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

ABH Holdco, Incorporated
49 Immigration St. Suite 204
Charleston, SC 29403
www.islandbrandsusa.com

Up to $4,746,000.00 in Series CF-2 Non-Voting Preferred Stock at $7.91
Minimum Target Amount: $9,998.24

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.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: ABH Holdco, Incorporated

Address: 49 Immigration St. Suite 204, Charleston, SC 29403
State of Incorporation: SC

Date Incorporated: March 01, 2019

Terms:

Equity

Offering Minimum: $9,998.24 | 1,264 shares of Series CF-2 Non-Voting Preferred Stock
Offering Maximum: $4,746,000.00 | 600,000 shares of Series CF-2 Non-Voting
Preterred Stock

Type of Security Offered: Series CF-2 Non-Voting Preferred Stock

Purchase Price of Security Offered: $7.91

Minimum Investment Amount (per investor): $245.21

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

Investment Incentives and Bonuses*
Tier 1- $250
Exclusive Island Local Trucker Hat
Exclusive Island Local Sticker
Ownership certificate
Tier 2- $500
1 Exclusive Island Local Hat
1 Exclusive Island Local Sticker
2 Exclusive Island Local Pint Glasses
15% off for 1 year in Island Brands USA Merch Store
Island Local Founders Club "Lifetime Status”

Ownership certificate

Tier 3 - $1000

2 Exclusive Island Local Hat



2 Exclusive Island Local Sticker

4 Exclusive Island Local Pint Glasses

25% off for 1 year in Island Brands USA Merch Store
Island Local “Founders Club” Lifetime Status
Ownership certificate

Tier 4 - $5000

5% Bonus Shares

2 Exclusive Island Local Hats

2 Exclusive Island Local Stickers

4 Exclusive Island Local Pint Glasses

25% off for 1 vear in Island Brands USA Merch Store
Island Local “Founders Club® Lifetime Status
Ownership certificate

Tier 5 - $10,000

2 Exclusive Island Local Hats

2 Exclusive Island Local Stickers

4 Exclusive Island Local Pint Glasses

25% off for 1 year in Island Brands USA Merch Store
Island Local “Founders Club” Lifetime Status
Ownership certificate

Help Island Brands choose their next beer ! - You will help the Island Brands R&D
team choose their next beer. You will have an exclusive behind the scenes look at the
recipe fine tuning process and will participate in multiple tasting panels to help
finalize a new innovation ahead of bringing it to market.

Tier 6 - $25,000
10% bonus shares

2 Exclusive Island Local Hat



2Exclusive Island Local Sticker

4 Exclusive Island Local Pint Glasses

25% off for 1 year in Island Brands USA Merch Store
Island Local “Founders Club” Lifetime Status
Ownership certificate

A one acre oyster reef will be built in your name. This effort will help clean coastal
waters, restore critical habitat and provide coastal buffering to our coastline. You will
work with Island Brands USA to identify a location and name the oyster reef. A
celebration event will be held in your honor once the oyster reef has been established.

Tier 7 - $50,000

15% bonus shares

2 Exclusive Island Local Hat

2 Exclusive Island Local Sticker

4 Exclusive Island Local Pint Glasses

30% off for 1 year in Island Brands USA Merch Store
Island Local “Founders Club” Lifetime Status

Ultimate Island Getaway -Private air travel for yvou and one guest on Island Brands’
Renegade Seaplane “High Vibe” from Fort Lauderdale to the crystal blue waters of the
Bahamas.. Kick back with the Founders for an exclusive 4 day/3 night guided fishing
lodge experience. This makes you an island local for life!

*All perks occur when the offering is completed.
The 10% StartEngine O B

ABH HoldCo., Inc. (dba Island Brands USA) 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 Series CF-2 Non-
voting Preferred Stock at $7.91 / share, you will receive 110 shares of Series CF-2 Non-
voting Preferred Stock, meaning you'll own 110 shares for $791. 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

I[sland Brands USA is a regional CPG beer company and lifestyle brand. The company's
primary focus is on a top-down retail grocery chain-based strategy. The core tenants
of the brand are to disrupt the multi-national corporate factory beer companies with
our better for you positioned all clean family of super-premium beer. We utilize
alternative media strategies to leverage the highest ROI on customer acquisition and
have a robust retention strategy for brand loyalty and an increased rate of sale.

ABH Holdco, Inc. has two wholly-owned subsidiaries: First, American Beverages
Holdings, LLC. On March 3, 2019, the LLC reorganized with the result of the
transaction being that the existing members of the LLC exchanged their equity in the
LLC for Common Shares in ABH Holdco, Inc. The LLC holds the current license issued
by the South Carolina Department of Revenue Alcohol % Beverage Licensing Division
for the production of its inventory. Second, American Supply Holdings LLC is the
licensing subsidiary that licenses our Island Brands family of trademarks from
American Beverage Holdings, LLC for the purpose of selling retail apparel and other
merchandise.

Island Brands USA is a “d/b/a” name used for our products with our commercial
partner for the production of Island product lines. The Company's IP is all owned by
American Beverage Holdings LLC, a wholly owned subsidiary of ABH Holdco Inc.

Competitors and Industry

The US beer industry is dominated by a tri-opoly of multinational macro beer
corporations. Their share of market is over *80 percent and the balance is craft beer.
I[sland Brands USA is well positioned to capture market share from both sectors with
our primary focus on the fastest growth sector of super premium sub category of
macro beer. We are gaining significant traction and market share in the super
premium category and are increasing shelf positions in these areas of the retail
planograms of our major retailers. Some of our regional based competitors would be
Yuengling and Corona.

Current Stage and Roadmap

Prior Development History

Since beginning operation in 2016, Island Brands USA has quickly moved from startup
through an emerging phase and into our growth stage where we are now. We have
assembled a team of beer industry experts with a combined total of over 100 years of



experience to execute on our hot brand and to create best-in-class operational
excellence. We currently have four products on the market, Island Coastal Lager,
Island Active, Island Lemonada, and Island Southern Peach. Our products are
distributed in seven southeast states; SC, NC, GA, FL, TN, AL, and VA. Our products
are available in grocery, convenience stores, and on-premise (bars and restaurants)
accounts.

Future Roadmap

As we continue to gain traction and increase month-over-month sales, we have no
plans to slow down. In the next 6 months, we will release additional flavors of our low-
calorie super-premium Island Active beer, a new hard lemonade and hard tea FMB
line, and a higher ABV product line targeting convenience stores and independent
stores. These sub-categories target large verticles within the macro landscape with our
higher quality all-clean products. We continue to increase our trajectory of Points of
Distribution (PODs) as well as our Rate of Sale (ROS) in our 7 SouthEastern states and
expand into 3 additional states. We expect 2022 to be a breakout year as we have built
an experienced team and implemented additional technology to leverage and execute
on the full potential of this brand family.

The Team

Officers and Directors

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

e Position: Chief Executive Officer
Dates of Service: May, 2016 - Present
Responsibilities: Sales and Marketing. Salary $300,000. Equity 3,765,770 shares
of Class A Voting Common Stock.

¢ Position: Director
Dates of Service: March, 2019 - Present
Responsibilities: Board position

Name: Michael ]. Woods

Michael |. Woods's current primary role is with Blast Motion. Michael |. Woods
currently services 2 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: April, 2021 - Present



Responsibilities: general business advisement

Other business experience in the past three years:

e Employer: Blast Motion
Title: VP
Dates of Service: April, 2014 - Present
Responsibilities: Business development

Name: Michael Horn

Michael Horn 's current primary role is with Cubles. Michael Horn currently services 2
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: April, 2021 - Present
Responsibilities: General business advisement

Other business experience in the past three years:

¢ Employer: Cubles
Title: Chief Sales Officer
Dates of Service: July, 2020 - Present
Responsibilities: Business strategy

Other business experience in the past three years:

¢ Employer: PopCultivator
Title: Chief Business Development Officer
Dates of Service: February, 2020 - Present
Responsibilities: Head of business development for content creation company

Other business experience in the past three years:

e Employer: National Security Capital Advisors, LLC.
Title: Partner - Research and Client Support Operations Management
Dates of Service: March, 2020 - Present
Responsibilities: Provides Mergers and Acquisitions advisory services, Growth
Equity and Debt capital raise, Private Equity backed investments and
acquisitions, management buy-outs, and strategic growth consulting related to
companies desiring to expand their presence or prepare for sale predominantly
within the National Security/Intelligence Community/CyberSecurity market



segment.

Other business experience in the past three years:

e Employer: Paladins.Agency
Title: Co-Founder
Dates of Service: November, 2020 - Present
Responsibilities: Founder

Other business experience in the past three years:

e Employer: Mountain Troll LLC
Title: Co-Founder
Dates of Service: October, 2019 - Present
Responsibilities: Founder

Other business experience in the past three years:

e Employer: Power Up Factory
Title: CEO
Dates of Service: February, 2012 - December, 2018
Responsibilities: Developer of licensed collectible merchandise.

Name: Brandon Perry

Brandon Perry's current primary role is with Cooper Perry Fund. Brandon Perry
currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Director
Dates of Service: March, 2019 - Present
Responsibilities: Director on the board of the company. Mr. Perry currently owns
4,015,770 shares of Class A Voting Common Stock.

Other business experience in the past three years:

o Employer: Island Brands / ABH Holdco, Inc.
Title: Co-CEO, Chief Marketing Officer
Dates of Service: May, 2017 - January, 2022
Responsibilities: Operations and marketing leadership for the company.

Other business experience in the past three years:



¢ Employer: Cooper Perry Fund
Title: Executive Director
Dates of Service: September, 2004 - Present
Responsibilities: The Cooper Perry Fund has been created to accomplish three
main goals: 1. Create awareness of brain trauma, specifically Meningitis, and
Encephalitis. 2. Raise funds for medical research, brain protection and
preservation, and for brain trauma victims. 3. Continue the ongoing legacy of
Cooper Perry's spirit. The Cooper Perry Fund supports various local and national
charities.

Name: Jay Ward

Jay Ward's current primary role is with McGowan, Hood and Felder, LLC. Jay Ward
currently services 40 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Director
Dates of Service: June, 2022 - Present
Responsibilities: Advising the company on strategic decisions. No salary and
equity compensation.

Other business experience in the past three years:

* Employer: McGowan, Hood and Felder, LLC
Title: Attorney
Dates of Service: January, 2017 - Present
Responsibilities: Lawyer

Name: Steve Kleiman

Steve Kleiman's current primary role is with Thistlewood Partners Ltd. Steve Kleiman
currently services 40 hours per week in their role with the [ssuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: June, 2022 - Present
Responsibilities: Advising the company on strategic decisions. No salary or
equity compensation.

Other business experience in the past three years:

e Employer: Thistlewood Partners Ltd
Title: Managing Member



Dates of Service: December, 2019 - Present
Responsibilities: Managing

Other business experience in the past three years:

¢ Employer: Solo Capital Management
Title: Principal
Dates of Service: August, 2018 - Present
Responsibilities: Principal

Name: Michael Kane

Michael Kane's current primary role is with Comfort Keepers. Michael Kane currently
services 40 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: June, 2022 - Present
Responsibilities: Advising the company on strategic decisions. No salary or
equity compensation.

Other business experience in the past three years:

e Employer: Comfort Keepers
Title: Owner
Dates of Service: January, 2017 - Present
Responsibilities: Run operations

Other business experience in the past three years:

¢ Employer: FedEx Ground
Title: Owner
Dates of Service: January, 2016 - Present
Responsibilities: Run Operations

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 Series CF
Non-voting Preferred 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 Series CF-2 Non-voting Preferred Stock purchased through this crowdfunding
campaign is subject to SEC limitations of transfer. This means that the stock 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 alcohol 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 vour
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 Series CF-2 Non-
Voting Preferred 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 either class of Common Stock. In addition, if we need to raise more
equity capital from the sale of Capital Stock, institutional or other investors may
negotiate terms that are likely to be more favorable than the terms of vour
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.

Some of our products are still in prototype phase and might never be operational



products

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our 2022 innovations. Delays or cost overruns in the development of our
2022 innovations and failure of the product to meet our performance estimates may be
caused by, among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to design and regulatory hurdles. Any of these events could
materially and adversely affect our operating performance and results of operations.

Minority Holder; Securities with No Voting Rights

The Series CF-2 Non-Voting Preferred 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 vour investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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
uncommeon 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.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it's because you think that it is a good idea, that the
team will be able to successfully market, and sell the product or service, that we can
price them right and sell them to enough peoples so that the Company will succeed.
Further, we have never turned a profit and there is no assurance that we will ever be
profitable.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company
owns 18 trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company.

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 mayv 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

QOur ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws 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.

We are Dependent Upon Contract Brewers to Produce our Commercial Products

We are dependent upon our contract brewing agreements with third party providers
and the licensed use of their respective technology to provide us with a strategic
market advantage in production, canning and distribution of our brands. If the
contract brewing agreements with either company were terminated for any reason,
then we may not be able to achieve our projected results and require significant
additional capital in order to acquire similar advanced intellectual property and
operations know-how in the beer industry.

There is no public market for our securities and there will be restrictions on the
transferability of your interest,

There is currently no public market for any of our securities. We cannot assure you
that any such public market will ever develop or be unrestricted in the future.
Moreover, even if a public market does develop, any sale of our securities may be
made only pursuant to an effective registration statement under federal and
applicable state securities laws or exemptions from such laws. Therefore, investors
should be prepared to hold their Shares for an indefinite amount of time.

The price of the Shares offered hereunder should not be regarded as an indication of
any future market price for such Shares and may not represent their fair value.

The offering price of the Shares offered by us has been determined by us based on a
number of factors, such as the prospects for our business and the industry in which we
compete, an assessment of our management, our present operations and our earnings
prospects, the present state of our development, our contract brewing agreements, our
distributions network, and the general condition of the securities markets. The price
should not, however, be regarded as an indication of any future market price for the
Shares and does not necessarily bear any relationship to our assets, earnings, book
value per Share or other generally accepted criteria of value. Investors participating in
this offering will experience immediate and substantial dilution in the net tangible
book value of the Shares.

Our existing stockholders have, and may continue to have, control over the election of
our directors and other corporate actions.

The existing holders of our stock currently have, and likely will continue to have,
control over the election of our directors and approval of other corporate actions. This
control over our affairs might be adverse to the interests of other stockholders.



There is no guarantee of a return on your investment.

There is no assurance that a purchaser of Shares will realize a return on investment
and a Shareholder may lose their entire investment. There is also no assurance that
the Company will ever have income sufficient to cover its expenses and have sufficient
cash flow to make distributions to its Shareholders. Even if the Company makes
distributions, there can be no guarantee concerning the timing or amounts of the
distributions. The Company currently intends to retain all future earnings, if any, for
the foreseeable future to support its business.

Your ownership of the Shares will be subject to dilution.

Only certain owners have preemptive rights. If the Company conducts subsequent
offerings of or securities convertible into shares of capital stock of any class of
securities, issues shares pursuant to a compensation or distribution reinvestment plan
or otherwise issues additional shares, investors who purchase Shares in this offering
who do not participate in those other stock issuances will experience dilution in their
percentage ownership of the Company’s outstanding shares of capital stock.
Furthermore, shareholders may experience a dilution in the value of their Shares
depending on the terms and pricing of any future Share issuances (including the
Shares being sold in this offering) and the value of the Company’s assets at the time of
issuance.

There can be no assurance that we will ever provide liguidity to Investors through
either a sale of the Company or a registration of the Securities.

There can be no assurance that any form of merger, combination, or sale of the
Company will take place, or that any merger, combination, or sale would provide
liquidity for purchasers. Furthermore, we may be unable to register the securities for
resale by purchasers for legal, commercial, regulatory, market-related or other
reasons. In the event that we are unable to make an effective registration, Investors
could be unable to sell their securities unless an exemption from registration is
available. In addition to the risks listed above, businesses are often subject to risks not
foreseen or fully appreciated by the management. It is not possible to foresee all risks
that may affect us. Moreover, the Company cannot predict whether the Company will
successfully effectuate the Company’s current business plan. Each prospective
Investor is encouraged to carefully analyze the risks and merits of an investment in
the Securities and should take into consideration when making such analysis, among
other, the Risk Factors discussed above.

We have a limited operating history.

Our Company was formed on March 1, 2019. To date, our Company’s primary focus
has been on (i) developing our production and distribution network, (i1) building our
brand awareness through aggressive marketing, and (iii) diversifying our risk through
developing new flavor brands and multiple production facilities. Accordingly, the
value of the business should be based upon an evaluation of the markets the Company
has entered, new opportunities, and the intellectual property that the Company
continues to develop.

The market for our products is intensely competitive.



We are competing with many new entrants into the craft beer market. Many of our
competitors have established market acceptance and have far greater financial,
marketing, technological and other resources, experience, proven operating histories,
and larger teams than we do. We expect to face strong competition from both well-
established companies and small/independent producers. Significant competitive
factors in our market include the size of the market, recent limited sales figures, and
the high cost of marketing new products. If we are unable to compete successfully
with established companies in our market, our business and results of operations
could be adversely affected.

We rely heavily on certain vendors, suppliers and distributors, which could have a
material adverse effect on our business, financial condition and results of operations.
Qur ability to maintain consistent price and quality throughout our brands depends in
part upon our ability to acquire specified products and supplies in sufficient quantities
from third-party vendors, suppliers and distributors at a reasonable cost. We use a
limited number of suppliers and distributors in various geographical areas. We do not
control the businesses of our vendors, suppliers and distributors, and our efforts to
specify and monitor the standards under which they perform may not be successful.
Furthermore, certain items are perishable, and we have limited control over whether
these items will be delivered to us in appropriate condition for use in our products or
whether our end product will be delivered fresh to the consumer. If any of our vendors
or other suppliers are unable to fulfill their obligations to our standards, or if we are
unable to find replacement providers in the event of a supply or service disruption, we
could encounter supply shortages and incur higher costs to secure adequate supplies,
which could lead to disruptions to our distribution and would have a material adverse
effect on our business, financial condition and results of operations. Furthermore, if
our current vendors or other suppliers are unable to support our expansion into new
markets, or if we are unable to find vendors to meet our supply specifications or
service needs as we expand, we could likewise encounter supply shortages and incur
higher costs to secure adequate supplies, which would have a material adverse effect
on our business, financial condition and results of operations.

The distribution and sale of beer has historically been subject to a continuously
changing tax regime.

Historically, there has been significant variation in the taxation of beer sales. As
recently as December 2017, the “Tax Cuts and Jobs Act” was passed by Congress which
provided, among other things, a temporary reduction in federal excise taxes on beer to
$3.50 per gallon for the first 60,000 barrels for domestic brewers producing fewer than
2 million barrels annually. Further, individual states also impose excise taxes on
alcoholic beverages in varying amounts. In the future, the excise tax rate could be
increased by either the federal or state governments. Future increases in excise taxes
on alcoholic beverages could have a material adverse effect on our business and
financial condition.

Our pro forma financial statements and projections are subject to change and our
financial and operating projections are subject to inherent risks.
Our pro forma financial statements have not been audited or reviewed by an



independent certified public accountant. Accordingly, such statements are not
prepared in accordance with generally accepted accounting principles (“"GAAP™) and
are subject to material adjustments as a result of future audit or review. The
operational and financial projections and forecasts included in this Memorandum
reflect numerous assumptions made by management, including assumptions with
respect to our specific as well as general business, economic, market and financial
conditions and other matters, all of which are difficult to predict and many of which
are beyond our control. Accordingly, there is a risk that the assumptions made in
preparing the projections, or the projections themselves, will prove inaccurate. There
will be differences between actual and projected results, and actual results may be
materially different from than those contained in the projections. The inclusion of the
projections in this Memorandum should not be regarded as an indication that we or
our management or representatives considered or consider the projections to be a
reliable prediction of future events, and the projections should not be relied upon as
such. The absence of notes to the financial statements renders the statements
incomplete. Investors should not rely upon the financial statements without further
inquiry of management to determine our historical financial position and performance
and to better understand our prospects.

We are dependent upon certain key personnel.

We are dependent upon the services of a skilled business management team as well as
a technical research and development team. The loss of the services of Scott Hansen
within a short period of time could have a material adverse effect on the Company’s
business and could impair our ability to complete the rollout of our products and
services. The Company’s future success is also dependent upon its ability to attract
and retain additional key employees, and if the Company cannot do so, then its
business operations, financial condition, and results from operations may be adversely
affected. The Company can make no assurance that such key personnel will remain in
its employ or that it will be able to attract and retain key personnel in the future.

We will need to build and retain our personnel infrastructure at all levels.

We plan on continuing to grow rapidly, which will require the addition of new
personnel throughout the Company. As we expand our production operations, sales
and marketing efforts, and research and development activities, we will need to hire
and retain skilled and semi-skilled emplovees. In a market where such qualified
employees are in high demand, the inability to hire needed employees on a timely
basis and/or the inability to retain those that we do hire could have a material adverse
effect on our ability to meet the schedules of our business plan.

Pandemic Risk.

The spread of COVID-19 poses a risk to our investment timetables, our production and
distribution cycles, and possibly our employees involved in the execution of our
business plans. It is possible the virus may spread on one of our vendors facilities, and
we may face lawsuits in relation COVID-19 issues. Additionally, we may face

increased costs from continual heightened sanitation efforts. COVID-19 is a public
and political crisis, and unknown disruptions may occur. The production of our brands
is not a business that can be conducted by operating remotely or through video



conference, and Center for Disease Control or state mandates may force us to alter
operations.

Regulatory requirements are cumbersome and expensive.

Each state in the United States has stringent government regulations controlling the
craft beer market in those respective states. We may be required to obtain permits,
licenses, or obtain approval from—and to pay fees, taxes, or duties to—a variety of
state governmental agencies. These regulatory requirements can be costly and may
hinder our ability to market our products and operate efficiently.

The use of individually identifiable data by our business, our business associates and
third parties is regulated at state and Federal levels.

Costs associated with information security—such as investment in technology, the
costs of compliance with consumer protections laws and costs resulting from
consumer fraud—could cause our business and results of operations to suffer
materially. Additionally, the success of our online operations depends upon the secure
transmission of confidential information over public networks, including the use of
cashless payments. The intentional or negligent actions of employees, business
associates or third parties may undermine our security measures. As a result,
unauthorized parties may obtain access to our data systems and misappropriate
confidential data. There can be no assurance that advances in computer capabilities,
new discoveries in the field of cryptography or other developments will prevent the
compromise of our customer transaction processing capabilities and personal data. If
any such compromise of our security or the security of information residing with our
business associates or third parties were to occur, it could have a material adverse
effect on our reputation, operating results and financial condition. Any compromise of
our data security may materially increase the costs we incur to protect against such
breaches and could subject us to additional legal risk.

The Company in the Future May Be Subject to Legal Proceedings and Litigation.

The Company may become party to lawsuits during the normal course of business.
Litigation in general is often expensive and disruptive to normal business operations.
In the beer industry, there is an ever-broadening array of legal and regulatory
challenges that companies face. The Company may be required to address regulatory
requests or enforcement proceedings or may be a defendant in a class action or other
litigation. Any such claims, regardless of merit, could be time-consuming and
expensive to litigate or settle, divert the attention of management, cause significant
delays, materially disrupt the conduct of the Company’s business and have a material
adverse effect on the Company’s business and financial results.



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.

Number of Type of Securi
Stockholder Name Securities R Percentage
Owned
Owned
Padgett Thomas, LLC (managed by Scott 3,765,770 Class A Voting 27 0%
Hansen, 99% owned by Scott Hansen) Common Stock
Class A Voting

B P 4 015,77 29,

randon Perry ,015,770 Common Stock 9.0%

The Company's Securities

The Company has authorized Series A Preferred Stock, Series B Preferred Stock, Series
CF Non-Voting Preferred Stock, Series CF-2 Non-Voting Preferred Stock , Class A
Voting Common Stock, Class B Non-Voting Common Stock, Series C Preferred Stock,
2022 Convertible Notes (Various Lenders) , and 2022 Convertible Note for Services. As

part of the Regulation Crowdfunding raise, the Company will be offering up to 600,000
of Series CF-2 Non-Voting Preferred Stock .

Series A Preferred Stock
The amount of security authorized is 3,600,000 with a total of 3,116,740 outstanding.
Voting Rights

Each holder of Series A Preferred Stock has the right to vote one vote per share for
major corporate actions; provided, however, all Series A Preferred Stock and Series B
Preferred Stock are subject to a Voting Rights and Irrevocable Proxy Agreement
granting the CEO as each shareholder's proxy to vote on certain corporate matters.

Material Rights

Other Material Rights

Holders of Series A Preferred Stock are parri pasu with holders of Series B Preferred
Stock with respect to material rights granted according to the Company's Amended &
Restated Investor Rights Agreement. Each Holder has certain information rights and
Major Holders (3% or more equity in the Company) have inspection rights.
Additionally, all holders of Series A Preferred Stock and Series B Preferred Stock have
a pro-rata participation right for any new securities issued by the company.

Rights of Series AsSeries B Preferred Stock of ABH Holdco, Inc.




For the sake of clarity, Series CF-2 Non-Voting Preferred Stock is non-voting stock
and only has a conversion right to Class B Non-Voting Common Stock with respect to
a Deemed Liquidation Event as that term is defined in the Company’s Articles of
Incorporation, as amended (the “Articles™). The protective provisions afforded Series
A Preferred Stock and Series B Preferred Stock in Article 2.3 of the Articles do not
apply to Series CF-2 Non-voting Preferred Stock. Pursuant to the Articles, holders of
Preferred Stock shall participate ratably with respect to any Deemed Liquidation
Event, subject to the Series A dividend right as explained further below.

Amended & Restated Investor Rights Agreement

Each Major Investor, which is defined as a shareholder who holds at least 1,500,000
shares of the Company’s outstanding capital stock, has certain information and
inspection rights pursuant to the Company’s Amended & Restated Investor Rights
Agreement. Additionally, each Major Investor has a right of first offer for any new
securities issued by the Company. With respect to voting rights, a majority of the
holders of Series A Preferred Stock and Series B Preferred Stock, respectively, have
entered into an Irrevocable Proxy and Voting Agreement with the Company to have
Brandon Perry serve as their proxy for all votes upon which shareholders are entitled
to vote, except for major corporate actions, which the proxy is only valid after the
expiration of the statutorily required notice period for any shareholder vote.

Articles of Incorporation, as amended

All holders of Series A Preferred Stock and Series B Preferred Stock have certain
preferential rights as outlined in the Company’s Articles of Incorporation, as amended
(the “Charter™). Holders of the Company’s preferred stock have a liquidation
preference over holders of Common Stock with respect to certain mergers,
consolidations or asset sales that would be deemed to be a liquidation event as
defined by the Company’s Charter. Upon any deemed liquidation event, holders of the
Company’s Series A Preferred Stock and Series B Preferred Stock have a right to
convert their shares to shares of Class A Voting Common Stock of the Company
immediately prior to any such transaction.

Subject to the Voting Agreement entered into by holders of the Company’s Series A
Preferred Stock and Series B Preferred Stock, for as long as there remains 25% of each
class of Series A and Series B, then each class must approve by a majority the following
actions of the Company:

(a) alter or change the rights, powers or privileges of the Preferred Stock set forth in
the Articles or Bylaws, as then in effect, in a way that adversely affects the Preferred
Stock;

(b) increase or decrease the authorized number of shares of Common Stock or
Preferred Stock (or any series thereof);

(c) authorize or create (by reclassification or otherwise) any new class or series of
capital stock having rights, powers, or privileges set forth in the certificate of



incorporation of the Corporation, as then in effect, that are senior to or on a parity
with any series of Preferred Stock;

(d) redeem or repurchase any shares of Common Stock or Preferred Stock (other than
pursuant to employee or consultant agreements giving the Corporation the right to
repurchase shares upon the termination of services pursuant to the terms of the
applicable agreement);

(e) declare or pay any dividend or otherwise make a distribution to holders of
Preferred Stock or Common Stock;

(f) increase or decrease the number of directors of the Corporation;

(g) liquidate, dissolve or wind-up the business and affairs of the Corporation, effect
any Deemed Liguidation Event, or consent, agree or commit to any of the foregoing
without conditioning such consent, agreement or commitment upon obtaining the
approval required by this Section 2.3.

Dividend Rights

Holders of only Series A Preferred Stock have a right to a one-time, non-cumulative
dividend at the rate of 8% of the Original Issue Price (as defined below) for each share
of Preferred Stock, prior to and in preference to any declaration or payment of any
other dividend (other than dividends on shares of Common Stock pavable in shares of
Class A Voting Common Stock).

Series B Preferred Stock
The amount of security authorized is 1,200,000 with a total of 572,827 outstanding.
Voting Rights

Each holder of Series B Preferred Stock has the right to vote one vote per share for
major corporate actions; provided, however, all Series B Preferred Stock is subject to a
Voting Rights and Irrevocable Proxy Agreement granting the CEO as each
shareholder's proxy to vote on certain corporate matters.

Material Rights

Holders of Series B Preferred Stock are parri pasu with holders of Series B Preferred
Stock with respect to material rights granted pursuant to the Company's Amended &
Restated Investor Rights Agreement. Each Holder has certain information rights and
Major Holders (3% or more equity in the Company) have inspection rights.
Additionally, all holders of Series A Preferred Stock and Series B Preferred Stock have
a pro-rata participation right for any new securities issued by the company.

Rights of Series A/Series B Preferred Stock of ABH Holdco, Inc.

For the sake of clarity, Series CF-2 Non-Voting Preferred Stock is non-voting stock
and only has a conversion right to Class B Non-Voting Common Stock with respect to



a Deemed Liquidation Event as that term is defined in the Company’s Articles of
Incorporation, as amended (the “Articles™). The protective provisions afforded Series
A Preferred Stock and Series B Preferred Stock in Article 2.5 of the Articles do not
apply to Series CF-2 Non-voting Preferred Stock. Pursuant to the Articles, holders of
Preferred Stock shall participate ratably with respect to any Deemed Liquidation
Event, subject to the Series A dividend right as explained further below.

Amended & Restated Investor Rights Agreement

Each Major Investor, which is defined as a shareholder who holds at least 1,500,000
shares of the Company’s outstanding capital stock, has certain information and
inspection rights pursuant to the Company’s Amended & Restated Investor Rights
Agreement. Additionally, each Major Investor has a right of first offer for any new
securities issued by the Company. With respect to voting rights, a majority of the
holders of Series A Preferred Stock and Series B Preferred Stock, respectively, have
entered into an Irrevocable Proxy and Voting Agreement with the Company to have
Brandon Perry serve as their proxy for all votes upon which shareholders are entitled
to vote, except for major corporate actions, upon which the proxy is only valid after
the expiration of the statutorily required notice period for any shareholder vote.

Articles of Incorporation, as amended

All holders of Series A Preferred Stock and Series B Preferred Stock have certain
preferential rights as outlined in the Company’s Articles of Incorporation, as amended
(the “Charter”). Holders of the Company’s preferred stock have a liquidation
preference over holders of Common Stock with respect to certain mergers,
consolidations or asset sales that would be deemed to be a liquidation event as
defined by the Company’s Charter. Upon any deemed liguidation event, holders of the
Company’s Series A Preferred Stock and Series B Preferred Stock have a right to
convert their shares to shares of Class A Voting Common Stock of the Company
immediately prior to any such transaction.

Subject to the Voting Agreement entered into by holders of the Company’s Series A
Preferred Stock and Series B Preferred Stock, for as long as there remains 25% of each
class of Series A and Series B, then each class must approve by a majority the following
actions of the Company:

(a) alter or change the rights, powers or privileges of the Preferred Stock set forth in
the Articles or Bylaws, as then in effect, in a way that adversely affects the Preferred
Stock;

(b) increase or decrease the authorized number of shares of Common Stock or
Preferred Stock (or any series thereof);

(c) authorize or create (by reclassification or otherwise) any new class or series of
capital stock having rights, powers, or privileges set forth in the certificate of
incorporation of the Corporation, as then in effect, that are senior to or on a parity
with any series of Preferred Stock;



(d) redeem or repurchase any shares of Common Stock or Preferred Stock (other than
pursuant to employee or consultant agreements giving the Corporation the right to
repurchase shares upon the termination of services pursuant to the terms of the
applicable agreement);

(e) declare or pay any dividend or otherwise make a distribution to holders of
Preferred Stock or Common Stock;

(f) increase or decrease the number of directors of the Corporation;

(2) liquidate, dissolve or wind-up the business and affairs of the Corporation, effect
any Deemed Liguidation Event, or consent, agree or commit to any of the foregoing
without conditioning such consent, agreement or commitment upon obtaining the
approval required by this Section 2.3.

Dividend Rights

Holders of only Series A Preferred Stock have a right to a one-time, non-cumulative
dividend at the rate of 8% of the Original Issue Price (as defined below) for each share
of Preferred Stock, prior to and in preference to any declaration or payment of any
other dividend (other than dividends on shares of Common Stock pavable in shares of
Class A Voting Common Stock).

Series CF Non-Voting Preferred Stock

The amount of security authorized is 1,000,000 with a total of 946,979 outstanding.
Voting Rights

There are no voting rights associated with Series CF Non-Voting Preferred Stock.
Material Rights

Series CF Non-Voting Preferred Stock shall only have a right to conversion into Class
B Non-Voting Common Stock upon a Deemed Liquidation Event.

Series CF-2 Non-Voting Preferred Stock

The amount of security authorized is 700,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Series CF-2 Non-Voting Preferred Stock .
Material Rights

Please refer to Exhibit F of this offering memorandum for the Company's most recent
Amended Articles of Incorporation.

This is the class of security being sold in this offering.



Series CF-2 Non-Voting Preferred Stock shall only have a right to conversion into
Class B Non-Voting Common Stock upon a Deemed Liquidation Event.

Class A Voting Common Stock

The amount of security authorized is 16,500,000 with a total of 10,135,940
outstanding.

Voting Rights

Common Stock has the right to vote one vote per share on all matters upon which
holders of Class A Voting Common Stock are entitled to vote. Additionally, certain
founding holders of Common Stock are governed by a Shareholder Agreement.
Approximately 1,100,000 shares of Common Stock have been reserved for future
issuance pursuant to (and are governed by) the Company's 2020 Equity Incentive Plan
(the "Plan”). There are no shares outstanding from the Plan as of the date of this
offering.

Material Rights

Class A Voting Common Stock held by the founders of the Company are subject to
transfer restrictions in the Company's Shareholder Agreement, which contain
standard minority protection provisions such as a Right of Co-Sale, Participation
Rights for Major Holders (at least 3% equity in the Company), and Drag-Along/Tag-
Along Rights.

Stock Options - Amount Qutstanding

The Company has a total of 1,100,000 shares of Common Stock available for issuance
pursuant to the Company’s 2020 Equity Incentive Plan which are reserved but
unissued. As of the launch of the Regulation CF offering, there have been no issuances
under the Company’s 2020 Equity Incentive Plan. The Amount Outstanding listed
above takes into account these stock options.

Class B Non-Voting Common Stock

The amount of security authorized is 3,500,000 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.
Series C Preferred Stock

The amount of security authorized is 1,500,000 with a total of 0 outstanding.

Voting Rights



Prospective holders of Series C Preferred Stock shall have voting rights, which will be
subject to a market standard Series C Preferred Stock Investor Rights Agreement to be
negotiated just prior the time of conversion of the Company’s outstanding convertible
notes.

Material Rights

The amount of security authorized is 1,500,000 with a total of zero outstanding. The
Series C Preferred Stock class is designated for issuance pursuant to the conversion of
certain convertible notes offered and issued by the Company. As of May 31, 2022, the
Company has sold an ageregate of $1,750,000 in convertible notes, and is authorized
to sell up to $4,000,000 as part of this offering relying upon a Rule 506(b) exemption.
The notes have a maturity of March 31, 2024.

Material Rights

Series C Preferred Stock shall have a right of conversion into Class A Voting Common
Stock of the Company upon a Deemed Liquidation Event.

2022 Convertible Notes (Various Lenders)

The security will convert into Series a preferred stock and the terms of the 2022
Convertible Notes (Various Lenders) are outlined below:

Amount outstanding: $2,000,000.00

Maturity Date: March 31, 2024

Interest Rate: 8.0%

Discount Rate: %

Valuation Cap: None

Conversion Trigger: Maturity date of 03/21/24

Material Rights

The convertible notes are convertible into common shares Series A Preferred Stock at
a conversion price. Some notes will convert on 3/31/24 and some will convert on
1/31/25.

2022 Convertible Note for Services

The security will convert into Series a preferred stock and the terms of the 2022
Convertible Note for Services are outlined below:

Amount outstanding: $2,100,000.00

Maturity Date: March 31, 2024

Interest Rate: 8.0%

Discount Rate: %

Valuation Cap: None

Conversion Trigger: Maturity Date of 3/31/2024

Material Rights



The convertible notes are convertible into common shares Series A at a conversion
price.

What it means to be a minority holder

As a minority holder of Series CF Non-voting Preferred 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 [nanIPO;

e To the company;

® 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:



e Name: Series A Preferred Stock
Type of security sold: Equity
Final amount sold: $1,935,495.54
Number of Securities Sold: 3,116,740
Use of proceeds: Working Capital
Date: July 29, 2019
Offering exemption relied upon: 506(b)

¢ Name: Series B Preferred Stock
Type of security sold: Equity
Final amount sold: $796,229.53
Number of Securities Sold: 572,827
Use of proceeds: Working Capital
Date: November 20, 2019
Offering exemption relied upon: 506(b)

e Name: Series CF Non-Voting Preferred Stock
Type of security sold: Equity
Final amount sold: $4,057,546.80
Number of Securities Sold: 928,357
Use of proceeds: Marketing & operations.
Date: October 30, 2021
Offering exemption relied upon: Regulation CF

e Type of security sold: Debt
Final amount sold: $4,100,000.00
Use of proceeds: Marketing & Operations
Date: January 31, 2022
Offering exemption relied upon: 506(b)

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:

Fiscal Year ended with December 31, 2022 versus December 31, 2021

Revenue

Revenue for the fiscal year 2022 was $1,669,081, a decrease of $1,000,790, from the
fiscal yvear 2021 revenue of $2,669,871. CO2 moratorium in May of 2022, stopped
purchasing and affected our revenue through retail programming (BOGOs), last four
months of the year moved production to a new brewer to expand margins (lower
COGS) at expense of short-term revenue gain.

Cost of goods

COGS in the fiscal year 2022 was $1,386,043, a decrease of $659,930, from COGS of
$2,045,973 in the fiscal year 2021, in line with decreased revenue.

Gross margins

2022 gross profit decreased by $340,860 over 2021. Our COGS prices increased with
the former co-packer, requiring additional manual labor for the new package
configuration.

Expenses

Our 2022 expenses decreased by $830,715 from 2021, in line with the revenue
decrease. We also cut expenses, cut overhead, and cut employees.

Historical results and cash flows:
Historical results and cash flows

The Company is projected to make positive net income in 2023 with 13 additional
skews beyond beer, new cost of goods with expanded margins, geo-expansion into
new states/territories, and direct to consumer capabilities.

Liquidity and Capital Resources

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

We have a $400K line of credit with potential to increase, expanded margins providing
better return of capital, increased capital efficiencies, and a convertible note still
remaining to raise (private offerings).

Cash on hand as of April 2023 is approximately: $50,000.

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?)

These funds are not critical to our company operations. We use the crowd funding to

build our community of highly engaged consumer-investors. It also raises awareness
for the brand.

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?)

No. The funds from this campaign are not necessary to the viability of the company.

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

In perpetuity or predicated on market conditions. erpetuity or predicted on market
conditions. Our monthly burn rate currently is $60K and $80K estimated based, on
cost cuts and general and administration expenses.

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

In perpetuity or predicated on market conditions. erpetuity or predicted on market
conditions. Our monthly burn rate currently is $60K and $80K estimated based, on
cost cuts and general and administration expenses.

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

The Company is currently in the middle of a crowdfunding campaign. There are also
convertible notes remaining to be issued.

Indebtedness

e Creditor: Celtic Bank Corporation
Amount Owed: $100,820.00
Interest Rate: 3.96%
Maturity Date: August 15, 2023
The Company entered into a Line of Credit agreement with Celtic Bank
Corporation during fiscal year 2022. The credit facility size $110,000. The
interest rate is 3.96% per month. The total outstanding balance as of December
31, 2022, was $100,820. The entire balance is classified as current.



e Creditor: Padgett Thomas
Amount Owed: $510,000.00
Interest Rate: 10.0%

Maturity Date: December 51, 2024

e Creditor: 2022 Convertible Notes (Various Lenders)
Amount Owed: $2,000,000.00
Interest Rate: 8.0%
Maturity Date: March 31, 2024
The convertible notes are convertible into common shares Series A at a
conversion price. Since the conversion feature is convertible into variable
number of shares and does not have fixed for-fixed features, the conversion

feature was not bifurcated and recorded separately. Some notes will mature on
3/31/2024 and the others on 1/31/2025.

e Creditor: 2022 Convertible Note (Nascar)
Amount Owed: $2,100,000.00
Interest Rate: 8.0%
Maturity Date: March 31, 2024
In December 2022, the Company has signed convertible note in exchange for
marketing and promotional services for SHR’s 2023 campaign in the NASCAR
Xfinity Series (the “2023 Season™).

Related Party Transactions

e Name of Entity: Padget Thomas LLC
Names of 20% owners: Scott Hansen
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: In December 2022, the Company
has received a loan from one of its owners, Scott Hansen (Padgett Thomas loan).
Material Terms: The loan is in the amount of $510,000, bearing 10% interest per
annum, with a maturity date of December 31, 2024. As of December 31, 2022, the
loan is classified as long-term.

Valuation

Pre-Money Valuation: $116,850,364.26
Valuation Details:

Island Brands USA is a fast-growing domestic premium beer brand that is on the
doorstep to an even faster growth curve. We are in hyper-growth mode and are scaling
up in our current 7-state footprint and adding additional geography to our footprint
through the remainder of 2021 and into 2022. The valuation provided considers the



inherent latency, or long-tail, of the extended sales cycle in the retail segment of the
beer business. The retail mandates (commitments) we have in hand from our major
retail grocery partners for the Spring retail planogram resets will fully realize the
valuation when combined with our current rate of sale. In layman's terms, we are on
pace to more than double our sales this year and expect 3-5 x sales in 2022. This
doubling of sales in 2021 along with significant growth in Rate of Sale (ROS), Points of
distribution (PODs), and strategic innovations in the growth vertical of Flavored Malt
Beverages (FMBs). These significant gains along with the IRI scan data showing we are
leading in growth percentages with all our current products bring us to a valuation of
120-150MM.

This valuation doesn’t include all of our international traction (Carnival Cruise Lines,
Bahamas, and Costco China), as well as any new on-premise (bars and restaurants)
opportunities that we may or may not gain due to residual COVID uncertainties. We
were a retail-focused brand family ahead of the pandemic and have only strengthened
our retail position with third-party scan data (sales at the register). Lastly, we have
invested in and added industry vets to anchor our ops, sales, and marketing teams to
create some operational excellence on the sales, marketing, and operations sides.

The Company determined its pre-money valuation based on analysis of the following
factors.

1) 12 month look back and the trajectory of Points of Distribution (PODs) and POD
gains into the trade using 2021 average rate of sale (ROS) tied to those increases.

2) Retail grocery beer sales POD growth has a long tail sales cycle (latency) and is
typically determined in the 4th quarter for the coming year. Our 2021 POD placements
are increasing exponentially for 2022 and our rate of sale can be projected forward
based on previous (2020) ROS on these PODs.

3) Our Coming innovations and IP portfolio is strong and adds significant value to the
Brand equity.

4) We have used a very conservative approach to our forecasting and valuation using
our team that has over 100 years of experience in the beer business.

5) We are partners with 46 of the best-in-class beer-focused distributors in our
footprint with 99.9% market coverage servicing over 150,000 potential accounts and a
sales force in the thousands.

Disclaimers

The Company set its valuation internally, without a formal-third party independent
evaluation. The pre-money valuation has been calculated on a fully-diluted basis. In
making this calculation, we have assumed: (i) all preferred stock is converted to
common stock; (ii) all outstanding options, warrants, and other securities with a right
to acquire shares are exercised; and (iii) any shares reserved for issuance under a stock