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

Black Hammer Holdings, Inc
781 Corbett Ave Apt 4
San Francisco, CA 94131
https://blackhammerbrewing.com/

Up to $617,999.20 in Common Stock at $1.12
Minimum Target Amount: $14,999.04

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: Black Hammer Holdings, Inc

Address: 781 Corbett Ave Apt 4, San Francisco, CA 94131
state of Incorporation: DE

Date Incorporated: March 01, 2024

Terms:

Equity

Offering Minimum: $14,999.04 | 13,392 shares of Common Stock
Offering Maximum: $617,999.20| 551,785 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: §1.12

Minimum Investment Amount (per investor): $499.52

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,

Alcohol Beverage Wholesale or Retailer Licenses Notice

Holders of alcohol beverage wholesale or retailer licenses, and their employees, are prohibited from participating in this
investment. By participating in this offering you confirm that you are not a wholesale or retail licensee nor are you
employed by such a license.

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, (1) 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, 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 1935 covering the offer and sale of Common 5tock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Investment Incentives & Bonuses®
Loyalty Bonus: As you are a previous investor in Black Hammer Brewing, you are eligible for additional 10% bonus shares.
Time-Based
Combo Perk 1: Invest $500+ within the first three weeks and receive a limited print owners club t-shirt®*.
Combo Perk 2: Invest 1,500+ within the first 72 hours and receive 10% bonus shares.
Volume-Based
Tier 1a: Invest $1,500+ and receive a set of customized Black Hammer glassware and a limited print owners club t-shirt.**
Tier 1b: Invest $2,500+ and receive a limited edition "You Are Beautiful” zippered Hoodie, and the perks listed for Tier 1a.”

Tier 2: Invest $5,000+ and get passes for two to our Founders' Beer Dinner and Bash at the brewery in San Francisco, which
includes guided beer tasting with our CEQ and Master Brewer, beer pairings with each course and a D]'d party+ 3% bonus
shares, and the perks listed for Tier 1b.***

Tier 3: Invest $10,000+ and receive a 2024 membership in our Growler Pal mug club, which includes a personalized beer
mug stored on-site, bigger fills,+ 5% bonus shares, and the non-bonus share perks listed for Tier 2.%%**

Tier 4: Invest $25,000+ and join us for the design and brewing of our founder-exclusive Founders Strong Ale, a strong
barleywine brewed with and canned exclusively for founders, with your name included on the label, and take home four
cases of your beer. The beer can be shipped anywhere in California or picked up at the brewery. + 10% bonus shares and the
perks listed for Tier 3***

Tier 5: Invest $50,000 and vou and a guest join our co-founders Jim and Kevin for an immersive San Francisco Bay Area Beer



weekend with 2 nights of lodging, brewery tours and guided tastings, an exclusive founder's beer dinner with pairings, &
Brews on the Bay Black Hammer exclusive craft beer tasting on a 41-foot sailboat in San Francisco Bay, plus 12% bonus
shares and the perks listed for Tier 4.

*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.

**Sizing information will be collected at the conclusion of the raise, and clothing may be picked up at our 544 Bryant Street
location or sent via USPS to a US address one month after the conclusion of the raise.

=% Attendees must be 21+, Travel and lodging are not included.

i Members must be 21+, Regular mug club memberships available for anyone 21+, Long-Distance mug club memberships
shipped to California addresses only with age-verification required. Mug club membership expires on Feb 1, 2025.

reresArtendees must be 21+, and will be responsible for transportation to and from San Francisco and between lodging and
activities.

The 10% StartEngine Owners' Bonus

Black Hammer Holdings, Inc. ("Black Hammer Brewing”) 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 $1.12 / share, yvou will receive 110 shares of Common Stock, meaning
wyou'll own 110 shares for $112. 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 and a Loyalty Bonus in addition to
the aforementioned bonus.

The Company and its Business

Company Overview

Company Overview: Black Hammer Holdings, Inc {"Black Hammer Brewing” or "BHB" or the "Company”) is a corporation
organized under the laws of the state of Delaware that specializes in brewing a unique range of craft beers, including gluten-
removed beers, non-alcoholic beer, lagers, ales, and hard seltzers. The Company’s business model consists of a combination
of direct sales, wholesale distribution, and a focus on inclusivity and health-conscious consumers. Our products are sold
across various states at stores and outlets like BevMo and Costco, as well as direct-to-consumer businesses online. The
Company stands out for its commitment to balance and creativity in brewing, strategic positioning in the growing global
beer market projected to reach $187B by 2027, and dedication to providing a welcoming environment to a diverse
community.

Corporate History: Black Hammer Holdings, Inc was initially organized as Black Hammer Brewing, LLC, a California limited
liability company on January 6, 2014 and converted to a Delaware corporation on March 1, 2024.

The Company’s Intellectual Property (“IP™): The Company has been granted two U.S. trademarks for "Black Hammer
Brewing” and "Sparkle Pony®, filed with the USPTO in 2016.

Competitors and Industry

Industry: The global craft beer market was estimated at $109B in 2022 and is projected to grow at a CAGR of 14%, predicted
to reach $187B by 2027. The U.5. craft beer market, the cornerstone of our strategy, was valued at $29.03 billion in 2022, set
to grow to $32.47 billion by 2028 at a CAGR of 10.37%.

Competition: The Company has several major competitors in the craft beer market, such as Speakeasy Ales & Lagers,
Southern Pacific Brewing, and Standard Deviant Brewing. Despite the present competitive landscape, the Company stands



out in the craft beer industry because of its unigque focus on gluten-removed products and its commitment to inclusivity and
community engagement.

Current Stage and Roadmap

The Company’s products are currently on the market and generating sales. The company has grown from $490k annualized
revenue in 2015 to $2.4M in revenue in 2023, During that same timeframe, our COGS increased 109% and our Expenses
increased 59%

The Company's expansion in the last year was focused on wholesale, which we believe to be the most scalable side of the
business. The Company’s efforts for the next few yvears will be focused on expanding market share, launching new product
lines like non-alcoholic beers, and growing our distribution network. We have several new product launches planned over
the next few months, including our non-alcoholic beer "Sober Curious” and other innovative brews.

The Team

Officers and Directors

Name: James Andrew Furman

J[ames Andrew Furman's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: CEQ, Director, Co-Founder
Dates of Service: January, 2014 - Present
Responsibilities: Jim is the full-time Chief Executive Officer of Black Hammer Brewing. Jim receives an annual salary
of $100,000 and holds approximately 44% equity in the company. Jim will be providing Form C sign-off as the
Company’s Principal Accounting Officer and CEQ.

Name: Kevin Albert Jackey

Kevin Albert Jackey's current primary role is with Wells Fargo. Kevin Albert Jackey currently services 20 hours per week in
their role with the Issuer.

Positions and offices currently held with the issuer:

* Position: Director, Co-Founder
Dates of Service: August, 2015 - Present
Responsibilities: Kevin is a Director, co-founder, and the Company’s finance and business development lead for all
operations under Black Hammer Brewing. Kevin does not receive salary or equity compensation from Black Hammer
Brewing. There is no formal plan to be compensated in the near future, but Kevin will eventually take a small stipend
to assist in personal expenses related to the operation.

Other business experience in the past three vears:

* Employer: Wells Fargo
Title: Director
Dates of Service: April, 2023 - Present
Responsibilities: Report to the Chief Risk Officer, the lead risk officer for consumer banking fraud.

Other business experience in the past three years:

« Emplover: LPL Financial
Title: Chief Risk Officer
Dates of Service: March, 2020 - April, 2023
Responsibilities: The group head of risk management activities, responsible for oversight, challenge, and strategy
execution across all lines of business and risk verticals.

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.

L1

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 vour 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, you 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
vour 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 yvour 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.

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. The current market
environment may make it difficult for us to obtain credit on favorable terms. If we cannot obtain credit when we need it, we
could be forced to raise additional equity capital, modify our growth plans, or take some other action that could adversely
affect vour investment. Issuing more equity may require bringing on additional investors. Securing these additional
investors could require pricing our equity below its current price. If so, yvour investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership percentage would be decreased with
the addition of more investors. If we are unable to find additional investors willing to provide capital, then it is possible that
we will choose to cease our sales or revenue-generating activity. In that case, the only asset remaining to generate a return
on vour investment could be our intellectual property. Even if we are not forced to cease our sales activity, the
unavailability of credit could result in the Company performing below expectations, which could adversely impact the value
of your investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of yvour 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
Officers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) may make investments in this offering. Any 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
availahle when customers need them can lead to lost sales or damage to the brand's reputation.

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 “CEQ™), 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 buving 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 significant 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 may 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.

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 two trademarks. 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 vielations. 1t is important to note that unforeseeable costs associated with such
practices may invade the capital of the Company.



Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for 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-year 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.

We rely on third parties to provide services essential to the success of our business

Our business relies on a variety of third-party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawvers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third-party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We may have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or legal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, your investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

Our failure to comply with governmental regulations could adversely affect our business.

The alcohol beverage business is subject to extensive federal, state, local and foreign laws and treaties, including, but not
limited to, those related to: « building construction and zoning requirements; » environmental matters; » health and safety
codes; » liquor sales; = the preparation, labeling and sale of alchohol; and » employment. Cur operations are subject to
regulation under state and local laws, including business, health, fire and safety codes. Also, various federal and state labor
laws will govern our operations and our relationship with our employees, including minimum wage, overtime,
accommaodation and working conditions, benefits, citizenship requirements, insurance matters, workers’ compensation,
disability laws such as the Federal Americans with Disabilities Act, the Federal Affordable Care Act, child labor laws and
anti-discrimination laws. We will specifically rely on liguor licenses to operate our Breweries, and to manufacture, sell and
distribute our products. While we believe we can operate in substantial compliance with these laws, they are complex. As a
result, regulatory risks are inherent in our operation. Although we believe that compliance with these laws will not have a
material effect on our operations, there can be no assurance that we will not experience material difficulties or failures with
respect to compliance. Our failure to comply with these laws could result in required renovations to our facility litigation,
fines, penalties, judgments or other sanctions including the temporary suspension of operations or a delay in construction
or opening of the Brewery, any of which could adversely affect our business, operations and our reputation. In addition, our
inability to obtain, or loss of, one or more liquor licenses would have an adverse effect on our business. In addition, we
cannot assure you that these and other governmental regulations applicable to our industry will not change or become more
stringent. Moreover, because these laws and regulations are subject to interpretation, we may not be able to predict when
and to what extent liability may arise. Additionally, due to increasing public concern over alcohol-related societal problems,
including driving while intoxicated, underage drinking, alcoholism and health consequences from the abuse of alcohol,
various levels of government may seek to impose additional restrictions or limits on advertising or other marketing
activities promoting alcoholic beverage products. Failure to comply with any of the current or future regulations and
requirements relating to our industry and products could result in monetary penalties, suspension or even revocation of our
licenses and permits. Costs of compliance with changes in regulations could be significant and could harm our business, as
we could find it necessary to raise our prices in order to maintain profit margins, which could lower the demand for our
products and reduce our sales and profit potential. Also, the distribution of alcoholic beverage products is subject to
extensive taxation, including, but not limited to, import taxes. An increase in taxes could significantly harm our sales
revenue and margins, both through the reduction of overall consumption and by encouraging consumers to switch to lower-
taxed categories of alcoholic beverages.

Regulatory requirements are cumbersome and expensive.
Each state in the United States has stringent government regulations controlling the marketing, sale, and distribution of



alcoholic beverages. We may be required to obtain permits, licenses, or obtain approval from-and to pay fees, taxes, or
duties to-a variety of state governmental agencies. These regulatory requirements can be costly and may hinder our ability
to market and sell our products and operate efficiently.

Customer preferences and store traffic could be negatively impacted by health concerns about the consumption of our
products.

Customer preferences and store traffic could be impacted by health concerns about the consumption of our products and
could adversely affect sales. Negative publicity about ingredients, poor quality, injury, health concerns or allergens could
cause customers to shift their preferences. This could adversely affect the demand for our products and result in a decrease
in customer traffic at our Brewery, Tasting Rooms and/or product sales.

Contamination of our products and/or counterfeit or confusingly similar products could harm the image and integrity of, or
decrease customer support for, our brand and decrease our sales.

The success of our brand depends upon the positive image that consumers have of it. Contamination, whether arising
accidentally or through deliberate third-party action, or other events that harm the integrity or consumer support for our
brand, could affect the demand for our products. Contaminants in raw materials purchased from third parties and used in
the production of our products or defects in the manufacturing could lead to low quality as well as illness among, or injury
to, consumers of our products and could result in reduced sales. We may also be required to recall products in the event of
contamination or damage. Also, to the extent that third parties sell products that are either counterfeit versions of our
brand or brands that look like our brand, consumers of our brand could confuse our products with products that they
consider inferior. This could cause them to refrain from purchasing our brand in the future and in turn could impair our
brand equity and adversely aftect our sales and operations.

We depend on independent wholesale distributors to distribute our products. The failure to maintain such relationships or
our inability to enter into relationships with other distributors, or the failure of our distributors to adequately distribute our
products within their territories could harm our sales.

We are required by law to use state licensed distributors and state-owned agencies to sell our alcoholic products to retail
outlets, including liguor stores, bars, restaurants and national chaing in the US. We have established relationships for our
brands with wholesale distributors in California; however, failure to maintain those relationships, our inability to enter
agreements with other distributors, or the failure of our distributors to adequately distribute our products within their
territories, could significantly and adversely affect our business, sales and growth. Over the past decade there has been
increasing consolidation, both intrastate and interstate, among distributors. As a result, many states now have only two or
three significant distributors. Also, there are several alcohol distributors that now control distribution for several states. As
a result, if we fail to maintain good relations with a distributor, our liguor could in some instances be frozen out of one or
more markets entirely. The ultimate success of our products also depends in large part on our distributors' ability and desire
to distribute our products to our desired U.S. target markets, as we rely significantly on them for product placement and
retail store penetration. We have no formal distribution agreements or minimum sales requirements with any of our
distributors and they are under no obligation to place our products or market our brands. Moreover, all of them also
distribute competitive brands and product lines. We cannot assure you that our distributors will purchase our products,
commit sufficient time and resources to promote and market our brand and products, or that they can or will sell them to
our desired or targeted markets. If they do not, our sales will be harmed, and we may be unable to achieve our business
ohjectives.

We face substantial competition in our industry and many factors may prevent us from competing successfully.

The brewery industry is highly competitive. Although we believe we have strategic locations and a growing brand, there are
numerous existing breweries in the San Francisco area. We face competition from established independent breweries,
brewery chains, bars, tasting rooms and beer manufacturers. Many of our competitors have substantially greater financial
and marketing resources, larger customer bases, longer operating histories, greater name recognition and more established
relationships in the industry than us. As a result, these competitors may be able to devote greater resources to marketing
and sales than us. There can be no assurance that we will compete successfully with such competitors.

Our success is highly correlated to general economic conditions.

Demand for high end alcoholic products is highly correlated with general economic conditions, as a substantial portion of
our revenue is derived from discretionary spending, which typically declines during times of economic instability. Declines
in economic conditions in the United States, may adversely impact our financial results. Because such declines in demand
are difficult to predict, we or our industry may have increased excess capacity as a result. An increase in excess capacity may
result in declines in prices for our products. Our ability to grow or maintain our business may be adversely affected by
sustained economic weakness and uncertainty, including the effect of wavering consumer confidence, high unemployment,
and other factors. The inability to grow or maintain our business would adversely affect our business, financial

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.



Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg, CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
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