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Name of issuer:

Cornbread CBD, PBC

Legal status of issuer;
Form: Other
Other (specify): Public Benefit Corporaticn
Jurisdiction of Incorporation/Organization:  KY
Date of organization: 1/31/2019

Physical address of issuer:
2517 Data Drive
Louisville Ky 40299

Website of issuer:

https://www.cornbreadhemp.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

[J commen Stock
Preferred Stock
[ Debt

[ other

If Other, describe the security offered:

Target number of securities to be offered:

3,780

Price:

$13.23000

Method far determining price:

Dividing pre-money valuation of $9,998,268 by number of shares outstanding on
fully diluted basis, not including the 238,693 outstanding preferred shares that
were sold at the same share price to accredited investors before this Reg CF
campaign took place.

Target offering amount

$50,009.40

Oversubscriptions accepted

Yes
ONo

If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$324,994.95

Deadline to reach the target offering amount

4/30/2023

NOTI

If the sum of the Investment commitments does not equal or exceed the target




OFTering amount at e OIering Geaanne, O SECUNUEs Wil D8 501G 1N e orTering,
will be lled and funds will be returned.

Current number of employees:

22
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $608,450.00 $536,549.00
Cash & Cash Equivalents: $253%,58%.00 $401,142.00
Accounts Receivable: $6,409.00 $3,948.00
Short-term Debt: $692,518.00 $25,132.00
Long-term Debt: $98,763.00 $446,441.00
Revenues/Sales: $1.855,863.00 $429.871.00
Cost of Goods Sold: $609,590.00 $177,363.00
Taxes Paid: $175.00 30.00
Net Income: ($147,807.00) ($9,022.00)

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

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

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any notes, but not

any instructions thereto, in their entirety, If disclosure in response to any question is responsive to one

or more other guestions, it is nol necessary o repeat the disclosure. Il question or series of guestions
is inapplicable or the response is available clsewhere in the Form, cither state that it is inapplicable.

include a cross-reference to the responsive disclosure, or omit the question or series of questions.

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

bused on hat information.

THE COMPANY

1. Name of issuer;

Cornbread CBD, PBC
COMPANY ELIGIBILITY

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

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

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934

Nat an investment company registered or required to be registered under the
Investment Company Act of 1940,

Not ingligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

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

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

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

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

[ Yes [“] No
DIRECTORS OF THE COMPANY

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

- Principal Occupation 1" e Jinedies
Diractor Employer Director
Eric J. Zipperle CEO Cornbread Hemp 2019
Chief
James C. Higdon, 11l Communications  Cornbread Hemp 2019
Officer

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

OFFICERS OF THE COMPANY

5. Provide the following information about each officer {(and any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Eric J. Zipperle President 2019
Eric J. Zipperle CEO 2019
James C. Higdon, Il Vice President 2019

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

INSTRUCTION 30 QUESTION 5: For purposes of tiis Question 5, the term officer means o presidens, vice president,
secretary, mreasurer or principat financial officer. compirolier or principal accounting officer, and any person that routinely

petfarining siel finettons



PRINGIFAL SECURIY AVLUERS

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

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

James C. Higdon, 1l 287712.0 Common 44.4

Eric J. Zipperle 287712.0 Common 44.4

INSTRUCTION T0 QUESTION 6: The above informatron must be provided as of a dare thas is no move than 120 days priov

1o the dute of filing of this offering siaiement.

o calenlate woral voring power, include all securivies for which the person diecity ar indirecdy has ar shares the vating
povwer, witich inelues ihe poer to vote or to direct the voting of snch securitiec. if the person s the right to rcquire
VOaring pover of such seenrities Within 60 duys, including SRFomgh the exereise of any eption, warrant or right, the
canversion of o seeurity, or other arvangement, ov if securities are held by a member of the faily, thratgh corporations or
partmerships. or atherwise in a manner diai would allow a person to direct or contral the varing of the securities {or shere in
such direction or contol — as, jor exampie. a co-trusiee) they should be included as heing “beneficially owned." Yau
sirould inclide an explanation of these circumsiances in a footnote 1o the “Nemiber of and Class of Securities Now Held " To
caleuluie oisianding voring equity securities, assime alf owstanding opiisns are exercised and ail sutsianding convernble

securities cenver e

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION 70 QUESTION 7: Wfuneter will provide your company’s Wefinder profile as an appendix [ Appendix A) to

the Form C in PDF formar. The submission will inclide all Q&A items and “read nrove” links in an un-collapsed formar. All

videns will be irmmscrited

This means that any information provided in your Wefiender projile wwilt be provided 1o the SEC in response (o this quesiion.
As o result, your company wild be porentialls tinhle for missraterents and omissions in yom profile under the Seewritios Aex
af V953, which vequires you te provide material infarmation rebatee to your business and anticipated business plan. Please

review your Wefunder projile carcjully to ensure it pravides all material is o, is not fulse or ing, and does

ot armit arry informadion thed would cawse the inforaation included io be fulse or misteading.

RISK FACTORS

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

In making an inw 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 upen the
accuracy or completeness of any offering document or literature.

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

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

Reliance on Third Party Growers. The Corporation will not grow hemp, and
therefore the Corporation will rely upon licensed farmers to grow and provide the
hemp. There can be no assurance that these farmers will be able to produce hemp
in any given season, that they will comply with applicable laws, that they will be
able to produce consistent, high quality hemp, or that they will sell an adequate
supply of hemp to the Corpaoration's processors. Farmland availability, farmer
availability, weather conditions, insects, human error, and government regulation
and intervention are among many factors that could limit the production of hemp.
Excessive demand for hemp by competitors, exclusive supply contracts with
competitors, and high crop prices are among many factors that could impact the
ability of the Corporation’s processors to obtain the hemp raw material they need
to produce their products. Furthermore, every hemp plant is different, and
therefore every batch of hemp CBD products will be different. Thus, consistency
in guality of both the hemp and the CBD product could be a problem.

Role of Marketing Professionals. The success of the Corporation will depend in
part upon the skill and marketing expertise of the Corporation’s marketing
professionals. There can be no assurance that such professionals will continue to
be associated with the Corporation throughout the life of the Corpeoration or that
replacements will perform well.

Reliance on the Management Team. The Corporaticn will be managed by Eric J.
Zipperle, as President, and James Cecil Higdon, 1], as Vice President (the
“Management Team”). The Corporation’s future profitability will depend largely
upon the business acumen of the Management Team generally, and the President
specifically. The President has the power to fill any vacancies caused by the
death, disakility, or resignation of a member of the Management Team. Although
additional persons may join the Corporation’s Management Team, the
Corporation's success is dependent in part on the continued availability to the
Corporation of the services of the President. Likewise, the Corporation's success
will depend, to a great extent, on the judgment and ability of the Management
Team and its key personnel. The loss of the services of a member of the
Management Team could have a materially adverse effect on the ability of the
Management Team to successfully manage the Corporation’s business.

Marketing Risks. To date, CBD companies have been unable to take advantage of
certain marketing tools like Google Adwords and Facebook Ads. Because of the
nature of business of hemp companies, large corporations like Facebook and
Google have refused to allow the marketing of such products. As such, there can
be no assurance that the rules related to the current marketing model (Instagram)
will not change. As the market changes every day, new rules and regulations are
being implemented that could have a negative effect on the Corporation and its
profitability.

Restrictions on Promoting CBD Products. The FDA and the pharmaceutical
industry have grown increasinaly concerned at the proliferation of CBD products
claiming to treat or cure certain diseases or conditions. Existing and future
restrictions and controversies over what legally can and cannot be said about a
CBD product could have a chilling effect on sales and could expose the
Corporation to litigation. Furthermore, the lack of FDA regulations and the delay
in enacting these regulations could suppress the growth of the CBD market
generally, which could negatively impact the Corporation.



Hemp Industry Risks Generally. The Corparation’s business will be subject to the
risks inherent in the ownership and operation of hemp-related business. These
risks include, but are not limited to, those associated with the burdens of
ownership of a hemp related business: general and local economic conditions:
changes in supply of and demand for hemp and hemp CBD products (as a result,
far instance, of a market collapse); the financial resources of consumers; changes
in hemp policy, environmental and other laws; supply shortages; various
uninsured or uninsurable risks; natural disasters; changes in government
regulations (such as shipping hemp products across state lines); changes in hemp
related taxes; negative developments in the economy that depress buying
activity; environmental liabilities; terrorist attacks; war; and other factors that are
beyond the control of the Corporation’s board of directors and officers
(“Company Management”).

Supply Chain Risks. Although the supply chain for the Corporation’s products is
largely contained within the Commonwealth of Kentucky, it does receive its
labeling and packaging from vendors elsewhere in the United States. Additionally,
the containers used by the Corporation for its product packaging (glass bottles,
glass jars, plastic lids) are procured through the global supply chain. Certain
disruptions of the global supply chain could affect availability and pricing of these
materials.

Potential Regulation of the Hemp Industry. There has not been any significant
discussion recently regarding enhanced governmental scrutiny and/or increased
regulation of the hemp industry. However, it is uncertain what form and in what
jurisdictions such enhanced scrutiny, if any, ultimately may take. As a result, there
can be na assurance that the foregoing will not have an adverse impact on the
Corporation or otherwise impede the Corporation’s ability to effectively achieve
its business objectives.

Prablems with Shared State-Federal Regulatory Power. The Farm Bill
contemplates the ability of a state government and the federal government to
cooperate and effectively work together to facilitate the growth and maintenance
of the CBD industry. Delays and breakdowns at the federal level, state level or
both could adversely affect the Corporation.

Backlash from the Healthcare Industry. Existing players in the U.S. healthcare
system who could lose sales volume or revenues due to increased sales of CBD
products pose a continuing short-term and long-term threat to the CBD industry
because of their tremendous financial resources and lobbying capabilities.

General Economic Conditions. The hemp industry generally and the success of the
Corporation’s business activities both will be affected by general economic and
market conditions, as well as by changes in laws and national, international and
state political and socioeconomic circumstances. A sustained downturn in the
United States or global economy (or any particular segment thereof) could
adversely affect the Corporation's profitability or impede the Corporation’s ability
to maintain or continue any growth in sales.

Market Conditions. The Corporation’s strategy may be based, in part, upon the
premise that qualifying hemp will be available for purchase by the Corporation at
a price that the Corporation considers favorable. Further, the Corporation’s
strategy relies, in part, upon local hemp farmers cutperforming other
geagraphical areas. No assurance can be given that hemp CBD will always be
obtainable at favorable prices or that the market for such hemp will hold in value,
as the case may be, since this will depend, in part, upon events and factors
outside the control of the Corporation.

Highly Competitive Market. The activity of buying a large amount of hemp CBD
inventory for resale is highly competitive and involves a high degree of
uncertainty. The Carporation will be competing far customers with other local and
national hemp CBD brands, as well as the numerous large players that continue to
enter the market every day. Hemp CBD is a limited commodity, and there can be
no assurance that a large-scale retailer will not buy the entire supply, leaving
small businesses out of business. There can be no assurance that governmental
intervention into the market will not have a negative impact on the profitability
and success of the Corporation.

Taxation and Other Causes of Price Increases. Federal, state and local
governments may create and assess new forms of taxes on the sale, processing
and/or storage of hemp and CBD products, thereby making the cost to the
consumer prohibitive. As witnessed in the domestic tobacco industry, these taxes
could substantially decrease the demand for the Corporation’s products.
Furthermore, because the Corporation anticipates selling a substantial portion of
retail products to millennials, any factor that adversely impacts a millennial's
disposable income could adversely impact the Corporation. Additionally, inflation
and inflationary pressures in the economy could cause an increase in costs for
materials and ingredients for the Corporation and decreased consumer
confidence which could negatively impact the Corporation’s growth.

No Assurance of Investment Return. The Corporation cannot provide assurance
that the Corporation will be profitable, that it will be able to generate returns for
its Shareholders, or that the returns will be commensurate with the risks of
investing in the Stock. There can be no assurance that any Shareholder will
receive any distribution from the Corporation. Accordingly, an investment in the
Corporation should only be considered by persons who can afford a loss of their
entire investment.

Public Benefit Corporation Risks. The Corporation is a public benefit corporation,
meaning the Corporation takes into account the interest of all stakeholders, not
just shareholders. As such, the Corporation will make decisions based on the
morality and efficacy of the issue at hand, and not necessarily the profitability of
such decisions. Therefore, there can be no assurance that the Corporation will
continue to remain profitable after its social initiatives are accounted for and
realized.

Dilution from Issuances of Additional Stock. If the Corporation issues additional
shares of its stock other than in accordance with existing ownership percentages,
a Shareholder’s ownership interest in the Corporation will be diluted

No Market for Stock; Restrictions on Transfers. Stock in the Corporation has not
been registered under the 1933 Act, the securities laws of any U.S. state or the
securities laws of any other jurisdiction and, therefore, cannot be sold unless they
are subsequently registered under the 1933 Act and other applicable securities
laws, or an exemption from registration is available. The Corporation does not
contemplate making a registration under the 1933 Act or other securities laws
There is no public market for Stock in the Corporation, and one is not expected to
develop. A Shareholder will not be permitted to assign, sell, exchange or transfer
any of the Shareholder’ Stock, except as provided in the Shareholder Agreement.
Shareholders must be prepared to bear the risks of owning Stock for an extended
period of time.

Insolvency and Lack of Liguidity. For a variety of reasons, it is possible that the
Corporation may run out of cash prior to reaching a sales volume that yields
sufficient cash inflow to pay the Corporation’s debts and expenses as they come



due in the ordinary course of business.

Unavailability of Insurance against Certain Catastrophic Losses. The Corporation
intends to maintain property, commercial general liability and workers
compensation insurance with limits and policy specifications that Company
Management kelieves are custemary for this industry. However, certain losses of a
catastrophic nature, such as wars, natural disasters, terrorist attacks or other
similar events, may be either uninsurable or, insurable at such high rates that to
maintain such coverage would cause an adverse impact on the related
Investments. In general, losses related to terrorism are becoming harder and mare
expensive to insure. Most insurers are excluding terrorism coverage fram their all-
risk policies. In some cases, the insurers are offering significantly limited coverage
against terrorist acts for additional premiums, which can increase greatly the total
costs of casualty insurance for a property. As a result, the Corporation’s business
and properties may not be insured against terrorism.

Environmental Liabilities. The Corporation may be exposed to substantial risk of
loss arising from the selling CBD products having undisclosed or unknown
environmental, health or occupational safety issues, or arising from inadeguate
reserves, insurance of insurance proceeds for such matters that have been
previously identified. Under various federal, state and local laws, ordinances and
regulations, an owner of a hemp related business potentially may be liable to
consumers purchasing products made from affected hemp. Such laws may now or
hereafter impose joint and several liability, which can result in a party being
obligated to pay for greater than its share, or even all, of the liability involved.
Such liability also potentially could be imposed without regard to whether the
owner knew of, or was responsible for, the presence of such hazardous or toxic
substances. The presence of such substances may adversely affect the owner's
ability to sell hemp products or to borrow funds using inventory as collateral,
which could have an adverse effect on the Corporation's returns. The Corporation
is also at risk of any catastrophic environmental event that may lead to a shortage
of Kentucky grown hemp that would be detrimental to the availability of
Cornbread CBD products.

Banking Risks. There have been many stories of certain banks suddenly shutting
down and freezing certain accounts. A financial event may occur that will
negatively impact the operation of the Corporation and its profitability. Such risks
include having funds frozen by the Corporation’s bank, shutting down the
payment processor so that transactions fail to process, and charging higher prices
to provide banking and financing services that may be out of the realm of
profitability for the Corporation. Additionally, the Corporation may find it difficult
to secure financing from traditional banking institutions because of the banking
industry's skepticism of the CBD industry and insufficient collateral

Trademark Risks. The U.S. Patent and Trademark Office does not issue patents or
trademarks to hemp CBD businesses, c¢iting the lack of regulations from the U.S.
Food and Drug Administration. The Corporation has filed a trademark application
for “Cornbread” and is the first company to do so. However, this proper filing of
the appropriate paperwork might not prevent the Corporation from being forced
to defend its exclusive use of the word “Cornbread” on consumer packaged
goods.

Certification Risks. The Corporation holds a certificate from the USDA National
Qrganic Program. The Corperation’s geod standing with consumers depends in
part on maintaining this certification. In the past, the Corporation successfully
defended itself against complaints made by competitors to the USDA organic
program. Should the Corporation lose the ability to market itself as USDA organic,
its revenues and profitability could suffer. This is also true of any other
certification of license that the Corporation may receive in the future, including
but not limited to: B Corp certification, GMP certification, hemp processor license,
food safety certification, Leaping Bunny certification, etc.

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

INSTRUCTION 10 QUESTION 8: Avoid generalized staiements and inclicle enly those fuciors that aire unigue 1o the issuer.
Divensvion should be teiitored 16 the issiwer's business and the offring and showld nor vepeat the facrors addressed in th

legends ser forth above. No specific nimber of visk factors is required tr e idensified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

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

IF we raise: $50,009

Use of From the first $50K raised, 93.5% will go to digital marketing ad spend,
Frocests and 6.5% towards the Wefunder fee,

Ifwe raise: $324,995

Use ?f From our maximum target of $325K, we plan to spend 44% on lab
Procegds equipment, 27% on materials and inventory, 22.5% on growth marketing,
and 6.5% on Wefunder fees.

INSTRUCTION T0 QUESTION 10: An issuer musi pro.

o s reasemahly decailed description of @

intonded use of
proceeds, such that investors are provided with an adequate amoist of information to taidetsrand how the offering proceeds

will Be e If an issuer has identificd a range of possible uses, the isser showld ideanfy and descatbe each probable wse

and the factors the issuer ay consider in alfocating proceeds among the potential uses. If the isstier will accept proceeds it
xceny of the targer offering amonni, the issuer must deseribe the puspose, method for allacating overaibse iptions, md

intended tse of ifie excess proceeds with similar specificity. Please Include all potential uses of the proceeds of tie offeriig.

including any thar may apply anly in the case of aversibscrintians. if vou do not da se, you mey later be vequired io amend

your Forn €. Wefioader is not respensible for an filre by you io deseribe o posential use of offering proceeds

DELIVERY & CANCELLATIONS



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

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

12. How can an investor cancel an investment commitment?

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

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

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

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

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

If there Is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

1t within five busi days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

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

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

The Company’s right to cancel. The 1t Ag t you will with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the i it itments from all i does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment ments will be lled

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered,

Priced Round: £9,998,268 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Cornbread CBD, PBC is offering up to 24 565 shares of Preferred Stack, at a price
per share of $13.23.

The campaign maximum is $324,994.95 and the campaignh minimum is
$50,009.40

Securities Issued by the SPVY

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities ta the SPV, which will then issue interests in the SPV to
investors. The SPY has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company’s
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result in any additional fees
being charged to investors.

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

Voting Rights

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



Proxy to the Lead Investor

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

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subseription Agreement and the Limited Liability Company Agreement of
Wefunder SPYV, LLC, and may not be transferred without the prior approval of the
Company, on hehalf of the SPV.

14. Do the securities offered have voting rights?

[ Yes
No

15. Are there any limitations on any voting or other rights identified above?

See the above description of the Proxy (o the Lead Investor,

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

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Campany and an investor:

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The sccurities being offered may not be transferred by any purchaser of such sceuritics during the one year

period beginning when the securitics were issued. unless such securities are transferred

to the issuer;

ra

(o an accredited investor;

3. as part of an offering registered with the U8, Securities and Exchange Commission; o1

=

. amember of the family of the purchaser or the equivalent, W a trust controlled by the purchaser, o a
trust created for the benetit of a member of the family of the purchaser or the equivalent. or in connection

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

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

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

stepchild, g ild, parent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, in-law, in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a

a q to that of a spouse.

DESCRIPTION OF ISSUER’S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred 1,000,000 238,693 No v
Common 1,000,000 647,352 Yes "

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 108,375

Describe any other rights:

Preferred stock has a 1X liguidation preference over commaon stock.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an awner of equity in the Company, for example by diluting those
rights ar limiting them ta certain types of events or consents

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards









ON OF THE







Refer to Appendix C, Financial Statements

T, James C, Higdon, TIT, certify tha

(D the financial statements of Cornbread CBD, PBC included in this Form are true
and complete in all material respects ; and
(2) the financial information of Cornbread CBD, PBC included in this Form reflects

accurately the information reported on the tax return for Cornbread CBD, PBC

filed for the most recently completed fiscal vear.

James C. Cl-ﬁ’gdbn, 171
Chief Cormmunications Officer —

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:
i. in connection with the purchase or sale of any security? [ ] Yes | No
ii. involving the making of any false filing with the Commission? [ Yes [ Ne
jii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes

(2) 15 any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjains such persen from engaging or continuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security? [] Yes [4] No

ii. involving the making of any false filing with the Commission? [] Yes 4 No

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
es dealer, investment adviser, funding portal or paid solicitor of purchasers of

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

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

ii. constitutes a final order based an a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and fer which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[1Yes M No

(4) Is any such person subject to an order of the Commission entered pursuant to Sectian
15(b) or 15B(c) of the Exchange Act or Section 203(a) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i suspends ar revokes such person's registration as a braker, dealer, municipal securities
dealer, investment adviser of funding portal? [J Yes

ii. places limitations on the activities, functions or operations of such person?
[Yes [ No

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

(6 Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 18(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes

Section 5 of the Securities Act? [ Yes

(6) Is any such person suspended or expelled from membership in, or suspended or barred
fram association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or amission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes

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

[ Yes Pl No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, of is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining meney or property
through the mail by means of false representations?

[ YesF No

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

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

INSTRUCTIONS TO QUESTION 30: Final order means a wrdten dircciive or declaratory statement issied by a federal or

stette awening deseribod in Riele SOl 31 f Revubation Cvendiimdine. wonder aonlicable swamiare autharin then orovides
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Signatures

Intentional missiatements or omissions of facis constitute federal criminal violations. See 18 U.S.C. 1001.

The following documents will be filed with the SEC:

Cover Page XML
Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement

Cornbread Hemp Subscription Agreement Final

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Eric J. Zipperle
James C. Higdon, Ill
Appendix E: Supporting Documents

Pursuant to the requirementy of Sections 4(a)(6) and 44 of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form C and has duly caused this Form to be signed on its behalf by the duly awthorized undersigned.

Cornbread CBD, PBC

2%

Jim C}(igaﬁm

Co-founder & CCO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Sccuritics Act of 1933 and Regulation Crowdfunding
(% 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

FEric Zipyerﬁz
Co-founder & President
2/16/2023

TJim ﬂ-ﬁ'goﬁm
Co-founder & CCO
2/16/2023

The Farm € st b signed by the isyuer, its principal execative fficer or afiicers, iis principal financial officer, its controlter or principal aecounting officer

and at léast a majoréty of the oord of directors or persons pecforming siiilar fimctions

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

As an authorized representative of the company. | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate




or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




