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Name of issuer:

Babe Brewing LLC

Legal status of issuer:
Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: CA
Date of organization: 12/28/2016

Physical address of issuer:

7727 Formula Place
San Diego CA 92121

Website of issuer:

http://babekombucha.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

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

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

No

Type of security offered:

[] Common Stock
[l Preferred Stock
[ Debt

Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one unit as described under
Item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted:



] Yes
[INo

If yes, disclose how oversubscriptions will be allocated:

[] Pro-rata basis
[ First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$850,000.00

Deadline to reach the target offering amount:

4/30/2023

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

Current number of employees:

8
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $545,486.00 $439,665.00
Cash & Cash Equivalents: $25,346.00 $35,461.00
Accounts Receivable: $42,048.00 $7,286.00
Short-term Debt: $128,767.00 $243,743.00
Long-term Debt $235,404.00 $126,013.00
Revenues/Sales: $772,822.00 $501,850.00
Cost of Goods Sold: $276,127.00 $228,864.00
Taxes Paid: $1,860.00 $1,777.00
Net Income: ($76,920.00) ($105,948.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any notes, but not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to one
or more other questions. it is not necessary to repeat the disclosure. If a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

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

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

based on that information.

THE COMPANY

1. Name of issuer:

Babe Brewing LLC
COMPANY ELIGIBILITY

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

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

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934.

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

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).

Nat a develanmant staas camnanv that (a) has na snercific hiicinass nlan ar (b)Y has



indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

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

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

[ Yes

DIRECTORS OF THE COMPANY

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

. Principal Occupation M Y?ar Jolfadag
Director Employer Director
Caroline Pavan President Babe Kombucha 2016
Travis Martin Davenport Brewmaster Babe Kombucha 2017
Vinnie Pavan CEO Babe Kombucha 2016
Marco Quadros COO Babe Kombucha 2016

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined

Caroline Pavan President 2016

Travis Martin Davenport Partnerand 2017
Brewmaster

Vinnie Pavan CEO 2016

Marco Quadros (ele]e} 2016

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

INSTRUCTION TO QUESTION 5 : For purposes of this Question 5, the term officer means a president, vice president,

secretary, treasurer or principal financial officer, comp or principal officer, and any person that routinely

performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, 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 power.

Naie of Holdar No, and Class % of Voting Power
of Securities Now Held Prior to Offering
Caroline Pavan Membership Interest 40.0

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that is no more than 120 days prior

to the date of filing of this offering statement.

To caleulate total voting power, include all securities for which the person directly or indirectly has or shares the voring
power, which includes the power to voie or to direct the voting of such securities. If the person has the right to acquire
voting power of such securities within 60 days, including through the exercise of any option, warrant or right, the
conversion of @ security, or other arrangement, or if securities are held by a member of the family, through corporations or
partnerships, or otherwise in @ manner that would allow a person to direct or control the voting of the securities (or share in
such direction or control — as, for example, a co-trustee) they should be included as being “beneficially owned.” You
should include an explanation of these circumstances in  footnote to the “Number of and Class of Securities Now Held.” To
calculate ourstanding voting equiry securities, assume all outstanding options are exercised and all outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder profile as an appendix (Appendix A) ro

the Form C in PDF format. The submission will include all Q&A items and “read more” links in an un-collapsed format. All

videos will be transcribed.

This means that any information provided in your Wefunder profile will be provided to the SEC in response to this question.

As a result, your company will be potentially Hable for mi s and omissions in your profile under the Securisies Act
of 1933, which requires you to provide material information related to your business and aniicipated business plan. Please
review your Wefunder profile carefully to ensure it provides all material information, is not false or misleading, and does

not omit any information that would cause the information included to be false or misleading.

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

In making an investment decision, investors must rely on their own examination of
tha izciniar and tha tarme nf tha affarina incliidina tha mearite and ricke invalvad



M s e SE e EEES Ml RIS M EEATEEID MM D NS 1Ties e arae § e T
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

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

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

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

Might need to have another round of investments in a few years to support the
continuous growth on a national scale.

Risk of natural disaster: covid was an example of unexpected situation that could
affect our business.

Consumer preferences change: kombucha has been proving that is here to stay
but the future is unpredictable.

Highly competitive market. Babe has proven itself on the local scenario now going
national its a test that only the sales in each region will tell its success.

Bad Press: in case we have unhappy clients and they express their dislikes about
the product and or the company. This could have a negative effect.

Management team is very important for the company. The commitment of this
team is key to transition from a small company to a midsize company. Hiring new
individuals is a concern and possible risk to the company.

Our business project are only projection based on our expertise and
expectations.

There are no guarantees that we will hit this projections 100%.

Your investment may be tight up for a longer time. You should be prepared to
hold this investment for several years.

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

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors that are unique to ke issuer.
Discussion should be tailored to the issuer’s business and the offering and should nor repeat the factors addressed in the

legends set forth above, No specific nmber of risk faciors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, 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 broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise: $50,000

Use of 92.5% cash flow to fulfill national account orders.
Proceeds:

7.5% Wefunder fee.

If we raise: $850,000

Use of 50% cash flow to fulfill national account orders.
Proceeds:

20% marketing.

12.5% launch new line of product.

10% tanks & equipment acquisition.

7.5% Wefunder fee.
INSTRUCTION TO QUESTION 10: An issuer must provide a reasonably detailed description of any intended use of
proceeds, such that investors are provided with an ade quate amount of information to understand how the offering proceeds
will be used. If an issuer has identified a range of possible uses, the issuer should identify and describe each probabie use

and the factors the issuer may consider in allocating proceeds among the potential uses. If the issuer will accept proceeds in

excess of the target offering amount, the issuer must describe the purpose, method for allacating oversubscriptions, and



intended use of the excess proceeds with similar specificity. Please include all potential uses of the proceeds of the offering,
including any that may apply only in the case of everstubscriptions. If you do not de so, you may later be required 1o amend

your Form C. Wefunder is not responsible for any failure by you te describe a potential use of offering proceeds.
DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV 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 the SPV. In addition, investors’ interests in the
investments will be recorded in each investor’'s “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

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 reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company 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 investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Convertible note with $6,000,000.00 valuation cap; 5.0% interest.
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes").









JULITOTILY. DUCIT FITOUXY WIIT D IITevocdie DY LN INVESLON Ulliess diiu uriul d
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

[ Yes
No

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

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

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

Any term of this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver.

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

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; 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 securities being offered may not be transferred by any purchaser of such securities during the one year

period beginning when the securities were issued, unless such securities are transferred:

. to the issuer:

to an accredited investor;

el

as part of an offering registered with the U.S. Securities and Exchange Commission; or

i

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

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

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Warrants:

Options:

Describe any other rights:

Each LLC member has one vote, with exception of Carcline Pavan, who has
supervoting with two votes. The convertible notes in this round will convert into
ownership units, which the company has not yet authorized.
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