Form C

Cover Page

Name of issuer

Franzese Wine LLC

Legal status of issuer:

Form:  Limited Liability Company
Jurisdiction of Incorporation/Organization:  CA
Date of organization:  7/14/2021

Physical address of issuer:
11346 Sunce Drive unit 106
Ranche Cordova CA 95742

Wabsite of issuer

https:/Franzesewine.com

Name of intermediary through which the offering will be conducted.

Wefunder Portal LLC

CIK number of intermediary.

0001670254

SEC file number of intermediary:

007-00033

CRD number. if applicable. of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a collar amount or a
percentage of the offering amaunt, or a geod faith estim.
available at the time of the filing, for conducting the offering, including the amount of referral

and any other fees associated with the offering

e if the exact amount s not

7.5% of the offering amaount upon a succassful fundraise, and be entitled to
reimbursemeant for aut-cf-packet third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type ecurity afferad:

[ Common Stock
[ Preferred Stock
[1Debt

If Other, describe the sacurity offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offerec:

50,000

Price

$1.00000

Method for determining price:
Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one unit as described under
ltem 12,

Target offering amount

$50,000.00
QOversubscriptions accepted:
es
O No
I i, disitosal Fow auamubsErEt BN Wil Be Altocated:
[ Pro-rata basis

[1First-come, first-served basis
ther

If other, deseribe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target afferi

$1,235,000.00

Deadline to reach the target offering amount:

4/28/2024
NOTE: If the sum of the investmant commitmants does not equal or axceed the targst
offering amount at the offering deadline, no securities will be sold in the offering,

Investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

3
Most recent fiscal year-end: Prior fiscal year-end

Total Assets: $509,384.00 $137,296.00

Casn & Cash Equivalents: $59,393.00 514,419.00

Accounts Receivable: $0.00 3$0.00

Short-tarm Dabt: $42,433.00 $0.00

Long-term Debt. $545,348.00 $0.00

Ravenuss/Sales! $121,658.00 $0.00

Cost of Goods Suld $57,.908.00 $0.00

Paid $0.00 $0.00
Net Income: ($239,032.00) (54,695.00)




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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, 1D, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, ©K, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WL, WY, BS, GU, PR, VI, TV

Offering Statement

Respond to each question in each paragraph of this part. Set forth exch question and any notes, but not
any instructions thereto, 1 their entirety. If disclosure m response to any question i$ responsive 10 one
or more other questions, it is net necessiry to repext the disclosure. 1 4 question or series of questions
ible.

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

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

Be very carelul und precise in answering «ll questions. Give full und complete nswers o that they ure
ot misleading under the circumstaneas involved. Do not discuss any future performance or other
anticipated event unless you have 1 reasonable basis o helieve thar it will actually aceur withm the
foresoeahle future. 17 any answer requiring significant infarmation is matcrially inaccuraie, inconpletc

or

sleading, the Cormpany, its management and principal shareholders may be lishle 0 investors

based on thal information

THE COMPANY

1. Name of issuer:

Franzese Wine LLC

COMPANY ELIGIBILITY

2. [~ Check this box to certify that all of the following statements are true for the issuar

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

« Not subject to the reguirement to file reports pursuant to Section 13 or Section
15(d) of tha Sacurities Exchange Act of 1934,

= Not an investment company registered ar required to be registered under the

Investment Campany Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act

as a result of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding,

* Has filed with the Commission and provided to investors. to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

= Mot a development stage company that (a) has ne specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

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

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

[es

DIRECTORS OF THE COMPANY

4. Provide the follo

ing information about each director {and any persans cccupying a si
status or performing a similar function) of the Issuer.

Principal Occupation Main Year Joined as
Director 2 FAHEN g mployer Director
samvel Hakobyan ceo Franzese Wines 2021

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

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persons occupying @ similar
status or parforming a similar function) of the iscuer.

Officer Positions Held Year Joined
Samvel Hakobyan CEO 2021

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

INSTRUCTION 10 GUESTION 52 Far puecpeses of thls Qhuession 5, the teant affieer means 4 pre

vier president,

seeretary, wreasurer ur prseipal financeat officer, compirailer or proweipal cecounting officer, and ary persen that rovinely

peaforining similar fine o

PRINCIPAL SECURITY HOLDERS

6. Provide the name and awnership lavel of each persan, as of the most recent practicable
date, who Is the beneficial owner of 20 percent or more of the Issuer’s outstanding voting
equity securities, calculated on the basis of voting pawer.

No. and Class % of Voting Power
N )t Hold:
e e hister of Securities Now Held Prior to Offering
Samvel Hakobyan Membership interests 910
INSTRUCTION TO QUESTION 6. The albove infarmeiion misst b pravided as of w dute that is ieo mire tian 120 days prior

00 the date nf fitiag af thac aftering siasenten:

T culewdt dol votiag pawer, bictade all securities for il the pers o indixecrly bas ar shares the v

p divcely.

pover, wiicis ineludes the power o vie or 1 dirser he voting of such secursties. 1 the person hus the right i vequire
voiing power of suck securifiey wirhin 60 days, incinding through she exercese of env opnon, warsand or right, the

conversion uf a securiiy. or oiher errangenent, or if securities are held by ¢ merber of the family, diroigh corporaions or

i sivips. o offeervise i s f would aliow o person to divect o contral the voiing of fie secusitics (or share i

sueh diveetion o controd — s, for example, @ co-trusies) they should be inctuded as being “Benefieiolly oaned " You

should ineiude an explanation of these o

unstances i @ fonmose 5o the * Namier of ane Clase of Secarities Novs (teld T

calculate dursinding voring equity secarities, wsane all austanding optlans e exercised and all oasanding convertibie

Securiiies conyormed.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe In detall the business of the issuer and the anticipated business plan of the Issuer.

For a description of our business and our business plan, please refer ta the
attached Appendix A, Business Description & Plan
INSTRESCTION T0) GUESTION 7 Wefuncier it prervide s rompany’s Wejunster projile o i sppendi (Appeix 4] ro

che Parm € In PDF formas. The submwissian voitl inclade all A fems cd “recul mare” Haks in an wn-vollapsed formear. Al
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RISK FACTORS
A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment declsion, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.

These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have

not passed upon the or of this dk

The U.S. and hi C does not pass upan the merits of
any securities offered or the terms of the offering, nor does it pass upen the
accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the
U.S. Securities and Exchange Commission has nat made an independent
determination that these securities are exempt from registration.

8, Discuss the material factors that make an investment in the issuer speculative o risky:

‘We are in a highly regulated industry, depending on how regulations change, state
by state cases could create overall risk to the company.

We have a public figurs as face for the brand, depending an how the public views,
or media publishes unauthorized publication, which could then effect the brand.

We are in the business of importing wine from Armenia, depending on how
geographical conflicts, or regulations in importing, could have effect.

National or regional Shortage of grapes could halt operations of sourcing product
for our brand.

Geopolitical conflicts could put ships in danger during transpertation, which could
delay in receiving product, which can halt operations and put risk to achieving our
goal.

‘We operate in a highly competitive industry with many established brands. There
is no guarantee that we will be able to maintain and grow our marketshare.
Additionally, larger, well-capitalized companies that do not yet directly competa
with us could decide to enter our market and become a direct competitor.

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

The Campany may naver receive a future equity financing or elect to convert the
Securities upen such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an |PO. If neither the
conversien of the Securities nor a liguidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have humerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company's assets or profits and have no voting rights or ability to
direct the Company or its actions.

INSTRECTION 10 GUESTION 8- Aenitt gereratized satements and incide anly face fictors that ave wigie o the icsier.

vl shrdd ae vepeat the factors addressed in e
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The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceads of this effering for working capital
and general corporate purpases, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have bread discretion in using these proceecis,

issuer inl

10. How does | to use the proceeds of Lhis offaring?

i we raise. $50,000

Use of 42.5% towards marketing with big chain accounts, and 50% on New Non

Pracesds ajcoholic wine, 7.5% Wefunder fee

twaraise $1,235,000
Use of 20% towards marketing. 22.5% expand the team and salary for a new VP
Procecds’ hire. 30% develop new products and inventory and add inventory. 20%
operating capital, 7.5% Wefunder fee.

sion of any inteitded e of
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DELIVERY & CANCELLATIONS

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

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in book entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be
recorded in the books and records of our transfer agent, XX Investments LLC. XX
Investments LLC will act as custadian and hald legal title to the investments for
investors that enter into a Custodial and Vating Agreement with XX Investments
LLC and will keep track of those investors’ beneficial interests in the investments.
In addition, investors® interests in the investments will be recorded in each
investor's "My Investments" screen. The investor will also be emailed again the
Investor Agreement and, if applicable. the Custadial and Voting Agreement. The
Investor Agreament and, if applicakle, the Custodial and Voting Agreement will
also be available on the “My Investments” screen.

12. How can an investor cancel an investment commitment?

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

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

If an investor does not cancel an investment commitment before the 48-hour



period prier to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

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

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

IF there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notificati i that the com

was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive, If a material change accurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
ion is issil or does not a i in the case of a
material change to the investment, or the offering does not closs, all of the

Investor's funds will be returned within five business days.

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

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

If the sum of the i from all does nat equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, i . will be

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please see Appendix B, Investar
Contracts. The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity (“SAFE"), which provides Investors the right to Preferred Units in
the Company (“Preferred Units™), when and if the Company spensors an equity
offering that involves Preferred Units. on the standard terms offered to other
Investors.

Comversion i Preferred Equiry. Based on our SAFEs, when we angage in an offering of
equity interests involving Preferred Units,

Investors will receive a number of Preferrad Units calculated using the mathod
that results in the greater number of Preferred Units:

i. the total value of the Investor’s investment, divided by
a. the price of Preferred Units issued ta new Investors multiplied by
b. the discount rate (90%), or
il. if the valuation for the company is more than $20,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the guotient of
a. the Valuation Cap divided by
b. the total amount of the Company’s capitalization at that time.

Additional Ters of the Valwation Cap. For purpeses of option (i) above, the Company‘s
capitalization calculated as of immediately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common
Units basis):

- Includes all shares of Capital Units issued and outstanding;
- Includes all Converting Securities;
- Includes all (i) issued and outstanding Options and (ii) Promisad Options; and

= Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.

Investors who receive Units subject to the Valuation Cap will also receive dividend
rights.

Liguidiey Eventy. |f the Company has an initial public oftering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investars in the SAFES receiving Preferred Units, Investors will receive proceads
equal to the greater of

i the Purchase Amount (the "Cash-Out Amount™ ar

ik the amount payable on the number of shares of Commen Units equal te the
Purchase Amount divided by the Liquidity Price (the "Conversion Amount”)

Laguidiny Priority. In @ Ligquidity Event or Dissolution Event, this Safe is intended to
operate like standard nanparticipating Preferred Units. The Investor's right to
receive its Cash-Out Amount is:

i. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible premissary notes (to the extent
such convertible promissory notes are nat actually or notionally converted into
Capital Units):

. On par with payments for other Safes and/or Preferred Units, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Units, the applicable Proceads will be
distributed pro rata to the Investor and such other Safes and/or Preferred Unit
in propertion to the full payments that would otherwise be due; and

iii. Senior to payments for Comman Units.

irrevorable Praxv. The Investor and his, her, or its transferees or assignees
(callactively, the "Investor”). through a power of attorney granted by Investor in
the Investor Agreement, will appoint XX Team LLC ("XX Team") as the Investor's
true and lawful proxy and attorney (the "Proxy"), with the power to act alone and
with full power of substitution, on behalf of the Investor to:

i. direct the voting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investar with respect to the
Company's securities, and

. direct, in connectien with such veting power, the execution of any instrument
or docurnent that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevacable. If an investor has
entered into the Custodial and Voting Agreement with XX Investments LLC

MYV Inuactmantes than YY Inuactmante will ka tha antifu that YY Tazm




L e e G e e e e e L g e e e
directs to vote and take any other actions in connection with such vating
(including the execution of documents) on behalf of such investor.

iecpurchase. If the Company determines,

its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
("Exchanga Act"}, as required by Section 12(a) or 15(d) thereof, the Company shall
have the option to repurchase the securities from each Investor for the greater of
I. the purchase price of the securities, and
ii. the fair market value of the securities, as determined by an independent
appraiser of securities chosen by the Company. The foregoing repurchase
option will terminate upon a Change of Control or Dissclution Event (each as
defined in the Company’s Investment Agreement).

14. Do the securities offered have voling rights?

A ves
Cne

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

[ es:

No: lrrevacable voting proxy granted to XX Team.

16. How may the terms of the securities being offered be modified?
Any provision of this Safe may be amended, waived or madifiad by written
cansent af the Company and either

a. the Investor or
b. the majority-in-interest of all then-outstanding Safes with the same "Post-
Maoney Valuation Cap" and "Discount Rate” as this Safe (and Safes lacking one
of both of such terms will be considered to be the same with raspect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not be amended, waived or modified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
{even if not obtained), and
C. such amendment, waiver or modification treats all such holders in the same
manner. "Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes

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

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The secusities being offered may not be transferzed by any purchaser of such securities ducing the one year

pericnd begimming when the securities were issucd, unless such seeuritics are transfrred

< la the issuer;

o

to an accredited investor:

W

as part of an affering registered with the U.S. Secuities and Exchange Comumission: or
.o merher of the family of the purchaser or the equivalent. (0 i nst eontrolled by the purehaser, toa

trust craated for the benedit of & member of tae family of the purchaser or the equIvaleat, or it contection

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

NOTE: The term “accredited investar" means any person who comes within any of the
categorles set forth In Rule 507(2) of Regulation D, or who the seller reasonably belleves
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the famlly of the purchaser or the equivalent” Includes a chlld,

stepchild, iid, parent, stepparent, spousa or spousal equivalent, sibling,
, fat ; , daug! , brot ,or of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
i ing a relationship generally squi to that of a spause.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
{or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights

This is an LLC with no issued units.

Securities Reserved for
Class of Security Issuance upen Exercise or Conversion

Warrants:

Options:

Describe any other rights:

This is an LLC with no issuad units.

The company has not yet authorized preferred units, which investors would
receive in this offering if the SAFE converts as part of an equity financing event.
Preferred units have a liguidation preference over common units.

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

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

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

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
representad by the Investor's securities will decrease, which could alse diminish
the Investor’s voting and/ar econamic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted

Based on the risk that an Investor’s rights could be limited, diluted or ctherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security halders are discussed

Rl i askien






CONDITION 4 \NCIAL CONDITION OF THE




L G AUON CONLAINEU 11 LS GISCUSSION anid ana ysis, UUGIng inionnaton
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

QOverview
Wine from the world's first vineyards, sharing the Legacy of Michael Franzese

The Company imports and sells wine cnline DTC and wholesale to distributors.
The wine is imported from Armenia and is branded with Michael Franzese.

Milestones
Franzese Wine LLC was incorporated in the State of California in July 2021

Since then, we have:

- We have over 1 million followers online and over 1 billion views, with unique
product

- The wine industry has massive room for disruption

- Mast wine and spirits companias have 8-12x exits based on forecast growth

Historical Results of Operations

Qur company was organized in July 2021 and has limited operations upon which
prospective investors may base an evaluation of its performance.

= Revenues & Gross Margin. For the period ended Dacember 31, 2022, the Company
had revenues of $121,658 compared to the vear ended December 31, 2021, when
the Company had revenues of $0

- Assets. As of December 31, 2022, the Company had total assets of $509,384,
including $59,393 in cash. As of Decamber 31, 2021, the Company had $137.296
in total assets, including $14.412 in cash.

- Net Loss. The Company has had net losses of $239,032 and net losses of $4,695
for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.

= fubilities. The Company’s liabilities totaled $587,786 for the fiscal year ended
December 31, 2022 and $0 for the fiscal year ended December 31, 2021,

Liquidity & Capital Resources
To date, the company has been financed with $500,000 in debt.

After the conclusian of this Offering, should we hit our minimum funding target,
our prajected runway is 24 months before wea need to raise further capital.

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

We will likely require additional financing in excess of the proceeds fram the
Offering in order to perform operatians over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future fram investors. Although capital may be available for early-stage
companias, there is no guarantae that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Franzese Wine LLC cash in hand is $200,000, as of December 2023. Over the last
three months, revenues have averaged $50,000/month, cost of goods sald has
averaged $20,000/month, and cperational expenses have averaged
$40,000/menth, for an average burn rate of $10,000 per maenth. Our intant is to
be profitable in 9 months.

Since the date of our financials, we have signed a deal with Kroger, hired an
experienced professional in the industry, and have taken on $200k in debt.

In six manths, we expect to do $700k in monthly revenue while incurring roughly
$100k in monthly operating expenses and $400k in monthly COGS.

We are not yet profitable. We can achieve profitability by raising additional million
dollars. However, with so much capital tied to inventory, we can achieve

profitability within next 12 months if executed the plan properly.

Aside from Wefunder, we have personal funds, and friends and family who can
lend money as debt with market rate interest.

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

23 Incluge financial statements cavering the two most recently complated fiscal years or the

period(s) since inception, If shorter

Refer to Appendix C, Financial Statements

L. Samvel Hakobyan, certity that:

(1) the financial statements of Franzese Wine LLC included in this Form are true
and complete in all material respects ; and

(2) the financial information of Franzese Wine LLC included in this Form reflects
accurately the information reported on the tax return for Franzese Wine LLC filed

for the most recently completed fiscal year.

Samvel’ ‘}{aﬁoﬁya n
e
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DIARNCAVLUERK CLIJIDILIT Y

30. With respect to the issuer, any predecessor of the issuer. any affiliated issuer. any director
afficer, genaral partner or managing member of Lhe issuer, any beneficial owner of 20 percant
ar more of the issuer’s cutstanding voting equity sscurities, any promoter connacted with the
issuer in any capacily at the time of such sale, any persan that has been or will be paid
tdirectly or Indirectly) remuneration for solicitation of purchasers In connection with such sale
of securities, or any general partner. director, officer or managing member of 2ny such
slicitor. prior to May 16, 2016:

€13 Has any such persen been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanar:

i. In connection with the purchase or sale of any security? T Yes & No

ii. Involving the making of any false filing with the Cemmission? [] Yes

iii. arising out of the conduct of the business af an underwriter, broker. dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes 7 No

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

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

ii. involving the making af any false filing with the Cammission? [] Yes [ Mo

arising out of the conduct of the business of an underwriter, broker, dealar, mu
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [ Yes & No

(3} I any such person subject to a final order of a state securities commizsion (or an acency or
officer of o state performing like functions; a state authority that supervises or examines

banks, savings associations or credit unions: a state insurance commission (or an agency
afficer of & state performing like functions); an appropriate faderal banking agency; the US.
Commodity Futures Trading Commission; or the National Credit Union Adrinistration that:

ar

i. at the time of the filing of this offéring statement bars the person from

A. ascociation with an entity regulated by such commission, authority, agency or
officer? (] Yes
B.engaging in the business of securities, insurance or banking? [ Yes

C.engaging in savings asseciation or credit unien activities?] Yes

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

€43 Is any such person subject Lo an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 2032} or {f) of the Investment Advisers Act of
1940 that, at Lhe time of the filing of this offering slatemant:

ration as & broker, dealer, municipal securities
dealer, investment adviser or funding portal? (] e

i. suspends or revokes such person’s re

ii. places limitations on tha activities, functions er operations of such person?

iii. bars such person from being asscciated with any entity or fram participating in the
offering of any penny stock? [J Ye:

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

n of the federal securities laws, including
without limitatian Section 17¢a)(1) of the Securities Act, Section 10¢b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Secticn 206(1) of the Investment
Adyisers Act of 1940 or any ether rule or regulation thereunder? [ Yes

ii. Section 5 of the Securities Act? [ Yes

i. any scienter-based anti-fraud provisi

(8) Is any such person suspended or expelled from membership in. or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association far any act or omission to act constituting concuct
inconsistent with just and equitable principles of trade?

[0 Yes

{7) Has any such persen filed {as a registrant or issuer), or was any such persen or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement. was the subject of a refusal order, stop order, or order suspending the Regulation
A exernption, or fs any such person, al the Lime of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[ Yes Bl No

(&) Is any such person subject Lo a United States Postal Service false rapresentation order
entered within five years before the filing of the information required by Section 4Agk) of the
Securities Act, or Is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect 1o conduct alleged by the
United States Postal Service to conctitute @ scheme or device for obtaining money or property
through the mail by means of false representations?

O vYes

If you would have answered “Yes” to any of these questions had the convictlon, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then yeu are NOT eligible to rely on this exemption under Section 4a)() of the Securities
Act.
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OTHER MATERIAL INFORMATION

31. In addition to the infarmatian expressly required te be included in this Farm, include:
~ €13 any other material information presented to investors: and

- 2) such further material information, if any, as may ba necessary Lo make the reguired
statements, in the light of the circumstances under which ey are made. not misleading

The Company is using the sarvices of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investors who invest in such
companies through Wefunder Partal, but XX is not affiliated with Wefunder Portal
or its affiliates.

XX Investments is the Company's transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website (“Investors™). XX Investments holds |egal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Investars, in turn, hold the beneficial interests in the Company's
securities. XX Investments kaeps track of each Investor's beneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).



In addition to the above services, at the direction of XX Team, XX Investments
votes the securities and take any other actions in connection with such voting on
behalf of the Investors. XX Investments acts at the direction of XX Team, because
XX Team holds a power of attorney from each Invester that has entered inte the
Investor Agreement to make voting decisions on behalf of that Investor, XX
Investments will not charge Investors for its services. XX Investments does charge
the Company $1,000/yaar for services; however, those fees may be paid by
Wefunder Inc. on beahalf of the Company.

As noted, XX Team holds a power of attorney from each Investar that has entered
into the Investor Agreement to make voting decisions on behalf of that Investor
Pursuant to the power of attarney, XX Team will make voting decisions and then
direct XX Investments to vote and take any other actions in connection with the
wvoting on Investors® behalf. XX Team will act, with respect to the Company,
through our Lead Investor, whao is a representative of XX Team. As campensation
for its voting services, each Investor authorizes XX Investments to distribute to XX
Team 10% of any distributions the Investor would aotherwise receive from the
Company. XX Team will share its compensation with our Lead Investar. XX Team,
through our Lead Investor, may also provide consulting services to the Company
and may be compensated for these services by the Company; although, fees
owed by the Company may be paid by Wefunder Inc. XX Team will share its
consulting compensation with our Lead Investor.

The Lead Investor is an experienced investor that we choose to act in the role of
Lead Investor, both on behalf of the Company and an kehalf of Invastors. As
notad, the Lead Investor will be a representative of XX Team and will shara in
compensation that XX Team receives from the Company (or Wefunder Inc. on the
Company behalfy or from Investors. The Lead Investor will be chosen by the
Company and approved by Wefunder Inc., and the identity of the Lead Investor
must be disclosed to Investors before Investors make a final investment decision
to purchase the Company's securities. Investors will receive disclosure regarding
all fees that may be received by the Lead Investor. In addition to the fees
described above, the Lead Investor may raceive compensation if, in the future,
wefunder Advisars LLC forms a special purpose vehicle (“SPV") for the purpose
of investing in @ non-Regulation Crowdfunding offering of the Company. In such a
circumstance, the Lead Investor may act as a portfolio manager for that SPV (and
as a supervised person of Wefunder Advisors) and may be compensated through
that role. Although the Lead Investor may act in multiple rales and be
compensated from multiple parties, the Lead Investor's goal is to maximize the
value of the Company and therefore maximize the value of the Company’s
securities. As a result, the Lead Investor's interests should always be aligned with
those of the Investors.

Investors that wish to purchase the Company’s securities through Wefunder Portal
must agree te (1) hire XX Investments to serve as custodian, paying agent, and
proxy agent with respect to the Company’s securities; (2) give a power of
attorney to XX Team to make all voting decisions with respact to the Company's
securities; and (3) direct XX Investments ta share 10% of the Investor's
distribution fram the Company with XX Team. The Company may waive these
requirements for certain investors with whom the Company has a pre-existing
relationship.

The XX arrangement described above is intended to benefit the Company by
allowing the Company to reflect one investor of its capitalization table (XX
Investments) and by simplifying the veting process with respact to the Company’s
securities by having one entity (XX Team), through one person (the Lead
Investor), make all voting decisions and having one entity (XX Investments) carry
out XX Team's voting instruments and any take any related actions. The XX
arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) who is expected to
make value-maximizing decisions regarding Investors’ securities. XX Team (acting
through the Lead Investor) may further benefit both the Campany and Investors
by providing consulting services to the Company that are intended to maximize
both the value of the Company’s business and also the value of its securities.
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securit

& Exchange Commission

annually an; t the repart an its websile, no later than:

120 days after the end of each fiscal year cavered by the repart.

33. Once posted, the annual report may be found on the issuer's websita at

https://Franzesewine.com/invest

The issuer must continue 1o comply with the ongoing reporting requirements unril:

is required to file reports under Exchange Act Scetions 13(a) or 15(d);

=

er has filed at least ane annual report and has fewer than 300 holders of record;

3. the issuer has filed at least three annual reports and has total assets that do ot cxeeed $10
million:
4. the issucr or another party purchases or repurchascs all of the sceuritics issucd pursuant to

Section 4(a)(6). including any payment in full of deht securities or any complete

redemptian of redeemable securities; of the issuer liquidates or dissolves in accordance

with state law.
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Pursuant 10 the reguirements of Sections Ha)(6) and 44 of the Securities Act of 1933 arel Reguelation Crowdjunding (§
227.1000 et seq ), the issuer certifies that it has reasonable grounds to believe that it meets all of the requiréments for

Seling an Form C and has duly caised this Fora 1a be signed i its behalf by the duly authorized undersigned.

Franzese Wine LLC

By

Samvel }(a‘ﬁoﬁyan

Co-Founder and CEC

Pursuunt w the requirements of Sections 4(4)(6) and 44 of the Securities Act of 1933 und Regulation Crowdfunding
($ 227100 et seq ). this Form C and Transfer Agent Agreement has been signed by the following persons in the

5 and on the dates indicated.

Samvel’ 'J-fa.ﬁoﬁyan

Co-Founder and CEQ
12/21/2023

The Form C musi be sugred by ihe twsuer, is principat exeeuts ity comralier or princypel aceousting officer

aand at least o majoriry of the bourd of directors or persons performtng sunilar fiecions.

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

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




