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Name of issuer:

Happy Hippie Brewing Company, LLC

Legal status of issuer:

Form:  Limited Liakility Company
Jurisdiction of Incorporation/Organization:  TX
Date of organization: 10/15/2017

Phyzsical address of issuer:

607 S Cottonwood Dr
Richardson TX 75080

Website of issuer:

http://www.happyhippiebeer.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary;

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:
283503

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

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

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

No

Type of security offered

[] Common Stock
[] Preferred Stock
Debt

[0 other

If Other, describe the security offered:

Target number of securities to be offered:

50,000

Price;

$1.00000

Methaod for datarmining price:

Target offering amaunt:

$50,000.00

Oversubscriptions accepted:
Yes
[ No
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 amount (if different from target offering amount):

$124,000.00

Deadline to reach the target offering amount:



4/30/2023

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
1ts will be and funds will be returned.

Current number of employees:

[}
Most recent fiscal vear-end. Prior fiscal year-end:

Total Assats: $50,042.00 $21,567.00
Cash & Cash Equivalents: $694.00 $0.00
Accounts Receivable: $49.00 $0.00
Short-term Debt $14,633.00 $0.00
Long-term Debt $0.00 $0.00
Revenues/Sales $20,194.00 $13.065.00
Cest of Goods Sold: £8,738.00 $12,261.00
Taxes Paid: $9,956.00 $3.644.00
Net Income: ($67.433.00) ($41,018.00)

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, I, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, N, NC, ND, OH, OK, OR, PA, RI, §C,
SD, TN, TX, UT, VT, WA, WA, W\, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

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

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

or more other questions, it is not necessary to repeat the disclosure. If a question or series of questions

is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

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

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

THE COMPANY

1. Name of issuer:

Happy Hippie Brewing Company, LLC

COMPANY ELIGIBILITY

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

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

Mot subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934

Not an investment company registered or required to be registered under the
Investment Company Act of 1940

Mot ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

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

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

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

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

DIRECTORS OF THE COMPANY

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

Principal Occupation Yoar Jalned s

Director Employer Director
Senior Directar of

Michael W Frederick Professional HITRUST 2017
services

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
Michael W Frederick CEO 2017
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FUT UITRE YEATS Ul DUSINESS BADRTIRIILE, TRIRT LU0 APPENIUIA LA LITELLUT & WITHGERT
Work History.

INSTRUCTION T0Q QUESTION 32 For putposes of this Question 5. the term afficer means a president, vice president
secretary, treasurer or principal fmanctal officer, compuroller ev principai accounsing afficer, and any person that routinely

perfirming siiiar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each persen, as of the most recent practicable
date, who Is the beneficial owner of 20 parcant of more of the issuar's sutstanding voting
equity securities, calculated en the basis of voting power,

N £ Holdi No. and Class % of Voting Powar
ame of Holder of Securities Now Held Prior to Offering
Michael W Frederick 85.0 units 85.0

INSTRUCTION TO QUESTION 6 The above information mss be provided as of o date that is no more than 120 days prior
13 the date af filing of this affering Statement.

Tor calciiate toral aring power. inclde all securities for which the persan directly or indirectly has or shares the voring
pawer, which includes the pawer 1a vore or 1o direct sire voting of such securities. if the person has the right to acquire
Veing penver of Such securinies within 60 days. including thrangh the exercise af any aprion, warrant or vight. the
CONVETSION of & SECUFTY. OF 0ther arrangement, or if securities are held by a member of the famity, srough corporaiions ey
parmerships, or ethenyiise in a manner st would allow o persan o divect Gr contol the VOIRg of the Securities (or share i
such direction o conral — as, for example, a co-wustee) they should be included as being “benegicially owned.” You

ow Hetd." Tn

shouked nelude an explanation of these cireumsianees in a foornote to the " Number of and Class of Seeurfti
calcuiare ouisianding veting equity securiies, assime all outsianding oprions are exercised and all ourstanding convertibie

securities canveried

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the

attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7= Wefunder will provide your compary's Wefunder profile as an appendix (Appendix A} fo
the Form C in PDF format. The submission will include afl QA items and “read more ™ links in an un-collapsed formar. AN

videss will be transcribed.

This means thar any informarion provided in vour Wefunder profile will be provided o the SEC in respense io this question,
As a resuli, your company will be potentiaily liable for misstatemenis and omissions in your profile under the Securities Act
wf 1933, wiich reguires you i provide marerial informatien relaied re your business and anicipated business plan, Please

review your Wefunder profile carcfully io ensure i provides all material information, is mof false or misieading, and does

not owit amy informanion that would cause the information ieluded to be false or misleating.

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 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 d

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature,

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

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

Success depends on average tap room occupancy to be at or above 50%. This is
the assumption that is built into the business plan. It is based on canversations
with other tap room owners of various sizes around the DFW market and
represents the blended average of those data points.

Keeping cost of materials as low as possible in a high inflation environment will be
¢ritical to achieving and maintaining profitability. There is no guarantee that
material costs and subsequent impacts on pricing will not have an adverse effect
on demand.

Location is the key to success and, simultaneocusly. one of the biggest risks. The
retail rents are higher than those of competitors. The location and velume of
traffic will help mitigate this risk.

Being able to complete build out and install brewing equipment in a 6 month
window to minimize paying rents ahead of generating revenue. There can be no
assurances that contractors can obtain materials and labor with post pandemic
supply chain and labor market conditions.

Awvailability of brewing ingredients. Past COVID supply chain issues have been
intermittent during 2022 and expected to continue for the near future. There are
no assurances that any particular style of beer or ale will be available at any given
time and may impact tap room and distribution revenues.

Availability of employees. We will need to hire a delivery driver and a full-time
sales resource. Finding and retaining these resources has been a challenge and
will continue to be a challenge in the near term.

Our 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.

Michael W Frederick is a part-time officer. As such, it is likely that the company
will not make the same progress as it would if that were not the case.

INSTRUCTION TQ QUESTION 5 Avoid generafized statements and fivclude onty shose factors dhar are wnigiee 10 she issier.
Discussion should be tetiored te the (ssuer's business and the affering and showld nox repeat the factars addvessed in the

legends sex forth above. No specific number of Fisk fictors is required to be fdentified.






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

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

The company is issuing promissory notes to investors. The principal amount of
each note is the amount invested by the investor. The company will use 8% of its
gross revenues to pay back principal on the notes. Each note will be paid back
based on its pro rata share of all notes issued in this offering, The company will
make interest payments to the investor quarterly. The company may prepay
principal and interest at any time. The company will continue payments until
investors have received 1.75x their principal investment (the repayment amount) ,
provided however that at any time the company may defer up to 2 such payments
upon notice to the Lender.

Upon the occurrence of an event of default (as defined in each note), all unpaid
principal, accrued interest and other amounts owing will automatically be
immediately due, payable and collectible by the company pursuant te applicable
law.

The notes do not provide investors with any voting rights in the company.

See exact security attached as Appendix B, Investor Contracts.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV 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 those 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 helow) 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 voting power, any instrument or 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 Investor 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
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf 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?

Sce the above description of the Proxy to the Lead Investor.

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

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 Company 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; andi

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



RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

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

period beginning when the securities were issued. unless sueh seeurities are transferred:

to the issuer:

"

- 0 an accredited investor

s part of an offering registered with the LS, and Exchange C :or

4. to o member of the family of the purchaser or the equivalent. to a trust contralled by the purchaser. o a
trust created for the benefit of a member of the family of the purchaser or the equivalent, or in connection

wilh the death or divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who comes within any of the
catagaries sat forth in Rule 501(a) of Regulation D, or who the seller reasanably 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, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the pi » and includes pf relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Membership
Units 100 100 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
QOptions:

Describe any other rights:

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?

Because the Investar holds ne veting rights in the company, the holders of a
majority-in-interest of veting 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 decisions could affect gross revenues and diminish payments
made to Investors.

Based on the risk that the company may never realize revenues or face a Default
Event, the Investor may never see any returns.

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

18, Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
unitholders may make decisiens with which the Investor disagrees, or that
negatively affect the gross revenues of the Company, and the Investor will have no
recourse to change these decisions. The Investor’s interests may conflict with
those of other investors, and there is no guarantee that the Company will develop
in a way that is optimal for or advantageous to the Investor

For example, the unitholders may change the terms of the Operating Agresment
for the company, change the terms of securities issued by the Company, change
the management of the Company, and even force out minority holders of
securities. The unitholders may make changes that affect the tax treatment of the
Company in ways that are unfavorable to you but favorable to them. Other
holders of securities of the Company may also have access to more information
than the Investor, leaving the Investor at a disadvantage with respect to any
decisions regarding the securities he or she owns.

The unitholders have the right to redeem their securities at any time. unithelders
could decide to force the Company to redeem their securities at a time that is not
favorable to the Investor and is damaging to the Company. Investors’ exit may
affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFEs, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's interests in the Company may be
negatively affected.

Based on the risks described above, the Investor could lose all or part of his or her
investment in the securities in this offering, and may never see positive returns.

21. How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subseauent
corporate actions

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company’s book value, assets, earnings or other generally



accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

The value of the promissory notes will be determined by the Company’s senior
management in accordance with U.S. generally accepted accounting principles.
For example, the motes may be valued based on principal plus anticipated interest
payments over the course of the term of the note.

22, What are the risks to purchasers of the securities relating to minority ownership in the
issuer?

An Investor in the promissory notes holds no position in the Company and will
have no voting rights in the Company, and thus will be limited as to its ability to
control or influence the governance and operations of the Company.

The marketability and value of the Investor’s interest in the Company will depend
upon many factors outside the control of the Investor. The Company will be
managed by its officers and be governed in accordance with the strategic
direction and decision-making of its management, and the Investor will have no
independent right to name or remeve an officer or member of the management of
the Company.

23. What are the risks to purchasers associated with corporate actions, including additional
issuances of securities, issuer repurchases of securities, a sale of the issuer or of assets of the
issuer or transactions with related parties?

Additional issuances of securities. Following the Investor's investment in the
Company, the Company may sell interests to additional investors, which will dilute
the percentage interest of the Investor in the Company. The Investor may have the
opportunity to increase its investment in the Company in such a transaction, but
such opportunity cannot be assured. The amount of additional financing needed
by the Company, if any, will depend upon the maturity and objectives of the
Company. The declining of an opportunity or the inability of the Investor to make
a follow-on investment, or the lack of an opportunity to make such a follow-on
investment, may result in substantial dilution of the Investor's interest in the
Company.

Issuer repurchases of securities. The Company may have authority to repurchase
its securities from unitholders, which may serve to decrease any liquidity in the
market for such securities, decrease the percentage interests held by other
similarly situated investors to the Investor, and create pressure on the Investor to
sell its securities to the Company concurrently.

A sale of the issuer or of assets of the issuer. As a minority owner of the Company,
the Investor will have limited or no ability to influence a potential sale of the
Company or a substantial portion of its assets. Thus, the Inwestor will rely upon
the executive management of the Company to manage the Company so as to
maximize value for unitholders. Accordingly, the success of the Investor's
investment in the Company will depend in large part upon the skill and expertise
of the executive management of the Company. If the Management of the
Company authorizes a sale of all or a part of the Company, or a disposition of a
substantial portion of the Company's assets, there can be no guarantee that the
value received by the Investor, together with the fair market estimate of the value
remaining in the Company, will be egual to or exceed the value of the Investor's
initial investment in the Company.

Transactions with related parties. The Investor should be aware that there will be
occasions when the Cempany may encounter potential conflicts of interest in its
operations. On any Issue invelving conflicts of interest, the executive management
of the Company will be guided by their good faith judgement as to the Company’s
best interests. The Company may engage in transactions with affiliates,
subsidiaries or other related parties, which may be on terms which are not arm’s-
length, but will be in all cases consistent with the duties of the management of the
Company to its unitholders. By acquiring an interest in the Company, the Investor
will be deemed to have acknowledged the existence of any such actual or
potential conflicts of interest and to have waived any claim with respect to any
liability arising from the existence of any such conflict of interest.

24. Describe the material terms of any indebtedness of the issuer:

Lean

Lender Paypal
Issue date 12/14/21
Amount $12,500.00

Qutstanding principal plus interest $8.010.32 as of 09/20/22

Interest rate 6.0% per annum
Maturity date 12/15/22
Current with payments Yes

Weekly payments of 3273 are required for 52 weeks.

None.

INSTRUCTION TO QUESTION 24: ame the creditor, amount owed, interest rate, maturity date, and any other material

ferms

25. What other exempt offerings has the issuer conducted within the past three years?

Offering Date Exemption Security Type  Amount Sold Use of Proceeds
9/2022 Section 4(aX2) $227,510 General
operations

28. Was or is the issuer or any entities controlled by or under commen centrol with the issuer a
party to any transaction since the beginning of the issuer's last fiscal year, or any currently
proposed transaction, where the amount involved exceeds five percent of the aggregate
amount of capital raised by the issuer in reliance on Section 4(a)(e) of the Securities Act
during the preceding 12- month period, including the amount the issuer seeks to raise in the
current offering, in which any of the following persons had or is te have a direct or indirect
material interest:

1. anv director or officer of the issuer:



2. any person who is, as of the most recent practicable date, the beneficial owner of 20
percent or mare of the issuer's outstanding voting equity securities, calculated on the basis
of voting power;

3. if the issuer was incorporated or organized within the past three years, any promoter of the
Issuer;

4. or (4) any immediate family member of any of the foregoing persons.

Yes

[ No

For each transaction specify the person, relationship to issuer, nature of interest in transaction
and amount of interest.

Name Michael Frederick
Amount Invested $227,510.00
Transaction type Other

Issue date 09/18/22
Relationship Self

Capital contributions from owner, Michae! Frederick, during years 2017, 2008, 2019, 2020, 2021 , and
¥YID 202,

Will expect capital back aniy when the business is in gao financial heaith.

INSTRUCTIONS TO QUESTION 26 The ierm transaction includes, but is not [iniited to, any financial trensaction,
arrangement or reletionship (meluding any indebiedness or guaraniee of indebteaness) or amy series of similar

fransactions, arrangements or relafionships.

Beneficial awsership for purpases of paragraph (2} shall be determined ax of a date that is no mere than 120 days prior fo
the date of filing of this affering siatemtent and using the same caleulasion described in Question 6 of this Question and

Answer formai.

The term “member of the famity ™ incluces any chitd. stepchild, grandchitd. parens. sieppasent. geandparent. spouse or
Sponsal equivalent, SN, mater-in-law, father-in-(aw, son-m-iew. dauginer-an-law, brofher-m-iaw. or sister-in-law af the
person. and inclides adopiive relaxionships. The term  speusaf equiivalent” means a eohabtiant eccupying a refationship

generally equivalent ta that of o spose

Compure the amount of @ related parey’s inerest i any trensacen without regard e the amoun af the profit ar foss
involved in the ransaction. Where ii is not practicable ro siare the epproximare amouni of the interest, diselose the

approvimate amount involved i the fransaction.

FINANCIAL CONDITION OF THE
ISSUER

27 Does the issuer have an operating history?

Yes
[ No

28. Describe the financial condition of the issuer, including, to the extent material, liguidity,
capital resources and historical results of operations.

Management's Discussion and Analysis of Financial Condition and Results of
Operations

You sheuld read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial infermation included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview
We brew Belgian style beer and ale.

In 5 years we will be distributed through out the state of Texas as well as to select
states around the country.

Milestenes

Happy Hippie Brewing Company, LLC was incorporated in the State of Texas in
October 2017.

Since then, we hawe:

- 63% revenue growth Year 1to Year 2

- 242% revenue growth Year 2 to YTD Year 3

- Listed in Thrilllist as one of 16 essential craft breweries in Dallas

- Listed in D Magazine beer edition as a nano brewery with explosive potential

- Highest rated Belgain Tripel in DFW according to Untappd
Historical Results of Operations

- Revenues & Gross Margin. For the period ended December 31, 2021, the Company had
revenues of $20,194 compared to the year ended December 31, 2020, when the
Company had revenues of $13,065. Our gross margin was 56.73% in fiscal year
2021, compared to -2.27% in 2020,

- Assers, As of December 31, 2021, the Company had total assets of $50,042,
including $684 in cash. As of December 31, 2020, the Company had $21,567 in
total assets, including $0 in cash.

- Net Loss. The Company has had net losses of $67,433 and net losses of $41,018 for
the fiscal years ended December 31, 2021 and December 31, 2020, respectively.

- Liabiliies. The Company's liabilities totaled $14,633 for the fiscal year ended
December 31, 2021 and 50 for the fiscal year ended December 31, 2020.



Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $12,500 in debt and $227,510 of
paid-in capital from the Founder. No return is expected until the company is in
good financial health.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 3 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations ower the lifetime of the Company. We plan
to raise capital in 24 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Happy Hippie Brewing Company, LLC cash in hand is $1,500, as of September
2022. Over the last three months, revenues have averaged $1,514/month, cost of
goods sold has averaged $489/month, and operational expenses have averaged
$2,900/month, for an average burn rate of $1.875 per month. Our intent is to be
profitable in 12 menths.

Prior contract for brewing was not renewed due to capacity issues at the host
brewery. We have moved but are awaiting permits to be able to start brewing
operations again. We have let our sales resource go so payrell expense is
reduced. New brewing contract is more cost effective and should reduce costs in
the short-term.

This is dependent on the new brewing permits. We have existing inventory that
we continue to sell but have not been pushing due to inability to replenish
inventory. We have focused our sales to a narrow list of accounts to stretch
existing inventory. We expect average expenses to be $1,500 per month and
revenue of $1,000 a month until we obtain permits so we can resume operations,

We have not been profitable to date. Due to lack of tap room, significant
headwinds with COVID and post-COVID recovery being slow we have not had the
revenue stream we had hoped to have. That being said, we can become
profitable under the current conditions without additional funds. The headwind
of no tap room and full control of brewing schedule will be alleviated with this
capital raise of $250K.

Owner has invested over $200K of personal funds and continues to cover and
losses out of pocket. Possible funding through SBA 7(a) loan but would like to
avoid this due to timeframes.

Any projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial statements are provided. For
issters with no prior operafing hisiory, e discussion should facies on financial milesiones and operational, liquidity and
other chalfenges. For fssuers with an operafing hisiory, tie discussion should focis on whether historical resulis and cosh
flows are representative of what invesiors shoutd expect in the fiture. Take inio accatat fhe proceeds of the offering ard any
ather knewn or pending sources af capital. Discuss fow the proceeds from the affering will agfee fiquiairy, whetfer
FECIVING theve funds and any ather addisional funds 1S necessary 10 the viab, ”H_\' af e business. and how (,‘HFH'F\.' the issier

anticipates using its availabte cash, Describe the ather available sources of capital to the Dusiness, suci as fmes of credit oy

required conributens by s rs. References i the fsuer in this Question 28 and these msmuctions refer to e issuer

and its predecessors, if any

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1. Micha

I W Frederick. certify that:

(1) the financial statements of Happy Hippie Brewing Company, LLC included in
this Form are true and complete in all material respects ; and

(2) the tax return information of Happy Hippie Brewing Company, LLC included in
this Form reflects accurately the information reported on the tax return for Happy

Hippie Brewing Company, LLC filed for the mest recently completed fiscal year.

Michael W Frederick
‘Senfor Directorof Professionat services

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 eutstanding voting equity securities, any promoter connected with the
Issuer in anv capacitv at the time of such sale. anv 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
ii. invalving the making of any false filing with the Commissian? (] Yes [ No

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal er paid selicitor of purchasers of
securities? [] Yes

(2) Is any such person subject to any order, judgment or decree of any court of competent
Jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:
i. in connection with the purchase or sale of any security? [ Yes [ZF] No
ii. involving the making of any false filing with the Commission? [] Yes [¢] No
1ii; arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [ No

(3) Is any such person subject to a final order of a state securities commission (er an agency or
officer of a state performing |ike functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commoedity Futures Trading Commission; or the National Credit Union Administration that:
1. at the time of the filing of this offering statement bars the persan from:
A association with an entity regulated by such commission, authority, agency or
officer? [ Yes 1 Ne
B. engaging in the business of securities, insurance or banking? [J Yes FNo
C. engaging in savings association or credit union activities?[] Yes [ No
il. constitutes a final crder based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ Yes [ Mo

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(h) or 158(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1840 that, at the time of the filing of this offering statement:
i. suspends of revokes such person’s registration as a broker, dealer, municipal securities
dealer. investrent adviser or funding portal? (] Yes [ No
ii. places limitations on the activities, functions or operations of such persoen?
[ Yes [« No
ili, bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ | Yes

(5) Is any such person subject to any order of the Commission entered within five years befare
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1} of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(71) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes [Z] No

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

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

[ Yes [#] No

(7} Has any such person flled (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 Commission that, within five years bafore the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[] Yes [+] No

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

[ Yes [#] No

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

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

INSTRUCTIONS TO QUESTION 30: Final order means a writien airecive or declaratory staiement issued by a federal or

state agency, deseribed in Rule 503a)i3) of fon € ing. under applicable siamory authoriiy tha provides

for notice and an epportusio for hearing, which constitutes @ final dispesition or acrion by that federal or state agency.

No matters are required to be disclosed with respect to events relaing to any affiliated issuer that ecewrred before the
afiiliation arvse If the afffiated eniry s noi (7) in comrol of the issuer or (15) under comumon congrol with the fesuer by a third

party that was in contral of the affiliated entity at the time of such events.

OTHER MATERIAL INFORMATION

31. In addition to the infermatien expressly required to be included in this Form, include:
- (1) any other material information presented to investors; and
= (2) such further material infermation, if any, as may be necessary to make the required

statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the



Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the "Proxy™). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors®
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can guit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section & above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day periad, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPY,
including each investor's taxpayer identification number ("TIN™) (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTTIONS TO QUESTION 30 If mformation is presented ta myeseors i a format, media or other means mot able io
be reflecied i texi or portable document format, the isswer should inchde:

{a) a description af the material content of such wfarmation:

1b) a description of the formar in which such disclosure s presented; and

{c) in the case af disclasure i video. audio ar other dviamic media or format. a transeript or description of suck disclsiire

ONGOING REPORTING

32. The issuer will file a report alectronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

120 days after the end of each fiscal year covered by the rep

33. Once posted, the annual report may be found on the issuer’s website at:

http:/www.happyhippiebeer.com/invest

The issuer must continue to comply with the ongoeing reporting requirements until:

. the issuer is required to file reports under Exchange Act Sections 13(a) or 15(d):

2

the issuer has filed at least one anmual report and has fewer than 300 holders of record:

"

the issuer has filed at least three annual reports and has total assets that do net exceed $10

million;

=

. the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(a)(6). including any payment in full of debt securities or any complete
redemption of redeemable securities: or the issuer liquidates or dissolves in accordance

with state law,

APPENDICES
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Signatures

Intentional misstatements or omissions of facts constitute federal criminal vielations. See 18§ US.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

Wefunder Crowdfunding Revenue Share

Appendix C: Financial Statements

Financials 1
Financials 2

Appendix D: Director & Officer Work History
Michael W Frederick

Appendix E: Supporting Documents

ttw_communications_96720_182613.pdf

Prursuwant fo the requirements of Sections 4(a){6) and 4A of the Securities Act of 1933 and Regulation Crowefunding (§
227100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all af the requirements for

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

Happy Hippie Brewing Company,
LLC

3%

Michael W Frederick

Founder & Brewmaster

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

capacitics and on the dates indicated

Michael W Frederick

Founder & Brewmaster
10/7/2022

The Form C must be signed by the issuer, its prineipal executive officer or officers, ity principal finencil officer, its controlier or principal accounting officer

and at leasi a majority of the board of di s or persons performing simifar functions.

| 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.







