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Working Man Distillers, LLC

Offering Memorandum

Purpose of This Form

Form C

A company that wants to raise money using Regulation Crowdfunding must give certain information to

prospective investors, so investors will have a basis for making an informed decision. The Securities and

Exchange Commission, or SEC, has issued regulations at 17 CFR §227.201 listing the information
companies must provide. This form — Form C — is the form used to provide that information.

Each heading below corresponds to a section of the SEC’s regulations under 17 CFR §227.201.

(A) Basic INFORmATION ABOUT THE COMPANY

Name of Company

Working Man Distillers, LLC

State of Organization

MA

Date of Formation

July 25th, 2019

Entity Type

Limited Liability Company

Street Address

40 Y, Elizabeth St. Attleboro MA 02703

Website Address

http://workingmandistillers.com

(8) DirecTORs AND OFFICERS OF THE COMPANY

Key Person 1

Kelly Ann Lendall

Positions with the Company

Title | Owner & Distiller

Duration | 7/25/19 - Present

Business experience (last three years)

Small Business Owner

Principal occupation (last three years)

Owner and CEO of CrossFace Productions

else in the last three years?

Has this person been employed by anyone | Yes

Other employer information (if any)

CrossFace
Productions

CrossFace Productions
specializes in special
moment photography.
Whether its sports,
weddings, babies,
headshots, or a crazy night
out.

Key Person 2

John Lendall

Positions with the Company

Title | Master Distiller
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Duration | 7/25/19 - Present

Business experience (last three years) Operations Manager

Principal occupation (last three years) Operations for CrossFace Productions

Has this person been employed by anyone | Yes
else in the last three years?
Other employer information (if any) CrossFace CrossFace Productions
Productions specializes in special
moment photography.
Whether its sports,
weddings, babies,
headshots, or a crazy night
out.

(c) EacH PErsoN WHo Owns 20% or More oF THE VoTING PowER
| Kelly Ann Lendall

(o) THe CompaNY’s BusiNEss AND BusinEss PLAN

A MESSAGE FROM THE FOUNDERS, JOHN AND KELLY
Working Man Distillers is a fresh born distillery where unique flavors meet old world taste in the form of
top-notch spirits.

Our mission is to build an inviting environment for the hard-working individual to unwind and experience
an extra special homemade spirit. The Working Man vision is an inviting atmosphere you will want to
share with your friends, family and coworkers.

Whether you are new to whiskey, bourbon or vodka or have an experienced nose for the drink, we
welcome you all and cannot wait to meet you.

ABOUT THE SPACE

Our planned location is housed in 2000 square feet in a major shopping plaza which is the home of North
Attleboro’s most popular grocery store, Shaw’s Market. Along with Shaw’s, the plaza also houses a large
liquor store (a staple in the community for over 40 years), an excellent Ale House, gas station, Wendy’s
and various other small businesses drawing foot traffic throughout the day and into the evening.

MARKET APPROACH

We plan to enter the market with a channel strategy designed to drive awareness through digital and field
marketing. Our core revenue generator is our tasting room, operating as a higher-margin self-sustainable
business. In addition, we plan to slowly scale distribution channels, starting with our partnership with
Douglas Wine and Spirits. Beyond distribution, this partnership strategy also enables co-marketing
through events and custom tastings bolstering our brand within their geographical footprint. As we further
optimize this partnership model, we plan to begin replicating it with other local and regional partners.

LOCATION ANALYSIS
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The City of North Attleboro houses a population of 43,593 in the year 2019 thus far and is approximately
19.1 sq. mi.

Working Man Distillers Distillery and Tasting Room is located right next to the Route 95 on/off ramp and
minutes from Routes 495 and 295 bordering both Massachusetts and Rhode Island.

() NumBER oF EMPLOYEES

The Company currently has 2 employees.

(F) Risks oF INVESTING

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. Please
review the Educational Materials for risks that are common to many of the companies on the MainVest
platform.

These securities are offered under an exemption from registration under federal law. The U.S. Securities
and Exchange Commission (the “SEC”) has not made an independent determination that these securities
are exempt from registration. The SEC has not passed upon the merits of the securities or the terms of
the offering, and has not passed upon the accuracy or completeness of the offering documents or
literature.

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.

Please refer to Appendix A for additional risks to consider when investing in this offering.

() TARGET OFFERING AMOUNT AND OFFERING DEADLINE

Target Offering Amount | $60,000

Offering Deadline 10/30/19

If the sum of the investment commitments does not equal or exceed the Target Offering Amount as of the
Offering Deadline, no securities will be sold in the offering, investment commitments will be canceled, and
all committed funds will be returned.

(H) CommITMENTS THAT EXCEED THE TARGET OFFERING AMOUNT

Will the company accept commitments that Yes
exceed the Target Offering Amount?

What is the maximum you will accept in this $107,000
Offering (it may not exceed $1,070,000)?

|
% MAINVEST



INTENDED FOR REVIEW BY POTENTIAL INVESTORS ON MAINVEST ONLY. DO NOT COPY OR DISTRIBUTE.

We will accept subscriptions on a
first-come, first-served basis.

If Yes, how will the company deal with the
oversubscriptions?

(1) How THE ComPANY INTENDS TO Use THE MoNEY RAISED IN THE OFFERING

The Company is reasonably sure it will use the money raised in the offering as follows:

Use Amount Amount
(Minimum) (Maximum)
Space Buildout $30,000 $53,500
Equipment $16,400 $29,280
Working Capital $10,000 $17,800
Compensation to MainVest $3,600 $6,420
TOTAL $60,000 $107,000
() THE INVESTMENT PROCESS
To Invest
° Review this Form C and the Campaign Page
° If you decide to invest, enter an amount and press the Invest button
° Follow the instructions

To Cancel Your Investment

Send an email to info@mainvest.com no later than 48 hours before the Offering Deadline or go to the
dashboard for your user account to cancel manually. In your email, include your name and the name of
the Company.

Other Information on the Investment Process

° Investors may cancel an investment commitment until 48 hours prior to the Offering
Deadline.

° MainVest will notify investors when and if the Target Offering Amount has been raised.

° If the Company reaches the Target Offering Amount before the Offering Deadline, it may

close the offering early if it provides notice about the new Offering Deadline at least five
business days before such new Offering Deadline, absent a material change that would
require an extension of the offering and reconfirmation of the investment commitment.

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

For additional information about the investment and cancellation process, see the Educational Materials.

() MATERIAL CHANGES

If an investor does not reconfirm his or her investment commitment after a material change is made to the
offering, the investor's investment commitment will be cancelled and the committed funds will be returned.

Explanation

A “material change” means a change that an average, careful investor would want to know about before
making an investment decision. A material change could be good or bad. If a material change occurs after
you make an investment commitment but before the Offering closes, then the Company will notify you
and ask whether you want to invest anyway. If you do not affirmatively choose to invest, then your
commitment will be cancelled, your funds will be returned to you, and you will not receive any securities.
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(L) PRICE OF THE SECURITIES

The Company is offering “securities” in the form of revenue sharing notes, which we refer to as “Notes.”
The Notes are being offered at their face amount. For example, you will pay $1,000 for a Note with a face
amount of $1,000.

(v)  TERMS OF THE SECURITIES

Overview

The Company is offering “securities” in the form of revenue sharing notes, which we refer to as the
“Notes.” Many of the terms of the Notes are set forth in a separate document called the Revenue Sharing
Agreement. Copies of the Note and Revenue Sharing Agreement are attached to this Form C.

Summary of Terms

Revenue Percentage* 2.5 -4.5%*
Payment Deadline 12 /31172024
Maximum Payment Multiple
e Early Investors 1.7 x
e All Other Investors 1.6x
Sharing Start Date The first day after disbursement that the company has revenues
greater than one ($1) dollar
First Payment Date Thirty (30) days after the last day of the calendar quarter ending not
less than Sixty (60) days after the sharing start date.
Seniority Subordinated
Securitization Unsecured
Accrual Rate 1.87 %

*as further defined in the note agreement

**The rate of revenue sharing is calculated on a linear scale between the stated rates and is rounded to
the nearest 1/10th percent. The final rate is based on the amount raised and is calculated after the
offering has successfully closed. As the amount raised in the offering increases, the rate of revenue
sharing increases.

For example, a hypothetical offering could result in the following revenue sharing percentages, depending
on the amount raised:

Revenue Sharing
Amount Raised Percentage
$60,000 2.5%
$71,750 3.0%
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$83,500 3.5%
$99,200 4.2%
$107,000 4.5%

Your Right to Payments under the Note

Your right to payments under the Note is set forth in the Note, together with a separate document called
the Revenue Sharing Agreement. Copies of the Note and Revenue Sharing Agreement are attached to
this Form C. Additionally, general terms are outlined below and in the Company’s offering page.

Obligation to Contribute Capital

Once you pay for your Note, you will have no obligation to contribute more money to the Company, and
you will not be personally obligated for any debts of the Company. However, under some circumstances
you could be required by law to return some or all of a distribution you receive from the Company.

No Right to Transfer
You should plan to hold the Notes until maturity. The Notes will be illiquid (meaning you might not be able
to sell them) for at least four reasons:

. The Revenue Sharing Agreement prohibits the sale or other transfer of Notes without the
Company’s consent.

. If you want to sell your Note the Company will have the first right of refusal to buy it,
which could make it harder to find a buyer.

. Even if a sale were permitted, there is no ready market for Notes, as there would be for a
publicly-traded stock.

. By law, for a period of one year you won'’t be allowed to transfer the Investor Shares

except (i) to the Company itself, (ii) to an “accredited” investor, (iii) to a family or trust, or
(iii) in a public offering of the Company’s shares.

Security
The Notes are not secured by any assets of the Company or any assets of persons associated with the
Company.

Modification of Terms of Notes

The terms of the Notes and the Revenue Sharing Agreement may be modified or amended with the
consent of Investors holding 50% of the Notes, measured by the total amount outstanding under each
Note.

Other Classes of Securities
The Company has outstanding the following securities:

Name of Security Limited Liability Interests

Number of Shares Outstanding N/A

Describe Voting Rights of These Securities, | N/A
Including Any Limitations on Voting Rights

How These Securities Differ from the The Limited Liability Company Interests are an
Promissory Notes Offered to Investors equity interest in the Company, whereas the
Notes are a debt obligation of the Company.
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Dilution of Rights

The Company has the right to create additional classes of securities, both equity securities and debt
securities (e.g., other classes of promissory notes). Some of these additional classes of securities could
have rights that are superior to those of the Notes. For example, the Company could issue promissory
notes that are secured by specific property of the Company.

The People Who Control the Company
Each of these people owns 20% or more of the total voting power of the Company:

Name Percentage of Voting Rights
Kelly Lendall 100%

How the Exercise of Voting Rights Could Affect You

You will receive payments with respect to your Note only if the Company makes enough money to pay
you, or, if the Company does not make enough money to pay you, if there is enough value in the collateral
the Company pledged as security for the Notes.

The people with voting rights control the Company and make all the decisions about running its business.
If they make good business decisions, it is more likely you will be paid. If they make poor business
decisions, it is less likely you will be paid. For example, if they hire too many people and/or try to expand
too quickly, the business could be harmed. The people with voting rights could also decide to file for
bankruptcy protection, making it more difficult for you to be paid.

How the Notes are Being Valued
The Notes are being valued at their face value. We don’t anticipate that we’ll ever need to place a value
on the Notes in the future.

(N) THE FunpING PORTAL

The Company is offering its securities through MainVest, Inc., which is a “Funding Portal” licensed by the
Securities and Exchange Commission and FINRA. MainVest Inc.’s Central Index Key (CIK) number is
0001746059, their SEC File number is 007-00162, and their Central Registration Depository (CRD)
number is 298384.

(o) CoOMPENSATION OF THE FUNDING PORTAL

MainVest will be paid 6.0% of the final offering amount, upon the successful completion of the offering.
MainVest does not receive compensation if the offering does not succeed. MainVest, Inc. owns no interest
in the Company, directly or indirectly, and will not acquire an interest as part of the Offering, nor is there
any arrangement for MainVest to acquire an interest.

(P) INDEBTEDNESS OF THE COMPANY

The Company has no indebtedness outside of the debt the Company is expecting to raise through
regulation crowdfunding on MainVest.

(@Q)  OTHER OFFERINGS OF SECURITIES WITHIN THE LAST THREE YEARS
The Company has not made any offerings with other third-party regulation crowdfunding companies in

the past three years.
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(R) TrANsAcTIONS BETWEEN THE COMPANY AND “INSIDERS”
The Company has not made any business transaction, including stock purchases, salaries, property

rentals, consulting arrangements, guaranties, etc.

(s) THE ComPANY’s FINANCIAL CONDITION
The Company was established in July 2019. As such, there are limited financial statements and

information for the investor to review.

As of August 2019, the Company has fixed assets of $4,343, which consists entirely of equipment. In
addition to assets, the Company has incurred initial expenses of $682 towards ingredients, packaging,
and supply costs. The Company currently has no outstanding debt at the time of this offering. The entirety
of their funding will be the capital raised on the platform at this time, however the company may need to

raise supplementary funds from an additional source(s) at a later date.

(1) THe CompaNY’s FINANCIAL STATEMENTS

Please see Appendix B for historical financial statements.

Pro Forma Income Statement

In order to illustrate its future earning potential, the Company has provided a summary of its 5-year
financial forecast. The forecast has been developed by the Company using reasonable best efforts
based on their understanding of the industry and market they wish to enter. Please refer to Section (F) of
this Offering Memorandum for a list of the risks associated with an investment in the company and
utilizing any pro forma provided by the Company for making investment decisions.
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Year 1 Year 2 Year 3 Year 4 Year 5
Gross Sales $736,268 $997,644 $1,147,291 $1,216,128 $1,289,096
Revenue Growth Rate n/a 36% 15% 6% 6%
Cost of goods sold $308,823 $434,020 $444,870 $455,992 $467,392
Gross profit $427,445 $563,625 $702,421 $760,136 $821,704
OpEx
Rent $21,600 $22,140 $22,694 $23,261 $23,842
Equipment lease $46,300 $8,750 $5,750 $5,750 $5,750
Utilities $1,000 $1,025 $1,051 $1,077 $1,104
Insurance $3,000 $3,075 $3,152 $3,231 $3,311
Advertising $2,000 $2,710 $3,117 $3,303 $3,502
Legal & Professional $600 $615 $630 $646 $662
Office and Admin $7,000 $3,000 $3,450 $3,657 $3,876
Repairs & Maintenance $20,000 $2,000 $2,300 $2,438 $2,584
Payroll $0 $110,000 $200,000 $212,000 $224,720
Manager salary $50,000 $70,000 $80,000 $82,000 $84,050
Total $151,500 $223,315 $322,143 $337,363 $353,402
Operating Profit $275,945 $340,310 $380,278 $422,773 $468,302

(v) DisquALiFicaTION EVENTS

The answer for the Company is No, none of the designated people committed any of the prohibited acts,
ever.

Explanation

A company is not allowed to raise money using Regulation Crowdfunding if certain designated people
associated with the company (including its directors or executive officers) committed certain prohibited
acts (mainly concerned with violations of the securities laws) on or after May 16, 2016. (You can read
more about these rules in the Educational Materials.) This item requires a company to disclose whether
any of those designated people committed any of those prohibited acts before May 16, 2016.

(v) UpPpATES ON THE PROGRESS OF THE OFFERING

To track the investment commitments we’ve received in this Offering, click to see the Progress Bar.

(w)  ANNUAL REPORTS FOR THE COMPANY

The Company will file a report with the Securities and Exchange Commission annually and post the report
on our website no later than 120 days after the end of each fiscal year.

It's possible that at some point, the Company will not be required to file any more annual reports. We will
notify you if that happens.
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(x) Our ComPLIANCE WITH REPORTING OBLIGATIONS

The Company has never raised money using Regulation Crowdfunding before, and therefore has never
been required to file any reports.

(v) OTHER INFORMATION PROSPECTIVE INVESTORS SHOUuLD KNow ABouT
N/A

AbpbiTioNAL INFORMATION INcLUDED IN THE Form C

Most recent Perior fiscal
fiscal year-end | year-end
(tax returns) (tax returns)
Total Assets $0 $0
Cash & Cash $0 $0
Equivalents
Accounts Receivable | $0 $0
Short-term Debt $0 $0
Long-term Debt $0 $0
Revenues/Sales $0 $0
Cost of Goods Sold $0 $0
Taxes Paid $0 $0
Net Income $0 $0

Jurisdictions in which the Company intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, 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
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