
 

April 29, 2011 
 
Via E-mail 
Francis Manzo, President 
Drewrys Brewing Company 
5402 Brittany Drive 
McHenry, IL 60050 
 
 

Re: Drewrys Brewing Company 
Registration Statement on Form S-1 
Filed April 5, 2011 

  File No. 333-173309 
 
Dear Mr. Manzo: 
 

We have reviewed your registration statement and have the following comments.  In 
some of our comments, we may ask you to provide us with information so we may better 
understand your disclosure. 

 
Please respond to this letter by amending your registration statement and providing the 

requested information.  If you do not believe our comments apply to your facts and 
circumstances or do not believe an amendment is appropriate, please tell us why in your 
response.   

 
After reviewing any amendment to your registration statement and the information you 

provide in response to these comments, we may have additional comments.   
 
Registration Statement on Form S-1 
 
Outside Front Cover Page of the Prospectus 
 

1. Please reconcile your statement here regarding the 90 day term of the offering with your 
statements on page six, 19 and possibly elsewhere that the offering may continue for 120 
days. 
 

2. Please remove the two images presented on the cover page in light of your not having 
produced any Drewrys or Holihan’s beverages to date. 

 
Outside Back Cover Page of the Prospectus 
 

3. Please revise to provide the legend required by Item 502(b) of Regulation S-K. 
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Summary of Our Offering, page 5 
 

4. Please revise your summary disclosure of the “Market for the common shares” on page 
five to clearly state that the price may be less than the price in this offering. 
 

5. Please reconcile your disclosure in the first and second full sentences of page six with the 
disclosure under Use of Proceeds starting on page 15.   For example, under Use of 
Proceeds you (a) do not appear to describe the prioritized spending on essential business 
operations, (b) do not limit the remaining proceeds to “development of the business and 
marketing plan” and (c) seem to allocate proceeds for product development at all of the 
described proceeds levels. 

 
Summary Information About Drewrys, page 6 
 

6. Please revise the prospectus throughout to clarify the significance of the four segments in 
the retail industry you have identified in the last paragraph of page six.  We note that you 
do not appear to discuss these segments elsewhere in the prospectus. 

 
Summary Financial Date, page 7 
 

7. You refer to the year ended December 31, 2010 under the heading “Operating Data.”  
However, your financial statements do not cover the year ended December 31, 2010; 
rather they cover the period from October 11, 2010 (inception) to December 31, 2010.  
Please revise as appropriate.    

 
Risk Factors, page 8 
 

8. The second and third risk factors appear to disclose different cost estimates.  Please 
revise or advise. 

 
9. Please add a risk factor disclosing that you have no products developed or available for 

sale and discuss the related risk. 
 

10. We note the first risk factor on page 10.  It is unclear from the disclosure of Mr. Manzo’s 
business background in the last paragraph of page 29 what experience he has in the 
“beverage industry.”  Please revise on page 29 as appropriate or remove this reference. 
 

11. We also note the penultimate risk factor on page 10.  It is unclear why you only refer to 
“craft beer” in the heading to this risk factor rather than your proposed domestic budget 
beer discussed elsewhere in the prospectus.  Please revise or advise. 
 

12. Please add risk factors as appropriate relating to the risks identified in the paragraph 
under Reliance on Domestic Low-Priced and Craft Beer Segment Growth Rate on page 
21 and under Reliance on Distributors, starting at the bottom of page 21. 
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Use of Proceeds, page 15 
 

13. Please revise this section to provide more detailed disclosure on the types of activities 
and expenditures included in the line items in the second table on page 16.  We note the 
following examples: (a) it is unclear to what extent the proceeds will be allocated to 
consultants and contract brewers; (b) it is unclear which line item relates to the 
“mandatory operating expenses” discussed in the second paragraph of page 16 and the 
identical paragraph on page 17; and (c) your disclosure under Plan of Operation on page 
25 may give the impression that you only need $25,000 to finish your business plan and 
to commence producing product. 
 

14. Please discuss your planned use of proceeds in the event you sell less than 25% of the 
shares in this offering. 
 

15. Please also provide the basis for your statement in the second paragraph of page 17 that 
“[w]e believe we will be able to meet these costs through use of funds in our treasury, 
through deferral of fees by certain service providers . . .” in light of your limited cash and 
apparent lack of relationships with any service providers. 
 

16. We note your disclosure on page 17 regarding the use of proceeds to acquire business 
entities, trademarks and brands.  Please provide alternative tabular disclosure discussing 
the allocation of the proceeds of this offering at each of the proceeds levels in light of the 
contingency you describe.  See Instruction 7 to Item 504 of Regulation S-K. 
 

17. Your prospectus cover page indicates that you “have no plans or intentions to be acquired 
or merge with an operating company.”  Please reconcile this disclosure with the 
disclosure in this section. 

 
18. Please provide the basis for your statement that the increase in equity capital “will 

provide” a greater interest in the public market for the common stock and will facilitate 
acquisitions using your common stock. 

 
19. We note your disclosure in the last paragraph on page 17, in Plan of Operation starting on 

page 25, in Liquidity and Capital Resources starting on page 26 and other similar 
disclosure in the prospectus.  Please reconcile such disclosure with your disclosure under 
Use of Proceeds (other than the last paragraph on page 17), particularly in relation to the 
tabular disclosure on page 16.  Furthermore, clearly distinguish throughout the prospectus 
between the uses of proceeds from the offering and any additional proceeds you believe 
will be necessary assuming the offering is fully subscribed.  Because of numerous 
inconsistencies in the referenced disclosures, we are unable to comment further at this 
point.  We may have additional comments upon review of the revised disclosure. 
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20. Please quantify the amount of proceeds, if any, that will or may be paid to Mr. Manzo or 
his affiliates. 

 
Dilution, page 18 
 

21. Please provide a dilution table assuming a nominal amount of shares is sold in the 
offering. 

 
Business, page 20 
General 
 

22. We note that the disclosure in this section does not appear to clearly discuss both your 
proposed craft beer and your proposed domestic budget or low-priced beer.  Please revise 
in this section and throughout the prospectus to clearly discuss both of these proposed 
product lines and the differences that may exist in industry trends, the respective markets 
and your anticipated strategy for each product.  In this regard, we note your discussions 
under the heading Industry Overview on page 22 (in particular after the tabular 
disclosure), Competition on page 23, the second paragraph of page 25 and under Limited 
Operating History; Need for Additional Capital on page 25, among other possible 
locations. 

 
Corporate Summary, page 20 
 

23. Please clarify in this section that you currently have no business operations and are a 
development stage company. 
 

24. We note your reference to your planned development of the Canadian Ace brand in the 
third paragraph of this section.  Please revise throughout the prospectus to discuss your 
planned development of this brand. 
 

25. Please revise to provide the name of the company that was “publicly traded” referred to 
in the second paragraph of this section. 
 

26. Please disclose the name of the entity previously engaged in the distribution of the 
Holihan brand. 
 

27. Please disclose the principal terms of the agreements under which the prior owners of 
Drewrys and Holihan brands transferred the brands to Mr. Manzo or Drewrys and file 
those agreements as exhibits to the registration statement. 
 

28. Please revise to disclose the principal terms of the bill of sale discussed in the second risk 
factor on page nine. 
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29. Please revise to provide the source(s) for the statistics provided in the last paragraph of 
page 20. 
 

30. Please clarify the meaning of the first sentence of the second paragraph on page 21, 
which states “[a]ccordingly, Drewrys plans to call for accelerated introduction of 
additional bottled brands and draft beer.” 

 
Industry Overview, page 22 
Domestic Beer Market, page 22 
 

31. We note your statement in the first sentence of this section that “177 million bbl. is 
therefore the approximate equivalent to 58.5 billion 12 oz. bottles of beer.”  It is unclear 
what the relevance of this sentence is to your overall disclosure.  Please revise to clarify 
or advise. 
 

32. Please provide the basis for the statistics found in the first paragraph beneath the tabular 
disclosure in this section and provide the names of the industry analysts predicting that 
craft beer sales will continue to increase. 

 
Patents and Trademarks, page 23 
 

33. We note that the listed registrants for the Drewrys and Holihan’s trademarks, according 
to the United States Patent and Trademark Office’s Trademark Electronic Search System, 
appear to be “Aventura beverages, Inc. DBA Drewrys Brewing Company” and 
“Holihan/Van Houten, Inc.,” respectively.  Please advise us of your relationship with 
these entities.  We may have further comment. 
 

34. Furthermore, clarify whether you have any intellectual property rights regarding the two 
images that appear on your prospectus cover page or the phrase “The Big D,” referred to 
in the third paragraph of page 21. 

 
Government Regulation, page 23 
 

35. Please revise this section to discuss laws that may affect your relationship with possible 
distributors in the states you intend to target.  We note, in this regard, your disclosure 
under Reliance on Distributors on pages 21 and 22. 

 
Plan of Operation, page 25 
 

36. Please revise here, or elsewhere as appropriate, to discuss the time frame for each 
anticipated milestone in your plan of operation up to the point where you anticipate 
generating revenues from your business.  In this regard, also discuss the anticipated costs 
of each milestone, and the expected source(s) of funding. 
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Liquidity and Capital Resources, page 26 
 

37. We note the penultimate sentence in the third paragraph of this section starting with, 
“[c]urrently, the Company believes these figures . . .”  It is unclear how unemployment 
numbers and home building trends relate to the preceding disclosure.  Please revise to 
clarify or advise. 
 

38. Please provide more detailed disclosure of the monthly cash flow requirement discussed 
in the third paragraph of page 27.   

 
Background of Officer and Director, page 29 
 

39. Please revise your description of Mr. Manzo’s business background to include the 
principal business of Metrecal Nutrition, Inc. and to clarify his position and starting date 
there.  In this regard, we note that you have included two separate, slightly differing, 
references to his work at Metrecal. 
 

40. Please provide the start and end date for Mr. Manzo’s position with QVP Brands, Inc. 
 

41. Please identify the “various business entities” referred to in the penultimate sentence of 
page 29.  Please explain how he assisted their formation.  If he held a position with these 
entities, please name the position by entity and disclose the time period of the position, 
by beginning and ending month and year. 
 

42. Please disclose Mr. Manzo’s position with Winsted Holdings, Inc.  Please briefly 
describe its business history and activities and describe its lapse in filing required reports 
with the Commission.  Please advise whether the deficient reporting history represents a 
material risk to investors in the proposed offering.  If yes, please add an appropriate risk 
factor. 
 

43. For each director, briefly discuss the specific experience, qualifications, attributes or 
skills that led to the conclusion that the person should serve as a director for the registrant 
at the time the disclosure is made, in light of the company’s business and structure, as 
required by Item 401(e) of Regulation S-K. 

 
Certain Transactions and Related Transactions, page 30 
 

44. Please provide the information required by Item 404(d) of Regulation S-K for the bill of 
sale transaction you entered into with Mr. Manzo in this section or advise us of why you 
believe such disclosure is not required. 
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Summary Compensation Table, page 30 
 

45. Please provide the information in the summary compensation table as of December 31, 
2010. 

 
Principal Stockholders, page 30 
 

46. Please provide the information in this section as of the most recent practicable date.   
 
Financial Statements, page 34 
 

47. Please consider Rule 8-08 of Regulation S-X in determining whether you should provide 
updated financial statements. 

 
Note 1. General Organization and Business, page F-6 
 

48. Please revise to disclose your fiscal year-end.   
 
Note 2. Summary of Significant Accounting Practices, page F-6 
Subsequent Events, page F-8 
 

49. Please revise to disclose the date through which subsequent events have been evaluated 
and state whether that date is the date the financial statements were issued or the date the 
financial statements were available for issuance pursuant to FASB ASC 855-10-50-1. 

 
Part II 
Indemnification of Directors and Officers, page II-2 
 

50. Please revise this section to clarify which provisions described in this section are derived 
from your articles of incorporation, bylaws or Nevada law. 

 
Signatures, page II-6 
 

51. We note that your registration statement appears to have been signed six days after its 
filing date of April 5, 2011.  In your amended registration statement, please provide an 
appropriately dated signature. 

 
Exhibits 
 

52. Please file the bill of sale discussed in the second risk factor on page nine as an exhibit to 
your registration statement.  See Item 601 of Regulation S-K. 

 
We urge all persons who are responsible for the accuracy and adequacy of the disclosure 

in the filing to be certain that the filing includes the information the Securities Act of 1933 and 
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all applicable Securities Act rules require.  Since the company and its management are in 
possession of all facts relating to a company’s disclosure, they are responsible for the accuracy 
and adequacy of the disclosures they have made.   
 

Notwithstanding our comments, in the event you request acceleration of the effective date 
of the pending registration statement please provide a written statement from the company 
acknowledging that: 
 

• should the Commission or the staff, acting pursuant to delegated authority, declare the 
filing effective, it does not foreclose the Commission from taking any action with respect 
to the filing;  

 
• the action of the Commission or the staff, acting pursuant to delegated authority, in 

declaring the filing effective, does not relieve the company from its full responsibility for 
the adequacy and accuracy of the disclosure in the filing; and  

 
• the company may not assert staff comments and the declaration of effectiveness as a 

defense in any proceeding initiated by the Commission or any person under the federal 
securities laws of the United States. 

  
Please refer to Rules 460 and 461 regarding requests for acceleration.  We will consider a 

written request for acceleration of the effective date of the registration statement as confirmation 
of the fact that those requesting acceleration are aware of their respective responsibilities under 
the Securities Act of 1933 and the Securities Exchange Act of 1934 as they relate to the proposed 
public offering of the securities specified in the above registration statement.  Please allow 
adequate time for us to review any amendment prior to the requested effective date of the 
registration statement.      

 
You may contact Raquel Howard at (202) 551-3291 or Tia Jenkins, Senior Assistant 

Chief Accountant, at (202) 551-3871 if you have questions regarding comments on the financial 
statements and related matters.  Please contact Shehzad Niazi at (202) 551-3121 or me at (202) 
551-3790 with any other questions. 
 
 

Sincerely, 
  
 /s/ John Reynolds 
 
 John Reynolds  

Assistant Director 


