an importer in Germany.



Roadmap

The results of the roll out into Austin has driven management to ramp up a larger
expansion plan. With a successful raise, we plan to increase marketing and sales
efforts to gain a deeper foothold in Texas and rollout a launch into California, Nevada,
Florida, and New York/New Jersey.

The Team

Officers and Directors

Name: Robert Tushinsky
Robert Tushinsky's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Founder/President/CEO
Dates of Service: December 17, 2012 - Present
Responsibilities: Responsible for all aspects of 2XL operations from product
production, sourcing materials, sales and marketing. Robert does not currently
take any salary compensation.

Other business experience in the past three years:

e Employer: PEMF Systems Inc.
Title: Marketing and Sales Manager
Dates of Service: June 12, 2007 - Present
Responsibilities: responsible for over 60 sales reps

Name: David Cadis

David Cadis's current primary role is with Marmol. David Cadis currently services 20
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Secretary
Dates of Service: July 08, 2017 - Present
Responsibilities: Investor relations. David does not currently take any salary
compensation.

e Position: COO
Dates of Service: July 01, 2018 - Present
Responsibilities: Sales and distribution.



Other business experience in the past three years:

e Employer: Marmol
Title: President/CEO
Dates of Service: June 01, 2008 - Present
Responsibilities: managing partner

Name: Robert Guglielmi

Robert Guglielmi's current primary role is with Guglielmi and Ohira. Robert Guglielmi
currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: CFO
Dates of Service: October 01, 2019 - Present
Responsibilities: Managing Partner/Accounting. Robert does not currently take
any salary compensation.

Other business experience in the past three years:

e Employer: Guglielmi and Ohira
Title: partner
Dates of Service: July 01, 2000 - Present
Responsibilities: managing partner accountant

Name: Eric Reininger

Eric Reininger's current primary role is with PROEBD. Eric Reininger currently
services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: January 01, 2017 - Present
Responsibilities: Consult and assist CEO. Eric does not currently take any salary
compensation.

Other business experience in the past three years:

e Employer: PROEBD
Title: owner
Dates of Service: January 01, 2001 - Present
Responsibilities: insurance sales



Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the CLASS B
NON-VOTING COMMON STOCK should only be undertaken by persons whose
financial resources are sufficient to enable them to indefinitely retain an illiquid
investment. Each investor in the Company should consider all of the information
provided to such potential investor regarding the Company as well as the following
risk factors, in addition to the other information listed in the Company’s Form C. The
following risk factors are not intended, and shall not be deemed to be, a complete
description of the commercial and other risks inherent in the investment in the
Company.

»

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any CLASS B NON-VOTING STOCK purchased through this crowdfunding campaign
is subject to SEC limitations of transfer. This means that the stock/note that you
purchase cannot be resold for a period of one year. The exception to this rule is if you
are transferring the stock back to the Company, to an “accredited investor,” as part of
an offering registered with the Commission, to a member of your family, trust created
for the benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time



You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the liquor industry. However, that may never happen or it may
happen at a price that results in you losing money on this investment.

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information
Any projections or forward looking statements regarding our anticipated financial or



operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

We are reliant on one main type of service

All of our current products are variants on one type of liquor, providing a unique
gender specific spirit . Our revenues are therefore dependent upon the market for such
product.

Minority Holder; Securities with No Voting Rights

The Class B Non-Voting Common Stock that an investor is buying has no voting rights
attached to them. This means that you will have no rights in dictating on how the
Company will be run. You are trusting in management discretion in making good
business decisions that will grow your investments. Furthermore, in the event of a
liquidation of our company, you will only be paid out if there is any cash remaining
after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

This offering involves ‘rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.



We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in
the Company could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the



incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Our ability to sell product is dependent on the outside government regulation such as
the FAC (Federal Alcohol Commission ),and State alcoholic beverage commissions and
regulations. The laws and regulations concerning the selling of product may be subject
to change and if they do then the selling of product may no longer be in the best
interest of the Company. At such point the Company may no longer want to sell
product and therefore your investment in the Company may be affected.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

Natural disasters and other events beyond our control could materially adversely
affect us.

Natural disasters or other catastrophic events may cause damage or disruption to our
operations, international commerce and the global economy, and thus could have a
strong negative effect on us. Our business operations are subject to interruption by
natural disasters, fire, power shortages, pandemics and other events beyond our
control. Although we maintain crisis management and disaster response plans, such
events could make it difficult or impossible for us to deliver our services to our
customers and could decrease demand for our services. In December 2019, a novel
strain of coronavirus, COVID-19, was reported in Wuhan, China. The World Health
Organization has since declared the outbreak to constitute a pandemic. The extent of
the impact of COVID-19 on our operational and financial performance will depend on
certain developments, including the duration and spread of the outbreak, impact on
our customers and our sales cycles, impact on our customer, employee or industry
events, and effect on our vendors, all of which are uncertain and cannot be predicted.
At this point, the extent to which COVID-19 may impact our financial condition or
results of operations is uncertain. If the COVID-19 outbreak continues to spread, we
may need to limit operations or implement limitations, including work from home
policies. There is a risk that other countries or regions may be less effective at
containing COVID-19, or it may be more difficult to contain if the outbreak reaches a



larger population or broader geography, in which case the risks described herein could
be elevated significantly.

Terms of subsequent financings may adversely impact your investment.

We may need to engage in common equity, debt, or preferred stock financing in the
future, as a result of which your rights and the value of your investment in the
common stock could be reduced. Interest on debt securities could increase costs and
negatively impact operating results. Additional shares of preferred stock could be
issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be

more advantageous to those investors than to the holders of common stock. In
addition, if we need to raise more equity capital from the sale of common stock,
institutional or other investors may negotiate terms at least as, and possibly more,
favorable than the terms of your investment.

If our brand does not achieve more widespread consumer acceptance, our growth may
be limited.

Our brand is early in its growth cycle and has not yet achieved extensive brand
recognition. Accordingly, if consumers do not accept our brand, we will not be able to
penetrate our markets and our growth may be limited.

We depend on a limited number of suppliers. Failure to obtain satisfactory
performance from our suppliers or loss of our existing suppliers could cause us to lose
sales, incur additional costs and lose credibility in the marketplace.

We depend on a limited number of third-party suppliers for the sourcing of our
products. These suppliers consist of third-party distillers, bottlers and producers. We
do not have long-term written agreements with all of our suppliers. The termination
of our agreements or an adverse change in the terms of these agreements could have a
negative impact on our business. If our suppliers increase their prices, we may not
have alternative sources of supply and may not be able to raise the prices of our
products to cover all or even a portion of the increased costs. Also, our suppliers’
failure to perform satisfactorily or handle increased orders, delays in shipments of
products from suppliers or the loss of our existing suppliers, especially our key
suppliers, could cause us to fail to meet orders for our products, lose sales, incur
additional costs and/or expose us to product quality issues. In turn, this could cause
us to lose credibility in the marketplace and damage our relationships with
distributors, ultimately leading to a decline in our business and results of operations.
If we are not able to renegotiate these contracts on acceptable terms or find suitable
alternatives, our business could be negatively impacted.

We depend on our independent wholesale distributors to distribute our products. The
failure or inability of even a few of our distributors to adequately distribute our
products within their territories could harm our sales and result in a decline in our
results of operations.

We are required by law to use state licensed distributors and state-owned agencies to
sell our products to retail outlets, including liquor stores, bars, restaurants and
national chains in the U.S. We have established relationships for our brands with



wholesale distributors in many states; however, failure to maintain those
relationships could significantly and adversely affect our business, sales and growth.
Over the past decade there has been increasing consolidation, both intrastate and
interstate, among distributors. As a result, many states now have only two or three
significant distributors. Also, there are several distributors that now control
distribution for several states. As a result, if we fail to maintain good relations with a
distributor, our products could in some instances be frozen out of one or more
markets entirely. The ultimate success of our products also depends in large part on
our distributors’ ability and desire to distribute our products to our desired U.S. target
markets, as we rely significantly on them for product placement and retail store
penetration. We have no formal distribution agreements or minimum sales
requirements with any of our distributors and they are under no obligation to place
our products or market our brands. Moreover, all of them also distribute competitive
brands and product lines. We cannot assure you that our U.S. alcohol distributors will
continue to purchase our products, commit sufficient time and resources to promote
and market our brand and product lines or that they can or will sell them to our
desired or targeted markets. If they do not, our sales will be harmed, resulting in a
decline in our results of operations.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Number of Securities :
Name Owned Type of Security Owned [Percentage
Robert Class A Voting Common
1,350,000 61.17
Tushinsky Stock

The Company's Securities

The Company has authorized Class A Voting Common Stock, and Class B Non-Voting
Common Stock. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 196,691 of Class B Non-Voting Common Stock.

Class A Voting Common Stock

The amount of security authorized is 3,000,000 with a total of 2,206,786 outstanding.
Voting Rights

One vote per share.
Material Rights

There are no material rights associated with Class A Voting Common Stock.
Class B Non-Voting Common Stock

The amount of security authorized is 2,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Class B Non-Voting Common Stock.
Material Rights

There are no material rights associated with Class B Non-Voting Common Stock.

What it means to be a minority holder

As a minority holder of Class B Non-Voting Common Stock of the company, you will
have limited rights in regards to the corporate actions of the company, including
additional issuances of securities, company repurchases of securities, a sale of the
company or its significant assets, or company transactions with related parties.
Further, investors in this offering may have rights less than those of other investors,



and will have limited influence on the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e InanlIPO;
e To the company;
e To an accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and



uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2019, compared to the year ended December 31, 2018

The following discussion is based on our unaudited operating data and is subject to
change once we complete our fiscal year, prepare our consolidated financial
statements and our accountant completes a financial review of those statements.

Revenues

Revenue for fiscal year 2019 was $155,395, increase of approximately $135,000 over
fiscal year 2018, $19,378

Revenue of $155,395. As a result of marketing and promotional focus on the U.S.
market and global markets.

Cost of Sales

The cost of sales in 2019 was $65,039 increase of approximately $32,500 compared to
$32,513 in the fiscal year 2018. There were no changes to the cost of sales related to
production, ingredients, or bottles.

Gross Margins

In 2020 we expect gross profit margins to increase significantly as a result of a
decrease in the cost of goods sold. The cost per case in 2020 has been reduced to $108
as a significant reduction in bottle costs was strategically negotiated. As compared to
the cost per case of $168 in 2018 and 2019.

Expenses

The Company’s expenses consist of, among other things, advertising, marketing and
sales expenses, licensing, freight and shipping, and professional services. Expenses in
2019 increased $158,397 from expenses in 2018 of $82,963 . Approximately $75,000 of
this increase was due to increased sampling via promotion and marketing.

Historical results and cash flows:

In past years we used cash flow for research, focus groups, and test marketing which
included many demographics and age groups. Now that we have identified the specific
age groups and demographics, our primary cash flow focus will be concentrated on
sales and distribution into those proven identified markets.



Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

Due to the increasing demand for 2XL Swagger Brands gender-specific Vodka based
Liquor our product cash flow has been tight. All profits and available cash have been
invested back into the Companies production of Vodka based Liquor and to pay brand
ambassadors to help market our products.

Our estimates of expenses and anticipated growth are driven by our new approach to
the markets and strategic marketing alliance we have been developing with iHeart
media.

Our ability to continue in the next 12 months depends on our ability to obtain sources
of capital to fund our continuing operations and to fund our operations in the
beverage industry. We will continue to rely on loans from management and/or
affiliated shareholders or we may raise additional capital through interim financing to
meet our general cash flow requirements.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

Funds from this campaign are a critical factor as a financial resource due to the
demand for our product and the ability to fulfill that demand that we have created.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

The campaign raise is necessary to the viability of the company as it will allow the
company to produce the forecasted amount of our distributors over the next six
months.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

With a minimum raise of $10,000 our goal is to expand and launch new marketing and
advertising campaigns. With increased US coverage and additional brand ambassadors
we will be re-working our expanding our marketing campaign with our new launch in
2020.

How long will you be able to operate the company if you raise your maximum funding
goal?



The company will be able to operate for an additional 18 months if the maximum
funding amount is achieved.

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

Nothing is currently planned with the exception of PPP and SBA resources for loss of
business due to COVID19.

Indebtedness

The Company does not have any material terms of indebtedness.

Related Party Transactions

The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $12,000,000.00
Valuation Details:

Sprit industry evaluation and purchase prices are very speculative and do not follow a
consistent matrix. For example, the following company’s had a very different market
share and sales volumes and sold for very different valuations: Deep Eddy Vodka $420
Million, Casamigos $1 Billion+ and Patron $5 Billion. M&A valuations have ranged
between $3,000 to $11,000 per 9L case units sold and brands reaching close to or
surpassing an industry milestone of 100,000 9L case volume tend to gain valuation on
the higher end ($8.3k - $11k).

We have undertaken several efforts to produce a valuation of the company and base
the12M valuation primarily on the company’s investments to date, sweat equity of the
founder and other executives on the team, several awards, accolades and cross-
promotions which have risen the profile of the brands, historical acquisition data (as
described above), and the rapid potential of the company’s new business model.

Specifically, we analyzed and considerated:

(1) The untapped market of craft spirits, currently a $24.1 Billion industry, growing at
$1.3B per year as well as the submarket of creative new products.

(2)The possession of local and trusted relationships for marketing the PinkKitty and
EasyRhino Brands, and strategic assets and to leverage the branding, and quality
product to fulfill that market. In additonal, the overwhelmingly positive product



feedback from spirit industry professional mixologists, influencers, and consumers.

(3) The intellectual property and recipes of the company which have been
painstakingly developed over the last 8 years.

(4) The company's federal and local permits.
(5) The nearly 9 years of sweat equity of the founder and executive team members.
(6) The Press coverage and Social Media presence.

Company set its valuation internally, without a formal-third party independent
valuation.

Use of Proceeds

If we raise the Target Offering Amount of $9,998.72 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e [egal and Professional Services
96.5%
If 2XL Swagger meets its minimum funding goal of $10K the proceeds will go
directly to legal and professional services retained for this raise.

If we raise the over allotment amount of $1,069,999.04, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

e Marketing
76.5%
If 2XL Swagger raises the maximum funding goal, 75% of the proceeds will be
directed to marketing efforts to expand our markets to four additional states
listed in our plan.

e [nventory
20.0%
if 2XL achieves it's goal of $1.07M 20% of the funds will be used to produce more
product.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information



Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
http://www.2xlswagger.com/ (http://www.company.com/investors).

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

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

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/2xl
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR 2XL Swagger
Brands, Inc.

[See attached]



EXHIBIT C TO FORM C
PROFILE SCREENSHOTS

[See attached]
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® Website 9@ Austin, TX FOOD & BEVERAGE

2XL Swagger Brands is a spirits brand producing herbal liqueurs meant to

provide aphrodisiac qualities to drinkers. With gender-specific spirits and highly-

differentiated branding, 2XL Swagger Brands is building a whole new category of

spirit.

Overview Team Terms Updates Comments D Follow

Reasons to Invest

@ The functional beverage market is forecasted to be growing at 8.66%, while the
market for herbal sex supplements is forecasted to be growing at over 10%

@ 2XL Swagger's team have multiple decades of celebrated product management
and manufacturing expertise

@ Our liguor has garnered an 85% resale rate — when people try our unique
flavors they want to come back for more




“The World’s Most Seductive Spirit Brand”

THE PROBLEM

Alcohol brings people together, but
sometimes it can throw a wrench in your
sex life

Throughout the beverage industry, the demand for functional benefits has been
skyrocketing, yet we believe for some reason, the spirit market has continued
playing by the same-old playbook.

Notonly is this a failure to not follow the trend in the larger market place, but the
spirits market represents a unique and obvious opening for a functional drink:
libido. We believe alcohol can hamper sex drive, so why aren't any spirits on a

mission to fix that problem?

T8 NG SELRET

ALCOHOL CAN HAMPER
SEX DRIVE,

SO WHY AREN'T ANY
SPIRITS ON A MISSION TO
FIX THAT PROBLEM?




THE SOLUTION

Aphrodisiac spirits with unique tastes for
Him and Her

2XL Swagger Brands' flagship products, PinkKitty® and EasyRhino® are aimed at
women and men respectively and boast a totally unique flavor profile. With hints
of floral, sweet fruit aromas, and a smooth finish, even skeptics are forced to
concede our liqueurs are one-of-a-kind.

INFUSED

WITH

SENSUAL
HERBS

Our vodka-based liqueurs are infused with a blend of herbs with known benefits
in the libido and mood-boosting department. Finally, a spirits brand bringing
functionality to the space — without compromising on taste.

INFUSED

WITH

MANLY
HERBS

of

THE MARKET



Sitting on the cross-section of multiple
rapidly accelerating market segments

Since we offer such a differentiated product, we benefit from the growth of
multiple different intersecting markets.

1. In our opinion, more and more consumers are seeking an assist in their sex-
life, but rather than turning to traditional pharmaceuticals, an increasingly
high proportion are exploring natural altematives like herbs. This market is
exploding — forecasted to be growing at over 10% each year.

2. The functional beverage market continues to undergo rapid growth, with a

T [ Py
ordwide.

forecasted CAGR of 8.66% wo

3. Spirits have been steadily stealing market share from beer over the last two
decades, and many brands have tumed toward premiumization to capture
even more gains.

AN UNCONVENTIONAL
THREESOME

SWAGGER BRANDS




w

OUR TRACTION

We have an unheard of 85% resale rate

Since introducing our products into the hyper-competitive market of Austin, TX
back in 2016, we've seen restaurants, clients, experts and drinkers of all sorts fall
in love with our spirits.

We have opened over 100 accounts with bars, lounges, hotels, restaurants and

liquor stores, and have been covered extensively by outlets like Tasting Panel
Magazine — which rated us an 89/90.

100 ACCOUNTS

with bars, lounges, hotels,
restaurants & liquor stores

With an unheard-of 85% resale rate, we caught the attention of Total Wine &
More, tapping us into the 4th largest wine and spirits network in the U.S.

OUR 85% RESALE RATE
CAUGHT THE EYE OF

= a 0 2Ruarse
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WHAT WE DO

Tantalizing taste with endless potential
for mixing

m °010gy

Pomegranate Mojito Ginger Peach Lemonade Kitty Limeade

Pinkkitty Lig ements Liber & Fink sh for Summer!

rup with fres 4 Frash Cherry &

The Sklnny Lenmrd

A Pink

muddied strawberries

Ginger Vanilla Lemonade

Easyfthino L




The Silver Back Gorilla k Rhino

EasyRhino Liqueur coupl h RedBull

PinkKitty
With an intense, fiery taste, PinkKitty provides ladies with an exotic blend of herbs
and introduces intimacy to their drinking experience.




peach & avena
pomegranate sativa

EasyRhino

The blend of vanilla, cinnamon, and blood orange, all tangled up with our blend
of herbs makes EasyRhino a top-shelf tasting option that brings vigor to any night
out (orin).




EASYRITINO

IQUEY

Esyr hino Ligueur, 35% /. ol (/) Proof | 20 Swagger Brands, LLC Austinix

CRAFTED WITH

cinnamon,
blood orange,
& vanilla

a2

ﬁ@%
ashwaganda muiria
pauma

Our creations are about two things: Great taste and a great time. We want to
bring couples together for unforgettable nights.

THE BUSINESS MODEL



Minimum gross margin of 50%, game-
changing marketing synergy

We've studied the liquor supply chain and made sure to implement the highest-
success rate practices into our business model. This means we focus on a
diligent, hands-on approach with creativity as our guiding principle.

Our one-of-a-kind product is sold to wholesale and retail partners, and we

maintain a gross margin of at least 50% to ensure sturdy fundamentals.

We believe that every factor of our business — from production to branding —
needs to be in lock-step in order to create a perfect product. That’s why we are
highly precise about our messaging and communication efforts. This approach is
the main factor behind why 85% of the on/off-premises accounts that have
bought our spirits have come back for more.

We are in the process to partner up with iHeartMedia for an industry-shattering
innovation we call the Swagger Hour, Thursday, and Friday evening radio hours

- 2 1 -



where we compliment the perrect drink with the perrect music.

OUR ONE-OF-A-KIND
PRODUCT

1S SOLD TGO

WHOLESALE PARTNERS

& WE MAINTAIN A

GROSS MARGIN OF AT
LEAST 50%

HOW WE ARE DIFFERENT

Benefits we can all use with taste we all
crave

Our proprietary blend of ayurvedic herbs creates a complex flavor bursting sweet

fruit aroma and floral hints, but ends with a shockingly smooth finish.




None of our competitors are positioning themselves in this functional benefit
space, and we are addressing the demand for gender-specific alcohol products, a
market that we believe has been sorely neglected for too long.

The all-natural herbs in PinkKitty and EasyRhino work by:
» Stimulating sexual hormone production
* Increasing oxygen and blood flow
¢ Increasing desire and enhancing sexual response

THE ALL-NATURAL HERBS IN
PINK KITTY & EASY RHINO
WORK BY: , .

INCREASING
OXYGEN & BLOOD FLOW

INCREASING & ENHANCING
DESIRE & SEXUAL RESPONSE

THE VISION

Create a new category for functional
spirits



FIRST &

Our goal is to become one of the top brands in the high-end alcoholic beverage
market. To accomplish this, we plan to expand to over multiple states and
bolstered brand awareness through significant marketing by creating major buzz
from drinkers and major brands alike.

Down the road, we plan to attract the attention of large spirit companies that
align with our ideals. We hope to help these companies fill their new product
pipeline and gain significant volume to become a sought after name.



EXPANSION

WE PLAN TO AGGRESSIVELY EXPAND
BASED ON OUR AUSTIN MODEL

OUR TEAM

Seasoned entrepreneurs with an
outstanding track-record

Founder Robert Tushinsky has a wealth of experience spanning three decades,
all leading him to be the ideal person to steer this ship ahead. He’s developed
international sales channels for startups, brought multiple products to market,
and was even awarded CNET “Best Gadget” award for a patented cellular jewelry
product.

COO David Cadis, most recently the CEO of Marmol Hawaii Inc, leading in
negotiations and business strategies with big box stores and distributors around
the world. Twenty years of experience in manufacturing and marketing has given
David the right mix of experience and savvy to head up our brand vision.

CFO Robert Guglielmi manages our finances, bringing his breadth of talent from

the finance and consulting world.



CBO Jason Robinson is our resident creative. Thanks to his graphic design skills
(he founded a successful design business), he's been instrumental in guiding our
brand.

THE CAUSE

We are very passionate about wildlife conservation. It's our goal to bring more
recognition to the cause, particularly to end the senseless abuse of rhinos and big
cats. Inspired by some of the planet's magnificent animals, we named our
delicious cocktails after some of our endangered friends in hopes of creating your
awareness and support.

How do you get involved you ask? Starting in 2021, for every bottle of EasyRhino®
and/or PinkKitty Liqueurs® purchased we plan to donate part of the proceeds to
charities supporting these animals.

We share the earth with these beautiful animals, and it's our duty as good
stewards of the planet to ensure they are all here for generations to come! Enjoy

our Craft Liqueurs responsibly... and help support our endangered friends!

WHY INVEST

Not just spirits: A Lifestyle brand

We don't believe we are simply selling people a bottle of booze. We painstakingly



orchestrate every element of our business to reflect the ethos of our brand. We

are in the business of creating amazing experiences.

In our opinion, the spirits industry has been watered down by cliche brands with
no value to add to the consumer’s life. If you believe that people are desiring

something much more, investin 2XL Swagger Brands.

EASYRHINO. PINKKITTY

In the Press
{§) The Daily Meal “onn tastingpanel
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( sHOW MORE )

Meet Our Team




Robert Tushinsky

President/CEO

Robert is an Innovative, high performance.
Serial Entrepreneur with exceptional
marketing management and communication
skills. He has thirty plus years experience in
marketing and executive management.

Product Development / Project Management
/ Global Partner Relations / Market
Expansions / Public Relations/ Customer
Relations

30+ Year business success track record

Brought multiple innovative products in
different industries to market.

Responsible for developing National and
International Sales Channels for start-up
medical device product. (2007-current)

First to introduce “Fresh Pack” pasta in
various flavors to all CANV & AZ
Ralph’s/VONS/PACE & Price Club locations.
(91-94)

Won CNET/CES 2004 “Best Gadget” Award
with innovative, patented cellular accessory
Jewelry products.

00

Robert Guglielmi
CFO
Robert is the Chief Financial
Officer of 2xl Swagger Brands,
where he manages the
company’s finances and played a
key role in 2XL Swagger financial
planning.

In addition to 2xI Swagger,
Robert serves as the managing
partner at Guglielmi & Ohira, a

boutigue west Los Angeles

finance and tax consulting firm.
He played a key role in the sale
of Belshore Enterprises in 2006
thigh-performance auto

~ e

David Cadis
coo
David is a seasoned executive
with many years of leadership
experience and success in
achieving profitable growth in a
variety of industries.

Most recently David held the
position of Owner and CEQ of
Marmol Hawaii Inc. working
with big box stores and mass
distributors worldwide. His
duties included business
development and sales as well
as direct profit-loss
responsibility, David has worked

-

Eric Reininger
Vice Chairman of the
Board, Director
An entrepreneur with a track
record of success, a strong work
ethic. and a common-sense
approach to making things
happen.

Eric Reininger currently services
1 hours per week in their role
with the Issuer.



ajtermarket gccessories) and the
recent Elevee Custom Clothing
purchase of the Zenja apparel
factory in Mexico (boujee men's
custom apparel ).

Outside of work, Robert stays
busy supporting nonprofit
organizations funding the

preservation and conservation

of California highway 1 and the

communities which are affected
closely. He holds a BS in

Accounting from Pepperdine

University Malibu California.

Robert Guglielmi currently
services 10 hours per week in
their role with the Issuer.

in/

1N the manufacturing iNAaustry

for 20 years; including director
of marketing and sales and
senior operations manager.

David is a Marketing
professional with a proven
record of success in strategic
brand marketing and new
product development. Currently
responsible for ensuring the
strategic brand vision of 2x/
Swagger, the #1 luxury Vodka in
the world.

A graduate of UCLA, David holds
a bachelor’s degree in
psychology and minor in
business.

David Cadis currently services 20
hours per week in their role
with the Issuer.
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Offering Summary
Company : 2XL Swagger Brands, Inc.
Corporate Address . 100 Congress Ave. Suite 2000,
" Austin, TX 78701
Offering Minimum : $9,998.72
Offering Maximum : $1,069,999.04
Minimum Investment Amount $195.84
(per investor)
Terms
Offering Type : Equity

Security Name :

Minimum Number of Shares

Maximum Number of Shares

Price per Share :

Class B Non-Voting Common Stock

Offered 1,838

Offered ' 196,691
$5.44
$12,000,000.00

Pre-Money Valuation :

COVID Relief



This offering is being conducted on an expedited basis due to circumstances relating to COVID-19
and pursuant to the SEC's temporary regulatory COVID-19 relief set out in Regulation Crowdfunding
§227.201(z).

Launching without financial statements.

In reliance on this relief, this offering has been launched without the required financial information.
The financial information required by this offering that has been omitted is not currently available
and will be provided by an amendment to the offering materials;

Once the required financial information has been made available by amendment, each investor
should review the complete set of offering materials, including previously omitted financial
information, prior to making an investment decision;

Furthermore, no investment commitments will be accepted until after such financial information has
been provided.

Expedited closing sooner than 21 days

Further, in reliance on Regulation Crowdfunding §227.303(g)(2) A funding portal that is an
intermediary in a transaction involving the offer or sale of securities initiated between May 4, 2020,
and August 31, 2020, in reliance on section 4(a)(6) of the Securities Act (15 U.S.C. 77d(a)(6)) by an
issuer that is conducting an offering on an expedited basis due to circumstances relating to COVID-
19 shall not be required to comply with the requirement in paragraph (e}3)(i) of this section that a
funding portal not direct a transmission of funds earlier than 21 days after the date on which the
intermediary makes publicly available on its platform the information required to be provided by
the issuer under §8227.201 and 227.203(a).

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See Bonus info below.
Company Perks*

Time-Based:

Friends and Family Early Birds

Invest within the first 48 hours and receive an additional 20% bonus shares.

Super Early Bird Bonus

Invest within the first week and receive an additional 15% bonus shares.

Early Bird Bonus

Invest within the first two weeks and receive an additional 10% bonus shares.

Amount-Based:
$500+ | Here Kitty, Kitty

Invest $500+ and receive a set of fun Branded stickers/ temporary tattoos and PinkKitty ears. All the
craze at our promotions.

$1,000+ | “All Good Things...”

Invest $1,000+ and receive one "All Good Things Are Wild and Free” t-shirt with our logo and
PinkKitty ears.

$2,500+ | Rhino Rush

Invest $2,500 and receive 5% bonus shares, two “All Good Things Are Wild and Free” t-shirt with our
logo and PinkKitty ears.

$5,000+ | Show The Kitty Some Love

Invest $5,000 and receive 7% bonus shares, two T-shirts, a set of PinkKitty and EasyRhino Branded
Shot Glasses, and PinkKitty ears.

$10,000+ | It's All About The Animal In You

Invest $10,000 and receive 10% bonus shares, PinkKitty and EasyRhino Branded Shot Chiller
dispenser, two T-shirts, a set of Branded Shot Glasses, PinkKitty ears, and 20% off your Lifetime
subscription to our “Spirit of The Month” Club (launching Q1 2021).

*All perks occur when the offering is completed.

The 10% Bonus for StartEngine Shareholders
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ZAL SWAEEEN Branus, . Wilh QIErN 1U¥n auuiuondl DUNUs srdres 100 dil NvesuTIeNLs uidL are
committed by investors that are eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase
in this offering. For example, if you buy 100 shares of Class B Non-Voting Common Stock at $5.44/
share, you will receive and own 110 shares for $544. Fractional shares will not be distributed and
share bonuses will be determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible for this bonus
will also have priority if they are on a waitlist to invest and the company surpasses its maximum
funding goal. They will have the first opportunity to invest should room in the offering become
available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they are eligible for.

Irregular Use of Proceeds

Example - The Company might incur Irregular Use of Proceeds that may include but are not limited
to the following over $10,000: Vendor payments and salary made to one's self, a friend or relative;
Any expense labeled "Administration Expenses" that is not strictly for administrative purposes; Any
expense labeled "Travel and Entertainment”; Any expense that is for the purposes of inter-company
debt or back payments.

’ Offering Details

’ Form C Filings

SHOW MORE \]

\

Risks

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 authorities 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 completeness of any offering document 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.

Updates

Follow 2XL Swagger Brands, Inc. to get notified of future updates!

Comments (0 total)

Add a p ublic comment.
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Important Message

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY OM THEIR OWN EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND RISKS INVOLVED. INVESTMENTS ON STARTENGINE ARE SPECULATIVE, ILLIQUID, AND INVOLVE A HIGH DEGREE OF RISK, INCLUDING THE POSSIBLE LOSS
OF YOUR ENTIRE INVESTMENT.

www.StartEngine.com is a website owned and operated by StartEngine Crowdfunding, Inc. (“StartEngine”), which is neither a registered broker-dealer, investment advisor
nor funding portal.

Unless indicated otherwise with respect to a particular issuer, all securities-related activity is conducted by regulated affiliates of StartEngine: StartEngine Capital, LLC, a
funding portal registered here with the US Securities and Exchange Commission (SEC) and here as a member of the Financial Industry Regulatory Authority (FINRA), or
StartEngine Primary, LLC, a broker-dealer registered with the SEC and FINEA/SIPC. You can review the background of our broker-dealer and our investment professionals
on FINRA's BrokerCheck here.

Investment opportunities posted and accessible through the site are of three types:

1) Regulation A offerings (JOBS Act Title IV; known as Regulation A+), which are offered to non-accredited and accredited investors alike, These offerings are made
through StartEngine Primary, LLC (unless otherwise indicated). 2) Regulation D offerings (Rule 506(c)), which are offered only to accredited investors. These offerings are
made through StartEngine Primary, LLC. 3) Regulation Crowdfunding offerings (JOBS Act Title Ill), which are offered to non-accredited and accredited investors alike.
These offerings are made through StartEngine Capital, LLC. Some of these offerings are open to the general public, however there are important differences and risks.

Any securities offered on this website have not been recommended or approved by any federal or state securities commission or regulatory authority. StartEngine and
its affiliates do not provide any investment advice or recommendation and do not provide any legal or tax advice with respect to any securities. All securities listed on
this site are being offered by, and all information included on this site is the responsibility of, the applicable issuer of such securities. StartEngine does not verify the
adequacy, accuracy or completeness of any information. Meither StartEngine nor any of its officers, directors, agents and employees makes any warranty, express or
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general disclosures here.

By accessing this site and any pages on this site, you agree to be bound by our Terms of Use and Privacy Policy, as may be amended from time to time without notice or
liability.

Canadian Investors
Investment opportunities posted and accessible through the site will not be offered to Canadian resident investors.

Potential investors are strongly advised to consult their legal, tax and financial advisors before investing. The securities offered on this site are not offered in
jurisdictions where public sclicitation for offerings is not permitted; it is solely your responsibility to comply with the laws and regulations of your country of
residence.

California Investor Only - Do Mot Sell My Personal Information




EXHIBIT D TO FORM C
VIDEO TRANSCRIPT

The spirits industry is one of the very few industries not severely impacted by the COVID
pandemic.

In fact, as a whole sales have increased even while bar business has been shut down.

Major spirits conglomerates pay $3,000 to $11,000 per 9L case volume for acquired brands who
develop a market share

Learn more about how we plan to be a trailblazer by developing a whole new category of spirits
that’s already taken Austin, TX by storm.

We created cutting edge aphrodisiac alcohol products for Him and Her. “The World’s Most
Seductive Spirit Brands”, PinkKitty and EasyRhino Liqueurs.

Become an early investor.

Invest now In 2XL Swagger Brands.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, the issuer can
create a new target deadline at least 5 business days out. Investors will be notified of the
new target deadline via email and will then have the opportunity to cancel up to 48 hours
before new deadline.

Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

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

If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

e In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C
ADDITIONAL CORPORATE DOCUMENTS

[See attached]



State of Delaware
Secretary of State
Division. of Cerporations

Peiaal (8O0 T CERTIFICATE OF INCORPORATION
FILED 08:08 PN 05/19/2020. OF '
SR 20204193344 - Fite Number -2977839 ]

2XL SWAGGER BRANDS, INC.
The name of the corporation is 2XI Swagger Brands; Inc. (the “Corporation”).
Article TT

The registered office of the Corpo“ration in the State of Delaware is located at 651 N.
Broad St., Suite 206, Middletown, DE 19709 (New Castle). The name of the registered agent of’
the Corporation at such address is Legalinc Corporate Services Inc.

Article HHI

The nature of the business or purposes to be conducted or promoted by the Corporation is
to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of Delaware. ,

Article IV

The Corporation shall have authority fo issue Five Million (5,000,000) shares of common
stock, consisting of: (i) Three Million (3,000,000) shares of Class A Voting Common Stock, par
value $0.0001 per share; and (ii) Two Million (2,000,000) shares of Class B Non-Voting
Common Stock, par value $0.0001 per share. Except as may be provided in this Certificate of
Incorporation or required by law, the Class A Voting Common Stock shall have voting rights in
the election of directors and on all other matters presented to stockholders, with each holder of
Class A Voting Common Stock being entitled to one vote for each share of Class A Voting
Common Stock held of record by such holder on such matters. Except as required by law, the
Class B Non-Voting Common Stock shall have no voting rights. The number of authorized
shares of Class A Common Stock, Class B Common Stock or any other class or classes of stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of Class A Common Stock. The Board of Directors is hereby
expressly authorized to provide for the issuance of shares of preferred stock in one or more
series and, by filing a certificate pursuant to the applicable law of the Delaware, to establish
from time to time the number of shares to be included in each such series, and to fix the
designation, powers, preferences and rights of the shares of each such series and the
qualifications, limitations and restrictions thereof.




Article V

The name and mailing address of the incorporator are as follows:

Name Mailing Address
Jeffrey S. Marks 9 Chatelaine

Newport Coast, CA. 92657
Article VI

A director shall not be personally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director; provided that this Article VI shall
not eliminate or limit the liability of a director (i) for any breach of his duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of the law, (ii1) under Section 174 of the General
Corporation Law of the State of Delaware, or (iv) for any transaction from which the director
derives an improper personal benefit. This Article VI shall not eliminate or limit the liability of a

director for any act or omission occurring prior to the date when this Article VI becomes
effective.

Any repeal or modification of the foregoing provisions of this Article VI by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of such repeal or modification.

Article VI

The Corporation shall, to the broadest and maximum extent permitted by Delaware law,
as the same exists from time to time, indemnify each person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative by reason of the fact that he is or was a
director or officer of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by him in connection with such action, suit or
proceeding. '

In addition, the Corporation shall, to the broadest and maximum extent permitted by
Delaware law, as the same may exist from time to time, pay to such person any and all expenses
(including attorneys’ fees) incurred in defending or settling any such action, suit or proceeding in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking
by or on behalf of the director or officer, to repay such amount if it shall ultimately be
determined by a final judgment or other final adjudication that he is not entitled to be
indemnified by the Corporation as authorized in this Article. The rights to mdemnification and
to the advancement of expenses conferred in this Article VII shall not be exclusive of any other
right which any person may have or hereafter acquire under any statute, this Certificate of



Incorporation, the Bylaws of this Corporation, by agreement, vote of stockholders, or
disinterested directors or otherwise. ‘

Article VITI
The duration of the Corporation shall be perpetual.
Article IX

In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation.

Article X

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

I, THE UNDERSIGNED, being the incorporator hereinbefore named, for the purpose of
forming a corporation pursuant to the General Corporation Law of the State of Delaware, does
make this Certificate, hereby declaring and certifying that this is my act and deed and the facts
herein stated are true, and accordingly has executed this Cartificate gn May 18, 2020.

L] 2

T Iﬂ Mrks, Incorporator
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