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Mame of issuer:

Umbrella Dry Bar, LLC

Legal status of issuer:

Form:  Limited Liability Company
Jurisdiction of Incorporation/Organization: NC
Date of organization:  10/19/2021

Physical address of issuer:
4003 peachtree town In
knightdale NC 27545

Website of issuer:

https://umbrelladrybar.com/

Name of intermediary through which the offering will be conducted:

Wefunder Partal LLC

CIK numier 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 gecd faith estimate If the exact amount is not
available at the tima of the filing, for canducting the affaring, including the amaunt of rafarral

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 cennaction with the offering

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement

for the intermediary Lo acquire such an interest

No

Type of security offered:

[J Common Stock
O Preferred Stock
Debt

Other

If Other, describe the security offered:

Revenue Share Loan

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:
Pro-rated portion of the total principal value of $50,0Q0; interests will e sold in
increments of $1.

Target offering amount

$50,000.00

oversubscriptior

[ Yes
ONo

5 aceepted:

IF yes. disclose how aversubscriptions will be allocated:

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

IF other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different fram target offering amount).

$150,000.00

Deadline to reach the target offering ameunt
4729/2024
NOTE: If the sum of the investment commitments doss not equal or excesd the targst

oMaring amount at the offaring deadiine, ho securities will be sald In tha offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of employeas:

1
Most recent fiscal year-end: Prior fiscal year-end

Total Ass $337.00 $2,128.00
Cash & Cash Equivalents 5337.00 $2,128.00
Aceounts Recaivatile $0.00 $0.00
Short-tarm Dabt: $8,341.00 $1.040.00
Long-tem Dekt: $0.00 $0.00
RevenuesSales $1,583.00 $0.00
Cost of Goods Sole: $3,011.00 $40.00
Taxes Paid, $0.00 $0.00
Net Income: ($39,292.00) ($1,040.00)

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

AL, AK, AZ. AR. CA, CO. CT. DE, DC, FL. GA, HI. ID. IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH. NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,



SU, TN, 1K UL VL VA, WA, WY, WL WY, B, GU, PR, VI, 1Y

Offering Statement

Respand Lo each question in cach parageaph of this part. Set forth cach question and any notes, hut nat

any instructions thereto, in their entirety, If disclosure in response o any question is responsive to one
ar more ather questions, it is nol necessary 10 repeat the disclosure, 1 o question or series of questions

is inapplicable or the response is availuble elsewhere in the Form, cither state that it is inzpplicable,

clude o crossereference o the responsive disclosure. or onit the question ar sc

Be very careful and precise in :answering all questions. Give full and complete nswers so that they are
not misleading under the circumstances mvolved. Do not discuss any future performance or other

anticipated event unless you have a reasonable basis to believe that it will actually oceur within the

foreseeable future. If any answer requirng significant i 15 materially inaccurat

or misleading, the Company, its managemeat and principal shaseholders

y be Liable to investors

based on that informatien.

THE COMPANY

1. Name of issuer

Umbrella Dry Bar, LLC

COMPANY ELIGIBILITY

Check this hox 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 ta the requiremant to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1234,

« Naot an investment company registered or req
Investment Company Act of 1940.

= Nat ineligible to rely an this exemption under Section 4(a)(6) of the Securities Act
as aresult of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding,

= Has filed with the Comi

ired to be registered under the

sion and pravided to investors, to the extent required, the
ongoing annual reports required by Regulation Erowdfunding 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)

= Mot a davelopment 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 crany of its pradecessors praviously failed 1o comply with the angoin
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the follewing information about each director (and any persens occupying a similar
status or performing a similar func

of the issuer.

Principal Occupstion o7 Year Jained as
Directer Employer Director

Meaghan Paradise Founder Umbrella Dry Bar 2021

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

OFFICERS OF THE COMPANY

5. Provide the following information abeut each officer (and any persons sccupying 2 similar
status or performing a similar functicn) of the issuer

Officer Positlons Held Year Jolned
Meaghan Paradlise CEO 2021

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

ANSTRUCTION TO QUESTION 5: Far purpases af ihis Quesiien 3, the ficer means a presiden, vice presiden,

secretary, treasurer or principal finacral offizer, compiraller or principal accouriing officer and anv persen that wiinely

performing seailer funcaon,

PRINCIPAL SECURITY HOLDERS

&. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the bereficial owner of 20 percent or more of the issuer's outstanding voling
equity securities, caloulated on the basis of voting power.

i i No, and Cless % of Voting Powar
lyesutic of Securities Now Held Pricr to Offering
Meaghan Paradise 1000.0 Class A Common Units 100.0

INSTRUCHION T0 QUESTION 6: The sbove infarmaiion wust be provided 2 of a date

0 the date of fling o

s 0 more than 420 days prior

is offering statemnent.

cotal vating power, includk all securities for which the peesen direcsly or fadlirectty as or shares the v

ing

ponver oiieh includes the per

7t vete o 0 diree the voting of suck secirinies. If e person he.

the righ 1) woquire

voring parrer of suck securines within 65 luys, icluding throngl the exercise of oy oprion, warrant or righi, ihe

comversion af o secarley, ar aher areangement, wr if securities ave held by a wemher of the farnity, teosgé corporadians o

Rereiing, ar GBI ) A manmer e i all et e visting af the secuariaies {or siare i

2 person o divocr

crion or conivol — s, jov exomple, G conrusieed they should b incimded us beiny “beaiieially ovaed.” You

Securities Nav Held” T

ineliede an explanation at shese ciunisiances in @ oot w e “Neasber af ard <las
oMbt PSR VNG ¢ty SeCUPIISS ASSHINe 4l OISR CPEiANS are wdrvised and Bl sutsvanding convseribls

securities conver ted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRECTION T0 QUESTICN 7- Wefunwler w

12 providde your conpany’s Wefunder profife s on appendis (Appendis 4) o

: Farm € in POF format. The sibmisseon v ill nclude ol Q&A items and “read amre™ links tuare w-collapsed formar All

vadeos will be wanscribed,

This means dwit any fvrmation provided in vour Wefwnder projile will be provided fo e SEC in response fo s guestion,

A ax restdt, your compans will be . awiesions in your profile wndler the Seciuritice Acy

of 1933, \ohichs reqives vou to provide material informrion reiured 1 yesur business and avneipuied bisiness plan. Please

review your Wefunder profile curcjully to ensare it provides all is ol fadse or misleadi ddo

1t amit any eformation ¥Hat s ould cause the Tufarmation Included 1o bé falee or micleoding

RISK FACTORS

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

In makina an investment decision. investors must relv on their own examination of



the issuer and the terms of the offering, including the merits and risks involved.

These ities have not been or by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the or of this d

The US. ities and < ission 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 ion from i i 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 (ssuer soeculative or risky.

Umbrella is an early stage company. Accordingly, there are risks inharent in the
establishment of a new business enterprise, including potential operating losses,

We rely on the community adoption of this new concept (entirely alcohol-free
bar), which may take longer than projected to gain traction

We have not yet hired our operations team of bartenders, servers, and leadership.
Finding apprapriately aligned personnel may not come to fruitien

We are subject to risks associated with a newly created company, specifically
ecanomic conditiens and competition

The products being used at Umbrella are also new to market and may run in to
challenges scaling their production, or with distribution.

We will encounter competition from diverse sources, such as other venues
offering non-aleoholic beverages, traditional bars, and businesses providing
direct-te-consumer non-alcoholic optiens.

The cost of opening might exceed our expectations. Should unforeseen issues
arise related to our building, staff procurement, space furnishing, acquisition of
supplies and materials, or any other aspect of the opening process, our expenses
may surpass what we have anticipated.

We may not raise enough capital ta open our physical location. We expact to
need $100k in capital in order to open as planned, but we are able to close an
fundls in this offering once we raise at least $50k.

Our future success depends on the efforts of a small management team. The loss
of servicas of the members of the management team may have an sdverse effect
on the company. Thare can be ne assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCTION 10 QUIESTICN & Avnint generolized siasems nis and inelids only 108 17ciors thas e uniaue 1o the ivsier.

Discussion shanid be talored io e isseier s business and the offeriag and shaud nod repeat i faetrs wddiossed in the

sei forti ubeve. No speciic waniber of sk factors bs reguired

The Offering

USE OF FUNDS

. What is the purpose of this cffering?

The Campany intends to usa the net procaeds of this offering for working capital
and general corporate purposes. which includes the specific items listed in ltem 10
below. While the Company expects to 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 di

he izsuer intend to use the proceeds of this offering?

If waraice: $50,000

 Us=of 85% purchase of physical space from current bar ewner (fixtures,
ot furniture, and equipment, licenses, leasehold improvements, service
systems):7.5% architecture and design; 7.5% Wefunder fees

It waraise: $150,000

s of 0% purchase of physical space from current bar owner (better fixtures,
Preseedst fupniture, and equipment, licenses, leasehold improvements, service
systems), 20% new hires;5% cash buffer; 7.5% architecture and
design; 7.5% Wefunder fees.
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DELIVERY & CANCELLATIONS

11 How will the issusr complete the transaction ane deliver securities to the investors?

If we reach our targat offering amount prior to the deadline, wa may cenduct an
initial closing of the offering early if we provide nctice about the new offering
deadline at least five business days prior to the new offering deadline (absent a
material change that would require an extension of the offering and
reconfirmation of the investment commitment). Wefunder will notify investars if
we conduct an initial closing. Thereafter, we may conduct additional closings from
time to time at our and Wefunder's discretion until the deadline date

The following describes the process ta invest in the Company, including how the
Company will complete an Investor's transactien and deliver securities to the
investor

1. Investor Commitment. The Investor will submit, through Wefunder Portal, a
requested investment amount. When doing so, the Investor will also execute an
investment contract with the Company (“Investment Agreement”), using the
Investor's electranic signature.

. Acceptance of the Investment. If the Investor Agreement is complete, the
Investor's commitment will typically be recorded within a few minutes. The
commitment will alse be available on the Investor's "My Investments” screen on
the wefunder.com website. After the offering ¢loses, the contract will be
counter-sighed by the Company. The executed investment contract will then be
sant to the investor via email, and is alse available te download an the "My
Investments” screen

. Investor Transfer of Funds. Upon receiving confirmation that an investment has
been accepted, the Investor will be responsible for transferring funds from a
source that is accepted by Wefunder Portal into an escrow account held with a
third party bank on behalf of issuers offering securities through Wefunder
Portal.

. Progress of the Offering. The Investor will receive periodic email updates an

the progress of the offering. including total amounts raised at any given time,

and will be notified by email and through the “My Investments” screen when
the target offering amount is met.
i e Unless we meet the target offering amount early,
Investor funds will be transferred from the escrow account to the Company on
the deadline date identified in the Cover Page to this Form C and the
Company's Wefunder Portal Profile.

. Early Closings. If the target offering ameount is met prior to the original
deadline date, we may close the offering earlier, but no less than 21 days after
the date on which information abeut the Company, including this Form C, is

o

o

»

|

o



posted on our Wefunder Portal Profile. We will reschadule the offering
deadline, and at least five days prior to the new deadlline, investors will receive
notice of it by email and through the “My Investments” screen. At the time of
the new deadline, your funds will be transferred to the Company from the
escrow account, provided that the target offering amount is still met after any
cancellations.

7. Book Entry. Investments may be in book entry form. This means that the
Investor may not receive a certificate representing his or her investment. Each
investment will be recorded in our books and records and will be recorded in
each Investors’ "My Investments” screen. The Investor will alse be emailed the
Ir ol again. The Investment Agreemeant will also be available
on the “My Investments” screen. At the option of the Company, you may
receive an electronic certificate.

2. How ¢an an investor cancel an investment cemmitment?

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. I the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the affering early if it provides
notice abaut the new offering deadline at least 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
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notificati it ing that the i

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 give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel, The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, i commi will be

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

3. 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 10% 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 2.0x their principal investment (the repayment amount),
provided however that at any time the company may defer up to 1such payments
upon notice ta 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 to applicable
law.

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

See exact security attached as Appendix B, Investor Contracts.

14. Da the securities offerad have voting rights?

5. Are there any limitations on any voting or other rights ident

[] Yes: Yes: No Voting Rights
O No:

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

Any provision of this instrument (other than the Repayment Amount) may be
amended, waived or modified as follows: upon the written consent of the
Borrower the holders of a majority in principal of the Loan Amounts raised in this
offering.

Pursuant to authorization in the Investor Agreement between each Investor and
‘Wefunder Portal, Wefunder Partal 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; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

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

period heginning when the sceurities were issucc. unlis ox o framsferre

1. tothe issuer,
2. 10 an azeredited investor;

3. as part of an offering registered with the U .S, Securities and Lxchange Commission: oz



4. 102 member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to.a

trust created for the benefit of & member of the famuly of the purchaser ot the equivalent, o in connacrion

sance

with the death or divorce of the purchaser or other similur cire

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,

stapchild, parent, stepparent, spouse or spousal equivalent, sibling,
her-in-law, father-in-law, son-in-law, daughtat-in-law, brathar-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term "spousal equivalent” means a
i a relationship generally equi to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securlties of the issuer are outstanding? Describe the

material terms af any other outstanding securities or classes af securities of the is:
Securities Securities
{or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Class A
Common
Units 1,000 1,000 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options

Besetibe any other rights:

Class A Members shall be entitled to vote on issues of company management and
strategy. The voting power of the Class A Members shall comprise 65% of the
voting pawer of the entire membership. That is, the vetes of all the other classes
shall only cemprise 35% of the voting power of the members.

Class A Members shall be entitled to full rights to any profit or other distribution

in proportion to their pro rata share of Units relative to the total numbar of Units.

18, How may the rights of the securities being offered be materially li
by the rights of any other class of security identified above?

ted, diluted or qualified

Because the Investor halds no voting rights in the company, the holders of &
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 eperations or cause the
Company to engage in additional offerings Cincluding 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 Investar may never see any returns.

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

19, Are there sny differences not reflected abave between the securities being offered and

aach other class of security of the issuar?

No.

20. How couid the exercise of rights held by the principal sharehclders identified in Guestion &
above affect the purchasers of the securitiss being offered?

As holders of a majority-in-interest of voting rights in the Company, the
unitholders may make decisions 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 develap
in @ way that is optimal for or advantageous to the Investor.

For example, the unitholders may change the terms of the Operating Agreement
for the company. change the terms of securities issued by the Company, change
the managament of the Company, and even force cut minority holders of
securities. The unitholders may make changes that affect the tax treatment of the
Company in ways that are unfavarable 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 raspect to any
decisions regarding the securities he or she owns.

The unitholders have the right to redeem their securities at any time. unitholders
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 eptions or warrants are axercised, or if new awards are grantad uncler
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 securlties being offered being valued? Include examples of methods for how
such securitias may be valued by the issuer in the Tuture, including during sul
carporate 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 erganizations to make an
independent isal or Iuation. Accordingly, the effering price should not be
considered to be indicative of the actual value of the securities offered hereby.

The valua of the pramissory notes will be detarmined by the Company's senior
management in accordance with U.S. generally accepted accounting principles.
For example, the notes may be valued based on principal plus anticipated interest
payments aver the course of the term of the note.

22. What are the risks to purchasers of the securities relating to minority ownership in the
suer?

An Investor in the pramissary naotes holds no position in the Company and will
have ne veting rights in the Company, and thus will be limited as to its ability to
contral or influence the governance and operations of the Company.

The marketability and value of the Invester's interest in the Company will depend
upon many factars 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 remove an officer or member of the management of
the Company.

23, What are the r
issuances of securi

te purchasers associated with corporate actions. including additional
es. Issuer repurchases of securities, a cale of the issuer or of acsets of the
issumr or Lransactions with related parties?



Additional issuances of securities. Following the Investor's investment in the
Company, the Company may sell interests to additional investars, which will dilute
the percentage interest of the Investor in the Company. The Investor may have the
apportunity to increase its investrent in the Campany in such a transactien, but
such opportunity cannot be assured. The amaunt of additional financing needed
by the Company, if any, will depend upcn the maturity and objectives of the
Company. The declining of an opportunity of the inakility 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 Investor will rely upan
the axacutive management of the Company to manage the Company 5o 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
valua received by the Investor, together with the fair market estimate of the valus
remaining in the Company, will be equal ta or exceed the value of the Investor's
initial investment in the Company.

Transactions with relatad parties. The Investor should be aware that thera will be
occasions when the Company may encounter potential conflicts of interest in its
Gperations. On any issue involving 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
liabi arising from the existence of any such conflict of interest.

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

None.
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25. What other exempt offerings has the issuer conducted witain the past three years?

Offering Date  Exemption Security Type  Amount Sold  Use of Proceeds
Na exernpt offerings.

26. Was or it the issuer or any entities controlled by or undar common control with the issuer a

party to any transaction since Lhe beginning of the issuer's last fiscal year, or any currently
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FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

ONo

28. Describe the financial candition of the issuer, including, te the axtent material, liguid
capital resources and histerical results of operations.

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

You should 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 information included elsewhere in this offering. Some of
the information centained in this discussion and analysis, including infarmatien
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 matarially from the results described in or implied by the forward-
Jooking statements contained in the following discussion and analysis

Overview

Umbrella Dry Bar serves zero proef cocktails, alcohol-free wine and beer,
functional beverages. We are a full service bar, as well as retail bottle shop that is
strictly non-alcoholic. It is a beautiful setting promoting self-love, creation, spark,
affirmation, wellness, and connection,

After opening the flagship location in Raleigh, the Company would like to open 2
more locations in the next 5 years, Being first to market with a distinct brand
positions us well. The subseription madel (for everything) is an advantageous
revenue stream that is planned to be maximized. In 5 years, I'd like to have a
thousand monthly subscribers. Twa ideas for subscriptions include a "first drop”
in the bottle shap, and a monthly cocktail menu tasting event for members.



Milestones

Umnbrella Dry Bar. LLC was incorporated in the State of North Carolina in October
2021

Since then, we have:

- =Over §12k in sales G123 from pop up events and ecomm

- Q223 launching wildly anticipated permanent pop up location, called Umbrella
in the Garden

- ~nearly 50% of adults are moderating drinking. Primary reasons: health,
weliness, shifting interests

- Raleigh market is hot! A top locatian to live in the US, and one of the fastest
growing cities

- wExplosive growth in the NA Spirits category: 88% increase 22 over '21 (and
113% '21 aver '201)

- 15x nen-alcoholic launches tested in 2021 vs 2020 to meet evolving sober
curious market needs

- 260% increase in non-alcoholic (NA) drink market 2018 to 2022 te $414m

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company's limited operating history, the Company cannot
reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

Qur company was organized in Octeker 2021 and has limited eperations upen
which prospective investors may base an evaluation of its performance.

- Revennos & Gress Margia. For the period ended December 31, 2022, the Cempany
had revenues of $1,583 compared to the year ended December 21, 2021, when
the Company had revenues of $0. Qur gross margin was -90.21% in fiscal year
2021,

- Assers. As of December 31, 2022, the Company had total assets of $337, including
$327 in cash. As of December 37, 2021, the Company had $2,128 in total assets,
including $2,128 in cash.

- ot Fose. The Company has had net losses of $39,292 and net losses of $1,040 for
the fiscal years ended December 31, 2022 and December 31, 2021, respectively.

- Liuhilisies. The Company's liabilities totaled $8,347 for the fiscal year ended
December 31, 2022 and $1,040 for the fiscal year ended December 31, 2021,

Liquidity & Capital Resources

To-date, the company has been financed with $349 in debt and bootstrapped
with approximately $50,000.

‘We plan te use the proceeds as set farth in this Ferm 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 ta perfarm operations over the lifetime of the Company. 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 ta
adequately project whether the proceeds of this offering will be sufficient ta
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

Umbrella Dry Bar, LLC cash in hand is $1,000, as of October 2023. Gver the last
threa maonths, revenuas have averaged $5,000/month, cost of gaads sold has
averaged $3,000/month, and aperational expenses have averaged $3,000/month,
for an average burn rate of $1,000 per month. Our intent is to be prafitable in14

months.

Since the date of our financials, we brought on additional advisors, employees and

started generating revenue via popups.

‘We believe we'll need approximately $100k in capital to open our physical
location by 12/31/23. We expect $60k/month in revenue, and $60k in overall
expenses in the next 3-6 months.

‘We are not vet profitable. We need $100k to be profitable by the end of 2024,

Besides Wefunder, we can rely on founder-contributed capital, friends/family,
angels and VCs in our network to cover shert-term burn throughout this
campaign, if necessary.

All projections in the above narrative are forward-looking and not guaranteed.
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Meaghan Paradise. certify that:

(1) the financial statements of Umbrella Dry Bar, LLC included in this Form are
true and complete in all material respects ; and

(2) the financial information of Umbrella Dry Bar, LLC included in this Form
reflacts accurately the information reported on the tax return for Umbrella Dry
Bar, LLC filed for the most recently completed fiscal year.

‘I\Aeagﬁtm Paradise

Founder

STAKEHOLDER ELIGIBILITY

30. With raspact to the issuer, any predeces d issuer, any director,
afficer, ganaral partner or managing membar of tha

securities, any premeter con
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uer, any baneficial ownar of 20 parcant
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issuer in any capacity at the time of such sale, any person that has baen or will be paid
tairectly ar indirectly) remuneration for salicitatian of purchasers in connection with such sale
of securities, or any general partier, director, officer or managing member of any such
salicitor, prior to May 16, 2016,

(1) Has any such person been convicted, within 10 vears (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:

in connection with the purchase or sale of any security? (] Yes ¥ Na

ii.involving the making of any false filing with the Commission? (] Yes

_arising out of the canduct of the business of an underwriter, braker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [Z1No

(2) Is any such person subject to any erder, judument or decree of any court of competent
jurisdliction. entered within five years before the filing of the infarmation required by Section
4nib)y of the Securities Act that, at the time of filing of this offering statement. restrains or
enjoine such person from engaging or continuing to engage in any conduet or practice:

i.in eennection with the purchase er sale of any security? [J Yes 2] No
ii.invalving the making of any false filing with the Cemmissian? [] Yes [2 No

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

€3) Is any such person subject to a final order of a state securities commission (or an agency or
afficer of a state performing like functians); a state authority that supervises or examines
banks, savings associations or credit unions; & state insurance commissien (or an agency or
afficer of a state performing like functions); an appropriate faderal banking agency; the US.
Commadity Fuliires Trading Gammission; or the National Credit Union Adininistration 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, autharity, agency or
officer? [] Yes [v] No

E.engaging in the business of securiti

<, insurance or banking? [ ¥as
C. engaging in savings association or credit union activities?[_| Yes [ No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative ar deceptive conduct and for which the order was entered
within the 10-year peried ending on the date of the filing of this offering statement?
O ves I Ne

{4 Is any such person subject to an order of the Commission entered pursuant Lo Section
15(k) or 188(c) of the Exchange Act or Section 205(e) or (1) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

i. suspends or revokes such person's registration as a broker, dealer. municipal securil

dealer, investment adviser or funding portal? [ Yes [F] No

ii. places limitations on the activities, functions or operations of such person?
[ es [ Mo

fii. bars such person from being associated with any entity or from participating i
offering of any penny steck? [1Yes FINe

(5) Is any such person subject to any order of the Commission entared within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders tha parson Lo cease and desist from commilting or eausing a violation or future

viglation of:
i.any scienter-based anti-fraud provision of the federal securities [aws, including
without limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Saction 15(c)(1) of the Exchange Act and Saction 206(1) of tha Investment
Advisers Act of 1940 or any ather rule of regulation thereunder? [ Yes
ii. Section 5 of the Securities Act? [ Yas [4 No

(6) Is any such person or expelled from p in. or s ded or barred
from association with @ memier of, a registered national sacurities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

O ves

{7) Has any such person filed (as a registrant o issuer), or was any such person or was any
such person named as an underwriter In, 2ny registration statement or Reguiation A offering
statament filad with the Commission that, within five years bafore the filing of this offering
statement, was the subject of arefusal order, stop order, or order suspending the Regulation
A exermption, 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 e issusd?

[ Yes (4 No.

{8) 15 any such parson subject Lo a United States Postal Service false raprasentation order
antered within five years befora the filing of the information required by Section 4a¢b) of the
Securities Act, or is any such persan, al the time of filing of this offering statament, subject to
atemporary restraining order or preliminary injunction with respect to conduct alleged by the
d States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false reprasentations?

[ Ves [F No.

If you would have answered “Yes” to any of these questions had the conyiction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT ellglble to rely on this exemptian under Sectlon 4(a)(6) of the Securlties
Act.
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OTHER MATERIAL INFORMATION

31 In addition to the information expressly required to be included in this Form, include
- €13 any other material information presented to Investors; and
- (2) such further material infarmation, if any, as may ba necessary ta make the required

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

All informal

n presented to investors hosted on Wetunder.com is available in
Appendix A: Business Description & Plan

INSTRUCFIONS TO QUESTION 30: If infrmation 18 presented 1o tnvestors i a forme, medit ar otiver means not abls 1o
be reffected n text or pertable document formar, ifie 1aver shouid nciude:

b a description of she iceer

i content of sucih information;
(B3t desription of the format in which such diselosire is presented; and

fch tn dhe case of deselowire in video, qutdio o other dynantic med o format, a transcripr or description of such disclosire.

ONGOING REPORTING

32. The issuer will file @ report electranically with the Securities & Exchange Cammission
annually and pest the report on its website, no later than:

120 days after the end of each fiscal year covered by the raport.

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

https://umbrelladrybar.com/invest

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

1. the issuer is required 10 file reports under Exchange Act Sections 13(a) or 15(d):



sucr has filed at least one annual report and has fewer than 300 holders of ecord:
ter has filed at least three annual reports and has total assel
million;
- the issuer or another party purchase: ses all of the sec d pursuant 1o
4(ap(f), including any payment in full af debt securities or any compleate
redemption of redeemable securities; or the issuer liguidates or dissalves in accon

with srate law.

APPENDICES

Wefunder Crowdfunding Revenue Share

Appendix C: Financial Statements

Financials 1

Umbrella_Dry_Bar_Operating ree 9-2021.pdf

Signatures

Intentional misstatements or pmissions of facts constinute federal criminal violagtons. See 18 U.S.C. 1001

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

Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

Wefunder Crowdfunding Revenue Share

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Meaghan Paradise

Appendix E: Supporting Documents

Umbrella_Dry_Bar_Operating_Agreement_10-19-2021.pdf

Purstant fo the requirements of Sections 4(a)(6) and 4 of the Securities Act af 1937 and Regulation Crowdfunding (§
227000 ef seq.), the issuer certifies thet o has reasonable grounds 1o believe thai it meets all of the requiremenis for

filing on Form C and has duly caused this Form o be signed on irs behalf by the duly anthorized undersigned

Umbrella Dry Bar, LLC

By

Meg Paradi

Founder

Pursuant 1o the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227,100 ot seq ), this Form C and Transtor Apent Apreement has boen signed by the fallowing persons in the

capacities and on the daies indicated

‘Meg Paradise
Founder
10/24/2023

The Farnr € must e signed by the isster, its privelpal exectlve affiecr arofficers. s principa fnancial affieer, its contratier or principad accaing officer

S the B 6F divectore i persans performing simdlar fnetion

| 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.




