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7.0% of the amount raised in the Offering.

Any other direct or indirect interest in the issuer hdd by the intermediary, or any arrangament
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fsmatmntu'darﬂqas
Most recent fiscal year-end Prior fiscal year-end
(2022) (2021)
Total Assets $1,146,891.00 $1,092,333.00
Cash & Cash Equivalents $38,200.00 $97,459.00
Accounts Receivable $422,966.00 $320,294.00
Short-term Debt $174,303.00 $97,401.00
Long-term Debt $2,160,216.00 $5,940,918.00
Revenues/Sales $2,417,101.00 $1,541,560.00
Cost of Goods Sold $909,086.00 $880,848.00
Taxes Paid $54,247.00 $11,549.96
Net | ncome -$723,765.00 -$1,260,593.00

Thejurisdictions in which the issuer intends to offer the Securitiess

Alabama, Alaska, Arizona, Arkansas, Caifomia, Colorado, Connecticut, Ddlaware, District Of
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, lowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New | ersey, New Mexico, New Y ork, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Caroling, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northen Mariana
Islands



December 5, 2023

FORM C/A
Up to $1,235,000.00

M Distillery Haldings, Inc.

Shares of Common Stodk

This Form C/A (induding the cover page, refarred to hereinafter as the"Form C") is being
fumnished by M Distillery Holdings, Inc., a Ddaware Corporation (the "Company,” as wdl as
references to "we" "us," or "our"), to prospective investors for the sole purpose of providing
certain information about a potential investment in Shares of Common Stock of the Company (the
"Securities").

Investors in Securities are sometimes referred to herein as "Purchasars." The Company
intends to raise at least $10,000.00 and up to $1,235,000.00 from Investors in the offering of
Securities described in this Form C (this "Offering”). The minimum amount of Securities that can
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be purchased is $500.00 per Investor (which may be waived by the Company, in its sole and
absolute discretion). The offer made hereby is subject to modification, prior to sale and withdrawal
aanytime

The rights and obligations of the holders of Securities of the Company are set forth below
in the section entiled " The Offering and the Securities--The Securities'. In order to purchase
Securities, a prospective investor must conplete the subscripion process through the
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and
absolute discretion. The Company has the right to cance or rescind its offer to sd | the Securities
at any time and for any reason.

The Offering is being made through Tite3Funds.com (the "Intermediary”). The
Intermediary will be entitied to receive 7% of the amount raised in the Offering and 2% of the
Securities sold in the Offering.

Priceto I nvestors Ser\nue F?Ea"d Net Procesads
Commissions (1)
Minimum
Individual Purchase $500.00 $0 $500.00
Amount
Aggregate Minimum
Offering A : $10,000.00 $700.00 $9,300.00
Aggregate
Maximum Offering $1,235,000.00 $86,450.00 $1,148,550.00
Amount

(1) Thelnternnediary will receive 7% of the anount rai sed in the Offiering and 2% of the Securities sold in the Offering.

This excludes fees to the Company’s advisors, such as attorneys and accountants.

A aowdfunding investiment involves risk. Y ou should not invest any funds in this Offering
unless you can afford to lose your entire investment. I|n making an investment decision,
investors must rey on their own examination of the issuer and the terms of the Offering
induding the merits and risks involved. These Securities have not been recommended or
approved by any federal or state seaurities commission or regulatory authority.
Furthermore, these authorities have not passed upon the accuracy or adequacy of this
document. The U.S. Seaurities 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 other materials. These Securities are offered
undler an exemption from regisiration; however, neither the U.S. Securities and Exchange
Commission nor any state securities authority has made an independent debermination that
these Securities are exempt from registration. The Company filing this Form C for an
offeringin rdiance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF (§
227.100 et seq.) must file a report with the Commission annually and post the report on its
website at www.blackiandfw.com no later than 120 days after the end of the Company’s
fiscal year. TheCompany may terminateits reporting obligations in thefuturein accordance
with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file reports under
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Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one
annual report pursuant to Regulation CF and having fewer than 300 holders of record, 3)
filing annual reports for three years pursuant to Regulation CF and having assets equal to
or less than $10,000,000, 4) the repurchase of all the Securities sold in this Offering by the
Company or ancther party, or 5) thelicquidation or dissolution of the Company.

Thedate of this Form C is Decamber 1, 2023.

The Company hes certified that all of the following statements are TRUE for the Company in
connection with this Offering:

1) Isorganized under, and subject to, the laws of a State or territory of the United States or
the District of Columbia;

2) |s not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78mor 780(d));

3) Is not an investment company, as defined in section 3 of the Investment Company Act of
1940 (15 U.5.C. 80a-3), or excluded fromthe definition of investment company by section
3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(h) or 80a-3(c));

4) |snotindigibleto offer or sall securities in rdiance on section 4(a)(6) of the Securities Act
(15 U.S.C. 77d(a)(6)) as aresult of a disqualification as specified in § 227.503(a);

5) Has filed with the Commission and provided to investors, to the extent required, any
ongoing annual reports required by law during the two years immediately preceding the
filing of this Form C; and

6) Has a specific business plan, which is not to engage in a mearger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE ISNO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY
NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE.
THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO CANNOT BEAR
THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME
AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. SEE THE
SECTION OF THIS FORM C ENTITLED "RISK FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY SECURITY
THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN OPPORTUNITY TOASK
QUESTIONS OF AND RECEIVE ANSWERS FROM THE COMPANY, AND ITS
MANAGEMENT CONCERNING THE TERMS AND CONDITIONS OF THIS OFFERING
AND THE COMPANY. NO SOURCE OTHER THAN THE INTERMEDIARY HAS BEEN
AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS
OTHER THAN THOSE CONTAINED INTHIS FORM C, AND IF GIVEN OR MADE BY ANY



OTHER SUCH PERSON OR ENTITY, SUCH INFORMATION MUST NOT BE RELIED ON
ASHAVING BEEN AUTHORIZED BY THE COMPANY .

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF REGULATION
CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE
FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES AND
THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THISDOCUMENT.ANY REPRESENTATION TOTHE
CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY
PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS
IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.

NOTICE REGARDING ESCROW FACILITATOR



NORTH CAPITAL PRIVATE SECURITIES CORPORATION , THE ESCROW
FACILITATOR SERVICING THE OFFERING, HAS NOT INVESTIGATED THE
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE
SECURITIES OFFERED HEREIN. THE ESCROW FACILITATOR MAKES NO
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE
MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW
FACILITATOR'S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

Forvward Looking Staterment Disdasure

This Form C and any documents incorporated by raference haren or theren contain
forward-looking statements and are subject to risks and uncertainties. All statarents other than
staterrents of historical fact or réating to present facts or current conditions included in this Form
C are forward-looking staterents. Forward-ooking statements give the Company’s current
reasonable expectations and projections rélating to its financial condlition, results of operations,
plans, objectives, future performance and business. You can identify forward-looking staterments
by the fact that they do not rdate strictly to historical or current facts. These statarents may
include words such as "anticipate " "estimate " "expect,” "project” "plan,” "intend " "bdieve”
“may," "should " "can hawe " "likdly"' and other words and terns of similar meaning in connection
with any discussion of the timing or nature of future operating or finandal peformance or other
aas.

Theforward-looking statemrents contained in this FormC and any docurments incorporated
by reference heran or theran are based on reasonable assunptions the Conpany has nmede in
light of its inaustry experience perceptions of historical trends, current condiitions, expected future
devdlopments and other factors it believes are appropriate under the circurrstances. As you read
and consider this Form C, you should understand that these statements are not guarantess of
paformence or results. They involve risks, uncetainties (nmeny of which are beyond the
Company’s control) and assumptions. Although the Company believes that these forward-looking
staterrents are based on reasonable assunptions, you should be aware that many factors could
affect its actual operating and financial performance and cause its performance to differ
materially from the performance anticipated in the forward-looking statements. Should one or
nmoreoftheserisks or uncertainties materialize or should any of these assurrptions proveincorrect
or change, the Company’s actual operating and financial performance may vary in material

respects fromthe parformance projected in these forward-looking staterrents.

Any forward-looking statemment made by the Conpany in this Form C or any docurrents
incorporated by reference heran or theran speaks only as of the date of this FormC. Factors or
events that could cause our actual operating and financial performanceto differ may erergefrom
timetotime anditis not possiblefor the Corrpany to predict all of them The Conpany undertakes
no obligation to upadate any forwara-looking statement, whethe as a result of new infornation,
future developrmants or otherwise, except as may be required by law.
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ONGOING REPORTING

The Company will file a report dectronicaly with the Securities & Exchange Commission
annually and post the report on its website, no later than 120 days after the end of the Company’s
fiscal year.

Once posted, the annual report may be found on the Company’s website at: www.blacklandfw.com

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

1) the Company is required to file reports under Section 13(a) or Section 15(d) of the
Exchange Act;

2) theCompany has filed at |east three annual reports pursuant to Regulation CF and has total
assets that do not exceed $10,000,000;

3) the Company has filed at |east one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

4) the Company or another party repurchases all of the Securitiesissued in rdianceon Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
compl ete redemption of redeemabl e securities; or

5) the Company liquidates or dissolves its business in accordance with state |aw.

About thisFormC

Y ou should rdly only on theinformation contained inthis Form C. We have not authorized anyone
to provide you with informetion different from that contained in this Form C. We are offering to
sdl, and seeking offers to buy the Securities only in jurisdictions where offers and saes are
permitted. Y ou should assume that the information contained in this Form C is accurate only as of
thedate of this FormC, regardless of thetime of ddivery of this FormC or of any saleof Securities.
Our business, financial condition, results of operations, and prospects may have changed sincethat
date.

Statements contained herein as to the content of any agreaments or other document are summaries
and, therefore, are necessarily sdective and incomplete and are quaified in their entirety by the
actual agreements or other documents. The Company will provide the opportunity to ask questions
of and receive answers from the Company’s management concerning the terms and conditions of
the Offering, the Company or any other rel evant mettters and any additiona reasonableinformation
to any prospective Investor prior to the consumimeati on of the sale of the Securities.

This FormC does not purport to contain al of theinformnation that may be requiired to evaluate the
Offering and any reci pient hereof should conduct its own independent analysis. T he staterments of
the Company contained herein are based on information believed to be rdiable. No warranty can
be mede as to the accuracy of such information or that drcumstances have not changed since the
date of this Form C. The Company does not expect to update or otherwise revise this Form C or
other materials supplied herewith. The ddivery of this FormC at any time does not imply that the
information contai ned herein is correct as of any time subsequent to the date of this Form C. This
Form C is submitted in connection with the Offering described herein and may not be reproduced
or used for any other purpose.
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SUMMARY

The following summary is qualified in its entirety by more detailed information that may appear
dsewherein this Form C and the Exhibits hereto. Each prospective |nvestor is urged to read this
Form C and the Exhibits hereto in their entirety.

M Distillery Holdings, I nc. (the "Company") is a Delaware Corporation, formed on March 3, 2021
The Company is currently aso conducting business under the d/b/a Blackland Distillery .

The Company is located at 2616 Weisenberger Street, Fort Worth, TX 76107.

The Company’s website is www.blacklandfw.com.

The information available on or through our website is not a part of this Form C. In meking an
investment decision with respect to our Securities, you should only consider the information
contained inthis Form C.

TheBusness

The distillery produces ultra-premium, grainto-glass distilled spirits mede in Texas that are then

sold to the public via distribution. The distillery also operates a tasting room open to the public
and offers tours, cocktails and bottles for sae.

TheOffering
Minimum amount of Shares of Common > 000
Stodk being offered !
Total Shares of Common Stock outstanding
after Offering (if minimum amount 5,002,000
reached)
Maximum amount of Shares of Common
Stod 247,000
Total Shares of Common Stock outstanding
after Offering (if maximum amount 5,247,000
reached)
Purchase price per Security $5.00
Minimum invesiment amount per investor $500.00
Offering deadline December 1, 2024
See the description of the use of proceeds on
Use of proceeds page 42 hereof.
. . One vote par share. See the description of the
ok Rigt= voting rights on page 50 hereof.
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The Company will provide following
i nvestment incentives based on the i nvestment
amount:

$500
Blackland 50m Bottle Gift Pack (set of five

bottl es)

$1,000

Two 750m bottles of choicefromcore
lineup—Blackland Vodka, Gin, Bourbon,
Rye, Texas Pecan Brown Sugar Bourbon
(excludes Prairie Gold)

$10,000

Five 750m bottles of core lien-up (Blackland
Vodka, Gin, Bourbon, Rye, Texas Pecan
Brown Sugar Bourbon) -+ hat (excludes

I nvestment | ncentives Prairie Gold)

$25,000

Six 750m bottes of core line-up (Includes
Blackland Prairie Gold Straight Bourtbon
Whiskey) +hat

$50,000

Six bottie line-up (Includes Prairie Gold
Straight Bourbon Whiskey) +hat +excusive
Blackland Merchandise

$100,000
Six bottle line-up (Includes Prairie Gold

Straight Bourbon Whiskey) +hat +excdusive
Blackland Merchandise + Private Tour of
Distillery and flight in Bard VIP Roomwith
Owner

RISK FACTORS
Risks Related to the Company’s Business and Industry

The davelgament and commardalization of our spirits is highly conpetitive

We face competition with respect to any products that we may seek to develop or commercialize
in the future. Our competitors include major companies worldwide. Many of our competitors have
significantly greater financia, technical and human resources than we have and superior expertise
in research and deveopment and marketing spirits and thus may be better equipped than us to
develop and commercialize spirits. These conpetitors aso compete with us in recruiting and
retaining qualified personnd and acquiring technologies. Smaller or early stage companies may
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also proveto be significant competitors, particularly through collaborati ve arrangements with large
and established companies. Accordingly, our competitors may commerdalize products more
rapidy or effectivay than we are able to, which would adversdy affect our competitive position,
the likdihood that our spirits will achieve initia market acceptance and our ability to generate
nmeaningful additional revenues from our products.

We rly an othar conpanies to provide raw naterials and basic ingredients faor our prodiucts.
We depend on these suppliers and subcontractors to meet our contractual obligations to our
customers and conduct our operations. Our ability to meet our obligations to our customers may
be adversdy affected if suppliers or subcontractors do not provide the agreed-upon supplies or
perform the agreed-upon services in compliance with customer requirements and inatimely and
cost-effective manner. Likewise the quality of our products may be adversdy impacted if
companies to whom we delegate manufacture of major components or subsysterms for our
products, or from whom we acquire such items, do not provide raw meterials and/or basic
ingredients which meet required specifications and perform to our and our customers’
expectations. Our suppliers may be less likely than us to be able to quickly recover from natural
disasters and other events beyond their control and may be subject to additiond risks such as
financial problems that limit their ability to conduct their oparations. The risk of these adverse
effects may be greater in circumstances where we rely on only one or two subcontractors or
suppliers for a particular raw nateria or basic ingredient.

Quality management plays an essential ralein determining and medling customer requiirements,
preventing defects, improving the Company’s preducts and services and maintaining the
integrity of the dala that supports the safely and eficacy of our products.

Our future success depends on our ability to maintain and continuously improve our quality
management program. An inability to address a quality or safety issue in an effective and timdy
menner may also cause negative publicity, a loss of customer confidence in us or our current or
future products, which may result in the loss of sales and difficulty in successfully launching new
products. | n addition, a successful claim brought against us in excess of available insurance or not
covered by indemmification agreements, or any claim that results in significant adverse publicity
agai nst us, could have an adverse effect on our business and our reputation.

One of the potential risks we face in the distribution of our products is liability resulting from
counterfeit or tainted products infiltrating the supply chain.

Because we source ingredients fromvarious sources, we rdy on various suppliers and their quality
control measures. While we have procedures to maintain the highest quality levels in our products,

we may be subject to faulty, spoiled or tainted ingredients or components in our products, which
would negatively affect our products and our customers” experience with them and could decrease

customer demand for our products. |n addition, if there are serious illness or injury due to our
products, there can be no assurance that the insurance coverage we maintain is sufficient or will

be available in adequate amounts or at a reasonable cost, or that indermnification agreements will

provide us with adequate protection.

Manufacturing or design dfects, unanticipatad use of our products, or inadequiate disclosure
of risks relating o the use of the products can lead to injury or othar adverse evenis.
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These events could lead to recalls or safety alerts rdating to our products (either voluntary or
required by governmental authorities) and could result, in certain cases, intheremova of a product
fromthe market. Any recall could resultin significant costs as wel as negative publicity that could
reduce demend for our products. Persona injuries relating to the use of our products can also result
in product liability claims being brought against us. In some circunstances, such adverse events
could aso causeddays in new product gpprovals. Similarly, negligencein performing our services
can lead to injury or other adverse events.

We plan to inpdament new lines of business or offaer new products and senvices within existing
lines of business.

There are substantial risks and uncertainties associated with these efforts, particularly in instances
where the markets are not fully developed. In devaloping and marketing new lines of business
and/or new products and services, we may i nvest significant time and resources. | nitia timetables
for the introduction and deve oprent of new lines of busi ness and/or new products or services may
not be achieved and price and profitability targets may not prove feasible We may not be
successful in introducing new products and services in response to industry trends or devel opments
in technology, or those new products may not achieve market acceptance. As a result, we could
lose business, be forced to price products and services on |ess advantageous terms to retain or
atract clients, or besubject to cost increases. As aresult, our business, financia condition or results
of operations may be adversdy affected.

In genaral, damand far our prodlucts and senvices is highly carrdated with genaral economic
conditions

A substantial portion of our revenue is derived from discretionary spending by individuals, which
typicaly falls during times of economic instability. Declines in economic conditions in the U.S.
or in other countries in which we operate may adversely impact our consolidated financia results.
Because such declines in demand are difficult to predict, we or the industry may have increased
excess capacity as aresult. An increase in excess capacity may result in declines in prices for our

products and services.

We rdy on various intdlectual property rights, induding trademarks in order to gperate our
business.

Such intdlectual property rights, however, may not be sufficiently broad or otherwise may not
provide us a significant conmpetitive advantage. In addition, the steps that we have taken to
maintain and protect our intdlectual property may not prevent it from being challenged,
invalidated, circumvented or designed-around, particulary in countries whereintdlectual property
rights are not highly deveoped or protected. In some circunmstances, enforcement may not be
available to us because an infringer has a dominant intellectual property position or for other
busi ness reasons, or countries may require compulsory licensing of our intellectual property. Our
falure to obtain or maintain intelectual property rights that convey competitive advantage,
adequately protect our intellectual property or detect or prevent circunvention or unauthorized use
of such property, could adversey impact our competitive position and results of operations. We
aso rely on nondiscl osure and noncompetition agreements with employees, consultants and other
parties to protect, in part, trade secrets and other proprietary rights. There can be no assurance that
these agreements will adequatdy protect our trade secrets and other proprietary rights and will not
be breached, that we will have adequate remedies for any breach, that others will notindependently
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develop substantially equivalent proprietary information or that third parties will not otherwise
gain access to our trade secrets or other proprietary rights.

As we expand our business, protecting our intelectual property will become increasingly
important. The protective steps we have taken may be inadequate to deter our competitors from
using our proprietary informetion. |n order to protect or enforce our patent rights, we may be
required to initiate litigation against third parties, such as infringement lawsuits. Also, these third
parties may assart clains against us with or without provocation. These lawsuits could be
expensive, take significant time and could divert management’s attention from other business
concems. The law relating to the scope and validity of dains in the technology field in which we
operate is still evolving and, consequently, intellectual property positions in our industry are
generaly uncartain. We cannot assure you that we will prevail in any of these potential suits or
that the dameages or other remedies awarded, if any, would be commercialy valuable.

We are sulject to income taxes as wall as nan-income based taxes such as payrdll, sales use
siate and federal exdse grass-recapls tax, mixed baverage taxes value-added net worth,
property and goods and senvices taxes, in both the U.S. and the United Kingoom

Significant judgment is required in determining our provision for income taxes and other tax
ligbilities. In the ordinary course of our business, there are many transactions and calculations
where the ultimate tax determination is uncertain. Although we believe that our tax estimetes are
ressonable: (i) there is no assurance that the final determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense anounts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on
our financia position and results of operations in the period or periods for which determinationis
mede.

Wearenotsulyect to Sarbanes-Oxley regulations and lack the financial contrals and safeguards
required of public conpanies.

We do not have the interna infrastructure necessary, and are not required, to complete an
altestation about our financia controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or materia
weaknesses in the quality of our financial controls. We expect to incur additional expenses and
diversion of management’s time if and when it becomes necessary to perform the system and
process evaluation, testing and remediation required in order to comply with the management
certification and auditor attestation reguirements.

Changes in enployment lavs ar regulation could harmour parfarmance

Various federa and state labor laws govan our reationship with our employees and affect
operating costs. Theselaws include minimumwage requi rements, overtime pay, healthcare reform
and the implementation of the Patient Protection and Affordable Care Act, unemployment tax
rates, workers’ compensation rates, citizenship requirements, union membership and sales taxes.
A number of factors could adversely affect our operating results, including additional government-
imposed increases in minimumwages, overtime pay, paid leaves of absence and mandated health
benefits, mandated training for employees, increased tax reporting and tax payment requi rements
for employees who receive tips, a reduction in the number of states that allow tips to be credited
toward minimum wage requirements, changing regulations from the National Labor Rdations
Board and increased employeelitigation including claims re ating to the Fair Labor Standards Act.
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The Company’s business operations may be materially adversely affected by a pandemic such
as the Caronavirus (COVID-19) outhreak.

In December 2019, a novd strain of coronavirus was reported to have surfaced in Wuhan, Ching,
which spread throughout other parts of the world, including the United States. On ] anuary 30,
2020, the World Health Organization declared the outbreak of the coronavirus disease (COVID-
19) a “Public Health Emergency of International Concern.” On January 31, 2020, U.S. Health and
Humen Services Secretary Alex M. Azar || declared a public health emergency for the United
States to ad the U.S. healthcare community in responding to COVID-19, and on March 11, 2020
the World Health Organization characterized the outbreak as a “pandemic.” COVID-19 resulted
in a widespread hedlth crisis that adversdy affected the economies and financia markets
worldwide. The Company’s business could be materially and adversdy affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge
concermning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact,
among others. |f the disruptions posed by COVID-19 or other matters of global concern continue
for an extended period of time, the Company’s operations may be materially adversey affected.

We face risks related to health epidamics and other outhreaks, which could significantly disrupt
the Company’s operations and could have a material adverse impact on us.

The outbreak of pandemics and epidemics could materially and adversely affect the Company’s

business, financial condition, and results of operations. If a pandemic occurs in areas in which we
have material operations or sales, the Company’s business activities originating from affected
aress, indluding saes, meterials, and supply chain rdated activities, could be adversdy affected.

Disruptive activities could include the temporary closure of facilities used in the Company’s

supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted areas, and restrictions on the Company’s

employees’ or consultants’ ability to travel and to meet with customers, vendors or other business

relationships. The extent to which a pandemic or other health outbreak impacts the Company’s

results will depend on future devel opments, which are highly uncertain and cannot be predicted,

including new information which may emerge conceming the severity of a virus and the actions
to contain it or tret its inmpact, among others. Pandemics can aso result in sodia, economic, and

labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or
customers becomeill or are quarantined and in either or both events are therefore unable to work,
the Company’s operations could be subject to disruption. The extent to which a pandemic affects
the Company’s results will depend on future developments that are highly uncertain and cannot be

predicted.,

Wefacerisks rdating to public health conditions such as the COVI D-19 pandemic, whidh could
adversely affect the Company’s customers, business, and results of operations.

Our business and prospects could be materially adversdy affected by the COVID-19 pandemic or
recurrences of that or any other such disease in the future. Materia adverse effects from COVID-

19 and similar occurrences could result in numerous known and currently unknown walys including

from quarantines and lockdowns which impair the Company’s business including: marketing and

saes efforts, supply chain, etc. If the Company purchases materias from suppliers in affected
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aress, the Company may not be able to procure such products in a timdy manner. The effects of a
pandemic can place travel restrictions on key personnd which could have a meterial impact onthe
business. In addition, a significant outbreak of contagious diseases in the human population could
resultin awidespread health crisis that could adversaly affect the economies and financial markets
of many countries, resulting in an economic downtum that could reduce the demand for the

Company’s products and impair the Company’s business prospects including as a result of being
unable to raise additional capital on acceptable terms to us, if atall.

Maintaining extending and expanding our reputation and brand image are essential to our
business success.

We seek to maintain, extend, and expand our brand image through marketing investments,
including advertising and consumer promotions, and product innovation. Increasing attention on
merketing could adversely affect our brand image. It could also lead to stricter regulations and
greater scrutiny of marketing practices. Existing or increased legal or regul atory restrictions on our
advertising, consumer promotions and marketing, or our response to those restrictions, could limit
our efforts to maintain, extend and expand our brands. Moreover, adverse publicity about
regulatory or legal action against us could damage our reputation and brand image, undermine our
customers” confidence and reduce long-term demand for our products, even if the regulatory or
legal action is unfounded or not meteria to our operations.

In addition, our success in meai ntaining, extending, and expanding our brand i mage depends on our
ability to adapt to a rapidly changing media environment. We increasingly rely on social media
and online dissemination of advertising campaigns. The growing use of socia and digital media
increases the speed and extent that information or misinformation and opinions can be shared.
Negative posts or comments about us, our brands or our products on socia or digital media,
whether or not vaid, could seriously damage our brands and reputation. If we do not establish,
maintain, extend and expand our brand image, then our product sales, financial condition and
results of operations could be adversdy affected.

Product safely and quality concems induding concems rdaled to perceived quality of
ingredients, could negatively affect the Company’s business.

The Company’s success depends in large part on its ability to maintain consumer confidence in
the safety and quality of al its products. The Company has rigorous product safety and quality
standards. However, if products taken to market are or become contaminated or adulterated, the
Company may be required to conduct costly product recalls and may become subject to product
liability claims and negative publicity, which would cause its business to suffer. In addition,
regulatory actions, activities by nongovemmental organizations and public debate and concams
about perceived negative safety and quality consequences of certain ingredients in our products
may erode consumers’ confidence in the safety and quality issues, whether or not justified, and
could result in additional governmental regulations conceming the marketing and |abding of the
Company’s products, negative publicity, or actual or threatened legal actions, all of which could
damage the reputation of the Company’s products and may reduce demand for the Company’s

products.

Wenmust correctly predict; identify;, andinterpret changes in consummer preferences and damand,
offer naw prodiicts to medt thase changes, and respond to conpitive innovation.
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Consumer preferences our products change continually. Our success depends on our ability to
predict, identify, and interpret the tastes and habits of consumers and to offer products thet appeal
to consumer preferences. | f we do not offer products that appeal to consumers, our sales and market
sharewill decrease. We must distinguish between short-term fads, mid-term trends, and long-term
changes in consumer preferences. If we do not accuratdy predict which shifts in consumer
preferences will belong-term, or if wefail to introduce new and improved products to satisfy those
preferences, our sales could decline. In addition, because of our varied customer base, we must
offer an array of products that satisfy the broad spectrum of consumer preferences. If we fail to
expand our product offerings successfully across product categories, or if we do not rapidly
devel op products in faster growing and more profitable categories, demand for our products could
decrease, which could materially and adversaly affect our product sales, financia condition, and
results of operations.

In addition, achieving growth depends on our successful devel opment, introduction, and marketing
of innovative new products and |ine extensions. Successful innovation depends on our ability to
correctly anticipate custormer and consumar acceptance, to obtain, protect and maintain necessary
intellectual property rights, and to avoid infringing the intellectual property rights of others and
failure to do so could compromise our competitive position and adversdy impact our business.

We are wilnaralle to fluctuations in the price and suyydy of ingredients, packaging materials,
and fraght

The prices of the ingredients, packaging materias and freight are subject to fluctuations in price
altributable to, among other things, changes in supply and demand of raw materias, crops or other
commodities, fud prices and govermnment-sponsored agricultural programs. Thesaes prices to our
customers are a ddivered price. Therefore, changes in our input costs could impact our gross
margins. Our ability to pass along higher costs through price increases to our customers is
dependent upon competitive conditions and pricing methodologies employed in the various
merkets in which we compete. To the extent competitors do not also increase their prices,
customers and consumers may choose to purchase competing products or may shift purchases to
lower-priced private label or other value offerings which may adversdy affect our results of

operations.

We use significant quantities of raw meaterials and other agricultural products as well as glass,
plastic, corrugated carboard and plastic packaging meterials provided by third-party suppliers. We
buy froma variety of producers and manufacturers, and atemate sources of supply are generally
available. However, the supply and price are subject to market conditions and are influenced by
other factors beyond our control. We do not have long-term contracts with many of our suppliers,
and, as aresult, they could increase prices or fail to ddiver. The occurrence of any of the foregoing
could increase our costs and disrupt our operations.

Subsiantial disruption to production at our manufacturing and distribution fadlities could
oocur.

A disruption in production at our manufacturing facility could have an adverse effect on our
business. In addition, a disruption could occur at the facilities of our suppliers or distributors. The
disruption could occur for many reasons, including fire, natural disasters, weather, water scarcity,
menufacturing problems, disease, strikes, transportation or supply interruption, government
regulation, cybersecurity attacks or terrorism Altemative facilities with sufficient capacity or
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capabilities may not be available, may cost substantially more or may take a significant time to
start production, each of which could negatively affect our business and results of operations.

Future product recalls or safely concans could adversdly inpact our results of gperations.

We may be required to recall certain of our products should they be mislabded, contaminated,
spoiled, tampered with or damaged. We aso may become involved in lawsuits and lega
proceedings if itis alleged that the consunmption or use of any of our products causes injury, illness
or deaith. A product recall or an adverse result in any such litigation could have an adverse effect
on our business, depending on the costs of the recall, the destruction of product inventory,
competitive reaction and consumer attitudes. Even if a product liability or consumer fraud claim
is unsuccessful or without merit, the negative publicity surrounding such assertions regarding our
products could adversaly affect our reputation and brand image. We also could be adversdy
affected if consumers in our principal markets lose confidence in the safety and quality of our

products.

The consolichtion of relail customers could acversdly affect us.

Retail customers, such as supermarkets, warehouse clubs, and food distributors in our major
merkets, may consolidate, resulting in fewer customers for our business. Consolidation also
produces larger retail customers that may seek to leverage their position to improve their
profitability by demanding improved efficiency, lower pricing, increased promotiona prograns,
or specifically tailored products. | n addition, |arger retail ers havethe scaleto deve op supply chains
that pamit them to operate with reduced inventories or to develop and market their own white-
label brands. Retail consolidation and increasing retailer power could adversdy affect our product
sales and results of operations. Retail consolidation also increases the risk that adverse changes in
our customers’ business operations or financial performance will have a corresponding material
and adverse effect on us. For example, if our customers cannot access sufficient funds or financing,
then they may dday, decrease, or cancel purchases of our products, or dday or fail to pay us for
previous purchases, which could materialy and adversdy affect our product sales, financial
condition, and operating results.

Evalving tax, evironmental, food quiality and safely or other regulations or failure to conply
with existing licensing labeling trade food quality and safely and other reguilations and lavs
could have a material acverse effect on our consalidated finandal condition.
Our activities or products, both in and outside of the United States, are subject to regulation by
various federal, state, provincial and local laws, regulations and government agencies, including
the U.S. Food and Drug Administration, U.S. Federal Trade Commission, the U.S. Departments
of Agriculture, Commerce and Labor, the U.S. Tax and Trade Bureau, various state acohol
beverage control boards, as wel as similar and other authorities outside of the United States,
International Accords and Tregties and others, including voluntary regulation by other bodies.
These laws and regulations and interpretations thereof may change, sometimes drameticaly, as a
result of a variety of factors, including political, economic or socia events. The manufacturing,
marketing and distribution of food products are subject to governmental regulation that control
such matters as food quality and safely, ingredients, advertising, product or production
reguirements, labaing, import or export of our products or ingredients, rd ations with distributors
and retailers, health and safety, the environment, and restrictions on the use of govemment
prograns to purchase certain of our products. We are aso regul ated with respect to matters such
as licensing requirements, trade and pricing practices, tax, anticorruption standards, advertising
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and claims, and environmental metters. The need to comply with new, evolving or revised tax,
environmental, food quality and sefety, |abding or other laws or regulations, or new, or changed
interpretations or enforcement of existing laws or regulations, may have an adverse effect on our
busi ness and results of operations. Further, if we are found to be out of compliance with gpplicable
laws and regulations in these areas, we could be subject to civil remedies, including fines,
injunctions, termination of necessary licenses or pamits, or recalls, as wel as potential criminal
sanctions, any of which could have an adverse effect on our business. Even if regulatory review
does not result in these types of determinations, it could potentially create negative publicity or
perceptions which could harm our business or reputation.

Significant ackdtional Iabding ar warning reqirements may inhibit sales of affected prodiicts.
Various jurisdictions may seek to adopt significant additional product labeling or waming
requirements reating to the content or perceived adverse health consequences of our product(s).
If these types of requirements become applicable to our product(s) under current or future
environmental or health laws or regulations, they may inhibit sales of such products.

We are dependant an third-party suppiars for key raw nmetarials padaging nmaterials and
jproduction inputs, and our use of natural ingredients exposes us to weathar and aop rdiability.

The process of didtilling utilizes a large amount of waler.

Parts of the country have been experiencing a severedrought for the last severa years. Whilethere
are currently no restrictions on our use of water based on the drought, we cannot predict whether
such restrictions may be put in place in the future. In addition, we source a substantial portion of
our grains from Texas. This region has faced drought conditions in the past, and any future
droughts could meterially and adversaly affect our ability to source grains in the future.

Growth rates higher than planned ar the introduction of new producdts requiiring spadal
ingredients could areate higher darmand far ingredients greater than we can source

Although we believe that there are altermati ve sources available for our key ingredients, there can
be no assurance that we would be able to acquire such ingredients from substitute sources on a
timely or cost effective basis in the event that current suppliers could not adequatdly fulfill orders,
which would adversdy affect our business and results of operations.

Wesourceceartain padkaging materials, such as bottles, labels, tops and other shipping materials
frama number of third-party suppliers and, in some cases, single-source supdiars.

Although we bdlieve that aternative suppliers are available, the loss of any of our packaging
meteria suppliers could adversdy affect our results of operations and financia condition. Our
inability to preserve the current economics of these agreements could expose us to significant cost
incresses in future years.

Our spirits business uses aak barrd's to age cartain spirits we produce

We compete with wine producers and other spirits producers for such oak barrels, which may be
in limited supply. If we are unable to purchase a sufficient number of oak barrels at commercialy
reasonable prices, it could have a material adverse effect on the growth prospects, financial
condition and results of operations of our business.

20



We are heanily depandent on our distributors.

In the United States, where substantially most of our spirits are sold, we sdl spirits to independent
distributors for distribution to on-premise locations such as bars, restaurants and sports venues,
and for distribution to off-premise retail |ocations such as grocery and specialty stores. Although
we currently have a large network of wholesale distributors, sustained growth will require us to
meintain such reationships and enter into arrangements with additional distributors in new
markets. No assurance can be given that we will be able to maintain our current distribution
network or secure additiona distributors on terns favorable to us, or at all.

Our distributors often represent competing specialty spirits brands, as well as nationd spirits
brands, and are to varying degrees infl uenced by their continued business rel ati onships with other
brewers and distillers. Our independent distributors may be i nfluenced by alarge distiller or brand,
particularly if they rely on that didtiller for a significant portion of their sales, which meny
distributors do. In addition, certain of our distributors cover a substantia network of certain on-
premise retailers. While we bdieve that the relationships between us and our distributors are
generaly good, some of these reationships are rdatively new and untested and there can be no
assurance that any or al of our distributors will continue to effectivay market and distribute our
products. The loss of any distributor or the inability to replace a poorly performing distributorin a
timdy fashion could have a material adverse effect on our business, financial condition and results
of operations.

Mast of our distribution rdationships are governed by state laws that in cartain respects may
supersarie the terms of any contractual rdationships.

Under most of these state laws, distribution agreements for spirits can only be terminated by the
supplier after the supplier shows some type of "cause" (usually an uncured deficiency in the
distributor’s operation) or upon payment of some sort of compensation to the distributor for the
value of the distribution rights. State laws also may limit a supplier’s right to object to proposed
assignments of distribution rights and/or changes in distributor ownership. A minority of states
have enacted similar laws governing distillery-distributor rel ationships. Therefore, while we have
entered into contractua reationships with some of our distributors, state law in various
jurisdictions may limit our exercising our contractual termination and enforcement rights.
Additionally, our distribution relationships are susceptible to changes in state legi sl ation that could
significantly ater the competitive environment for the beer distribution industry, which could
adversdy affect the finandal stability of distributors on which we rdy.

Ve are adject to govarmmental regulations affecting our distillery and tasting room

Federal, state and loca |laws and regulations govern the production and distribution of spirits,
induding permitting, licensing, trade practices, labeling, advertising and marketing, distributor
relationships and various other metters. To operate our distillery, we must obtain and maintain
numerous permits, licenses and approvals from various governmental agencies, incuding the
Alcohol and Tobacco Tax and Trade Bureau, the Food and Drug Administration, state acohol
regulatory agencies and state and federal environmental agencies. A variety of federal, state and
local governmental authorities also levy various taxes, license fees and other similar charges and
nnaly requlire bonds to ensure compliance with applicable laws and regulations. Our tasting room
and kitchen are subject to alcohol beverage control regulations that generaly require us to apply
to a state authority for a license that must be renewed annua ly and may be revoked or suspended
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for cause at any time. These acohol beverage control regulations reate to numerous aspects of
daily operations of our tasting room and kitchen, including minimum age of patrons and
employees, hours of operation, advertising, trade practices, inventory control and handling, storage
and dispensing of alcohol beverages. Noncompliance with such laws and regulations meay cause
the Alcohol and Tobacco Tax and Trade Bureau or any particular state or jurisdiction to revokeits
license or permit, restricting our ability to conduct business, assess additiond taxes, interest and
penalties or result in the imposition of significant fines.

The aaft spirits business is seasonal in nature, and ve are likdly to exparience fluctuations in
results of operations and finandal condition.

Sales of craft bear/spirits products are somewhat seasonal, with the second and third quarters
historically having lower sales than the rest of the year.

The lass of our third-party distributors could impair our gperations and substantially rechice
our finandal results.

We continualy seek to expand distribution of our products by entering into distribution
arangements with regional bottlers or other direct store ddivery distributors having established
sdes, marketing and distribution organizations. Many distributors are affiliated with and
nmenufacture and/or distribute other beverage products. In many cases, such products conpete
directly with our products. The marketing efforts of our distributors are important for our success.
If our brands prove to be less attractive to our existing distributors and/or if we fail to attract
additional distributors and/or our distributors do not market and pronote our products above the
products of our competitors, our business, financia condition and results of operations could be
adversdy affected.

Our husiness is substantially dependient Lpon avareness and market acceplance of our prodkucts
and brands

Our business depends on acceptance by both our end consumears as wel as our independent
distributors of our brands as beverage brands that have the potential to provide incremental sales
growth rather than reduce distributors” existing beverage sales. We beieve that the success of our
product name brands will aso be substantially dependent upon acceptance of our product name
brands. Accordingly, any failure of our brands to maintain or increase acceptance or market
peneration would likely have a materia adverse affect on our revenues and financial results.

Rediictions in sales of our products will have an adverse effect an our profitability and ability
o generate cash to fund our business plan.

The following factors, among others, could affect continued market acceptance and profitability
of our products:

» the introduction of competitive products;

* changes in consumer preferences among spirits;

* changes in consumer eating and snacking habits, including trends away from certain categories,
including major alergen-free, gluten-free and non-GM O products;
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* changes in awareness of the social effects of farming and food production;

* changes in consumer perception about trendy spirit products;

* changes in consumer perception regarding the healthfulness of our products;
+ the level and effectiveness of our sales and marketing efforts;

* any unfavorable publicity regarding spirits or similar products;

+ any unfavorable publicity regarding our brand;

» litigation or threats of litigation with respect to our products;

» the price of our products relative to other competing products;

* price increases resulting from rising commodity costs;

+ any changes in government policies and practices related to our products, labeling and markets;

» regul atory devel opments affecting the manufacturing, labeing, marketing or use of our products;
and

* new science or research that disputes the healthfulness of our products

Adverse deve opments with respect to the sale of our products would significantly reduce our net
saes and profitability and have a material adverse effect on our ability to maintain profitability
and achieve our business plan.

We currently depend exclusively an one location to manufacture all of our prodlicts.
Theloss of our manufacturing plant/distillery to fulfill our orders would adversely affect our ability
to meketimdy ddiveries of our product and would have a material adverse effect on our business.

Ingredient and padkaging costs are valatile and may rise significantly, which nay negativdly
inpact the profitalility of our business.

We purchase large quantities of raw meterials, including ingredients such as grain, yeasts and

enzymes. |n addition, we purchase and use significant quantities of carboard, tape and labds to

package our products. |n recent periods, the prices of grain have been priced abovetheir respective
averages and we have realized some negative effects from these high prices in the form of higher
cost of goods sold and resulting lower gross profit margins. Costs of ingredients and packaging
are volatile and can fluctuate due to conditions that are difficult to predict, incdluding global

competition for resources, weather conditions, natural or man-made disasters, consumer demand
and changes in govemmental trade and agricultural programs. As such, any materia upward
movenment in raw materials pricing could negatively impact our margins, if we are not able to pass
these costs on to our customers, or sales if we are forced to increase our prices, which would

adversdy affect our business, results of operations and financial condition.
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Certain of our rawmaterial contracts have ninimum purchase commitments that could reciire
us to continue to purchase raw materials even if our sales have dedined

We are contractually obligated to purchase a certain amount of raw materials from our suppliers
even if we do not have the customer demand to sustain such purchases. The purchase of raw
meterials, which we are not able to convert into finished products and sdll to our customers would
have a negative effect on our business and results of operations.

Our future business, resulis of goerations and finandal condition may be adversdly affected by
rechiced availability of our coreingredients.

Our ability to ensure a continuing supply of our core ingredients at competitive prices depends on
many factors beyond our control, such as the number and size of farms that grow crops, poor
harvests, changes in national and world economic conditions and our ability to forecast our
ingredient requirements. The grains used in our products are vulnerable to adverse weather
conditions and natural disasters, such as floods, droughts, frosts, earthquakes, hurricanes and
pestilences. Adverse weather conditions and natural disasters can lower crop yields and reduce
crop size and quality, which in tum could reduce the available supply of our core ingredients. |f
supplies of our core ingredients are reduced or there is greater demend for such ingredients, from
us and others, we may not be able to obtain sufficient supply on favorable termrs, or at al, which
could impact our ability to supply products to distributors and retailers.

Failure by our transportation providers to ddliver our products on time ar at all could resultin
lost sales.

We currently rely upon third-party transportati on providers for a significant portion of our product
shipments. Our utilization of ddivery services for shipments is subject to risks, including increases
in fue prices, which would increase our shipping costs, and employee strikes and inclement
weather, which may impact the ability of providers to provide ddivery services that adequately
meet our shipping needs. We may, fromtime to time, change third-party transportation providers,
and we could therefore face logistica difficulties that could adversdy affect ddiveries. We may
not be able to obtain terns as favorable as those we receive from the third-party transportation
providers that we currently use or may incur additional costs, which in tum would increase our
costs and thereby adversely affect our operating results.

If our brand or reputation is damaged, the atiractive characteristics that we offer retailers may
diminish, which coudd dminish the value of our business.

We are currently an attractive brand for our customers because our products are high quality and
generate a high leve of retail saes at a premium margin rdative to their shelf space. This is due
to both our premium price point and our sales velocity. If our brand or reputation is dameged for
any resson, consumers may no longer be willing to pay a premium price for our products and we
may no longer be able to generate a high sales ve ocity at our then-current prices. If we no longer
offer these characteristics, retailers may decrease their orders of our products and downgrade the
in-store placement of our products, which could have an adverse effect on our business and results
of operations.

Changes in raw naterial and manufactuining input prices could adversdly affect our business
and results of oparations
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Because pricing for the mgjority of our celulose spediaty fibers customers is set annually, we
typically have very limited ability to pass aong fluctuations in costs to customers after pricing has
been established. Raw material costs and energy, such as wood, chemicals, oil and natural gas are
a significant operating expense. The cost of raw meterials and energy can be volatile and are
susceptible to rapid and substantial increases due to factors beyond our control, such as changing
economic conditions, political unrest, instability in energy-producing nations, and supply and
demand considerations. For example, glass, a key manufacturing input, has historically had
significant price volatility. Price increases and genera volatlity could adversdy affect our
busi ness and results of operations.

Failure to develop new prodlicts and produclion technologies ar to inplarent productivity and
cost redhuction initiatives successfully may harmour conpitive position.

We depend significantly on the deve opment of commercially viable new products, product grades
and applications, as wel as process technologies, free of any lega restrictions. If we are
unsuccessful in developing new products, applications and production processes in the future, our
competitive position and results of opearations may be negativaly affected. However, as we invest
in new technol ogy, we face the risk of unanticipated operationa or commercialization difficulties,
including an inability to obtain necessary permits or governmental gpprovals, the deve opment of
competing technologies, failure of faciliies or processes to operate in accordance with
specifications or expectations, construction ddays, cost over-runs, the unavailability of financing,
reguired materials or equipment and various other factors. Likewise, we have undertaken and are
continuing to undertake initiatives to improve productivity and performance and to generate cost
savings. Theseinitiatives may not be completed or beneficial or the estimated cost savings from
such activities may not be reaized.

We may incur additional expenses and ddays due to technical problams ar other interruplions
at our manufacturing fadilities.

Disruptions in operations due to technical problens or other interruptions such as floods or fire
would adversdy affect the manufacturing capacity of our facilities. Such intermuptions could cause
ddays in production and cause us to incur additiona expenses such as charges for expedited
ddiveries for products that are ddayed. Additionally, our custormers have the ability to cance
purchase orders in the event of any delays in production and nay decrease future orders if delays
are persistent. Additionaly, to the extent that such disruptions do not result from damage to our
physical property, these may not be covered by our business interruption insurance. Any such
disruptions may adversdy affect our busi ness and results of operations.

The potential inpact of failing to ddliver products on time could inarease the cost of our
jroducts.

In most instances, we guarantee that we will ddiver a product by a scheduled date. If we
subsequently fail to ddliver the product as scheduled, we may be held responsible for cost impacts
and/or other damages resulting from any delay. To the extent that these failures to ddiver occur,
thetotal damages for which we could beliable could significantly increase the cost of the products;
a such, we could experience reduced profits or, in some cases, a loss for that contract
Additionally, failureto deiver products on time could result in damege to customer rd ationships,
the potentia loss of customers, and reputationa damage which could impair our ability to attract
new customers.
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Many of our austomears do not cammit to long-term production schediiles, which nmakes it
difficult for us to schedule prodiuction acaurataly and achieve mexinum dfidency of our
manufacturing capacdity.

Many of our customers do not commit to firm production schedul es and we conti nue to experience
reduced |ead-times in customer orders. Additionally, customers may change production quantities
or delay production with litde lead-time or advance notice. Therefore, we rey on and plan our
production and inventory levels based on our customers’ advance orders, commitments or
forecasts, as well as our intermnal assessments and forecasts of customer demand. The variationsin
volume and timing of sales make it difficult to schedule production and optimize utilization of
nmenufacturing capacity. This uncertainty nmay require us to increese staffing and incur other
expenses in order to meet an unexpected increase in customer demand, potentially placing a
significant burden on our resources. Additionally, an inability to respond to such increases may

cause customer dissatisfaction, which may negatively affect our customers’ relationships.

Further, in order to secure sufficient production scal e, we may make capital investments in advance
of anticipated customer demand. Such investments may lead to low utilization leves if customer
demand forecasts change and we are unable to utilize the additional capacity. Additionally, we
order material s and components based on customer forecasts and orders and suppliers may require
us to purchase materials and components in mininum quantiies thet exceed customer
requirements, which may have an adverse impact on our results of operaions. Such order
fluctuations and deferrals may have an adverse effect on our business and results of operdtions.

There are general econamic risks assodated with the restaurant and bar/tavern industry.

Tasting Rooms are a very cydlical business. Economic recessions can lead to fewer customers as
consumers become more cost conscientious and curb spending amid unemployment and other
economic uncertainty. Increasing costs for energy can prevent customars from traveling to our
location, increase the price of packaging of products that we purchase, increase shipping and
ddivery charges for our ingredients and supplies and increase the cost of heating and refrigeration.

Inflationary pressure, particulany on food costs, labor costs (especially associated with increases
in the minimumwage) and health care benefits, can negatively affect the operation of the business.
Shortages of qualified labor are sometimes experienced in cartain local economies. All of these
events could have a negati ve effect on our business.

Our inability to successfudly and suffidently raise menu prices could resudt in a dedine in
profitability.

We utilize menu price increases to help offset cost increases, induding increased cost for
commodities, minimum wages, empl oyee benefits, insurance arrangements, construction, utilities
and other key operating costs. If its sdection and amount of menu price increases are not accepted
by consunmers and reduce guest traffic, or are insufficient to counter increased costs, our financial
results could be harmed.

The sale of alcohdlic baverages at our tasting room suljects us to adbitional regudations and
potential liahility.

Because we sdl acoholic beverages, we are required to comply with the alcohol licensing
requirements of the federal govermnment, state and municipal authorities where our restaurant is
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located. Alcoholic beverage control regulations require applications to state authorities and, in
certain locations, county and municipa authorities for a license and permit to sdl acohaolic
beverages on the premises and to provide service for extended hours and on Sundays. Typicaly,
the licenses are renewed annually and may be revoked or suspended for cause at any time
Alcoholic beverage control regulations reate to numerous aspects of the daily operations of
restaurants and bars, including minimum age of guests and employess, hours of operation,
advertising, wholesale purchasing, inventory control and handling, storage and dispensing of
acoholic beverages. If wefail to comply with federa, state or local regulations, our licenses may
be revoked, and we may be forced to terminate the sale of alcoholic beverages. Further, growing
movements to change laws ralating to acohol may result in a decline in alcohol consumption, all
of which may negatively impact operations or result in the loss of liquor licenses.

In cartain states we are sulject to " dramshop’' slatules.

Dram shop statutes generally allow a person injured by an intoxicated person the right to recover
damages from an establishment that wrongfully served acoholic beverages to the intoxicated
person. Some dram shop litigation against restaurant companies has resulted in significant
judgnents, including punitive dameges.

Darmage to our reputatian could nagativdly inpact our business, finandal condition and results
of oparations.

Our reputation and the quality of our brand are critical to our business and success in existing
merkets, and will be critical to our success as we enter new markets. Any incident that erodes
consumer loyalty for our brand could significantly reduce its val ue and damage our busi ness.

We may be adversdy affected by any negative publicity, regardless of its accuracy, including with
respect to:

= food safety concerns, induding food tampering or contamination;
» food-bome il Iness incidents;

» the safety of the food commodities we use, particulary besf;

» guestinjury;

= security breaches of confidential guest or employee information;

» employment-related clains reating to aleged employment discrimination, wage and hour
violations, |abor standards or health care and benefit issues; or

= govermnment or industry findings conceming our restaurant, restaurants operated by other food
service providers, or others across the food industry supply chain.

Also, there has been a marked increase in the use of social media platforns and similar devices,
incdluding blogs, social media websites and other forms of intemet-based communications thet
provide individuals with access to a broad audience of consumars and other interested persons.
The availability of information on social media platforms is virtually immediate as is its impact.
Informnation posted may be adverse to our interests or may be inaccurate, each of which may ham
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our performance, prospects or business. The harm may be immediate without affording us an
opportunity for redress or correction.

W are dependent on frecuient cdliveries of food prodiucts that meet our spedifications.

Shortages or interruptions in the supply of food products caused by problems in production or
distribution, inclement weather, unanticipated demand or other conditions could adversdy affect
theavailability, quality and cost of ingredients, which would adversdy affect our operating results.

Seacurity breaches of confidential guest infarmmation, in conneclion with our dectronic
jprocessing of caredit and dehit card transactions or confidential enrployee infarmation may
adversdy affect our business.

Our business requires the collection, transmission and retention of large volumes of guest and
employee data, including credit and debit card numbers and other persondly identifiable
information, in various informati on technol ogy systems that we maintain and in those maintai ned
by third parties with whom we contract to provide services. The integrity and protection of that
guest and enployee data is critical to us. The information, security and privacy requirements
imposed by governmental regulation are increasingly dermanding. Our systems may not be able to
satisfy these changing requirements and guest and enmployee expectations, or may reguire
significant additional investments or time in order to do so. A breach in the security of our
information technology systems or those of our service providers could lead to an interruption in
the operation of our systers, resulting in opeationa inefficiencies and a loss of profits.
Additionally, a significant theft, loss or misappropriation of, or access to, guests’ or other
proprietary data or other breach of our information technology systems could result in fines, legal
clainms or proceedings.

Ve are sulject to risks assodiated] with leasing property sulyect to long-term non-cancdable
leases.

We do not own any real property and our tasting roomis located on a leased pramises. Our lease
has atemof 2 years and provides for two five-year renewa options as well as for rent escalaions.
We generaly cannot cancel the lease. | we close the tasting room, we may still be obligated to
perform our monetary obligations under the lease. We depend on cash flows from operations to
pay our lease expenses and to fulfill our other cash needs. If our business does not generate
sufficient cash flow from operating activities we may not be able to service our |ease expenses.

Increasad food conmodity and enargy costs could decrease our operating profit margins,

Our profitability depends on our ability to anticipate and react to changes in the price and
availability of food commodities, incduding among other things beef, poultry, grains, dairy and
produce. Prices may be affected due to market changes, shortages or intarruptions in supply due
to westher, disease or other conditions beyond our control, or other reasons. Other events could
increase commodity prices or cause shortages that could affect the cost and quality of theitens we
buy or require us to further raise prices or limit our menu options. These events could impact our
pricing and negatively affect our sales and profit margins. There can be no assurance that future
cost i ncreases can be offset by increased menu prices or that i ncreased menu prices will be accepted
by our guests.
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We are sulyect to many federal, state and local laws with which conplliance is both costly and
conplec.

The restaurant industry is subject to extensive federa, state and loca laws and regulations,
including the comprehensive health care reform legislation and those raating to the preparetion
and sale of food. Such laws and regulations are subject to change fromtimeto time. Thefailureto
comply with these laws and regulations could adversdy affect our operaing results. Typicaly,
licenses, parmits and approvals under such laws and regulations must be renewed annually and
ey be revoked, suspended or denied renewa for cause at any time if governmental authorities
determine that our conduct violates gpplicable regulations. Difficulties or failure to maintain or
obtain the required licenses, permits and approvals could adversdy affect our business.

The ADA prohibits disarimination in enployment and public accammodations an the bas's of
disability.

Under the Americans with Disabilities Act, we could be required to modify our restaurant to
provide service to, or make reasonabl e accommodati ons for the employment of, disabled persons.

We are sulyect to the INS and must conpay with federal inmigration law
Our employment practices are subject to the requirements of the Immigration and Naturalization
Service reating to citizenship and residency.

We rdy on licensees far the gperation of our licensad restaurants, and ve have limited control
with respect to the operations of our licensed restaurants, which could have a negative inmpact
on our reutation and business.

We rely on our licensees and the manner in which they operate their restaurants to develop and
prompte our business. Our licensees are required to operate their restaurants according to the
specific guiddines we set forth that are essential to maintaining brand integrity and reputation as
well as in accordance with al laws and regulations applicable to our restaurants. We cannot give
assurance that there will not be differences in product and service quality, operations, marketing
or profitably or that there will be adherence to al of our guiddines and applicable laws at these
restaurants. Failure of these restaurants to operate effectively could have a negative i mpact on our
reputation or our business.

Our insurance nmay not provide adequiale levels of coverage against dains.

We bdieve that we maintai n insurance customary for businesses of our size and type. However,
there are types of losses we may incur that cannot be insured against or that we bdieve are not
economically reasonable to insure. Such losses could have a meterial adverse effect on our
busi ness and results of operations.

Our business is sulyect to seasonal fluctuations.

Our business is subject to seasona fluctuations in that our sales are typically nominaly higher
during the winter months affecting the second and third quarters of the fiscal year. As a result of
these factors, our financial results for any single quarter or for periods of |ess than a year are not
necessarily indicative of the results that may be achieved for afull fiscal year.
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Because our tasting room s in a single area, we are susceplible to econamic and other trends
and daveloprments, induding adverse weather conditions in this area

Our financia performanceis partially dependent on our tasting roomlocated in Fort Worth, Texas.
As aresult, adverse economic conditions in this area could have a meterial adverse effect on our
overal results of operations. In addition, local strikes, terrorist attacks, increases in energy prices,
inclement weather or natural or man-made disasters could have a negative effect on our business.
For exanple, we experienced a temporary restaurant dosure due to Covid 19. Temporary or
prolonged closures may occur and guest traffic may decline due to the actual or perceived effects
of future westher related events.

Because our business is seasonal, with the highest valurme of net sales during the fourth quiarter,
adverse events during the fourth quarter could materially affect our finandal staterments as a
whale

We generally recognize our highest volume of net sales during the holiday sdlling season, which
occurs in the fourth quarter of our fisca year. In anticipation of this holiday, we purchase
substantial amounts of seasonal inventory. Adverse events, such as deteriorating economic
conditions, higher unemployment, higher gas prices, public transportation disruptions, or
unanti ci pated adverse weather could result in lower-than-planned sal es during the holiday season.
Anexcess of seasona marchandiseinventory could resultif our net sales during theholiday sdlling
season fall below seasona norms or expectations. If our fourth quarter saes results were
substantially below expectations, our financial performance and operating results could be
adversdy affected by unanticipated markdowns, especially in seasonal merchandise.

The seasonality of our business places inareased strain on our goarations.

A disproportionate amount of our sales normmally occur during our fourth quarter. If we do not
stock or are otherwise unabl e to source products sufficient to meet customer demand, our business
would be adversdy affected. If we liquidate products, as we have in the past, we may be required
to take significant inventory markdowns or write-offs, which could reduce profits. We may
experience an increase in our shipping cost due to complimentary upgrades, split-shipments, and
additional long-zone shipments necessary to ensure timely ddlivery for the holiday season. If too
nmany customers access our Website within a short period of time dueto increased holiday dermand,
we may experience system intarruptions that make our Website unavailable or prevent us from
efficiently fulfilling orders, which may reduce the volume of goods we sell and the attracti veness
of our products and services. |n addition, we may be unableto adequately staff our fulfillment and
customer service centers during pek periods, and ddivery services and other fulfillment
companies and customer service providers may be unable to meet the seasona demand.

Our profitability may be negatively affected by inventory shrinkage.

We are subject to the risk of inventory loss and theft. We experience significant inventory
shrinkage and cannot be sure that i ncidences of inventory loss and theft will decrease in the future
or that the measures we are taking will effectively reduce the problem of inventory shrinkage.
Although some leve of inventory shrinkage is an unavoidable cost of doing business, if we were
to experience higher rates of inventory shrinkage or incur increased security costs to combat
inventory theft, our business and results of operati ons could be affected adversdy.

Failure to execute our gpportunistic buying could ackersdly affect our business.



We purchase the mgjority of our inventory opportunistically, with our buyers purchasing closeto
need. Establishing the "treasure hunt" nature of the off-price buying experience to drive traffic to
our stores requires us to offer changing assortments of merchandise in our stores. While
opportunistic buying provides our buyers the ability to buy at desirable times and prices, in the
quantities we need and into market trends, it places considerable discretion in our buyers,
subjecting us to risks rel ated to the pricing, quantity, nature and timing of i nventory flowing to our
stores. If we are unabl e to provide frequent repl enishment of fresh, high quality, attractivey priced
merchandise in our stores, it could adversday affect traffic to our stores as well as our sales and
margins. We base our purchases of inventory, in part, on our sales forecasts. |f our saes forecasts
do not match customer dermand, we may experience higher inventory levels and need to markdown
excess or slow-moving inventory, leading to decreased profit margins, or wermay haveinsufficient
inventory to meet customer demand, leading to lost sales, ether of which could adversdy affect
our financia performance.

Failure to execute our inventory managerment process could adversdly affect our business.

We must aso properly execute our inventory management strategies by appropriately alocating
merchandise among our stores, timaly and efficiently distributing inventory to stores, maintaining
an appropriate mix and leve of inventory in stores, appropriatey changing the alocation of floor
space of stores among product categories to respond to customer demand and effectively managing
pricing and markdowns, and there is no assurance we will be able to do so. Failure to effectively
execute our inventory management strategies could adversdy affect our peformance and our
rel ationship with our customers.

Our business could suffer if we are unsuccessful in making integrating and maintaining
commardal agreaments, strategic alliances, and other business relationships.

We provide e-commearce and other sarvices to businesses through commercial agreaments,
strategic alliances, and business re ationships. Under these agreaments, we enable sdlers to offer
products or services through our websites. These arrangements are conmplex and require substantial
infrastructure capacity, parsonnd, and other resource commitments, which may limit the amount
of business we can service. We may not be able to implement, maintain, and develop the
components of these commercial relationships, which may include web services, fulfillment,
customer service, inventory management, tax collection, payment processing, hardware, content,
and third-party software, and engaging third parties to perform services. The amount of
compensation we receive under certain of our commerdial agreaments is partially dependent on
the volume of the other company’s sales. Therefore, if the other company’s offering is not
successful, the compensation we receive may be lower than expected or the agresment may be
teminated. Moreover, we may not be able to enter into additional commercial relationships and
strategic aliances on favorable terms. We also may be subject to claims from businesses to which
we providethese services if weare unsuccessful inimplementing, maintaining, or deve oping these
services.

As our agreements terminate, we may be unable to renew or replace these agreements on
comparable terms, or & all. We may in the future enter into amendments on less favorable termrs
or encounter parties that have difficulty meeting their contractual obligations to us, which could
adversdy affect our operating results.

Our present and future e-commerce services agreaments, other commearcial agreaments, and
strategic alliances create additional risks such as: disruption of our ongoing business, including
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loss of management focus on existing businesses; impai ment of other relationships; variahility in
revenue and income from entering into, amending, or temminating such agreements or
relationships; and difficulty integrating under the commearcia agreements.

Our business may be adversdly affected by calastrophic events and edrarme ar unseasonalde
weather conditions.

Unforeseen events, including war, terrorism and other international conflicts, public health issues
and natura disasters such as earthquakes, hurricanes or tormadoes, whether occurring in the United
States or abroad, could disrupt our supply chain operations, intermational trade or resultin political
or economic instability. Any of theforegoi ng events could resultin property losses, reduce demand
for our products or meke it difficult or impossible to obtain merchandise from our suppliers.

Extreme weather conditions in the areas in which our stores are located, particularly in markets
where we have multiple stores, could adversdy affect our business. For exanmple, heavy snowfall,
rainfall or other extreme westher conditions over a prolonged period might make it difficult for
our customers to travel to our stores and thereby reduce our sales and profitability. Our business
is aso susceptible to unseasonable weather conditions. For exanple, extended periods of
unseasonably warm temperatures during the winter season or cool weather during the sunmer
season could render a portion of our inventory incompatible with those unseasonable conditions.
Reduced sal es from extreme or prolonged unseasonable weather conditions could adversdly affect
our business.

We may not tindly identify or effectivdly respond to consumer trends or preferences, whether
imolving physical retail, e-commearce refail or a cambination of both relail offerings which
could necgatively affect our rdatianship with our custormars and the dermand far our prodkicts
and services.

Itis difficult to predict consistently and successfully the products and services our customers will

demand. The success of our business depends in part on how accuratdy we predict consumer
demand, availahility of merchandise, the related impact on the demand for existing products and
the conmpetitive environment, whether for customers purchasing products at our stores and clubs,

through our e-commerce businesses or through the combination of both retail offerings. A critica

piece of identifying consumer preferences involves price transparency, assortment of products,

customer experience and convenience. These factors are of primary importance to custonmers and
they continue to increase in importance, particularly as a result of digital tools and social media
available to consumers and the choices available to consumers for purchasing products online, at
physical locations or through a combination of both retail offerings. Failure to timaly identify or
effectively respond to changing consumer tastes, preferences (incuding the key factors described
above) and spending pattems, whether for our physical retail offerings, e-commerce offerings or
through a combination of these retail offerings, could negatively affect our rel ationship with our
customers and the demand for our products and services.

Deaeases in discrelionary consumar spending may have an adverse effect on us.

A substantial portion of the products and services we offer are products or services that consumers
may view as discretlionary itens rather than necessities. As a result, our results of operaions are
sensitive to changes in macroeconomic conditions that impact consumer spending, including
discretionary spending. Difficult macroeconomic conditions, particularly high levels of
unemployment, also impact our customers’ ability to obtain consumer credit. Other factors,
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including consumar confidence, employment levels, interest rates, tax rates, consumer debt [evels,
and fud and energy costs could reduce consumer spending or change consumer purchasi ng habits.
Slowdowns in the U.S. or globa economy, or an uncertain economic outlook, could adversdy
affect consumer spending habits and our results of operations.

If we db not continue to source new produdts, our alility to compete will be undarmined, and
we may be unable to inpdament our business plan.

Our ability to compete in the direct marketing industry and to expand into the traditional retail
environment depends to a great extent on our ability to deve op or acquire new innovati ve products
under particular brands and to complement these products with related families of products under
those brands. If we do not source new products as our existing products mature through their
product life cycles, or if we do not develop rdated families of products under our brands, we will
not be able to implement our business plan, and the value of your investment may decresse.

Our business and results of oparations may be adversdly affected if we are unable to naintain
our customer experience ar provide high quality customer senice

Thesuccess of our business largely depends on our ability to provide superior customer experience
and high quality customer service, which in turmn depends on a variety of factors, such as our ability
to continue to provide a rdiable and usar-friendly website interface for our customers to browse
and purchase our products, rdiable and timey ddlivery of our products, and superior after sales
services, Our sales may decrease if our website services are severdy interrupted or otherwise fail
to meet our customer requests. Should we or our third-party delivery conmpanies fail to provide our
product ddivery and return services in a convenient or reliable manner, or if our customers arenot
satisfied with our product quality, our reputation and customer loyalty could be negatively
affected. In addition, we also depend on our call center and online custonmer service representati ves
to provide live assistance to our customers. If our cal center or online customer service
representatives fail to satisfy the individual needs of customers, our reputation and customer
loyalty could be negatively affected and we may lose potential or existing customers and
experience a decrease in sales. As aresult, if we are unable to continue to maintain our customer
experience and provide high quality customer service, we may not be able to raain existing
customers or attract new customers, which could have an adverse effect on our business and results
of operations.

We depend upon designers, vendors and other sources of marchandise, goods and senvices.
Our business could be affected by disruptions in, or other legal, regulatory, political or economic
issues associated with, our supply network. Our reationships with established and emerging
designers have been a significant contributor to our past success. Our ability to find qualified
vendors and access products in atimely and efficient manner is often challenging, particulady with
respect to goods sourced outside the United States. Our procurement of goods and services from
outside the United States is subject to risks associated with political or financial instability, trade
restrictions, tariffs, currency exchange rates, transport capacity and costs and other factors rdating
to foreign trade. | n addition, our procurement of all our goods and services is subject to the effects
of priceincreases, which we may or may not be able to pass through to our customers. All of these
factors may affect our ability to access suitable merchandise on acceptable termrs, are beyond our
control and could negativedy affect our business and results of oparations.
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Our achertising and markeling efforts may be costly and may not achieve desired results.

We incur substantia expense in connection with our advertising and marketing efforts. Although
we target our advertising and marketi ng efforts on current and potential customers who webdieve
are likely to be in the market for the products we sdl, we cannot assure you thet our advertising
and marketing efforts will achieve our desired results. In addition, we periodically adjust our
advertising expenditures in an effort to optimize the return on such expenditures. Any decreasein
the levd of our advertising expenditures, which may be made to optimize such retum could
adversdy affect our sales.

We nay be requiiraed to cdllect sales tax an our direct marketing oparations.

With respect to the direct sales, sales or other similar taxes are collected primarily in states where
we have retail stores, another physical presence or personal property. However, various states or
foreign countries may seek to impose sales tax collection obligations on out-of-state direct mail
companies. A successful assertion by one or more states that we or one or more of our subsidiaries
should have collected or should be collecting sales taxes on the direct sale of our merchandise
could have an adverse effect on our business.

Government regulation is evolving and unfavarable changes could harmour business.

We are subject to general business regulations and laws, as wdl as regulations and laws
specifically govening the Intemet, e-commerce, dectronic devices, and other services. Existing
and future laws and regulations may impede our growth. These regulations and laws may cover
taxation, privacy, data protection, pricing, content, copyrights, distribution, mobile
communications, dectronic device catificaton, dectronic waste, energy consumption,
environmental regulation, eectronic contracts and other communications, competition, consumer
protection, web services, the provision of online payment services, information reporting
reguirements, unencumbered | ntermnet access to our services, the design and operation of websites,
thecharacteristics and quality of products and services, and the commercia operation of unmanned
arcraft systerrs. It is not clear how existing laws goveming issues such as property ownership,
libel, and personal privacy apply to the Intemet, e-commerce, digital content, and web sarvices.
Jurisdictions may regulate consumer-to-consumer online businesses, including certain aspects of
our sdler programs. Unfavorabl e regul ati ons and laws coul d diminish the demand for our products
and services and increase our cost of doing business.

Changes in federal, state or local laws and regulations could increase aur expenses and
adversdly affect our results of gparations.

Our business is subject to awide array of laws and regulations. The current political environment,
financial reform legislation, the current high level of government intervention and activism and
regulatory reform may result in substantial new regulations and disclosure obligations and/or
changes in the interpretation of existing laws and regulaions, which may lead to additional
compliance costs as well as the diversion of our management’s time and attention from strategic
initiatives. If we fail to comply with applicable laws and regulations we could be subject to lega
risk, including govermment enforcement action and dass action civil litigation that could disrupt
our operations and increase our costs of doing business. Changes in the regulatory environment
regarding topics such as privacy and information security, product safety or environmental
protection, including regulations in response to concems regarding dimate change, collective
bargaining activities, minimum wage laws and health care mandates, among others, could also
cause our compliance costs to increase and adversely affect our busi ness and results of operations.
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Our profitability is wilnerable to cost increases, inflation and enargy prices.
Futureincreases in our costs, such as the cost of merchandi se, shipping rates, freight and fud costs,
and store occupancy costs, may reduce our profitability. The mininum wage has increased or is
scheduled to increase in multiple states and loca jurisdictions, and thereis a possibility Congress
will increase the federa minimum wage. These cost changes may be the result of inflationary
pressures, which could further reduce our sales or profitability. | ncreases in other operating costs,
including changes in energy prices, wage rates and lease and utility costs, may increase our costs
of sales or operaling expenses and reduce our profitability.

Risks Rdated to the Securities

The Seaurrities will not be fredy trachlle until ane year fromtheinitial purchase date Although
the Securities may be tradalle under fedaral sacurities lawy state securities regulations may
aaly and each Purchaser should consult with his or her attormey.

Y ou should be aware of the |ong-term nature of this investment. Thereis not now and likely will

not be a public market for the Securities. Because the Securities have not been registered under
the Securities Act or under the securities laws of any state or non-United States jurisdiction, the
Securities have transfer restrictions and cannot be resold in the United States except pursuant to

Rule 501 of Regulation CF. |t is not currently contemplated that registration under the Securities
Act or other securities laws will be effected. Limitations on the transfer of the Securities may also
adversdy affect the price that you might be able to obtain for the Securities in a private sale.

Purchasers should be aware of the long-term nature of their investment in the Company. Each
Purchaser in this Offering will be required to represent that it is purchasing the Securities for its
own account, for investment purposes and not with a view to resale or distribution thereof.

Neither the Offering nor the Securities have been registered under federal or state securities
lavs, leading to an absence of cartain regulation applicable to the Conpany.

No govemmental agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Conmpany aso has rdied on exemptions from securities
registration requirements under applicable state securities laws. Investors in the Company,
therefore, will not receive any of the benefits that such registraion would otherwise provide.
Prospectiveinvestors must therefore assess the adequacy of discl osure and thefai mess of theterms
of this Offering on their own or in conjunction with their persona advisors.

No Guarantee of RelLirm on I nvestment

Thereis no assurance that a Purchaser will realize a return on its investment or that it will not lose
its entire investment. For this reason, each Purchaser should read the Form C and all Exhibits
carefully and should consult with its own attorney and business advisor prior to meking any
iNvestment decision.

A nyjority of the Conpaany is owned by a srall number of owners.

Prior to the Offering the Company’s current owners of 20% or more beneficially own up to 100%
of the Company. Subject to any fiduciary duties owed to our other owners or investors under
Ddaware law, these owners may be able to exerdise significant influence over matters requiring
owner approval, including the dection of directors or managers and approval of significant
Company transactions, and will have significant control over the Company’s management and
policies. Some of these persons may have interests that are different from yours. For exanple,
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these owners may support proposals and actions with which you may disagree. The concentration
of ownership could delay or prevent a change in control of the Company or otherwise discourage
a potential acquirer from attempti ng to obtain control of the Company, which intum could reduce
the price potentia investors are willing to pay for the Company. In addition, these owners could
use their voting influence to maintain the Company’s existing management, delay or prevent
changes in control of the Company, or support or rgect other management and board proposals
that are subject to owner approval.

The Canpany has the right to exdend the Offering deadline

The Company may extend the Offering deadline beyond what is currently stated herein. This
means that your investiment may continue to be hald in escrow while the Company attempts to
raise the Minimum Anmount even after the Offering deadline stated herein is reached. Y our
investment will not be accruing interest during this time and will simply be held until suchtime as
the new Offering deadline is reached without the Company receiving the Minimum Amount, at
which time it will be retumed to you without interest or deduction, or the Company receives the
MinimumAmount, at whichtimeit will be rd eased to the Company to be used as set forth herein.
Upon or shortly after rdease of such funds to the Company, the Securities will be issued and
distributed to you.

The Canpaany has the right to end the Offering early.

The Company may also end the Offering early. If the Offering reaches the M ininmum A mount after
30 caendar days but before the Offering deadline, the Company can end the Offering with five
business days’ notice. This means your failure to participate in the Offering in atimegly manner,
nay prevent you from being ableto partici pate— it aso means the Company nmay limit theamount
of capital it can raise during the Offering by ending it early.

Your ownership of the shares of slock will be sulject to dilution.

Owners of do not have preemptive rights. If the Company conducts subsequent Offerings of or
Securities convartible into , issues shares pursuant to a compensation or distribution rei nvestment
plan or otherwise issues additional shares, investors who purchase shares in this Offering who do
not partici patein those other stock issuances will experiencedilutioninther percentage ownership
of the Company’s outstanding shares. Furthermore, shareholders may experience a dilution in the
value of their shares depending on the terms and pricing of any future share i ssuances (including
the shares being sold in this Offering) and the value of the Company’s assets at the time of
issuance.

The Securities will be equitly interests in the Canpany and will not constituite indebiechess.
TheSecurities will rank junior to al existing and future i ndebtedness and other non-equity dains
on the Company with respect to assets available to satisfy claims on the Company, includingin a
liquidation of the Company. Additionally, unlike indebtedness, for which principal and interest
would customerily be payable on specified due dates, there will be no specified payments of
dividends with respect to the Securities and dividends are payable only if, when and as authorized
ad declared by the Company and depend on, among other matters, the Company’s historical and
projected results of operations, liquidity, cash flows, capital levds, financial condition, debt
service requirements and other cash needs, financing covenants, applicable state law, federal and
state regulatory prohibitions and other restrictions and any other factors the Company’s board of
directors deens relevant at the time. In addition, the termms of the Securities will not limit the
amount of debt or other obligations the Company may incur in the future. Accordingly, the
Company may incur substantial amounts of additional debt and other obligations that will rank
senior to the Securities.
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There can be no assurance that we will ever provide liquicdlity to Purchasers through ather a
sale of the Campany ar a registration of the Securities.

There can be no assurance that any formof merger, combination, or sale of the Company will teke
place, or that any merger, combination, or sale would provide liquidity for Purchesers.
Furthermore, we may be unable to register the Securities for resde by Purchasas for legal,
commerdcial, regulatory, market-related or other reasons. |n the event that we are unable to effect
a registration, Purchasers could be unable to sdl their Securities unless an exemption from
registration is available.

The Canpaany does not antidpate paying any cash dividends for the faresasaldle future

The Company currently intends to retain future earnings, if any, for the foresesable future, to repay
indebtedness and to support its business. The Company does not intend in the foreseeable future
to pay any dividends to holders of its shares of .

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. It is not possibleto foresee al risks that may affect us. Moreover,
the Company cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective Purchaser is encouraged to carefully analyze the risks and
merits of an investment in the Securities and should take into consideration when making such
analysis, among other, the Risk Factors discussed above.

Investors will not be entitled to any inspection ar informmation rights other than thase requiired
by law

Investors will not have the right to inspect the books and records of the Company or to receive
financial or other information from the Company, other than as required by law. Other security
holders of the Company may have such rights. Regulation CF requires only the provision of an
annua report on FormC and no additional informeation. Additionally, there are numerous methods
by which the Company can terminate annual report obligations, resulting in limited to no
information rights, contractual, statutory or otherwise, owed to | nvestors. This lack of information
could put Investors at a disadvantage in general and with respect to other security holders,

including certain security holders who have rights to periodic financia statements and updates
from the Company such as quarterly unaudited financials, annual projections and budgets, and
monthly progress reports, among other things. 1n addition, the Company is not currently subject
to the reporting requirements of the Exchange Act. Therefore, Investors may not have access to
information to which they would have access if the investment were mede in a publicly held

company whose offering was issued under the Exchange Act, and who is subject to the reporting

regulations provided by the Exchange Act.

You should be avare of the long-term nature of this investment

Thereis not now, and may never be, a public market for the Securities. Because the Securities are
being sold under exemptions to registration, and therefore have not been registered under the
Securities Act or under the securities laws of any state or non-United States jurisdiction, the
Securities may have certain transfer restrictions. Our bylaws aso place additional transfer
restrictions on the Shares. It is not currently contermplated thet registration under the Securities
Act or other securities laws will occur for the Securities. Limitations on the transfer of the
Securities may aso adversdy affect the price that you might be able to obtain for the Securities in
asdeinthe future |nvestors in the Company, therefore, will not receive any of the benefits that
such registration would otherwise provide. Y ou must assess the adequacy of disclosure and the
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faimess of the terms of this Offering on your own or in conjunction with your personal advisors.
Y ou should be aware of the long-term nature of your investment in the Company.

Thereis no present market for the Securities and we have artaitranily set the price.

We have arbitrarily set the price of the Securities with reference to the general status of the
securities market and other rdlevant factors. The Offering price for the Securities should not be
considered an indication of the actual vaue of the Securities and is not based on our net worth or
prior earmings. We cannot assure you that the Securities could be resold by you at the Offering
price or at any other price.

The Canpany has the right to condct nultiple dasings during the Offering.

I the Company meets certain tenms and conditions an intenmedi ate ¢l ose of the Offering can occur,
which will alow the Company to draw down on a portion of the proceeds of the Offering
committed and captured during the rdevant period. The Company may choose to continue the
Offering thereafter. Purchasas should be mindful that this means they can meke multiple
investment commitments in the Offering, which may be subject to different cancellation rights.
For exanple, if an intermediate close occurs and |ater a materia change occurs as the Offering
continues, Purchasers previously closed upon will not have the right to re-confirmtheir i nvestment
as it will be deemed compl eted.

Material changes to the Offering will cancd pending imvestments unless you reconfirm your
commitment.

Materia changes to an offering include but are not limited to: a change in minimum offering
amount, change in the security price (except as otherwise described in this Form C with respect to
participation in tranches with at discounted prices), change in management, materia change to
financial information, etc. If an issuer mekes a materia change to the offering temrs or other
informnation disclosed | nvestors will be given five (5) business days to reconfirm their investment
commitrment. If Investors do not reconfirm, their investment will be cancdled and the funds will
be returned.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

BUSINESS

Description of the Business

The distillery produces ultra-premium, grain-to-glass distilled spirits mede in Texas that are then
sold to the public via distribution. The distillery also operates a tasting room open to the public
and offers tours, cocktails and bottles for sale.

Business Plan



Sinceits inception in 2021, the Blackland team has constructed the distillery from the ground up,
including a production floor, barrel room, and complete manufacturing line, as well as an award
winning tasting roomin the heart of Fort Worth. In 2018, through our predecessor entity, Blackland
began formul ati ng recipes and distillation methods for its ultra-premium vodka, gin, bourbon, rye
whiskey, and Texas Pecan Brown Sugar Bourbon, along with Prairie Gold Texas Straight Bourbon
(2023), Straight Rye (2024) and Triticale Whiskey (2025). Additionaly, Blackland has produced
and is currently aging over four hundred (400) barres of whiskey on-site. Blackland is currently
distributed throughout Texas, Oklahoma, New Mexico, Arkansas, Arizona, Kansas, Missouri,
Wahington and Mississippi by Southern Glazer’'s Wine & Spirits. Blackland Bourbon and
Blackland Texas Pecan Brown Sugar Bourbon are also distributed in the United Kingdom by KBE
Drinks. Blackland is a so distributed in Georgia by Savannah Distribution. Unlike most traditional
distilleries, Blackland produces and distributes six distinct spirits, resulting inawide range of sales
and customer demographics that vary in terms of on and off-premise, target markets, geography,
and several other factors. The diversity of the brand alows Blackland to target and serve different
customer segments, while growing overall brand awareness to a much wider audience. Part of
Blackland’s quick growth and success is its use state-oOf-the-art technology in the distillation
process — such as cutting-edge i Stills manufactured and imported fromthe Netherlands — resulting
in very clean spirits with a soft finish. Blackland is focused on quality — from the base grains, to
spirits produced, to the bottie, the |abd, and tasting room Blackland’s award-winning packaging
and price-point are the underlying foundation for why its spirits never sit on shelves. From its
striking packaging and ultra-premium spirits to its sophisticated tasting room, Blackland has won
its fair share of hardware, including some of the highlighted honors below. Gold (Texas Pecan
Brown Sugar Bourbon) | ASCOT Awards | 2022 Gold (Gin) | ASCOT Awards | 2022 Best
Distillery | Fort Worth Weekly | 2022 Gin Sponsor | PGA Charles Schwab Challenge | 2021-2022
Top 10 Best New Craft Distillery | USA Today | 2021 Gold (Brand Identity) | American Distilling
Institute Craft Spirit Awards | 2020 Gold (Vodka) | American Distilling Institute Craft Spirit
Awards | 2020 Double Gold (Rye Whiskey & V odka) | Proof Awards | 2020 Fort Worth Bar of the
Y ear | CultureM ap TasteMaker Awards | 2020

History of the Business

We reorganized the business and its corporate structure in 2021 in preparation of a capita raise.
Theoriginal corporateentity, M Distillery, Inc. was created in 2014 as a Texas corporation, though
the company did not begin conducting business until January 2018. The tasting room at the
distillery opened in March 2019. The purpose of the reorganization was to convert the origina
corporation to an LLC in Ddaware for current and future tax purposes and concurrently create
subsidiaries, again for tax purposes, as well as create a holding company for i nvestment/investors.
The investor entity herein, M Distillery Holdings, Inc. was cregted in 2021 as a corporation in
Ddaware. In addition to the formation of M Distillery Holdings, Inc. in 2021, the other entities
cregted at the same time were M axi mus Distillery Holdings, Inc, aTexas corporation, M Distillery,
Sub Il, LLC, aTexas LLC, M Distillery Sub |, a Texas LLC and again, the conversion of M
Distillery, Inc. to M Distillery, LLC.

The Company’s Products and/or Services
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Product / Service Description Current Market

. Liquor Stores, Bars,

Blackland Vocka 1007 reasiinter whest vodka | Restatrents, Hotls,
Individuals

12 Botanicals used to create a Liquor Stores, Bars,

Blackland Gin well-balanced, soft, short Restaurants, Hotels,
finish Gin with broad appesl. Individuals

Liquor Stores, Bars,

Blackland Bourbon Whiskey | An 83 proof, soft bourbon. Restaurants, Hotels,
Individuals

A spicier whiskey, but also 83 Liguor Stores, Bars,

Blackland Rye Whiskey Restaurants, Hotds,

proof for a softer finish. Individuals

Flavored bourbon with brown Liquor Stores, Bars,

Dokl Tes PN | o r, finished by steeping i Restaurarts, Hotels,
ugar pecans. Individuals

- Our signature, grain-to-glass Liquor Stores, Bars,

o eKland Fraine 59 Bourbon 100 Proof; 80% Restaurarts, Hotels,
9 & Corn and 20% Triticae Individuals

We planto release our straight Triticale Whiskey in 2024 and our 5 year Straight Whiskey in 2025.

We have a national disfribution agreement with Southern Glazer’s Wine & Spirits (SGWS) and
we have other distri bution partners in states and countries not covered by SGWS.

Compstition

The Company’s primary competitors are Texas distilleries and Kentucky distilleries in the
premium to ultra-premium whiskey category. .

Packaging and quality of spirits are our best differentiators. The bottle is the brand and what sets
us apart on retail and on-premise shelves. We use state-of-the-art distillation methods and
equipment to produce devated, clean, soft spirits that can compete with local, regional, national
and global brands. We are priced competitively to ensure there are no barriers to entry for new
placements.

Supply Chain and Customer Base

Raw meterials essentia to our businesses are purchased worldwide in the ordinary course of
busi ness from numerous suppliers. In generd, these meaterials are avail able from multi ple sources.
We have successfully secured the meaterials necessary to meet our requirements where there have
been short-term imbal ances between supply and dermand, but generally at higher prices than those
historically paid.
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The Company’s customers are primarily in the consumer, small and medium sized business, and

education markets.
I ntellectual Property
Trademarks*
Application
or Goods/ . Registration
Registration Services Mark FileDate Dat Country
#
Distilled Blackland | Decamber 21, | December 7,
6583769 Spirits Distillery 2017 2021 USA

The above trademark is owned by M Distillery, Inc., asubsidiary of the Company. Plessereferto
the Subsidiaries section of this FormC below.

Governmental/Regulatory Approval and Compliance
The Company is dependent on the following regul atory approvals:

. . Government Typeof Application
Lineof Business A A I Dat Grant Date
Distillery TTB DSP Permit April 29, 2023 July 21, 2023
Distillery TABC TABC Permit July 1, 2023 July 15, 2023

Every distillery is required to hold a distilled spirits permit to operatein the United States. We are
aso required to havea TABC permitin Texas sincethe company is located in Texas and produces
spirits in Texas. The DSP last in perpetuity with no fees required as long as the distillery stays in
compliance with mandatory reporting and excisetax payments. The TABC also requires reporting,
excise tax payments and an annual fee.

Litigation

There are no existing legal suits pending, or to the Company’s knowledge, threatened, against the

Company.
Other

The Company’s principal address is 2616 Weisenberger Street, Fort Worth, TX 76107
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The Company conducts business in Texas, Arizona, New Mexico, Washington, Kansas, Missouri,
Oklahome, Mississippi, Arkansas, Georgia and the United Kingdom

Subsidiaries

The Company has the following subsidiaries:

N . L ocation of Date of % Owned by
Entity Type Formation Formation Company
L Lirrited
M D:f”ﬂfgsw Liability Texas March 2, 2021 100%
! Company
L Lirrited 100% owned by
M D'S"Il'l_e’g SWl || apility Texas March2, 2021 | M Distillery Sub
Company I, LLC
Lirrited 100% owned by
M Distillery, LLC |  Liahility Texas March 25,21 | M Distillery Sub
Company I, LLC

Because this Form C focuses primerily on information conceming the Company rather than the
industry in which the Company operates, potential Purchasers may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the
Company’s prospects.

USE OF PROCEEDS

The following table lists the use of proceeds of the Offering if the Minimum Anount and
Maximum A nmount are raised.
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% of Minimum Amount if % of Maxinum Amount if
Use of Proceeds Proceads Minimum Proceads Maxdimum
Raised Raised Raisad Rais=d
|ntermediary 7.00% $700 7.00% $86,450
Fees
Campaign
marketing
expenses or 0.00% $0 6.07% $75,000
related
rei mbursenment
Estimated o
Attormey Fees 0.00% $0 0.81% $10,000
Estimated
A ccountant/Audi 0.00% $0 0.49% $6,000
tor Fees
Genera $3,300
Marketing 33.00% 29.3% $362,500
M anufacturing 50.00% $5,000 24.29% $300,000
EP?I“' "‘I nent 0.00% $0 3.24% $40,000
Future Wages 10.00% $1,000 16.19% $200,000
Repayrment of 0.00% $0 4.05% $50,000
Debt
General
Working Capital 0.00% $0 8.56% $105,050
Toal 100.00°%6 $10,000 100.00°%6 $1,235,000

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system,
payments to financia and legal service providers, and escrow related fees, all of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.
The Company does have discretion to ater the use of proceeds as set forth above. The Company
mey alter the use of proceeds under the following circumstances: Overall sales and growth,
mearketing needs and resources in new and existing markets and online growth and marketing
needs.

DIRECTORS, OFFICERS AND EMPLOYEES

Directors & Officers
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The directors and officers of the Company are listed below along with all positions and offices

held at the Company and their principal occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Name
Petros Markus Kypreos

All positions and offices hald with the Canpany and date such position(s) was hdd with start
and ending chates

Director, President and Secretary: Inception to Present

Prindipal occupation and enployment responsibilities during at least the last three (3) years
with start and ending chiles

Prior to the company converting froma C Corporationto an LLC, Petros M arkus K ypreos was the
President and Owner/Operator of M Distillery, Inc. from January 1, 2018 to April, 2021. Mr.
K ypreos oversaw the operations of the distillery including but not limited to production, marketing
and sdes, the tasting room, distribution and G&A. Mr. Kypreos has had the same role with M
Didtillery, LLC since the company was reorganized in 2021 to the present.

Oversee managaement of the distillery including producti on/manufacturing, sales, marketing, G&A
and the tasting room

Education

B.A. Political Science/RTF/English--University of Texas at Austin (1998 & 2000) M.Ed. Higher
Education Administration--University of Texas at Austin (2006) ] D--Pepperdine University
School of Law (2003); State Bar of Texas (2004); License to Practice before the US Supreme
Court (2008) & Fifth Circuit Cour of Appeals (2008) Culinary Arts Degree--Culinary School of
Fort Worth (2010)

Indermification

Indemification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to Texas law. |Indemmification indudes expenses such as
attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts actually
paid or incurred in connection with actua or threatened actions, suits or proceedings involving
such person, except in certain circumstances where a person is adjudged to be guilty of gross
negligence or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

Employees
The Company currently has 15 enployees in Texas.



CAPITALIZATION AND OWNERSHIP

Capitalization

The Company has issued the foll owing outstanding securities:

Typeof security Common Stock
Amount outstanding 5,000,000
Vating Rights Yes
Anti-Dilution Rights No

How this security may limit, diluteor
qualify the Securities issued pursuant to

The Securities issued pursuant to Regulation
CF will be subject to dilution if/when the
Company issues or sdls new shares of
Cormmon Stock or when the convertible

conversion prior to the Offering if
convertible securities).

Regulation CF instruments (e.g., Convertible Notes) convert
into shares of Comnmon Stock
Percentage ownership of the Company by
the holders of such securities (assuming 100%

The Securities being issued in this Offering are Shares of Common Stock and are the same
securities as the Common Stock listed above. There are no differences between these securities.

The Company has the following debt outstanding:

Type of debt Bank loan
Narme of creditor SBA
Amount outstanding $525,000.00
Interest rate and payment schedule " 3.75%;
onthly payment of $2,501.00
Amortization schedule N/A
Describe any collateral or security None
Maturity date May 28, 2050
Other material terms N/A
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Typeof debt Convertible Promissory Notes

Name of areditor Various |nvestors
Amount outstanding $800,000.00
I nterest rate and payment schedule 5%
Amortization schedule N/A
Desaribe any collaberal or security None
Maturity date June 2024

The Notes have a 20% discount and valuation
cap of $24,000,000. The Notes autormetically
convert upon an equity financing round in
which atota of $1.5M or more is raised.

Other materia terms

The Company has conducted the following offerings in the past 3 years.

Exemption
from
Security Number Money Useof Offering Registration

Type Sold Raised Proceeds Date Usad or
Public

Offering

. Generd .
Convetible . March—June Section
14 $800,000 Working
Notes Capital 2021 4a)(2)
Valuation

Based on the Offering price of the Securities, the pre-Offering value ascribed to the Conpany is
$25,000,000.

Before making an investment deci sion, you should carefully consider this val uation and the factors
used to reach such valuation. Such valuation may not be accurate and you are encouraged to
determine your own i ndependent val ue of the Company prior to investing.

Ownership

100% of the company is owned by Maximum Distillery Holdings, Inc.  Petros Markus Kypreos
is the 100% owner of Maximum Distillery Holdings, Inc.

Below the beneficial owners of 20% percent or more of the Company’s outstanding voting equity
securities, calculated on the basis of voting power, are listed along with the amount they own.
46



Name Percentage Owned Prior to Offering

Maxinum Distillery Holdings, Inc. 100%

Following the Offering, the Purchasers will own 0.04% of the Company if the Minimum A mount
is raised and 4.71% if the Maximum Amountis raised. These percentages will be diluted once the
Convertible Notes convert into shares of Common Stock upon closing of this Offering.

FINANCIAL INFORMATION

Please see the finandal information listed on the cover page of this Form C and attached
hereto in addition to the falowing information. Finandal statements are attached hereto as
Exhibit A.

Operations

Following the Offering, we should have enough liquidity to execute our business plan until 2025.
We intend to be profitable by | une 2024. Our significant challenges are sales and growth of the
entire portfolio in a competitive spirits environment, employing affordable sales members in new
markets as we grow and controlling the continual rising cost of goods.

The Company intends to achieve profitability in the next 12 months by increasing its online sales
presence in numerous markets, hiring saes personne in new and existing markets and continuing
to drive sales via on-premise growth.

Liquichity and Capital Resources

The Offering proceeds are essential to our operations. We plan to use the proceeds to expand our
saes force which is an indispensable eement of our business strategy. The Offering proceeds will
have a beneficial effect on our liquidity and the Offering proceeds will be used to execute our

busi ness strategy.

The Company does not have any additional sources of capital other than the proceeds from the
Offering.

Capital Expenditures and Other Obligations

The Company does not intend to make any material capital expenditures in the future.

Material Changes and Other Information

Trends and Uncertainties

After reviewing the above discussion of the steps the Company intends to take, potential

Purchasers should consider whether achievement of each step within the estimated time frame is
reglistic in thair judgment. Potential Purchasers should also assess the consequences to the
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Company of any ddays in taking these steps and whether the Company will need additiona
financing to accomplish them

The financia statements are an important part of this Form C and should be reviewed in their
entirety. Thefinancial statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES

TheOffering

The Conmpany is offering up to 247,000 Shares of Common Stock for up to $1,235,000.00. The
Company is attempting to rai se a minimum amount of $10,000.00 in this Offering (the "Mininmum
Anmount"). The Company must receive commitiments from investors in an amount totaling the
Minimum Amount by December 1, 2024 (the "Offering Deadline") in order to receive any funds.
If the sum of the investment commitments does not equal or exceed the Minimum Amount by the
Offering Deadline, no Securities will be sold in the Offering, investiment commitments will be
cancdled and committed funds will be retumed to potential investors without interest or
deductions. The Company has the right to extend the Offering Deadline at its discretion. The
Company will accept investments in excess of the Minimum Amount up to $1,235,000.00 (the

"Maximum Amount") and the additional Securities will be allocated at the Company’s discretion.

The price of the Securities does hot necessarily bear any relati onship to the asset value, net worth,
revenues or other establ ished criteria of value, and should not be considered i ndicati ve of the actudl
value of the Securities.

In order to purchase the Securities you must make a commitment to purchase by conmpleting the
Subscription Agreement. Purchaser funds will be held in escrow with North Capital Private
Securities Corporation until the Minimum Amount of investments is reached. Purchasers may
cancd an investment commitment until 48 hours prior to the Offering Deadline or the Closing,
whichever comes first using the cancdlaion mechanism provided by the Intermediary. The
Company will notify Purchasers when the Minimum Amount has been reached. If the Company
reaches the Minimum Amount prior to the Offering Deadline, it may close the Offering at least
five (5) days after reaching the Minimum Amount and providing notice to the Purchesers.

If any material change (other than reaching the Minimum Amount) occurs related to the Offering
prior to the Offering Deadline, the Company will provide notice to Purchasers and receive
reconfirmations from Purchasers who have already made commitments. If a Purchaser does not
reconfirm his or her investment commitment after a material change is made to the tems of the
Offering, the Purchaser’s investment commitment will be cancelled and the committed funds will
be retumed without interest or deductions. If a Purchaser does not cancd an investment
commitment before the Mininmum Annount is reached, the funds will be rel eased to the Conpany
upon closing of the Offering and the Purchaser, will receive the Securities in exchange for his or
her investment. Any Purchaser funds received after the initial closing will be rdeased to the
Company upon a subsequent closing and the Purchaser will receive Securities via Electronic
Certificate/PDF in exchange for his or her investment as soon as practi cable thereafter.

In the event that $100,000 in investments is committed and received by the Escrow Facilitator and
more than thirty (30) days remain before the Offering Deadline, the Company may conduct the
first of multiple closings of the Offering (an “Intermediate Close™), provided all investors receive
notice that an | ntermediate Close will occur and funds will be rdeased to the Conmpany, at least
five (5) business days prior to the | ntermediate Close (absent a materia change that would require
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an extension of the offering and reconfirmeation of the investment commitment). | nvestors who
committed on or before such notice will have until 48 hours beforethe I ntermediate Closeto canced
ther investment commitment. |n the event the Company does conduct the first of multiple doses,
the Company agrees to only withdraw $100,000 from escrow and will only conduct the
Intermediate Close if more than thirty (30) days remain before the Offering Deadline.

Subscription Agreements are not binding on the Company until accepted by the Company, which
reserves the right to rgject, in whole or in part, inits sole and absol ute discretion, any subscription.
If the Company regjects all or a portion of any subscription, the applicable prospective Purchaser’s
funds will be returned without i nterest or deduction.

|t was an assessment of the overall val uati on of the company and the amount of equity to be offered
for sale. The Company engaged a third party vauation firmto determine the price. The minimum
amount that a Purchaser may invest in the Offering is $500.00.

The Offering is being made through Title3Funds.com, the Intermediary. The following two fields
bel ow set forth the compensation being paid in connection with the Offering.

Commissian/Fess
71.0% of the ampunt raised in the Offering.

Stodk, Warrants and Other Canmpensation
Securities in an amount equa to 2% of the total Securities sold in this Offering.

Transfar Agent and Registrar
The transfer agent and registrar for the Securities is KoreConX.

TheSecurities
We request that you please review our organizationa documents in conjunction with thefollowing
summary informetion.

Authorized Capitalization

At the initid closing of this Offering (if the Minimum Amount is sold), our authorized capital
stock will consist of (i) 10,000,000 shares of common stock, par value $0.00001 per share, of
which 5,002,000 cormmon shares will be issued and outstanding.

Voling and Other Rights

Holders of basic common stock have one vote per share and may voteto dect the board of directors
and on metters of corporate policy. Although sharehol ders have a vote, given the concentration of
ownership by the founders and management, your votewill notinall likelihood have a meaningful
impact on corporate matters. Cormmon sharehol ders are entitled to recei ve dividends at the dection
of the board and are subordinated to creditors with respect to rights to distributions in aliquidation
scenario. Inthe event of liquidation, common shareholders have rights to a company’s assets only
after creditors (including noteholders, if any) and preferred shareholders and have been paid in
full in accordance with the terms of their instruments.

Dividend Rights
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Holders of conmmon stock will share equaly in any dividend declared by our board of directors, if
any, subject to the rights of the holders of any outstanding preferred stock.

The Company does not intend to issue dividends in the future.
Liquicktion Rights

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs,
holders of common stock would be entitled to share ratably in the Company’s assets that are legally
available for distribution to shareholders after payment of liabilities. If the Company has any
preferred stock outstanding at such time, holders of the preferred stock may be entitled to
distribution and/or liquidation preferences. In either such case, we must pay the applicable
distribution to the holders of our preferred stock before we may pay distributions to the hol ders of
comnon stock.

Other Rights

Other than as set forth in any shareholder’s agreements and as described elsewhere herein, the
Company’s shareholders have no preemptive or other rights to subscribe for additional shares. All
holders of our common stock are entitled to share equally on a share-for-share basis in any assets
available for distribution to common sharehol ders upon our liquidation, dissol ution or winding up.
All outstanding shares are, and al shares sold in the Offering will be, when sold, validly issued,
fully paid and non-assessable.

Vating and Contral

The Securities have the following voting rights: One vote per share.

The Company does not have any voting agresments in place

The Company does not have any sharehol der/equity holder agreements in place.
Anti-Dilution Rights

The Securities do not have anti-dilution rights.

Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any
Investor of such Securities during the one-year holding period begi nning when the Securities were
issued, unless such Securities weretransferred: 1) to the Company, 2) to an accredited investor, as
defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended, 3) as part of
an Offering registered with the SEC or 4) to a mamber of the family of the Investor or the
equivalent, to atrust controlled by the | nvestor, to atrust created for the benefit of afamily member
of the Investor or the equivalent, or in connection with the death or divorce of the I nvestor or other
similar circumstances. "Member of thefamily" as used herein means a child, stepchild, grandchild,

parent, stepparent,  grandparent, spouse  or  spousal equivalent, sibling,
nmother/father/daughter/sorysi ster/brother-in-law, and includes adoptive rd ationships. Remember
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that although you may legally be ableto transfer the Securities, you may not be able to find another
party willing to purchase them

Other Material Tams
The Company does not have the right to repurchase the Shares of Common Stock.
| nvestment | ncentives

The Company will provide following investment incentives based on the i nvestment amount:

$500
Blackland 50mi Bottle Gift Pack (set of five bottes)

$1,000
Two 750ml bottles of choice from core lineup—Blackland Vodka, Gin, Bourbon, Rye, Texas
Pecan Brown Sugar Bourbon (excludes Prairie Gold)

$10,000
Five 750ml bottes of core lien-up (Blackland Vodka, Gin, Bourbon, Rye, Texas Pecan Brown
Sugar Bourbon) +hat (excludes Prairie Gold)

$25,000
Six 750m bottles of coreline-up (Includes Blackland Prairie Gold Straight Bourbon Whiskey) +
hat

$50,000
Six bottle line-up (Includes Prairie Gold Straight Bourbon Whiskey) +hat +exclusive Blackland
Merchandise

$100,000
Six bottle line-up (Includes Prairie Gold Straight Bourton Whiskey) +hat +exclusive Blackland

Merchandise +Private Tour of Distillery and flight in Barrd VIP Room with Owner

TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITHHISOR HER OWNTAX
AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S
SECURITIES, AS WELL AS POSSIBLE CHANGES IN THE TAX LAWS.

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES
UNDER THE UNITEDSTATESINTERNAL REVENUE CODE.ANY TAXSTATEMENT
HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS WRITTEN IN
CONNECTION WITH THE MARKETING OR PROMOTION OF THE
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TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED THAT
DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS MAY BE
SUBJ ECT TO UNITED STATES WITHHOLDING TAX.

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES.
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST

Rdated Person Transactions

Fromtime to time the Company may engage in transactions with related persons. Related persons
are defined as any director or officer of the Company; any person who is the beneficia owner of
10 percent or more of the Company’s outstanding voting equity securities, calculated on the basis
of voting power; any promoter of the Company; any immediate family member of any of the
foregoing persons or an entity controlled by any such person or persons.

The Company has the following transactions with related persons:

Loans
Rdated Persorn/E ntity P. Markus K ypreos
Rdationship to the Company Director and Officer
Total amount of money involved $4,000,000.00
Benefits or compensation received by N
related Repayment of the [oan at prime i nterest rate.
Benefits or compensation received by Working capital and investment of the
Company busi ness.
Loan was medeto M Distillery, LLC, a
Description of thetransaction subsidiary of the Company (plesserefer to the

Subsidiaries section of this Form C above).

Conflicts of | nterest

52



The Company has engaged in the following transactions or reationships, which may giveriseto
a conflict of interest with the Company, its operations and its securityholders:

Current Business Dealings
Rdated Persor/Entity P. Markus K ypreos
Rdationship to the Company Director and Officer
Total amount of money involvedd $4,000,000.00
Benefits or compensation received by N
related Repayment of the loan at prime i nterest rate.
Benefits or compensation received by Working capital and investment of the
Company busi ness.
Loan was medeto M Distillery, LLC, a
Description of thetransaction subsidiary of the Company (please refer to the
Subsidiaries section of this Form C above).

OTHER INFORMATION
Bad Actor Disdosure

The Company is not subject to any Bad A ctor Disqualifications under any rdevant U.S. securities
laws.

53




SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has ressonabl e grounds to
beievethat it meets al of the requirements for filing on Form C and has duly caused this Formto
be signed on its behalf by the duly authorized undersigned.

/s/Petros Markus Kypreos
(Signature)

Petros Markus Kypreos
(Narme)

President

(Tide)

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 has been signed by the following
persons in the capacities and on the dates indicated.

/s/Petros Markus Kypreos
(Signature)

Petros Markus Kypreos

(Name)

President
(Tide)

12/5/23
(Date)

Instructions.

L The form shall be signed by the issuer, its principal executive officer or officers, its
principal financia officer, its controller or principal accounting officer and at |east a mgjority of
the board of directors or persons performing similar functions.

2. The name of each person signing the form shall be typed or printed beneath the signature.

Intentional misstaterments or omissions of facts constitute federal criminal violations. See 18
U.S.C. 1001.



