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Name of issuer:

Mainstem Malt, SPC

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: WA
Date of organization: 5/30/2018

Physical address of issuar:

1106 DELL AVE
WALLA WALLA WA 99362

Website of issuer:

http:/www.mainstemmalt.com

Name of intermediary through which the offering will be conducted

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on 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:

[J common Stock
Preferred Stock
[ Debt

[] Other

If Other, describe the security offered:

Target number of securities to be offered:

178,572

Price:

$0.31513

Method for determining price:

Dividing pre-money valuation $5,000,062.77 (or $4,442,666.76 for investors in
the first $250,000.24) by number of shares outstanding on fully diluted basis.

Target offering amount:

$50,000.16

Oversubscriptions accepted:

Yes
OO No



If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[J First-come, first-served basis

Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1,000,000.00

Deadline to reach the target offering amount:

4/30/2022

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

Current number of employees:

2
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $270,569.00 $630,264.00
Cash & Cash Equivalents: $27,461.00 $98,887.00
Accounts Receivable $62,559.00 $30,099.00
Short-term Debit: $87.504.00 $139,050.00
Long-term Debt: $25,000.00 $94,129.00
Revenues/Sales: $435,792.00 $379,529.00
Cost of Goods Sold: $401,056.00 $325,106.00
Taxes Paid: $0.00 $0.00
Net Income: ($146,017.00) ($184.,832.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, 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 one or more other questions, it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a cross-reference to the responsive disclosure, or omit the
question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances involved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually occur within the foreseeable future. 1f
any answer requiring significant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Mainstem Malt, SPC
COMPANY ELIGIBILITY

2 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.

Not subject to the requirement to file 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 Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports 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 no 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
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons occupying a similar
status or perfarming a similar function) of the issuer.

Principal Occupation 1Al Yeak Joned as
Director Employer Director
. C icati .
Alyssa Martinez Neumann ommuucations Oregon Tilth 2015
Manager
Advanced
John Halligan Oncologist Oncology 2018
Associates
i Mainst Malt,
Philip E. Neumann Entrepreneur Spalcns S8 2015

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 (and any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Alyssa Martinez Neumann Secretary 2015
Philip E. Neumann President 2015

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a president,
vice president, secretary, treasurer or principal financial officer, comptroller or principal accounting

officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Power
of Securities Now Held Prior to Offering

8166667.0 Common A (8MM) &
Preferred A (0.167MM)

Name of Holder

Philip E. Neumann 515

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that is no

meore than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the persen directly orindirectly has
or shares the vating power, which includes the power te vote or to direct the vating of such securities.
Ifthe person has the right to acquire voting power of such securities within 60 days, including
through the exercise of any option, warrant or right, the conversion of & security, or other
arrangement, orif securities are held by a member of the family, through corporations or
partnerships, or otherwise in a manner that would allow a person to direct or control the voting of the
securities (or share in such direction or control — as, for example, a co-trustee) they should be
included as being “beneficially owned.” You shoudd include an explanation of these circumstances in
a footnote to the “Number of and Class of Securities Now Held.” To calculate outstanding voting
equity securities, assume all outstanding options are exercised and all outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder profile as an

appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&A items and
“read more” links in an un-collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SECin
response to this question. As a result, your company will be potentially liable for misstatements and
omissions in your profile under the Securities Act of 1933, which requires you to provide material
information related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does
not omit any information that would cause the information included to be false or misleading.

RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this
offering uniess 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.

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

Mainstem has a limited operating history and remains in an early stage of growth.
The company's continued success is dependent on a small leadership team'’s
ability to recruit, retain, and adequately support the talent it needs to scale.

Mainstem faces significant competition from existing and incoming players, many
of which are and could become far more capitalized than Mainstem.

Mainstem operates in a specialty agricultural niche within a greater commodity
malt industry. As such, volatility in commodity markets has the potential to
disrupt Mainstem’s crop sourcing model and their downstream supply chains.

Mainstem is a B2B company with a relatively small number of potential accounts
and is highly exposed to shifting industry trends, for better or for worse.

Mainstem currently outsources 100% of its processing needs, which could result in
temporary loss of key services that are required for the company to operate and
generate revenue.

Mainstem currently generates over half of its revenue from its largest
account. While the relationship is currently very positive and promising, any
chance of instability with this account presents a substantial risk to Mainstem.

Stock in Mainstem will hopefully be worth a lot to many different people someday.
But for the time being, the value of the stock is determined by a relatively small
number of people who believe strongly in the company's future potential. This
dynamic, in addition to the fact that stock in Mainstem is not readily transferable
and transferable on an open market, makes the investment in Mainstem relatively
illiquid compared to other common investments (e.g., publicly traded companies,
real estate, gold).

Mainstem may require additional financing to continue its operations. While its
primary goal to increase shareholder equity, subsequent financing may come at
the cost of current shareholder equity. Such financing may also never materialize,
rendering Mainstem insolvent.

Covid-19 has deeply impacted the industries in which Mainstem operates, from its
customer base that thrives on social interaction, to the interstate supply chains it
manages. The challenges presented by Covid-19 are also evolving in ways that are
difficult to predict. Consequently, Mainstem faces continued risk that Covid-19 will
negatively impact its revenue, cost structure, and access to capital.

Alyssa Martinez Neumann is currently a part-time officer. As such, it is likely that
the company will not make the same progress as it would if that were not the
case, and changes to this arrangement will be important to allow the company to
grow to its full potential.

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

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors that
are unique to the issuer. Discussion should be tailored to the issuer’s business and the offering and
should not repeat the factors addressed in the legends set forth above. No specific number of risk

factors is required to 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 I[tem 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described abowe, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

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

1fwe raise: $50,000

B Used"f Wefunder's fee (7.5%); fundraise legal, accounting, and marketing (10%);
roceeas working capital to support production increase (25%); sales & business
dev staff increase (37.5%); increase sales support budget for travel,

etc (10%); increase digital marketing & brand support budget (10%).

If we raise: $250,000

. Uiﬁd‘” Wefunder's fee (7.5%); fundraise legal, accounting, and marketing (10%);
roceeas working capital to support production increase (25%); sales & business

dev staff increase (37.5%): increase sales support budaet for travel.






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 close, 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 securities being offered.

Priced Round: $5,000,062.77 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Mainstem Malt, SPC is offering up to 3,272,827 shares of Class A Preferred Stock,
at a price per share of $0.31513.

Investors in the first $250,000.24 of the offering will receive stocks at a price per
share of $0.28, and a pre-money valuation of $4,442,666.76.

The campaign maximum is $999,999.86 and the campaign minimum is
$50.000.16.

Information Rights:

During any period in which the Company is not subject to Section 13 or 15(d) of
the Exchange Act and any shares of Series A Preferred Stock are outstanding, the
Corporation will (a) transmit by mail to all holders of Class A Preferred Stock
(except direct or indirect competitors), as their names and addresses appear in
the Corporation’s record books and without cost to such holders, annual
unaudited financial statements within ninety (90) calendar days after the close of
the Company’s fiscal year and quarterly unaudited profit and loss statements
within forty-five (45) calendar days after the close of each fiscal quarter. This
Section will terminate immediately prior to the Company’s Initial Public Offering
or Sale Transaction.

Tag-Along Rights:

In the event that any party holding 10% or more of the Company ("Selling Party”)
proposes to sell their shares to a third party ("Third Party”), the Selling Party
agrees not to make the sale unless Third Party includes an offer to purchase the
shares of the Investors on the same terms. If Third Party has specified a maximum
number of shares that they are willing to buy, then the Selling Party and
interested Investors may sell their pro-rata share of the amount to be purchased
by Third Party.

Drag-Aleng Rights:

In the event that a majority of each of the Common and Preferred shareholders,
voting separately as a Class ("Selling Party") proposes to sell their shares or all or
substantially all of the assets of the Corporation, then the voting majorities may
compel the minorities to sell their interests in the Company on the same terms
offered to that Class of Stock.

Summary of Preferred A Rights:
Pari Passu (same with highest common) rights with common dividends

Liquidation preference before common at 1X or participating liquidation
according to common stock conversation

Voting rights (1 per share)

Election of one (1) director

Conversion right to convert in Common Stock

All Stockholders have Preemptive Rights
Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to






sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent®
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred A 25,000,000 3,866,667 Yes v
Common A 10,000,000 10,000,000 Yes e
Common B 5,000,000 o Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: o]
Options: 2,000,000

Describe any other rights

Preferred A is voting stock provided for our previous priced round and SAFE
round investors. Common A is founder round voting stock. Common B is voting
stock for the Mainstem option pool.

Preferred stock holds the additional benefit over Commeon of a 1x liquidation
preference.

5,000,000 shares of Common B stock options have been authorized. Options
totaling 800,000 shares have been granted as of 4/29/2021, leaving 4,200,000
shares authorized but not yet granted. No options have been exercised

and converted to Common B stock at this time.

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?

The holders 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 additional 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 equity in the Company, for example by diluting those
rights or limiting them to certain types of events or 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 held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’s securities in the 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 no guarantee that the
Company will develop in a way that is optimal for or advantageous te the Investor.

For example, the shareholders may change the terms of the Articles of
Incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but 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
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The move to processing at MCM is supported primarily by our malt supply
agreement (signed December 2020) to serve our largest customer (Westland
Distillery) with more affordable malt. Additional business is already following. By
2022, we expect (but not guarantee) that 90%+ of our malting will be performed
at Montana Craft Malt at the reduced cost structure. We expect this dramatic
reduction in COGS will unbound our revenue, with no near-term limiting factors
beyond effective sales and marketing.

We hope to have moderate revenue gains through 2021, with year end revenues
ranging from $700,000 to $300,000, at a 15-25% gross margin. By default,
operating expenses will be scaled with the goal of reducing our losses compared
to 2020. If we raise sufficient capital, we are comfortable continuing to maintain
constructive losses near or above 2020 levels.

Note that despite near-zero 2021 Q1 revenue, we are on track to deliver $500k+ of
malt to existing contracts through year end, plus any new spot and

contract business that materializes following the mid-Q2 release of our new core
products.

We believe we can reach profitability in 2022 with as little as $250k of additional
capital, and may choose to delay profitability to 2023 if we raise sufficient
additional capital.

These projections cannot be guaranteed.

Beyond a modest cash reserve, we have a $60,000 line of credit with a local
lender in Walla Walla, Washington and a $85k limit on our Chase credit card. As of
4/13/2021, the line of credit is currently fully drawn and the credit card has a
balance of $4,624.75.

Deliveries for our $500k+ of contracted sales have only just started this year, and
most of our COGS for these deliveries have already been paid for and the gross
margin is pretty comfortably in the 15% ballpark. Accordingly, we believe that this
current time reflects the peak of our 2021 cash flow crunch.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial
statements are provided. For issuers with no prior operating history, the discussion should focus on
financial milestones and operational, liquidity and other challenges. For issuers with an operating
histary, the discussion should focus on whether historical results and cash flows are representative of
what investors should expect in the future. Take into account the proceeds of the offering and any
Stlier lemirtior penaing sotisesiol capital. Discies Kowrths proscs dsliomtha SHsrag il atrest
liquidlity, whether receiving these funds and any other additional funds is necessary to the viability
of the business, and how quickly the issuer anticipates using its available cash. Describe the other
available sources of capital to the business, such as lines of credit or required contributions by
shareholders. References to the issuer in this Question 28 and these instructions refer to the issuer

and its predecessars, if any.

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

1, Philip E. Neumann, certify that:

(1) the financial statements of Mainstem Malt, SPC included in this Form are true
and complete in all material respects ; and

(2) the tax return information of Mainstem Malt, SPC included in this Form reflects
accurately the information reported on the tax return for Mainstem Mait, SPC filed

for the most recently completed fiscal year.

Philip E. Neumann

Entrepreneur

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter 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 sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

i. in connection with the purchase or sale of any security? [] Yes [ Ne

involving the making of any false filing with the Commission? [ Yes & No

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes [ No

(2) Is any such person subject to any order, judgment or decree of any court of competent



jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

. in connection with the purchase or sale of any security? [] Yes & No

. involving the making of any false filing with the Commission? [] Yes 2] No

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes[¥] No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commedity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A, association with an entity regulated by such commission, authority, agency or
officer? [] Yes [ No
B. engaging in the business of securities, insurance or banking? [] Yes ] No

C. engaging in savings association or credit union activities? ] Yes

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

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes & No
ii. places limitations on the activities, functions or operations of such person?
[ Yes F1No
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes ] No

(5) Is any such person 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 offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:

i. any scienter-based anti-fraud 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
Adbvisers Act of 1940 or any other rule or regulation thereunder? [] Yes [] No

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

(6) Is any such person suspended or expelled from membership in, or suspended or barred
from 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 conduct
inconsistent with just and equitable principles of trade?

OvesFNo

(7) Has any such person filed (as a registrant or issuer), or was any such persen or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

O YesE No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities 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 constitute a scheme or device for abtaining money or property
through the mail by means of false representations?

[ Yes M No

If you would have answered “Yes" to any of these questions had the conviction, order,

jud decree, sus i expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or declaratory statement
issued by a federal or state agency, described in Rule 503(e)(3) of Regulation Crowdfunding, under
applicable statutory authority that provides for notice and an opportunity for hearing, which

constitutes a final disposition or action by that federal or state agency.

No matters are required to be disclosed with respect to events relating to any affiliated issuer that
occurred before the affiliation arose if the affiliated entity is not (i) in control of the issuer or (ii)
under common control with the issuer by a third party that was in control of the affiliated entity at

the time of such events.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
- (1) any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to 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 to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Proxy is irrevocable
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APPENDICES

Appendix A: Business Description & Plan
Appendix B: Investor Contracts
SPV Subscription Agreement - Early Bird
Early Bird Mainstem Malt Subscription Agreement v3

SPV Subscription Agreement
Mainstem Malt Subscripti greement v3

Appendix C: Financial Statements

Financials 1
Appendix D: Director & Officer Work History
Alyssa Martinez Neumann

John Halligan
Philip E. Neumann

Appendix E: Supporting Documents

MSM_Term_Sheet 5.10.21_v3.pdf

Signatures

Intentional misstatements or omissions of facts constitute federal criminal

violations. See 18 U.S.C. 1001

The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird Mainstem Malt Subscription Agreement v3

SPV Subscription Agreement

Mainstem Malt Subscription Agreement v3

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Alyssa Martinez Neumann

John Halligan
Philip E. Neumann
Appendix E: Supporting Documents

MSM_Term_Sheet_5.10.21_v3.pdf

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities

Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), the issuer

certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be

signed on its behalf by the duly authorized undersigned.

Mainstem Malt, SPC

By

Phil Neumann

Co-Founder & CEO




Pursuant to the requirements of Sections 4(2)(6) and 4A of the Securities

Act of 1933 and Regulatlon Crowdfunding (§ 227.100 et seq.), this Form C

. ent has been signed by the following persons in
the capacities and on the dates indicated.

John Halligan

Board Member
5/13/2021

Alyssa Martinez Neumann

Co-Founder & Communications
5/13/2021

Phil Neumann

Co-Founder & CEO
5/13/2021

The Form C must be signed by the issuer, its principal executive officer or officers, its principal
financial officer, its controller or principal accounting officer and at least a majority of the board of

directors or persons performing similar functions.

I 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 Portal taken in
good faith under or in reliance upon this power of attorney.




