Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

Texas Tail Holdings, Ine.
2416 Postoffice St
Galveston, TX 77550
https://www.texastaildistillery.com/

Up to $1,235,000.00 in Common Stock at $5.00
Minimum Target Amount: $15,000.00

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

In making an investment decision, 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 accuracy or
adequacy of this document.

The U.5. 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.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: Texas Tail Holdings, Inc.

Address: 2416 Postoffice 5t, Galveston, TX 77550
state of Incorporation: DE

Date Incorporated: October 09, 2023

Terms:

Equity

Offering Minimum: $15,000.00 | 3,000 shares of Common Stock
Offering Maximum: $1,235,000.00 | 247,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: £5.00

Minimum Investment Amount (per investor): $500.00

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEO"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEO determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Perks:

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below.
Investment Incentives & Bonuses®

Combo / Avid Perk

Early Bronze: Invest $500+ (minimum investment) within the first two weeks and receive 5% bonus shares

Early Silver: Invest 51,000+ within the first two weeks and receive 7% bonus shares

Early Gold: Invest $2,500+ within the first two weeks and receive 10% bonus shares

Early Platinum: Invest $5,000+ within the first two weeks and receive 12% bonus shares

Early Diamond: Invest 10,000+ within the first two weeks and receive 15% bonus shares

Volume Based Perk

Tier 1 Perk — Invest $500+ and receive:

- Exclusive Texas Tail Investor sticker

- Exclusive TTD Drink Local Shirt

- Exclusive labeled Bottle of Vodka

- Name on a wood stave to go on the barrel wall as an community investor
Tier 2 Perk — Invest $1000+ and receive:

- 2% Bonus Shares

- Metal investor Card good for 10% off your ticket when at the distillery

= + All non-bonus share perks listed in Tier 1



Tier 3 Perk — Invest $5,000+ and receive:

- 6% Bonus Shares

- Add your name to a new barrel of bourbon and keep the barrel once harvested.
- + All non-bonus share perks listed in Tier 2

Tier 4 Perk — Invest $10,000+ and receive:

- 8% Bonus Shares

- Private Barrel Pick - Private sampling for 4 people, selecting one from three barrels. Add your name to that barrel and once
harvested you get 4 exclusive bottles from your pick as well as the empty barrel. Join us to harvest, bottle and personally
sign each bottle.

- + All non-bonus share perks listed in Tier 3
Tier 5 Perk — Invest $25,000+ and receive:

- 10% Bonus Shares

- Come distill with us - Indulge in the complete bourbon adventure: Distill, barrel, and bottle yvour very own cask. Get your
name on the barrel, a new bottle of "white dog”, 4 bottles once it's matured and take the empty barrel home. Join us at the
distillery to harvest, bottle and personally sign each bottle.

- + All non-bonus share perks listed in Tier 4
Tier 6 Perk — Invest $50,000+ and receive:
- 12% Bonus Shares

- One off Distilling experience - Craft, Barrel, and Bottle vour exclusive batch. Full control from start to finish. Collaborate
to create a one-of-a-kind bourbon, sold as a limited release at the distillery.

- Tastings for 4 people every vear to decide when to harvest.

- Receive 2 new bottles of “white dog,” + 4 bottles per tasting + at harvest receive 4 bottles of your exclusive one of a kind
bourbon.

- + All non-bonus share perks listed in Tier 5

Loyalty Perk
All 54 Club Members will receive 5% bonus shares.

“In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

Please be advised that some of the perks and incentives listed above may not be available to certain investors due to state-
specific rules and regulations related to alcohol distribution and consumption. The availability of these benefits may vary
based on your location and the legal restrictions governing such activities. We recommend that you carefully review your

local laws and regulations before considering any investment in relation to the mentioned tiers and associated incentives.

The 10% StartEngine Owners' Bonus

Texas Tail Holdings, Inc. will offer 10% additional bonus shares for all investments that are committed by investors that are
eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $5.00 / share, vou will receive 110 shares of Common Stock, meaning
you'll own 110 shares for $500. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible for this bonus will also have priority if



they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
time of offering elapsed (if any). Eligible investors will also receive the Owner's Bonus in addition to the aforementioned
bonus.

The Company and its Business

Company Overview
Company Overview

Texas Tail Distillery is a small micro-distillery. We pride ourselves on using genuine raw materials from Texas distributors.
We believe these raw materials encourage growth in the local agricultural market and lower the environmental impact
caused by continuously shipping ingredients cross-country. We believe we create a fine product because of the time and
care we put into each batch, using only top-notch ingredients from Texas farmers and producing only a handful of bottles
per batch. By producing such a small amount per batch, we are able to manipulate the process in such a way as to create
only the most desirable and flavorful spirits available.

Business Model

We believe our craft distillery can thrive on a business model tailored to our objective of growth. With a stronghold in
Texas, we believe we've captivated local markets with our exceptional vodka, which some say is the finest in the state. Our
bourbons, released periodically, have previously sold out, attesting to their allure. Our online platform extends our reach to
43 states, tapping into a broader customer base. Over the next 5 years, our strategic focus rests on expanding our vodka line
and bolstering our bourbon inventory by adding as many as 1,500+ barrels. We believe this dual strategy can help the
Company grow, drawing enthusiasts and connoisseurs alike, as we continue to define excellence in craft spirits.

Corporate Structure

The business was initially organized as Texas Backwoods Distillery, Inc, a Texas C-Corporation on 1/15/2010. Then on
5/8/2018, the entity changed its name to Texas Tail Distillery, Inc. (the "Operating Entity”).

On 10/09/2023, a new corporation, Texas Tail Holdings, Inc. {the "Issuing Entity” or the "Issuer”) was formed in the state of
Delaware. All shareholders in the Operating Entity exchanged their shares of common stock for shares of Common Stock in
the Issuer. Texas Tail Holdings, Inc., wholly owns Texas Tail Distillery, Inc.

On 10/12,/2023, a Texas limited liability company, Texas Tail Real Estate Holdings, LLC, was formed to hold the real
property of the business. Texas Tail Real Estate Holdings is a wholly owned subsidiary of Texas Tail Holdings, Inc.

Competitors and Industry
Competitors

We differ from our competitors mostly because of our location. The Texas Gulf Coast has a unique climate that has proven
beneficial for our bourbon. Our mellowing process has also allowed our previous limited-release bourbons to sell out.

As far as the company's vodka, we produce a 50/50 blend of corn and wheat. Our unique filtering process has allowed us to
create one of the highest-rated Texas vodkas you can buy, winning Texas Vodka Distillery of the Year the last three years in
a row at the New York International Spirits Competition.

In the bustling landscape of the Houston Area, our foremost rivals would undoubtedly include the illustrious Yellow Rose
distillery. This nationally acclaimed brand is backed by a substantial capital company, and its primary repertoire revolves

around the exquisite art of Bourbon craftsmanship. Yellow Rose stands as the second-largest distillery in the Houston Area,
showcasing their resounding influence in the market.

Following closely on the competitive horizon is Whittmyers Distilling, an establishment known for producing a remarkable
selection of vodka and bourbon right within the heart of Houston. Although they have faced some challenges and location
changes in the past couple of years, they maintain their position as the fourth-largest distillery in the Houston Area.

A notable advantage that we proudly wield over our competitors is our splendid tasting room, a capacious 2500-square-foot
haven of indulgence, complemented by a sprawling 4000-square-foot patio. Additionally, our culinary offerings are a
testament to our commitment to enhancing the visitor experience. With complete ownership and operation of a delectable
food establishment, we have cultivated a remarkable ambiance that entices both locals and tourists.

We believe this uniquely crafted experience positions us perfectly to tap into the robust tourism sector, drawing the
attention of travelers venturing to the island for a well-deserved vacation. It's worth noting that Galveston, our esteemed
locale, is home to the fourth-largest cruise port in the entire nation, a golden opportunity that allows us to showcase our



brand to a massive audience comprising hundreds of thousands of island visitors
Industry

The global craft spirits industry was estimated to be around $22 hillion in 2022, This market encompasses a diverse range of
artisanal and small-scale distilleries that focus on producing unique and high-quality spirits. These distilleries cater to a
discerning and growing consumer base that values authenticity, local sourcing, and exceptional craftsmanship in their

alcoholic beverages.

Craft distilleries target a niche market of consumers who seek more than just a drink - they seek an experience. This target
audience includes enthusiasts who appreciate the artistry and dedication that goes into each small batch of spirits. They are

drawn to the stories behind the brands, the use of premium ingredients, and the innovation that often characterizes craft
distilleries.

Furthermore, the target market is driven by consumers who prioritize sustainability, locality, and community engagement.
Craft distilleries often forge strong connections with their local communities, contributing to the revitalization of local
economies and a sense of pride in supporting homegrown businesses.

In essence, the craft distillery's target market consists of individuals who relish the authenticity, creativity, and connection
to tradition that these distilleries offer, making it a dynamic and influential segment within the broader spirits industry.

Current Stage and Roadmap
Current Stage

Texas Tail Distillery is currently operating in our flagship location in Galveston, Texas. We serve food and drink to the
public and also offer tours of the distillery by reservation.

Future Roadmap

Owver the next three years, the company will focus on putting bourbon in barrels. Our goal is to produce 1,500 barrels by the
fall of 2028.

Our second goal 15 to grow our out-of-state market. We have already started this process with a “click to order” available in
43 slates.

Thirdly, the Company plans to develop a canned cocktail, We currently already produce a canned cocktail at the distillery
but intend to expand this product for mass distribution.

The Team
Officers and Directors

Mame: Nicholas Droege
Nicholas Droege's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: Chief Executive Officer, President, Secretary, Principal Accounting Officer, Director
Dates of Service: January, 2010 - Present
Responsibilities: Nick's role is managing the day-to-day operations and finances. He earns an annual salary of
$72,000. He owns 41.25% of the company's equity.

Name: Gregory Christopher Truex
Gregory Christopher Truex's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Vice President, Director
Dates of Service: January, 2010 - Present
Responsibilities: Greg manages the distillery operations. He receives an annual salary of 360,000, He owns 35.25% of
the company's equity.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is



still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or the “Company™) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
securities should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and shall
not be deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment in the
Company.

i

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business,

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if vou decide to sell these securities in the future, vou may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on how you can resell the securities yvou receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, IP portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management's review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure, The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Common Stock in the amount of up to $1,235,000.00 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds
sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”



Terms of subsequent financings may adversely impact vour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of common stock or other securities. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to be more favorable than the terms of
your investment, and possibly a lower purchase price per security.

Management's Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this offering. The Use of Proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Ofticers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) may make investments in this offering. Anv such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product

All of our current services are variants of one tvpe of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure.

supply Chain and Logistics Risks

The availability of raw materials, transportation costs, and supply chain disruptions can all impact the ability to
manufacture and distribute products or services, leading to lost revenue or increased costs. Products or services that are not
available when customers need them can lead to lost sales or damage to the brand's reputation.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
Improper use.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them. However, you will be part of the minority
shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the “CEOQ™), or his or
her successor, as your voting proxy. You are trusting in management discretion in making good business decisions that will
grow your investments. Furthermore, in the event of a liquidation of our Company, you will only be paid out if there is any
cash remaining after all of the creditors of our Company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your investment.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors,
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Our new product could fail to achieve the sales projections we expect



Our growth projections are based on the assumption that with an increased advertising and marketing budget, our products
will be able to gain traction in the marketplace at a faster rate than our current products have. It is possible that our new
products will fail to gain market acceptance for any number of reasons. If the new products fail to achieve signiticant sales
and acceptance in the marketplace, this could materially and adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies that currently have products on the market and/or various respective
product development programs. They mav have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

Intense Market Competition

The market in which the company operates may be highly competitive, with established plavers, emerging startups, and
potential future entrants. The presence of competitors can impact the company’s ability to attract and retain customers,
zain market share, and generate sustainable revenue. Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.

We have existing patents that we might not be able to protect properly

One of the Company’s most valuable assets is its intellectual property. The Company’s owns 3 trademarks, copvrights,
Internet domain names, and trade secrets. We believe one of the most valuable components of the Company is our
intellectual property portfolio. Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property portfolio from such violations. Tt is
important to note that unforeseeable costs associated with such practices may invade the capital of the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-yvear litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional employees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successtul in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our employees adequately, it could have a negative impact on our business,
financial condition, or operating results, We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of your investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

Our ability to sell our product or service is dependent on outside government regulation which can be subject to change at
any time

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs. Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties. It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect your investment.

Force majeure events
The Company’s operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,



war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Destruction of Barrel Inventory due to Natural Disaster

If a natural disaster such as a fire or flood were to occur, and destroy our inventory, the company would be set back 3 to 5
years worth of production time. We have an insurance policy that would pay out the retail value of the barrels, but we would
not be able to recapture the time needed to age those lost barrels.

Shutdown via Large-Scale Pandemic
If government policy-makers to mandate restaurants and places of business to close, like what occurred during the 2020
pandemic, our food and beverage sales may be at risk.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, [P portfolio, location of its principal place of
business or production facilities, or other change that may result in adverse effects on your investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Stockholder HumeINumher of Securities Owned|Type of Security Owned|Percentage
Nick Droege 825,000 Common Stock 41.25%
Greg Truex 705,000 Common Stock 35.25%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding raise, the Company will be offering up to
247,000 of Common Stock.

Common Stock

The amount of security authorized is 2,500,000 with a total of 2,000,000 outstanding.
Voting Rights

1 vote per share
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEOQ”), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, s0 long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes by proxy to the CEO of the Company.
Even if vou were to receive control of your voting rights, as a minority holder, vou will have limited rights in regards to the
corporate actions of the Company, including additional issuances of securities, company repurchases of securities, a sale of
the Company or its significant assets, or company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
company issuing additional shares. In other words, when the company issues more shares, the percentage of the company
that you own will go down, even though the value of the company may go up. You will own a smaller piece of a larger
company. This increase in number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, angel investment), employees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before, There may also be earnings dilution,
with a reduction in the amount earned per share (though this typically occurs only if the company offers dividends, and
most early stage companies are unlikely to offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:

¢ Inan [PO;



¢ Tothe company;
= To an accredited investor; and

* Toa 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.

Recent Offerings of Securities
We have made the following issuances of securities within the last three vears:

* Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 2,000,000
Use of proceeds: Stock exchange between shareholder interest in Texas Tail Distillery to Texas Tail Holdings
Date: October 09, 2023
Offering exemption relied upon: Section 3(a)(9)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion contains
forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the
timing of events may differ materially from those contained in these forward-looking statements due to a number of factors,
including those discussed in the section entitled “Risk Factors™ and elsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:
Revenue
Revenue for fiscal vear 2021 was $769,046 compared to $817,924 in fiscal vear 2022,

A significant amount of revenue in 2021 was attributable to hand sanitizer - between $100,000 and $200,000. When this is
taken into account, the increase in sales attributed to food and beverage sales and wholesale revenue is roughly $200,000.
Additionally, 2022 was our first full year in our new location, which opened in June 2021.

Cost of sales
Cost of Sales for fiscal year 2021 was $259,568 compared to $180,169 in fiscal year 2022,

The cost of sales decreased slightly from 2021 to 2022 because the Company did not renew a bottling contract at the
beginning of 2022. The Company also chose to buy larger quantities of bottles, packaging materials, and other supplies.

Gross margins

Gross margins for fiscal year 2021 were 66.25% compared to 77.98% in fiscal year 2022.

The increase in gross marginsg was primarily due to a decrease in cost of goods sold and an increase in sales.
Expenses

Expenses for fiscal year 2021 were $676,028 compared to $713,035 in fiscal year 2022.

The increase in expenses originated from an increase in marketing spend, hiring an additional sales representative in Q3
2022 and three to four additional employees in the bar.

Historical results and cash flows:

The Company is currently in the growth stage and revenue generating. We are of the opinion the historical cash flows will
be indicative of the revenue and cash flows expected for the future because we anticipate sales to continue to increase
through the hiring of sales representatives, and an increase in marketing spend. Past cash was primarily generated through
sales, and equity investments from the founders. Our goal is to be able to produce 1,500 barrels of bourbon. We believe this



will be achievable in the next three to five years.

Ligquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans,
etc...)

As of September 2023, the Company has capital resources available in the form of $150,000 in cash and a line of credit for
$65,000.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company
operations? Or do you have other funds or capital resources available?)

We believe the funds of this campaign are not critical to our company operations. However, the funds are critical to increase
the production of bourbon and allow us to put more barrels away to ultimately hit our goal of 1,500 barrels in storage in five
years.

We believe we would be able to operate indefinitely, but we will be able to operate at a higher capacity for the next 2-3
years.

We have other funds and capital resources available in addition to the funds from this Regulation Crowdfunding campaign.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)

We believe the funds from this campaign are not necessary to the viability of the Company. Of the total funds that our
Company has, 85% will be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

How long will you be able to operate the company if you raise your minimum? What expenses is this estimate based on?

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate as normal and
continue to slowly increase barrel production. These funds are not to support day to day capital and will be more for a large
increase in barrel production and storage. The increase will allow us to sell more bourbon and not sell out so fast of each
release.

How long will you be able to operate the company if you raise your maximum funding goal?

If the Company raises the maximum offering amount, We believe we would be able to operate indefinitely, but we will be
able to operate at a higher capacity for the next 2-3 years. The funds are being used to support increased bourbon
production more than day-to-day operations. This is based on a current monthly burn rate of $15,000 for expenses related
to increasing barrel production.

Are there any additional future sources of capital available to vour company? (Required capital contributions, lines of credit,
contemplated future capital raises, etc...)

Currently, the Company has not contemplated additional future sources of capital, however, we would consider it if we hit

our funding goal to keep expanding our distillery market share and allow us to get to our goal of 1,500 barrels in storage in
five years.

Indebtedness

& Creditor: Loan 1
Amount Owed: $51,595.00
Interest Rate:; 7.5975%
Maturity Date: June 04, 2026
Amount outstanding calculated as of Dec 31, 2022, The Company entered into this loan agreement on June 4, 2018.
The original note amount is $92,679. The interest rate is 7.5975% per year and monthly payments of $1,377.31 which
covers principal and interest are due on the 4th of each month. Monthly payments began six (6) months after the date
of the loan agreement. The loan is secured by collateral that values $92,728.76.

e Creditor: Loan 2



Amount Owed: $33,728.00

Interest Rate: 5.25%

Amount outstanding calculated as of Dec 31, 2022, The Company entered into this loan agreement on April 29, 2020,
The original note amount is $57,032. The interest rate is 5.25% per year and monthly payments of $829.89 which
covers principal and interest are due on the 29th of each month. The principal balance outstanding as of December 31,
2022 was $33,728. This note was paid off in 2023 when the associated vehicle was traded in. As a part of the
transaction, the Company entered into a new loan agreement.

o Creditor: Loan 3
Amount Owed: $23,989.00
Interest Rate: 6.25%
Maturity Date: August 19, 2025
Amount outstanding calculated as of Dec 31, 2022, The Company entered into this loan agreement on August 28,
2020. The original note amount is $42,000. The interest rate is 6.25% per year and monthly payments of $816.92 which
covers principal and interest are due on the 19th of each month.

# Creditor: Loan 4
Amount Owed:; $95,540.00
Interest Rate: 6.25%
Maturity Date: December 23, 2025
Amount outstanding calculated as of Dec 31, 2022, The Company entered into this loan agreement on December 28,
2020. The original note amount is $150,000. The interest rate is 6.25% per year and monthly payments of $2,917.44
which covers principal and interest are due on the 23rd of each month. The loan is secured by collateral that values
$227,251.

¢ Creditor: Loan 5
Amount Owed: $15,764.00
Interest Rate: 5.25%
Maturity Date: May 13, 2024
Amount outstanding calculated as of Dec 31, 2022, The Company entered into this loan agreement on August 13,
2021. The original note amount is $30,985. The interest rate is 5.25% per year and monthly payments of $488.582 which
covers principal and interest are due on the 15th of each month. The Company makes monthly additional payments of
$511.18 per month.

¢ Creditor: Loan 6
Amount Owed: $740,291.00
Interest Rate: 5.25%
Maturity Date: March 27, 2043
Amount outstanding calculated as of Dec 31, 2022, The Company entered into this loan agreement on September 28,
2022. The original note amount is $750,000. The interest rate is 5.25% per year and monthly payments of 5,055.09
which covers principal and interest are due on the 27th of each month. The loan is secured by collateral that values
$1,350,000.

¢ Creditor: SBA Loan
Amount Owed: $86,400.00
Interest Rate: 3.75%
Maturity Date: May 26, 2050
Amount outstanding calculated as of Dec 31, 2022, The Company entered into an SBA loan on May 26, 2020. The
interest rate is 3.75% per annum and the note matures in 30 vears. Monthly payments of principal and interest are
$422 per month and begin twelve months from the date of the note.

Related Party Transactions

« Name of Entity: Texas Tail Distillery, Inc.
Names of 20% owners: Texas Tail Holdings, Inc.
Relationship to Company: Wholly owned subsidiary and operating company.
Mature / amount of interest in the transaction: Texas Tail Holdings, Inc.'s general and administrative expenses of
$7,500 were paid by its subsidiary, Texas Tail Distillery, Inc.
Material Terms: Texas Tail Holdings, Inc.’s general and administrative expenses of $7,500 were paid by its subsidiary,
Texas Tail Distillery, Inc.

Valuation



Pre-Money Valuation: $10,000,000.00
Valuation Details:

The Company set its valuation internally, without a formal third-party independent evaluation. The pre-money valuation
has been calculated on a fully diluted basis. The Company has no Preferred Stock, options, warrants or other securities with
a right to acquire shares. The Company also has no shares reserved for issuance under a company equity incentive plan.

Based on a thorough evaluation of the Company’s recent revenue and recent industry revenue multiples derived from
notable acquisitions within the last five years, Texas Tail Distillery values itself at $10,000,000.

There are two notable acquisitions that provide insights into valuation metrics based on revenue multiples.

In 2017, Patron produced 2.6 million nine-liter cases. In January 2018, Bacardi purchased Patron for $5.1 billion. This
equates to $1,962 per nine-liter case. This was about 7.5x its sales.

In June 2017, Diageo acquired Casamigos for $1 billion. Prior to this acquisition, in 2016, Casamigos produced 120,000 cases
of tequila. Diageo seems to have valued each case at $8,333. Diageo did not disclose revenue or profit figures, but Morgan
Stanley had estimated the deal’s enterprise value was a 20x gross revenue.

If we apply the average of the 7.5x and 20x revenue multipliers seen in the acquisitions of Patron and Casamigos, 13.75x,
Texas Tail's 2022 revenue of 3817k x 13.75 yields a valuation of $11.2M. We've discounted the valuation to $10M given that
our brand is less established than Patron and Casamigos at the time of their acquisitions.

For the reasons above, the Company believes its $10M valuation is reasonably justified.

Use of Proceeds

If we raise the Target Offering Amount of $15,000.00 we plan to use these proceeds as follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

If we raise the over allotment amount of $1,235,000.00, we plan to use these proceeds as follows:

« StartEngine Platform Fees
5.5%

¢ Research & Development
3.0%

We will use 3% of the funds raised for market and customer research, new product development,

= I[nventory
63.5%
We will use 63.5% of the funds raised to purchase inventory to make approximately 750 barrels of Bourbon for the
Company's Coastline Whiskey Line in preparation of expansion over the next 3 years.

« Company Employment
9.5%
We will use 9.5% of the funds to hire key personnel for daily operations, including the following roles: Sales and
Marketing. Wages to be commensurate with training, experience and position.

+ Equipment
7.0%
We will use 7% of the funds for new equipment to cover for the product expansion. This will include a new mash tun
and chiller. Both of these will increase or efficiencies. We will also be looking at updating our bottling line to help the
process transition better and more efficiently.

# StartEngine Service Fees
1.5%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

« Marketing



10.0%
We will use approximately 10% of the raise towards marketing the raise.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

Mo disqualifying event has been recorded in respect to the company or its officers or directors.
Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 29
(120 davys after Fiscal Year End). Once posted, the annual report may be found on the Company's website at
https://www.texastaildistillery.com,/ (www.texastaildistillerv.com/annual-reports).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13{a) or Section 15({d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)
holders of record and has total assets that do not exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section 4(a)(6) of the Securities Act, including
any payment in full of debt securities or any complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/texastaildistillery
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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FINIS

CAPITAL

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To: Management, Texas Tail Holdings, Inc.

We have reviewed the accompanying financial statements of the Company which comprise the statement of financial
position as of inception to October 9, 2023 and the related statements of operations, statement of changes in shareholder
equity, and statement of cash flows for the years then ended, and the related notes to the financial statements. A review
includes primarily applying analytical procedures to management's financial data and making inquiries of Company
management, A review is substantially less in scope than an audit, the objective of which is the expression of an opinion
regarding the financial statements as a whole, Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements:

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
accounting principles generally accepted in the United States of America; this includes the design, implementation, and
maintenance of internal controls relevant to the preparation and fair presentation of financial statements that are free from
material misstatement whether due to fraud or error.

Accountant’s Responsibility:

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for Accounting and
Review Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require us
to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any material
modifications that should be made to the financial statements for them to be in accordance with accounting principles
generally accepted in the United States of America. We believe that the results of our procedures provide a reasonable basis
for our conclusion.

Accountant’s Conclusion:

Based on our review, we are not aware of any material modifications that should be made to the accompanying financial
statements in order for them to be in accordance with accounting principles generally accepted in the United States of
Armerica.

Emphasis of Matter Regarding Going Concern:

As discussed in Note B, specific circumstances point to significant uncertainty regarding the Company's ability to sustain its
operations in the foreseeable future. The provided financial statements have not been adjusted for potential requirements in
case the Company cannot continue its operations. Management has assessed these circumstances and intends to generate
income and secure funding as necessary to fulfill its financial requirement.

Emphasis of Matter Regarding a Predecessor Entity:
Texas Tail Holdings, Inc. was incorporated on October 9, 2023 in Delaware. Texas Tail Holdings, Inc. will serve as a holding
company for its predecessor Texas Tail Distillery. Texas Tail Holdings, Inc. will conduct a regulation crowdfunding campaign

in 2023,

Rashellee Herrera | CPA,CISA CILACFE,CCAE | #AC590472 | On behalf of RMB Capital LLC | Sunrise, FL
October 13, 2023



TEXAS TAIL HOLDINGS, INC. STATEMENT OF FINANCIAL POSITION

See Accompanying Motes to these Unaudited Financial Statements

Inception -

October 9, 2023

ASSETS

Cash and Cash Equivalents

TOTAL ASSETS

LIABILITIES AND EQUITY

Liabilities

Due to Texas Tail Distillery 7.500
Total Current Liabilities Z.500
TOTAL LIABILITIES 7.500
EQUITY

Common Stock -
Preferred Stock

Additional Paid in Capital

Accumulated Deficit (7.500)
Total Equity (7,500)

TOTAL LIABILITIES AND EQUITY
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TEXAS TAIL HOLDINGS, INC. STATEMENT OF OPERATIONS

See Accompanying Motes to these Unaudited Financial Statements

Inception -

October 9, 2023

Fevenue

Cost of Goods sold

Gross Profit

Operating Expenses

General and Administrative 7,500
Total Operating Expenses 7,500
Operating Income (loss) (7.500)
Other -
Total Other Income -
Other -
Total Other Expense -
Met Income (loss) (7,500)
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TEXAS TAIL HOLDINGS, INC. STATEMENT OF CASH FLOWS

See Accompanying Motes to these Unaudited Financial Statements

Inception -

October 9, 2023

OPERATING ACTIVITIES

MNet Income (Loss) (7.500)
Adjustments to reconcile Net Income to Met Cash provided by operations:

Due to Texas Tail Distillery, Inc. 7.500
Total Adjustments to reconcile Net Income to Net Cash provided by operations: Z7.500

Net Cash provided by (used in) Operating Activities

INVESTING ACTIVITIES

Met Cash provided by {used by) Investing Activities

FINANCING ACTIVITIES

Issuance of Common Stock/Member contributions

Met Cash provided by {used in) Financing Activities

Cash at the beginning of period

Met Cash increase (decrease) for period

Cash at end of period

Page | 6




TEXAS TAIL HOLDINGS, INC STATEMENT OF CHANGES IN SHAREHOLDER EQUITY

See Accompanying Motes to these Unaudited Financial Statements

Common Stock
Total
# of Shares Accumulated
S Amount APIC N Shareholder
Amount Deficit .
Equity
Inception - - - - -
Issuance of Common Stock 2,000,000 - - - -
Additional Paid in Capital - - - - -
Met Income (Loss) - - (7.500) (7.500)
October 9, 2023 2,000,000 - - (7,500) (7,500)

Page | 7




Texas Tail Holdings, Inc.
Motes to the Unaudited Financial Statements
Inception - October 9, 2023
SUSD

MOTE 1 - ORGANIZATION AND MATURE OF ACTIVITIES
Texas Tail Holdings. Inc (“the Company”) was formed in Delaware on October 9", 2023. The Company serves as
a holding company for Texas Tail Distillery, Inc. who earns its revenues from operating a bar and restaurant and

from wholesaling alcohol made from locally-sourced ingredients. The Company's headquarters is in Galveston,
TX.

The Company will conduct a crowdfunding campaign under regulation CF in 2023 to raise operating capital.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of P (ati

The Company's financial statements are prepared in accordance with U5, generally accepted accounting
principles ("GAAP"). The Company's fiscal yvear ends on December 21,

Use of Estimates and Assumptions

The preparation of iinancial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of
assets and labilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates.

Eair Value of Fi al Inst

ASC B20 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which
prioritizes the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the
extent to which inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly
observable; and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to
develop its own assumptions.

Page | 8



X L and Administrati

General and administrative expenses consist of farmation and filing costs, including legal fees,

Recent Accounting Pronouncements

The FASE issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date
that amend the original text of ASC. Management believes that those issued to date either (i) provide
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have
a significant impact on our financial statements.

MOTE 3 — RELATED PARTY TRANSACTIONS

The Company follows ASC 850, "Related Party Disclosures” for the identification of related parties and
disclosure of related party transactions.

The Company's general and administrative expenses of 57,500 were paid by its subsidiary, Texas Tail Distillery,
Inc.

NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS
The Company is not currently involved with or knows of any pending or threatening litigation against it or any of

its officers. Further, the Company is currently complying with all relevant laws and regulations. The Company
does not have any long-term commitments or guarantees.

MOTE 5 - LIABILITIES AND DEEBT

The Company has no debts or long term obligations.

MOTE & - EQUITY

The Company has authorized 2,500,000 shares of common stock with a par value of $0.0001 per share. Two
million (2,000,000) shares are issued and outstanding as of the date of this report.

Voting: Common stockholders are entitled to one vote per share.

Dividends: The holders of common stock are entitled to receive dividends when and if declared by the Board of
Directors.

Page | 9



NOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated events subsequent to the date of inception to assess the need for potential
recognition or disclosure in this report. Such events were evaluated through October 13, 2023, the date these
financial statements were available to be issued. No events require recognition or disclosure.

MOTE 8 - GOING CONCERM

The accompanying balance sheet has been prepared on a going concern basis, which means that the entity
expects to continue its operations and meet its obligations in the normal course of business. The entity has not
commenced principal operations and will likely realize losses prior to generating positive working capital for an
unknown period of time. Uncertainties and challenges that the company faces include;

1. Realization of assets and satisfaction of liabilities: The company anticipates that it will be able to
generate revenue and use it to satisfy its current and future obligations

2. Losses and working capital: The company expects to experience losses before it can generate positive
working capital. It is uncertain how long this period will last

3. Financing: Owver the next twelve months, the company plans to finance its operations through a
crowdfunding campaign and revenue-producing activities

4. Dependence on revenues and financing: The company's ability to continue as a going concern in the next
twelve months depends on its ability to generate revenues and/or obtain sufficient financing to meet its
obligations and achieve profitable operating results

5. Management's plans: The company's management has evaluated the situation and intends to generate
revenues and raise capital as needed to meet its capital requirements. However, there is no guarantee of
success in these efforts

Considering these factors, there is substantial doubt about the company's ability to continue as a going concern
for a reasonable period of time. It is important to note that the financial statements do not include any
adjustments related to the recoverability and classification of recorded assets or the amounts and classification
of liabilities.
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FINIS

CAPITAL

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To: Management, Texas Tail Distillery, Inc.

We have reviewed the accompanying financial statements of the Company which comprise the statement of financial
position as of December 31, 2021 & 2022 and the related statements of operations, statement of changes in shareholder
equity, and statement of cash flows for the years then ended, and the related notes to the financial statements. A review
includes primarily applying analytical procedures to management's financial data and making inquiries of Company
management, A review is substantially less in scope than an audit, the objective of which is the expression of an opinion
regarding the financial statements as a whole, Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements:

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
accounting principles generally accepted in the United States of America; this includes the design, implementation, and
maintenance of internal controls relevant to the preparation and fair presentation of financial statements that are free from
material misstatement whether due to fraud or error.

Accountant’s Responsibility:

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for Accounting and
Review Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require us
to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any material
modifications that should be made to the financial statements for them to be in accordance with accounting principles
generally accepted in the United States of America. We believe that the results of our procedures provide a reasonable basis
for our conclusion.

Accountant’s Conclusion:

Based on our review, we are not aware of any material modifications that should be made to the accompanying financial
statements in order for them to be in accordance with accounting principles generally accepted in the United States of
Armerica.

Emphasis of Matter Regarding Going Concern:

As discussed in Note B, specific circumstances point to significant uncertainty regarding the Company's ability to sustain its
operations in the foreseeable future. The provided financial statements have not been adjusted for potential requirements in
case the Company cannot continue its operations. Management has assessed these circumstances and intends to generate
income and secure funding as necessary to fulfill its financial requirement.

Emphasis of Matter Regarding a Successor Entity:
Texas Tail Holdings, Inc. was incorporated on October 9, 2023 in Delaware. Texas Tail Holdings, Inc. will serve as a holding
company for the Company and will conduct a regulation crowdfunding campaign in 2023.

iy

Rashellee Herrera | CPA,CISA CIA CFE,CCAE | AC59042 | On behalf of RNB Capital, LLC, Sunrise, FL
October 13, 2023



TEXAS TAIL DISTILLERY, INC. STATEMENT OF FINANMCIAL POSITION

See Accompanying Motes to these Unaudited Financial Statements

As of December 31,

2022 2021
ASSETS
Cash and Cash Equivalents 113,338 8,549
Accounts Receivable 30,133 33,809
Prepaid Expenses - -
Inventory 86,865 56,501
Frepaid Expenses 43,059 19551
Other 55
Total Current Assets 273,450 118,410
Furniture, Equipment, and Leasehold Improvements, net of
Accumulated Depreciation 957.409 1,045,177
Other 15,269 -
Total Non-Current Assets 972678 1,045,177
TOTAL ASSETS 1,246,128 1,163,586
LIABILITIES AND EQUITY
Liabilities
Accounts Payable 39,508 36,078
Payroll Liabilities 7,281 23,195
Line of Credit 80,6530 60,030
Shareholder Loan 55,053 41,834
SBA PPP Loan - 48,100
Current Portion of Long Term Debt 91,186 72,669
Accrued Interest - -
Other Liabilities 9,487 2,794
Total Current Liabilities 284,044 284,700
Motes Payable 962,342 1,228 885
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Total Long-Term Liabilities 962.342 1,228,885
TOTAL LIABILITIES 1,246,386 1,513,584
EQUITY

Common Stock 1,000 1,000
Preferred Stock -
Additional Paid in Capital 453,085 44,147
Accumulated Deficit (453,093) (395,146)
Total Equity (258) (349,999)
TOTAL LIABILITIES AND EQUITY 1,246,128 1,163,586
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TEXAS TAIL DISTILLERY, INC. STATEMENT OF OPERATIONS

See Accompanying Motes to these Unaudited Financial Statements

Year Ended December 31,

2022 2021
Revenue 817924 769,046
COGS 180,169 259,568
Gross Profit 637,755 509,478
Operating Expenses
Advertising and Marketing 35,185 38,031
General and Administrative 139,783 135,855
Payroll Expenses 364,574 339,271
Insurance Expense 48,577 38,346
Rent or Lease - 18,000
Amortization 229
Depreciation 124,687 106,525
Total Operating Expenses 713,035 676,028
Operating Income (loss) (75,280) (166,551)
Other Income 17,156 -
Interest Income - 71
Other - -
Total Other Income 17,156 71
Other Expense -
Interest Expense 46,673 48,961
Other - -
Total Other Expense 46,673 48,961
Earnings Before Income Taxes (104,797) (215,440)
Provision for Income Tax Expense/(Benefit) - -
Met Income (loss) (104,797) (215,440)
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TEXAS TAIL DISTILLERY, INC. STATEMENT OF CASH FLOWS

See Accompanying Motes to these Unaudited Financial Statements

Year Ended December 31,

2022 2021
OPERATING ACTIVITIES
Met Income (Loss) (104,797) (215,440)
Adjustments to reconcile Net Income to Met Cash provided
by operations:
Depreciation 124,687 106,525
Amortization 229 -
Accounts Payable and Accrued Expenses 3,430 (29,963)
Acerued Liabilities (9,221) 17,688
Inventory (30,364) -
Accounts Receivable 3,676 13,743
Prepaids (23,509) (19,551)
Deferred Tax Asset -
Deferred Revenue - -
Other (17,823) 1,250
Total Adjustments to reconcile Net Income to Met Cash
provided by operations: 51.104 89,693
MNet Cash provided by [used in) Operating Activities (53,693) (125,747)
INVESTIMG ACTIVITIES
Equipment
Furniture & Fixtures 10,950 (313,738)
Leasehold Improvements
Trademark
Met Cash provided by (used by) Investing Activities 10,950 (313,738)
FINANCING ACTIVITIES
Issuance of Common Stock/Member contributions 408,938 44,147
Debt (261,407) 230,651
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Met Cash provided by (used in) Financing Activities 147 531 274,797
Cash at the beginning of period 8,549 173,237
Met Cash increase (decrease) for period 104,789 (164,688)
Cash at end of period 113,338 8,549
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TEXAS TAIL DISTILLERY, INC. STATEMENT OF CHANGES IN SHAREHOLDER EQUITY

See Accompanying Motes to these Unaudited Financial Statements

Statement of Changes in Shareholder Equity

Common Stock
Total
# of Shares Accumulated Shareholder
Amount S Amount APIC Deficit Equity
Beqginning Balance at 1/1/21 1,000 1,000 - (204,706) (203,706)
Issuance of Common Stock - - -
Additional Paid in Capital - - 44,147 - 44,147
Prior Period Adjustments 25,000 25,000
Met Income (Loss) - - - (215,440) (215,440)
Ending Balance 12/31/2021 1,000 1,000 44,147 (395,1486) (349,999)
Issuance of Common Stock - - - -
Additional Paid in Capital - - 408,938 - 408,938
Prior Period Adjustments 45,600 45600
Met Income [Loss) - - (104,797) (104,797)
Ending Balance 12/31/2022 1,000 1,000 453,085 (454,343) (258)
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Texas Tail Distillery, Inc
Motes to the Unaudited Financial Statements
December 31st, 2022
SUSD

MOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

Texas Tail Distillery, Inc ("the Company™) was originally formed in Texas under the name Texas Backwood
Distillery on January 15, 2010. The Company changed its name to Texas Tail Distillery in May 2018, The
company earns its revenues from operating a bar and restaurant and from wholesaling alcohol made from
locally-sourced ingredients. Its headquarters is in Galveston, TX.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of P tat

The Company's financial statements are prepared in accordance with U.S. generally accepted accounting
principles ("GAAP"). The Company's fiscal year ends on December 31. The Company has no interest in variable
interest entities and no predecessor entities.

Use of Estimates and Assumptions

The preparation of iinancial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of
assets and labilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates.

Prior Period Adjustments

The accumulated deficit balance has been adjusted to reflect prior period adjustments which include PPP loan
forgiveness totaling 573,100 and organizational costs of 51,250 that are carried on the balance sheet for tax
purposes, but were not expensed.

Fair Value of Financial Instruments

ASC B20 “Fair Value Measurements and Disclosures” establishes a three-tier fair value hierarchy, which
prioritizes the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the
extent to which inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;
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Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly
ohservable; and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to
develop its own assumptions.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash
and cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company’'s management plans to assess the financial strength and credit worthiness of any
parties to which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

Cash and Cash Equivalents
Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three
months or less when purchased.

Accounts Receivable

Trade receivables are uncollateralized customer obligations that are due under normal trade terms. Trade
receivables are stated at the amount billed to the customer. Payments of trade receivables are allocated to
specific invoices identified on the customer's remittance advice. While payments are generally collected upfront,
some merchants may have a delay between collecting from the customer and sending the payment to the
CoOmpany.,

The Company estimates an allowance for doubtful accounts based upon an evaluation of the current status of
receivables, historical experience, and other factors as necessary. It is reasonably possible that the Company's
estimate of the allowance for doubtful accounts will change.

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly
add to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance
and repairs are charged to expense. When eguipment is retired or sold, the cost and related accumulated
depreciation are eliminated from the accounts and the resultant gain or loss is reflected in income. Depreciation
is determined using either the double declining balance method or the straight-line method, based on useful
lives of the assets.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash
flows expected to result from its use and eventual disposition. In cases where undiscounted expected future
cash flows are less than the carrying value, an impairment loss is recognized egual to an amount by which the
carrying value exceeds the fair value of assets. The factors considered by management in performing this
assessment include current operating results, trends and prospects, the manner in which the property is used,
and the effects of ocbsolescence, demand, competition, and other economic factors. Based on this assessment
there was no impairment for December 31, 2022,
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A summary of the Company's property and equipment is below.

Accumulated Book Value as of
Pro T Useful Life in Years Cost Disposals
perty Type Depreciation : 12/31/22
Office Equipment 5 9,779 5,104 - 4,675
Vehicles 5 85,127 56,588 - 28,639
Machinery &
) 5 414,555 216,481 198,074
Equipment
Leasehold
15 33,493 9,389 - 24,104
Improvement
Label Design &
sk 10/7 16,088 14,149 . 1,939
Website
Furni
u. el 7 44 373 25,636 - 18.737
Fixtures
Building 39 719,268 37,927 - 681,341
Grand Total - 1,322,683 365,274 - 957,409

Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition” following the five steps procedure:

Step 1: ldentify the contract(s) with customers

Step 2: ldentify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step b Recognize revenue when or as performance obligations are satisfied

The Company generates its revenues from its bar and restaurant operations as well as its alcohol wholesale
operations., The Company's payments are generally collected at time of service or time of purchase. The
Company's primary performance obligations are fulfilled once customers are served in the bar and restaurant
and when alcohol products are delivered to its customers.
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Disaggregated Revenues

Cateqory 2022 2021
Bottles 162,243 245813
Cocktails 349,877 285,963
Mon Alcoholic 4,487 2,241
Other Product 153,371 148,719
Services 1,380 1,019
Food 146,565 85,291
Total Income 817,924 769,046

Advertising Costs

Advertising costs associated with marketing the Company's products and services are expensed as costs are
incurred,

. | and Administrati

General and administrative expenses consist of payroll and related expenses for employees and other
miscellaneous expenses, including, but not limited to accounting, finance, tax, legal, insurance, and dues and
subscriptions.

Recent Accounting Pronouncements

The FASB issues ASlUs to amend the authoritative literature in ASC. There have been a number of ASUs to date
that amend the original text of ASC. Management believes that those issued to date either (i) provide
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or {iv) are not expected to have
a significant impact on our financial statements,

MOTE 3 — RELATED PARTY TRANSACTIONS

The Company follows ASC 850, "Related Party Disclosures,” for the identification of related parties and
disclosure of related party transactions. Mo transactions require disclosure.

MOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS
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The Company is not currently involved with or knows of any pending or threatening litigation against it or any of
its officers. Further, the Company is currently complying with all relevant laws and regulations. The Company
does not have any long-term commitments or guarantees,

MOTE 5 - LIABILITIES AND DEBT

Loan 1

The Company entered into this loan agreement on June 4, 2018, The original note amount is 592,679 The
interest rate is 7.5975% per year and monthly payments of $1,377.31 which covers principal and interest are
due on the 4th of each month. Monthly payments began six (6) months after the date of the loan agreement.
The loan is secured by collateral that values $92,728.76. The loan's maturity date is June 4, 2026. The principal
balance outstanding as of December 31, 2022 was $51,595

Loan 2

The Company entered into this loan agreement on April 29, 2020. The original note amount is $57,032. The
interest rate is 5.25% per year and monthly payments of $829.89 which covers principal and interest are due on
the 29th of each month. The principal balance outstanding as of December 31, 2022 was 533,728,

This note was paid off in 2023 when the associated vehicle was traded in. As a part of the transaction, the
Company entered into a new loan agreement. Refer to the Subsequent Events section for additional information
on the new loan.

Loan 3

The Company entered into this loan agreement on August 28, 2020. The original note amount is $42,000. The
interest rate is 6.25% per yvear and monthly payments of $816.92 which covers principal and interest are due on
the 19th of each month. The loan's maturity date is August 19, 2025, The principal balance outstanding as of
December 31, 2022 was 523,989,

Loan 4

The Company entered into this loan agreement on December 28, 2020. The original note amount is $150,000.
The interest rate is 6.25% per year and monthly payments of $2,917.44 which covers principal and interest are
due on the 23rd of each month. The loan is secured by collateral that values $227.251. The loan's maturity date
is December 23, 2025. The principal balance outstanding as of December 31, 2022 was 595,540.

Loan 5

The Company entered into this loan agreement on August 13, 2021. The original note amount is $30,985. The
interest rate is 5.25% per year and monthly payments of $S488.82 which covers principal and interest are due on
the 13th of each month. The Company makes monthly additional payments of $511.18 per month. The loan
matures on May 13, 2024. The principal balance outstanding as of December 31, 2022 was 515,764

Loan &

The Company entered into this loan agreement on September 28, 2022. The original note amount is $750,000.
The interest rate is 5.25% per year and monthly payments of $5,055.09 which covers principal and interest are
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due on the 27th of each month. The loan is secured by collateral that values $1,350,000. The loan's maturity
date is March 27, 2043. The principal balance outstanding as of December 31, 2022 was $740,291,

Loan 7

The Company entered into an SBA loan on May 26, 2020. The interest rate is 3.75% per annum and the note
matures in 30 years. Monthly payments of principal and interest are 5422 per month and begin twelve months
from the date of the note. The principal balance outstanding as of December 31, 2022 was 586,400.

5 Year Debt Principal Maturies

Grand
Loan 1 Lean 2 Loan 3 Loan 4 Loan 5 Loan & Loan 7 Total
2023 13,711 11,317 8,644 29828 11,445 14,486 1,856 91,186
2024 14,630 11,666 9,093 31,746 4319 15,418 1926 88,798
2025 15,609 10,745 6,352 33,966 - 16,409 2,000 85,082
2026 7,645 - - - - 17,465 2,076| 27,186
2027 - - - - - 18,588 2,155 20,744
2028 and
Beyond - - - - - 657,925 76,386] 734,312
Totals 51,595 33,728 23989 95,540 15,764 740,291 86,400] 1,047 307
Li f Credit

The Company entered into this line of credit an July 19, 2013. The maximum credit limit is $65,000. The
interest rate is 9.5% per year and minimum monthly payments, which are determined by the balance

outstanding, are due the 19th of each month. The principal balance outstanding as of December 31, 2022 was
521,984,

Mote: The Company renewed this line of credit on July 19, 2023 under the existing terms and conditions. The
line of credit matures on January 19, 2024,

MOTE & - EQUITY

The Company has authorized 100,000 commaon shares at a par value of $1.00. All 100,000 shares were issued
and outstanding as of 2021 and 2022.

Ag of December 31, 2021: The shares were distributed among four owners at the following ownership
percentages: 50%, 35.25%, 6.25%, and 8.5%.

As of December 31, 2022: The shares are distributed among four owners at the following ownership
percentages: 41.25%, 35.25%. 15%, and 8.5%.

Voting: Each outstanding share, regardless of class, shall be entitled to one vote on each matter.
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Dividends: The Board of Directors may declare at any annual, regular or special meeting of the Board of
Directors and the Cﬂrpc}ratiﬂn may pay dividends on the outstanding shares in cash, property, or in the shares of
the Corporation.

The Board of Directors may, by resolution, create a reserve or reserves out of the Corporation’s surplus or
designate or allocate any part or all of the Corporation's surplus in any manner for any proper purpose or
purposes, including but not limited to creating a reserve fund to meet contingencies or for equalizing dividends
or for repairing or maintaining any property of the corporation. The Board of Directors may increase, decrease, or
abolish the reserve in the same manner.

MOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2022 to assess the need for potential
recognition or disclosure in this report. Such events were evaluated through October 13, 2023 the date these
financial statements were available to be issued.

On July 31, 2023, the Company approved a motion to convert a shareholder's $175,000 loan to 8,750 shares of
common stock, resulting in the shareholder holding a 15% interest in the Company.

The Company entered into a loan agreement on July 29, 2023. The original note amount is $63.055. The
interest rate is 9.19% per year and monthly payments of $1,142.55 which covers principal and interest are due
on the 29th of each month,

The Company renewed its S65K line of credit under its existing conditions. Refer to Line of Credit under Note 5
for additional information.

Texas Tail Holdings, Inc. was formed on October 9, 2023 and became the holding company for the Company
herein. The Company's shareholders exchanged all 100,000 of the Company's issued and outstanding shares
far 2,000,000 shares in Texas Tail Holdings, Inc.

MOTE 8 - GOING COMCERN

The accompanying balance sheet has been prepared on a going concern basis, which means that the entity
expects to continue its operations and meet its obligations in the normal course of business. The entity has
commenced principal operations and will likely realize losses prior to generating positive working capital for an
unknown period of time. The uncertainties and challenges that the company faces, include:

1. Realization of assets and satisfaction of lLiabilities: The company anticipates that it will be able to
generate revenue and use it to satisfy its current and future obligations

2. Losses and working capital: The company expects to experience losses before it can generate positive
working capital. It is uncertain how long this period will last

3. Financing: Owver the next twelve months, the company plans to finance its operations through a
crowdfunding campaign and revenue-producing activities

4. Dependence on revenues and financing: The company's ability to continue as a going concern in the next
twelve months depends o