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This is the initial public offering of Fresh Vine Wine, Inc. We are selling all of the shares of common
stock being offered by means of this prospectus. Prior to this offering, there has been no public market for
shares of our common stock. The initial public offering price is $10.00 per share. Our common stock has been
approved for listing on the NYSE American under the symbol “VINE.”

We are an “emerging growth company” as that term is used in the Jumpstart Our Business Startups
Act of 2012 and, as such, have elected to comply with certain reduced public company reporting requirements
for this prospectus and may elect to do so in future filings. See “Prospectus Summary — Implications of being
an emerging growth company.”

Although we will not qualify as a “controlled company” as defined under the rules and regulations of the
NYSE American, our officers and directors and their related parties will collectively control a substantial
percentage of our outstanding common stock after the consummation of this offering and as a result will be able
to exert significant influence over the management and affairs of the company and most matters requiring
stockholder approval following the offering.

  Per Share   Total

Initial public offering price   $ 10.00  $ 22,000,000
Underwriting discounts and commissions(1)   $ 0.80  $ 1,760,000
Proceeds to us, before expenses(1)   $ 9.20  $ 20,240,000

____________

(1)      In addition, we have agreed to reimburse the underwriters for certain expenses. Upon the closing of this offering, we
will also grant to the underwriters warrants to purchase up to an aggregate of 110,000 shares of our common stock at
a per share exercise price equal to $12.00 (120% of the initial public offering price), which warrants will become
exercisable on the one year anniversary of the date of this prospectus. See “Underwriting” for additional information
regarding underwriting compensation.

We have granted a 45-day option to the underwriters to purchase up to 330,000 additional shares of
common stock at the initial public offering price, less the underwriting discounts and commissions.

An investment in our common stock involves significant risks. These “Risk Factors” begin on page 12.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these securities or passed upon the accuracy or adequacy of this prospectus. Any 


representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of our common stock to investors on or about December 16,
2021.

OAK RIDGE FINANCIAL  

The date of this prospectus is December 13, 2021
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Through and including January 7, 2021 (the 25th day after the date of this prospectus), all dealers
effecting transactions in these securities, whether or not participating in this offering, may be required to
deliver a prospectus. This is in addition to a dealer’s obligation to deliver a prospectus when acting as an
underwriter and with respect to an unsold allotment or subscription.

We are responsible for the information contained in this prospectus and in any free writing
prospectus we prepare or authorize. Neither we nor the underwriters have authorized anyone to provide
you with different information, and neither we nor the underwriters take responsibility for any other
information others may give you. Neither we nor the underwriters are making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the
information contained in this prospectus is accurate as of any date other than its date.

For investors outside of the United States: neither we nor the underwriters have done anything that would
permit this offering or possession or distribution of this prospectus or any free writing prospectus we may
provide to you in connection with this offering in any jurisdiction where action for that purpose is required,
other than in the United States. You are required to inform yourselves about, and observe any restrictions
relating to, this offering of the shares of our common stock and the distribution of this prospectus and any such
free writing prospectus outside of the United States. See “Underwriting.”

i



Table of Contents

CONVENTIONS AND ASSUMPTIONS USED IN THIS PROSPECTUS

In connection with this offering, on December 8, 2021, we converted from a Texas limited liability
company named Fresh Grapes, LLC into a Nevada corporation and changed our name from Fresh Grapes, LLC
to Fresh Vine Wine, Inc., which we refer to herein as the “LLC Conversion.” In conjunction with the LLC
Conversion:

•        all of our outstanding units were converted into shares of our common stock based on the relative
ownership interests of our pre-IPO equityholders;

•        we adopted and filed articles of incorporation and articles of conversion with the State of Nevada;
and

•        we adopted and filed articles of conversion with the State of Texas.

See “Description of Capital Stock” for additional information regarding a description of our common
stock and the terms of our articles of incorporation and bylaws.

While operating as a limited liability company, our outstanding equity was referred to as “units.” In this
prospectus for ease of comparison, we may refer to such units as our common stock for periods prior to the LLC
Conversion, unless otherwise indicated in this prospectus. Similarly, unless otherwise indicated, we may refer to
members’ equity in this prospectus as stockholders’ equity. Further, while operating as a limited liability
company, our governing body was referred to our Board of Managers, with the members thereof being referred
to as “Managers.” We may refer to such governing body throughout this prospectus as our board of directors
and such individuals as our directors.

Throughout this prospectus, our fiscal years ended December 31, 2019, 2020 and 2021 are referred to as
fiscal years 2019, 2020 and 2021, respectively. Our fiscal year consists of 52 weeks, commencing on January 1
and ending on December 31 of each year. Fiscal 2019 consisted of the period from and after our inception on
May 8, 2019 until December 31, 2019. Unless we indicate otherwise, all discussions of our financial
information “since inception” or our financial information “to date” contained in this prospectus refer to our
financial information for the period from May 8, 2019 (the date of our inception) through September 30, 2021
(the last day of our most recently completed fiscal quarter).

Unless we indicate otherwise, all of the information in this prospectus assumes that the underwriters do
not exercise their option to purchase up to 330,000 additional shares of our common stock within 45 days from
the date of this prospectus to cover over-allotments.
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INDUSTRY AND MARKET DATA

This prospectus includes market data and forecasts with respect to the wine industry. We have obtained
this market data and certain industry forecasts from various independent third-party sources, including industry
publications, reports by market research firms, surveys and other independent sources. Some data and
information is based on management’s estimates and calculations, which are derived from our review and
interpretation of internal company research and data, surveys and independent sources. We believe the data
regarding the industry in which we compete and our market position and market share within this industry
generally indicate size, position and market share within this industry; however, this data is inherently imprecise
and is subject to significant business, economic and competitive uncertainties and risks due to a variety of
factors, including those described in “Risk Factors.” These and other factors could cause our future performance
to differ materially from our assumptions and estimates. See “Cautionary Note Regarding Forward-Looking
Statements.”
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and does not contain all of
the information that you should consider in making your investment decision. Before investing in our common
stock, you should carefully read this entire prospectus, including our financial statements and the related
notes included elsewhere in this prospectus and the information presented under the headings “Risk
Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Business.” Some of the statements in this prospectus constitute forward-looking statements, see
“Cautionary Note Regarding Forward-Looking Statements” for more information.

In this prospectus, the terms “Fresh Vine Wine,” “Fresh Vine,” “the Company,” “we,” “our,” “ours”
and “us” refer to Fresh Vine Wine, Inc.

Summary Business Description: Fresh Vine Wine: The Perfect Pairing to Your Active Lifestyle

Overview

We are a premier producer of low carb, low calorie premium wines in the United States. Our wines
have rapidly gained visibility, credibility, and a loyal national customer base. We craft and bottle all of our
wines in Napa Valley and believe we are the premier premium option in the rapidly growing “better for you”
category of wines. Offering bold, crisp, and creamy wines that embody health, warmth, and a deeper
connection to wellness and an active lifestyle, we offer a unique and innovative collection of today’s most
popular varietals. Our varietals currently include our Cabernet Sauvignon, Chardonnay, Pinot Noir, and Rosé,
and we expect to introduce a limited Reserve Napa Cabernet Sauvignon in 2022. We intend to further expand
our portfolio of product offerings in the future. Our wines are strategically priced between $15 and $22 per
bottle — price points that support a premium product strategy, appeal to mass markets, and allow us to offer
significant value across all consumer distribution channels. Nina Dobrev and Julianne Hough are two of our
co-founders.

Our wines are exclusively focused on the affordable luxury segment, the fastest growing segment of
the wine market according to International Wine and Spirits Research (IWSR), addressing the largest wine
drinking segment in the $340 billion world-wide wine market, in which United States consumers spent $53
billion in 2020 for wine produced in the U.S., with an additional $16 billion spent on imported wines in the
U.S. Importantly, our wines stand out in the luxury wine market because they address our target demographic
customer base’s preference for a low-calorie, low-carb, gluten-free product, while concurrently delivering the
quality and taste profile of a premium wine brand. This allows us to position our wines in the rapidly
emerging “better for you” segment that seeks to appeal to consumers’ emphasis on a healthy lifestyle. While
we believe our product offerings have mass appeal among all consumers of affordable luxury wines, our
marketing activities focus primarily on consumers in the 21-to-34 year old demographic with moderate to
affluent income and on those with a desire to pursue a healthy and active lifestyles.

Our sales channels include wholesale, retail, and direct-to-consumer (DTC) channels. We are able to
conduct wholesale distribution of our wines in all 50 states and Puerto Rico, and we are licensed to sell
through the DTC channel in 42 states. Our wholesale distribution network includes approximately 30
distributors, including a distribution agreement we entered into in May 2021 with Southern Glazer’s Wine
and Spirits, which considers itself to be the world’s pre-eminent distributor of beverage alcohol. Under our
agreement, Southern Glazer’s Wine and Spirits currently distributes our wines in 12 states, and we anticipate
this number of states will expand in the future. Through our entire existing wholesale distribution network,
we currently distribute our wines in 32 states. Although we were recently founded in 2019 and have
generated limited revenue to date, we have placed our wines directly with major retailers that include Hy-
Vee, Food Lion, Total Wine, 7-11, and Walgreens, among others.

Because our DTC sales channel provides significantly higher margins than sales generated through
wholesale distributors, we intend to continue investing in our DTC capabilities to ensure it remains an
integral part of our business. We also believe continued investment in DTC technologies and capabilities are
critical to maintaining an intimate relationship with our customers, which is becoming increasingly virtual.
While revenue generated from the sale of wine to United States consumers has been growing at mid-single
digit compound annual growth rates over the last several years, revenue from United States wine sales in the
lucrative DTC sales channel grew over 27% by volume in 2020, its largest increase ever. Within the United
States DTC sales channel, shipments of wine priced under $30 per bottle grew by 41.6% in 2020, and
approximately $3.7 billion of revenue was generated by the overall DTC market in the United States.
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The Offering

Issuer   Fresh Vine Wine, Inc.

Common stock offered by us   2,200,000 shares

Over-allotment option   We have granted a 45-day option to the underwriters to purchase
up to 330,000 additional shares of common stock to cover over-
allotments, if any.

Common stock outstanding immediately
before this offering

 
10,000,013 shares

Common stock outstanding immediately
after this offering

 
12,200,013 shares (or 12,530,013 shares if the underwriters
exercise in full their option to purchase additional shares of
common stock).

Use of proceeds   We estimate that the net proceeds to us from this offering will be
approximately $19.2 million, or approximately $22.2 million if
the underwriters exercise in full their option to purchase
additional shares of common stock, based on the initial public
offering price of $10.00 per share, after deducting the
underwriting discounts and commissions and estimated offering
expenses payable by us.

The principal purposes of this offering are to increase our
capitalization and financial flexibility, and create a public
market for our common stock. We intend to use the net proceeds
from this offering for general corporate purposes, including
working capital, operating expenses and capital expenditures.
We also intend to use a portion of the net proceeds we receive
from this offering to repay the net outstanding related party
payables that we owe to Damian Novak, our Executive
Chairman and co-founder, and entities affiliated with Mr.
Novak. The net outstanding amount of these related party
payables at September 30, 2021 was $1.61 million. See “Certain
Relationships and Related Party Transactions — Description of
Founder Related Party Payables.” We also intend to use a
portion of the net proceeds we received from this offering to
repay two promissory notes having an aggregate principal
amount of $0.43 million that are held by members of the
Company and will become due and payable at the time of this
offering. We may also use a portion of the net proceeds for
acquisitions or strategic investments in complementary
businesses, products or services, although we do not currently
have any plans or commitments for any such acquisitions or
investments. See “Use of Proceeds.”

Dividend policy   We do not currently intend to pay dividends on our common
stock. Any future determination to pay dividends to holders of
common stock will be at the sole discretion of our board of
directors and will depend upon many factors, including general
economic conditions, our financial condition and results of
operations, our available cash and current and anticipated cash
needs and any other factors that our board of directors may
deem relevant. See “Dividend Policy.”

Risk factors   See “Risk Factors” and other information appearing elsewhere
in this prospectus for a discussion of factors you should
carefully consider before deciding whether to invest in our
common stock.
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Summary of Historical Financial Data

The following summary statements of operations data for the fiscal years ended December 31, 2020
and 2019 and the balance sheet data as of December 31, 2020 and 2019 have been derived from our audited
financial statements included elsewhere in this prospectus. We derived the summary statements of operations
data for the nine months ended September 30, 2021 and 2020 and the balance sheet data as of September 30,
2021 from our unaudited financial statements that are included elsewhere in this prospectus. The unaudited
financial data set forth below have been prepared on the same basis as our audited financial statements, and,
in the opinion of management, reflect all adjustments, consisting only of normal recurring adjustments, that
are necessary for the fair statement of such data. Our historical results are not necessarily indicative of the
results that may be expected for any other period in the future and our interim results for the nine months
ended September 30, 2021 are not necessarily indicative of results to be expected for the year ending
December 31, 2021, or any other period.

The summary financial data in this section are not intended to replace the financial statements and
related notes. The tables presented should be read in conjunction with “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and the financial statements and related notes
included elsewhere in this prospectus.

Statement of Operations Data:

 

Year 

Ended 

December 31,


2020  

From 

May 8, 2019 


(inception) 

through 


December 31,

2019  








Nine Months Ended 

September 30,

2021   2020

            unaudited   unaudited

Summary Statements of Operations Data:                                
Net revenue   $ 217,074    $ —      1,050,765      115,535  
Cost of revenues     175,325      —      707,073      81,415  

Gross Profit     41,749      —      343,692      34,120  
                                 
Selling, general and administrative

expenses     1,330,030      430,122      2,972,531      950,838  
Equity-based compensation     3,000      7,000      5,466,452      3,000  

Operating Income (Loss)     (1,291,281)     (437,122)    (8,095,292)     (919,718)
Other income (expense)     245      5,000      657      245  
Net Income (Loss)   $ (1,291,036)   $ (432,122)   $ (8,094,635)   $ (919,473)

                                 
Weighted Average Units Outstanding                                
Basic     996,712      900,000      1,352,363      984,982  
Diluted     996,712      900,000      1,352,363      984,982  
                                 
Net Loss per Unit – Basic   $ (1.30)   $ (0.48)   $ (5.99)   $ (0.93)
Net Loss per Unit – Diluted   $ (1.30)   $ (0.48)   $ (5.99)   $ (0.93)
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RISK FACTORS

This offering and an investment in our common stock involve a high degree of risk. You should carefully
consider the risks described below, together with the financial and other information contained in this
prospectus, before you decide to purchase shares of our common stock. If any of the following risks actually
occurs, our business, financial condition and results of operations could be materially and adversely affected.
As a result, the trading price of our common stock could decline and you could lose all or part of your
investment in our common stock. Please also see “Cautionary Note Regarding Forward-Looking Statements.”

Risks related to our company and our business

We have a limited operating history and have generated limited revenue to date.

Our company was recently founded, and to date we have engaged primarily in finalizing our business plan
and establishing the corporation and other formalities necessary to begin operations. Accordingly, we have a
very limited operating history on which to base an evaluation of our business and prospects. Our prospects must
be considered in light of the risks, expenses and difficulties frequently encountered by companies in their early
stage of development, particularly companies in new and evolving markets such as ours. The risks include, but
are not limited to, an evolving business model and the management of growth and product development. To
address these risks, we must, among other things, implement and successfully execute our business strategy and
other business systems, respond to competitive developments, and attract, retain and motivate qualified
personnel. We cannot assure you that we will be successful in addressing the risks we may encounter, and our
failure to do so could have a material adverse effect on our business, prospects, financial condition and results
of operations.

We have generated very limited revenues to date, including revenues of $217,074 during fiscal 2020, and
revenues of $546,621 and $1,050,765 during the three and nine month periods ended September 30, 2021,
respectively. No revenue was generated for the fiscal year ended December 31, 2019. We have incurred net
losses of $0.43 million and $1.29 million during the fiscal 2019 and 2020, respectively, and net losses of $1.53
million and $8.09 million during the three and nine month periods ended September 30, 2021, respectively. We
had an accumulated members’ deficit of $9.8 million and total members’ deficit of $2.0 million at
September 30, 2021. We may never generate material revenues or achieve profitability.

Without generating profits from operations or obtaining sufficient capital through financing transactions to
meet our business obligations, we may not be able to continue as a going concern.

The report of our independent registered public accounting firm on our financial statements for the
fiscal years ended December 31, 2020 and 2019 included an explanatory paragraph indicating that there is
substantial doubt as to our ability to continue as a going concern for twelve months from the financial statement
issuance date, citing a net loss and net cash used in operations of $1.3 million and $0.2 million, respectively, for
the year ended December 31, 2020, and a stockholders’ deficit and working capital deficit of $1.5 million and
$1.5 million, respectively, as of December 31, 2020. This report is dated August 31, 2021 and does not take into
account any proceeds we will receive in this proposed offering. Our financial statements have been prepared in
accordance with accounting principles generally accepted in the United States, which contemplate that we will
continue to operate as a going concern. Our financial statements do not contain any adjustments that might
result if we are unable to continue as a going concern. Our ability to continue as a going concern will be
determined by our ability to complete this offering and by our ability to generate sufficient cash flow to sustain
our operations and/or raise additional capital in the form of debt or equity financing. In addition, we have
incurred a net loss and negative operating cash flows in each quarter since our inception and expect to incur
losses in future periods as we continue to increase our expenses in order to position us to grow our business. If
we are unable to obtain adequate funding from this proposed offering or in the future, or if we are unable to
grow our revenue substantially to achieve and sustain profitability, we may not be able to continue as a going
concern. The inclusion of a going concern explanatory paragraph in the report of our independent registered
public accounting firm may also make it more difficult for us to secure additional financing or enter into
strategic relationships with distributors on terms acceptable to us, if at all, and may adversely affect the terms of
any financing that we might obtain.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this prospectus, including in the documents incorporated by
reference herein. In some cases, you can identify these statements by forward-looking words such as “may,”
“might,” “should,” “would,” “could,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “estimate,” “predict,”
“potential” or “continue,” and the negative of these terms and other comparable terminology. These forward-
looking statements, which are subject to known and unknown risks, uncertainties and assumptions about us,
may include projections of our future financial performance based on our growth strategies and anticipated
trends in our business. These statements are only predictions based on our current expectations and projections
about future events. There are important factors that could cause our actual results, level of activity,
performance or achievements to differ materially from the results, level of activity, performance or
achievements expressed or implied by the forward-looking statements. In particular, you should consider the
numerous risks and uncertainties described under “Risk Factors.”

While we believe we have identified material risks, these risks and uncertainties are not exhaustive. Other
sections of this prospectus describe additional factors that could adversely impact our business and financial
performance. New risks and uncertainties emerge from time to time, and it is not possible to predict all risks and
uncertainties, nor can we assess the impact of all factors on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-
looking statements.

Although we believe the expectations reflected in the forward-looking statements are reasonable, we
cannot guarantee future results, level of activity, performance or achievements. Moreover, neither we nor any
other person assumes responsibility for the accuracy or completeness of any of these forward-looking
statements. You should not rely upon forward-looking statements as predictions of future events. We are under
no duty to update any of these forward-looking statements after the date of this prospectus to conform our prior
statements to actual results or revised expectations, and we do not intend to do so.

Forward-looking statements include, but are not limited to, statements about:

•        our ability to hire additional personnel and to manage the growth of our business;

•        our ability to continue as a going concern;

•        our reliance on our brand name, reputation and product quality;

•        our ability to adequately address increased demands that may be placed on our management,
operational and production capabilities.

•        the effectiveness of our advertising and promotional activities and investments;

•        our reliance on celebrities to endorse our wines and market our brand;

•        general competitive conditions, including actions our competitors may take to grow their
businesses;

•        fluctuations in consumer demand for wine;

•        overall decline in the health of the economy and consumer discretionary spending;

•        the occurrence of adverse weather events, natural disasters, public health emergencies, including the
COVID-19 pandemic, or other unforeseen circumstances that may cause delays to or interruptions
in our operations;

•        risks associated with disruptions in our supply chain for grapes and raw and processed materials,
including corks, glass bottles, barrels, winemaking additives and agents, water and other supplies;

•        the impact of COVID-19 on our customers, suppliers, business operations and financial results;

•        disrupted or delayed service by the distributors we rely on for the distribution of our wines;

•        our ability to successfully execute our growth strategy, including continuing our expansion in the
direct-to-consumer sales channel;
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USE OF PROCEEDS

We estimate that the net proceeds to us from our issuance and sale of common stock in this offering will
be approximately $19.2 million (or approximately $22.2 million if the underwriters exercise in full its option to
purchase additional shares of common stock), after deducting underwriting discounts and commissions and
estimated offering expenses payable by us.

The principal purposes of this offering are to increase our capitalization and financial flexibility, and
create a public market for our common stock. We intend to use the net proceeds from this offering for general
corporate purposes, including working capital, operating expenses and capital expenditures. We also intend to
use a portion of the net proceeds we receive from this offering to repay (i) the net outstanding related party
payables that we owe to Damian Novak, our Executive Chairman and co-founder, and affiliates of Mr. Novak,
and (ii) two promissory notes having an aggregate principal amount of $0.43 million that are held by members
of the Company and will become due and payable at the time of this offering.

Since our inception in May 2019, Mr. Novak and his affiliates have incurred expenses on our behalf or
advanced funds to us from time to time as needed to satisfy our working capital requirements and expenses. The
net outstanding amount of these related party payables at September 30, 2021 was $1.61 million. The net
outstanding amount of related party payables on the closing date of this offering may increase from the current
balance to the extent Mr. Novak or his affiliates advance additional funds to us prior to the closing of this
offering. See “Certain Relationships and Related Party Transactions — Description of Founder Related Party
Payables.”

In September 2021, we issued a promissory note to a member of the Company in exchange for $216,000.
In October 2021, we issued a second promissory note to a different member of the Company in exchange for
$216,000. Collectively, the members holding these notes owned approximately 3.63% of our outstanding shares
as of December 1, 2021. The noteholders are not directors, officers or employees of the Company. Each note
becomes due and payable upon the later of two months from the date of the respective note or at the time of this
offering. The annual interest rate on each note is the maximum legal amount allowed under the applicable usury
laws minus 1%. We may repay all or any portion of the principal balance of each note at any time without
penalty. We may also use a portion of the net proceeds for acquisitions or strategic investments in
complementary businesses, products or services, although we do not currently have any plans or commitments
for any such acquisitions or investments.
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DIVIDEND POLICY

We have never declared or paid any dividends on our common stock and do not anticipate that we will
pay any dividends to holders of our common stock in the foreseeable future. Instead, we currently plan to retain
any earnings to finance the growth of our business. Any future determination relating to dividend policy will be
made at the discretion of our board of directors and will depend on our financial condition, results of operations
and capital requirements as well as other factors deemed relevant by our board of directors.
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CAPITALIZATION

The following table sets forth the cash and cash equivalents and our capitalization as of September 30,
2021, as follows:

•        on an actual basis for our predecessor, Fresh Grapes, LLC,

•        on a pro forma basis to reflect the conversion of Fresh Grapes, LLC into a corporation; and

•        on a pro forma as adjusted basis to give effect to (1) the LLC Conversion, (2) the issuance of shares
of common stock by us in this offering and the receipt of approximately $19.2 million in net
proceeds from the sale of such shares, based on the initial public offering price of $10.00 per share,
after deducting underwriting discounts and commissions and estimated offering expenses payable
by us; (3) the payment of $1.61 million of net outstanding related party payables that we owed as of
September 30, 2021 to Damian Novak, our Executive Chairman and co-founder, and his affiliates,
and (4) the repayment of a $0.22 million promissory note held by a member of the Company as of
September 30, 2021 that will become due and payable at the time of this offering.

You should read this information together with our audited and unaudited financial statements and related
notes appearing elsewhere in this prospectus and the information set forth under the heading “Management’s
Discussion and Analysis of Financial Condition and Results of Operations.”

  As of September 30, 2021

    Actual   Pro forma  
Pro forma 


as adjusted

Cash   $ 229,150    $ 229,150    $ 17,780,555
Related party payables, net   $ 1,613,595    $ 1,613,595      —
Promissory note – related party   $ 216,000    $ 216,000      —
                  
Mezzanine Equity                 

Class F partner investor units – 313,000 units issued and
outstanding, actual; no units authorized, issued and
outstanding, pro forma; no units issued and
outstanding; pro forma as adjusted     1,565,000      —      —

Common stock, $0.001 par value, no shares authorized,
issued and outstanding, actual; 100,000,000 shares
authorized, no shares issued and outstanding, pro
forma; 100,000,000 shares authorized, no shares
issued and outstanding, pro forma as adjusted     —      —      —

Total Mezzanine Equity     1,565,000      —      —
                  
Stockholders’ Equity (Deficit)                 
Class F members’ equity – 1,101,227 units issued and

outstanding, actual; no units issued and outstanding, pro
forma; no units issued and outstanding, pro forma as
adjusted     5,533,871      —      —

Class W members’ equity – 200,388 units issued and
outstanding, actual; no units issued and outstanding, pro
forma; no units issued and outstanding, pro forma as
adjusted     2,294,765      —      —
Common stock, $0.001 par value, no shares authorized,

issued and outstanding, actual; 100,000,000 shares
authorized, 10,000,013 shares issued and outstanding,
pro forma; 100,000,000 shares authorized,
12,200,013 shares issued and outstanding, pro forma
as adjusted     —      10,000      12,200

Additional Paid-in Capital     —      (434,157)     18,728,643
Accumulated members’ deficit     (9,817,793)     —      —
Total Stockholders’ Equity (Deficit)     (1,989,157)     (424,157)     17,740,843
                  
Total Capitalization   $ 1,405,438    $ 1,405,438    $ 18,740,843
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DILUTION

If you invest in our common stock in this offering, your interest will be diluted to the extent of the
difference between the initial public offering price per share in this offering and the pro forma as adjusted net
tangible book value per share after this offering. Dilution results from the fact that the initial public offering
price per share of common stock is substantially in excess of the net tangible book value per share attributable
to the existing stockholders for our presently outstanding common stock. Our net tangible book value per share
represents the amount of our total tangible assets less total liabilities, divided by the number of shares of
common stock issued and outstanding.

As of September 30, 2021, we had a net tangible book value of $(0.43) million, or $(0.04) per share of
common stock. We calculate pro forma net tangible book value (deficit) per share by taking the amount of our
total tangible assets, reduced by the amount of our total liabilities, and then dividing that amount by the total
number of shares of common stock outstanding on a pro forma basis after giving effect to the LLC Conversion.

Investors participating in this offering will incur immediate and substantial dilution. After giving effect to
the sale of 2,200,000 shares of common stock in this offering at the initial public offering price of $10.00 per
share and the use of a portion of the proceeds to repay an estimated $1.61 million of outstanding indebtedness
that we owed as of September 30, 2021 to Damian Novak, our Executive Chairman, a member of our board of
directors and one of our co-founders, and $0.22 million to repay a promissory note held by a member of the
Company as of September 30, 2021 that will become due and payable at the time of this offering, and after
deducting underwriting discounts and commissions and estimated offering expenses payable by us, our pro
forma as adjusted net tangible book value as of September 30, 2021 would have been approximately
$16.9 million, or $1.39 per share. This amount represents an immediate increase in net tangible book value of
$1.43 per share to the existing stockholders and immediate dilution of $8.61 per share to investors purchasing
our common stock in this offering. Dilution is calculated by subtracting pro forma as adjusted net tangible book
value per common share from the initial public offering price of $10.00 per share.

Initial public offering price per share           $ 10.00
Historical pro forma net tangible book value per share as of September

30, 2021   $ (0.04)     
Increase in pro forma net tangible book value per share attributable to

investors purchasing shares in this offering   $ 1.43      
Pro forma as adjusted net tangible book value per share, after giving effect

to this offering           $ 1.39
Dilution in pro forma as adjusted net tangible book value per share to

investors in this offering           $ 8.61

The following table summarizes, as of September 30, 2021, on the pro forma as adjusted basis described
above, the total number of shares purchased from us, the total consideration paid to us, and the average price per
share of common stock paid by purchasers of such shares and by new investors purchasing shares in this
offering.

  Shares Purchased   Total Consideration   Average Price 

Per Share    Number   Percent   Amount   Percent  

Existing stockholders   10,000,013  82.0%  $ 2,559,852  10.4%  $ 0.26
New investors   2,200,000  18.0%    22,000,000  89.6%    10.00

Total   12,200,013  100.0%  $ 24,559,852  100.0%  $ 2.01

If the underwriters were to fully exercise their option to purchase additional common stock, the
percentage of our common stock held by existing stockholders would be 79.8%, and the percentage of our
common stock held by new investors would be 20.2%.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF 

FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read
in conjunction with the financial statements and related notes to those statements as included elsewhere in this
prospectus. In addition to historical financial information, the following discussion and analysis contained
forward-looking statements that involve risks, uncertainties, and assumptions. See “Cautionary Note Regarding
Forward-looking Statements” included elsewhere in this prospectus. Our actual results may differ materially
from those anticipated in these forward-looking statements as a result of many factors, including those
discussed under “Risk Factors” and elsewhere in this prospectus.

Overview

Fresh Vine Wine is a premier producer of low carb, low calorie, premium wines in the United States.
Founded in 2019, Fresh Vine Wine brings an innovative “better-for-you” solution to the wine market. We
currently sell four varietals: Cabernet Sauvignon, Pinot Noir, Chardonnay, and Rosé, and we expect to introduce
a limited Reserve Napa Cabernet Sauvignon in 2022. All varietals are produced and bottled in Napa, California.

Our wines are distributed across the United States and Puerto Rico through wholesale, retail, and direct-
to-consumer (DTC) channels. We are able to conduct wholesale distribution of our wines in all 50 states and
Puerto Rico, and we are licensed to sell through DTC channels in 42 states. We hold active relationships with
wholesale distributors in 32 states and are actively working with leading distributors, including Southern
Glazer’s Wine & Spirits (SGWS) and BreakThru Beverage Group, to expand our presence across the
contiguous United States.

Our wines are priced strategically to appeal to mass markets and sell at a list price between $15 and $22
per bottle. Given the Fresh Vine Wine brand’s celebrity backing, “better-for-you” appeal, and overall product
quality, we believe that it presents today’s consumers with a unique value proposition within this price category.
Additionally, Fresh Vine Wine is one of very few products available at this price point that includes a named
winemaker, Jamey Whetstone.

Our marketing activities focus primarily on consumers in the 21-to-34 year old demographic with
moderate to affluent income and on those with a desire to pursue a healthy and active lifestyles, which is
reinforced through our sports marketing partnerships across all four major United States professional sports
leagues.

Our asset-light operating model allows us to utilize third-party assets, including land and production
facilities. This approach helps us mitigate many of the risks associated with agribusiness, such as isolated
droughts or fires. Because we source product inputs from multiple geographically dispersed vendors, we reduce
reliance on any one vendor and benefit from broad availability/optionality of product inputs. This is particularly
important as a Napa-based wine producer where droughts or fires can have an extremely detrimental impact to a
company’s supply chain if not diversified.

Key Financial Metrics

We use net revenue, gross profit (loss), net income (loss) and EBITDA to evaluate the performance of
Fresh Vine Wine. These metrics are useful in helping us to identify trends in our business, prepare financial
forecasts and make capital allocation decisions, and assess the comparable health of our business relative to our
direct competitors.

 
Year ended 


December 31,  
Nine months ended 


September 30,

    2020   2019   2021   2020

Net revenue   $ 217,074    $ —    $ 1,050,765    $ 115,535  
Gross profit   $ 41,749    $ —    $ 343,692    $ 34,120  
Net loss   $ (1,291,036)   $ (432,122)   $ (8,094,635)   $ (919,473)
EBITDA   $ (1,290,720)   $ (432,112)   $ (8,094,282)   $ (919,270)

Net revenue

Net revenue represents all revenues less discounts, promotions, and excise taxes. Net revenue is driven
through wine sales, merchandise sales, and wine club membership dues.
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BUSINESS

Overview

We are a producer of low carb, low calorie premium wines in the United States. Founded in 2019, our
wines have rapidly gained visibility, credibility, and a loyal national customer base. We craft and bottle all of
our wines in Napa Valley, which makes us a premier premium option in the rapidly growing “better for you”
category of wines. Offering bold, crisp, and creamy wines that embody health, warmth, and a deeper connection
to wellness and an active lifestyle, we offer a unique and innovative collection of today’s most popular varietals.
Our varietals currently include our Cabernet Sauvignon, Chardonnay, Pinot Noir, and Rosé, and we expect to
introduce a limited Reserve Napa Cabernet Sauvignon in 2022. We intend to further expand our portfolio of
product offerings in the future. Our wines are strategically priced between $15 and $22 per bottle — price
points that support a premium product strategy, appeal to mass markets, and allow us to offer significant value
across all consumer distribution channels. Nina Dobrev and Julianne Hough are two of our co-founders.

Our wines are exclusively focused on the affordable luxury segment, the fastest growing segment of the
wine market according to IWSR, addressing the largest wine drinking segment in the $340 billion world-wide
wine market, in which United States consumers spent $53 billion in 2020 for wine produced in the U.S, with an
additional $16 billion spent on imported wines in the U.S. Importantly, our wines stand out in the luxury wine
market because they address our target demographic customer base’s preference for a low-calorie, low-carb,
gluten-free product, while concurrently delivering the quality and taste profile of a premium wine brand. This
allows us to position our wines in the rapidly emerging “better for you” segment that seeks to appeal to
consumers’ emphasis on a healthy lifestyle. While we believe our product offerings have mass appeal among all
consumers of affordable luxury wines, we have positioned the Fresh Vine Wine brand as a complement to the
healthy and active lifestyles of younger generation wine consumers.

We do not own or operate any vineyards. Instead of cultivating our own grapes, we currently use Fior di
Sole, a third-party supplier, to source bulk juice made from grapes. This allows us to leverage our supplier’s
broad network of vendor relationships and purchasing power to negotiate favorable cost structures. Because our
supplier procures product inputs on our behalf, including bulk juice, we do not currently engage directly with
grape growers (“growers”) or bulk distributors of juice (“bulk distributors”). As a result, we have limited front-
end supply chain visibility. This is a strategy by design that we believe provides us with access to diversified
growers and bulk distributors, which reduces our reliance upon any single vendor and mitigates our exposure to
droughts, wildfires, spoilage, contamination and other supply side risks common to the wine industry.

Our supplier procures grapes and/or juice for our existing varietals from California. This juice is then
stored in bulk in Napa until time of production, at which point it is made available for blending and bottling
processes at our Napa Valley production and bottling facility. See “Business — Our Strengths — Capital-
Efficient and Scalable Operations Structure — Production and Bottling on an Alternating Proprietorship
Basis.” This is significant in that both blending and bottling must occur within Napa to be considered a Napa
wine — a distinctive product attribute that adds significant value to our brand in the eyes of consumers.
However, wine produced by the Company will only be labeled with a Napa Valley appellation of origin if it is
produced from grapes grown in the Napa Valley American Viticultural Area (AVA). The labels for the
Company’s existing wines identify California as the appellation of origin.

Our sales channels include wholesale, retail, and direct-to-consumer (DTC) channels. We are able to
conduct wholesale distribution of our wine in all 50 states and Puerto Rico and licensed to sell through the DTC
channel in 42 states. Our wholesale distribution network includes approximately 30 distributors, including a
distribution agreement we entered into in May 2021 with Southern Glazer’s Wine and Spirits, which considers
itself to be the world’s pre-eminent distributor of beverage alcohol. Under our agreement, Southern Glazer’s
Wine and Spirits currently distributes our wines in twelve states, and we anticipate this number of states will
expand in the future. Through our entire existing wholesale distribution network, we currently distribute our
wines in 32 states. We have placed our wines directly with major retailers that include Hy-Vee, Food Lion, Total
Wine, 7-11, and Walgreens, among others.

Our direct to consumer (DTC) channel enables us to sell wine directly to the consumer at full retail prices,
currently ranging from approximately $15-$22 per bottle. Although these prices are consistent with our
suggested retail prices (SRPs), we incur two mark-ups of approximately 30% each for our distribution and retail
partners when selling wine through our wholesale distribution channel, therefore directly reducing our revenue
and margins.
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MANAGEMENT

Executive Officers and Directors

Below is a list of the names, ages, positions of the individuals who served as our executive officers and
directors immediately prior to the effective time of the registration statement of which this prospectus is a part.

Name   Age   Position

Damian Novak   45   Executive Chairman and Director
Janelle Anderson   46   Chief Executive Officer and Director
Rick Nechio   43   President and Director
Timothy Michaels   48   Chief Operating Officer
Elliot Savoie   37   Chief Financial Officer

At the effective time of the registration statement of which this prospectus is a part, we established a
seven person board of directors comprised of three of our pre-existing directors and four new directors, each of
whom has consented to serve on our board of directors, as set forth below.

Name   Age   Position

Damian Novak   45   Executive Chairman and Director
Janelle Anderson   46   Chief Executive Officer and Director
Rick Nechio   43   President and Director
Eric Doan   42   Director
Michael Pruitt   61   Director
Brad Yacullo   57   Director
David Yacullo   55   Director

Below is a brief account of the business experience of the above individuals, who will serve as our
executive officers and members of our board of directors following this offering.

Damian Novak is a co-founder of the Company and has served as its Executive Chairman and member of
its board of managers since its inception in May 2019. Mr. Novak manages a portfolio of business interests
across Food & Beverage, Healthcare, Real Estate, and Management Consulting industries, among others, from
his headquarters in Minneapolis, Minnesota. As a leader and self-motivated innovator, Damian is an
experienced boardroom executive with a history of building sustainable, growth-oriented businesses. During the
past three decades Mr. Novak has accelerated several start-ups from inception to profitable revenue. Mr. Novak
evaluates, designs, and implements strategies for acquisitions, operations, and dispositions of private
investments, and leads and manages all entity setup and structuring, capital financing, and investor relationship
management. Mr. Novak received a Bachelor of Science (B.S.) in Electrical and Computer Engineering from
the University of Wisconsin-Madison and a Masters of Business Administration (M.B.A.) from the University
of St. Thomas in Minneapolis, Minnesota.

Janelle Anderson joined the Company as Chief Marketing Officer in August 2021, was appointed as
Chief Executive Officer in September 2021 and was appointed as a director of the Company as of November 4,
2021. Prior to joining the Company, Ms. Anderson most recently served as Officer Global Marketing at
American Airlines from April 2018 until December 2020, where she lead its global marketing efforts, including
the development and implementation of brand and marketing strategies across the entire travel journey.
Previously Ms. Anderson was employed by PepsiCo, serving as Vice President Marketing from May 2014 until
February 2015 and as Vice President Shopper Marketing from February 2015 until March 2018, and served as
Vice President Shopper Marketing at Frito Lay from May 2014 until February 2015. At PepsiCo, she lead teams
focused on building marketing strategies, brand visioning and positioning as consumer needs evolved. Ms.
Anderson began her career with GE Capital in their Leadership Development Program. Ms. Anderson is
involved with Jonathan’s Place, a local charity that provides a safe, loving home and specialized services to
victims of abuse, abandonment and neglect. Ms. Anderson holds a Master of Business Administration from the
University of Michigan and a Bachelor of Arts and Bachelor of Business Administration from the University of
St. Thomas.
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EXECUTIVE AND DIRECTOR COMPENSATION

This section provides an overview of the compensation of (i) each individual who served as our principal
executive officer during 2020, and (ii) our two most highly compensated executive officers who were serving as
executive officers at the end of 2020 and who received more than $100,000 in the form of salary and bonus
during such year. We refer to these individuals as our “named executive officers.” Our named executive officers
are:

•        Damian Novak, Executive Chairman;

•        Timothy Michaels, former Chief Executive Officer (principal executive officer); and

•        Elliot Savoie, Chief Financial Officer and Secretary (principal financial and accounting officer)

Summary Compensation Table

The following table sets forth the compensation awarded to, earned by or paid to our named executive
officers in respect of their service to us during fiscal years 2020 and 2019.

Name and Principal Position   Year   Salary(1)   Bonus   Total(1)

Damian Novak   2020   $ 70,293    $ 0  $ 70,293  
Executive Chairman   2019   $ 6,502​(2)  $ 0  $ 6,502​(2)

Timothy Michaels   2020   $ 105,750    $ 0  $ 105,750  
Former Chief Executive Officer(3)   2019   $ 31,500​(2)  $ 0  $ 31,500​(2)

Elliot Savoie   2020   $ 97,275    $ 0  $ 97,275  
Chief Financial Officer and Secretary   2019   $ 33,000​(2)  $ 0  $ 33,000​(2)

____________

(1)      Each of our named executive officers is employed and paid by Rabbit Hole Equity, L.L.C., a Texas limited liability
company that serves as a family office that manages a portfolio of business investments held by Damian Novak and
his affiliates. The amounts set forth in the table above reflect the portion of each named executive officer’s overall
compensation from Rabbit Hole Equity, L.L.C. that has been allocated to the Company. Following the completion of
this offering, our named executive officers will become employees of the Company.

(2)      Reflects compensation earned during the partial year from and after the Company’s inception on May 8, 2019.
(3)      Timothy Michaels served as Chief Executive Officer of the Company until September 2021, at which time he

assumed the role of Chief Operating Officer.

Narrative Disclosure to Summary Compensation Table

Each of the named executive officers listed in the executive compensation table above is employed and
paid by Rabbit Hole Equity, L.L.C., a Texas limited liability company that serves as a family office that
manages a portfolio of business investments held by Damian Novak and his affiliates. The amounts set forth in
the table above reflect the portion of each named executive officer’s overall compensation from Rabbit Hole
Equity, L.L.C. that has been allocated to the Company. Each of our named executive officers receives a base
salary, which is subject to adjustment, from time to time, at the direction of our board of directors. Commencing
in September 2019, Messrs. Michaels and Savoie began receiving annualized base salaries of $240,000 and
$220,000, respectively. Commencing on the last payroll of 2020, Mr. Novak began receiving an annualized base
salary of $250,000. In order to conserve capital, Mr. Novak’s annualized based salary was reduced in July 2020
to its current rate of $100,000. During July and August 2020, the annualized salaries of Messrs. Michaels and
Elliot were temporarily reduced to 75% of their normal amounts, after which their respective normal annualized
salaries of $240,000 and $220,000 were restored. Of these salary amounts reflected above, 45% have been
allocated to the Company and are reflected as compensation expenses on the Company’s income statement.
Annual base salaries for our named executive officers were not changed in fiscal year 2020. In an effort to
allocate all available capital to the growth and health of the business, none of Messrs. Novak, Michaels or
Savoie received a bonus in fiscal year 2020. Following the completion of this offering, our named executive
officers will become full time employees of the Company and 100% of their respective compensation will be
allocated to the Company and reflected as compensation expenses on the Company’s income statement.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

In addition to the compensation arrangements discussed in the sections titled “Management” and
“Executive Compensation,” the following is a description of each transaction since our inception and each
currently proposed transaction in which:

•        we have been or are to be a participant;

•        the amount involved exceeds or will exceed $120,000; and

•        any of our directors, executive officers, or holders of more than 5% of our capital stock, or any
immediate family member of, or person sharing the household with any of these individuals had or
will have a direct or indirect material interest.

Description of Founder Related Party Payables

Since the Company’s inception in May 2019, Damian Novak, our Executive Chairman and co-founder,
and affiliates of Mr. Novak have incurred expenses on our behalf or advanced funds to us from time to time as
needed to satisfy our working capital requirements and expenses. The reimbursable expenses and advances are
reflected as related party payables on our balance sheet and are not evidenced promissory notes or other written
documentation. We have not repaid any of these related party payables to date. The outstanding amount of these
related party payables at September 30, 2021, net of related party receivables that Mr. Novak and his affiliates
owe to us, was $1.61 million. We intend to use a portion of the net proceeds we receive from this offering to
repay all of these outstanding related party payables.

Arrangement with Rabbit Hole Equity, L.L.C.

All of our named executive officers are employed and paid by Rabbit Hole Equity, L.L.C., a Texas limited
liability company that serves as a family office that manages a portfolio of business investments held by
Damian Novak and his affiliates (“Rabbit Hole Equity”). Based on an allocation model, a portion of each named
executive officer’s overall compensation from Rabbit Hole Equity is allocated to the Company. Following the
completion of this offering, our named executive officers will become employees of, and be compensated
directly by, the Company. Our principal executive offices located in Minneapolis, Minnesota are leased by
Rabbit Hole Equity and a portion of Rabbit Hole Equity’s lease payments are allocated to the Company. We
expect to continue to occupy Rabbit Hole Equity’s offices under this arrangement for the foreseeable future.

Management Services Agreement with Nechio & Novak MGT, LLC

On October 28, 2020, the Company entered into a Management Services Agreement with Nechio &
Novak MGT, LLC, a limited liability company co-owned by Rick Nechio and Damian Novak (“N&N
Management”), pursuant to which N&N Management provides the Company with financial and administrative,
marketing, management and related services. Although Damian Novak is a principal of N&N Management and
Rabbit Hole Equity, the two companies are separate entities and the services provided by N&N Management
under the Management Services Agreement are separate from the Company’s arrangement with Rabbit Hole
Equity described above. As compensation for providing services under the Management Consulting Agreement,
the Company is required to pay N&N Management a monthly management fee equal to four percent of the
Company’s total revenue generated for the previous month; however, N&N Management is only entitled to
receive such management fee with respect to months in which the Company generates “Profits.” For such
purposes, “Profits” is defined as any positive amount of earnings before interest, income taxes, depreciation
accounting, and amortization of deferred charges (EBITDA), and the calculation of Profits takes into account
the expense associated with the management fee. In addition, the Company reimburses N&N Management for
reasonable out-of-pocket expenses incurred in the performance of services under the Management Services
Agreement which are approved in advance by the Company. The Management Services Agreement provides for
an initial term of ten years and thereafter renews automatically for successive one year terms unless either party
provides notice of non-renewal at least 180 days prior to the end of the applicable term. Since its inception, the
Company has not generated “Profits” during any month and, consequently, has not paid management fees to
N&N Management to date for services performed under the Management Services Agreement. The
Management Services Agreement, including any obligation to pay monthly management fees to N&N
Management, will be terminated upon completion of this offering and will thereafter be of no further force or
effect.
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PRINCIPAL STOCKHOLDERS

The following table sets forth information with respect to the beneficial ownership of our common stock
as of December 12, 2021 for (a) each person, or group of affiliated persons, known by us to own beneficially
more than 5% of our outstanding shares of common stock, (b) each member of our board of directors, (c) each
of our named executive officers, and (d) all of our directors and executive officers as a group.

Beneficial ownership is determined in accordance with SEC rules. The information is not necessarily
indicative of beneficial ownership for any other purpose. In general, under these rules a beneficial owner of a
security includes any person who, directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise has or shares voting power or investment power with respect to such security. A
person is also deemed to be a beneficial owner of a security if that person has the right to acquire beneficial
ownership of such security within 60 days. To our knowledge, except as otherwise indicated, and subject to
applicable community property laws, the persons named in the table have sole voting and investment power
with respect to all common stock beneficially owned by that person.

The percentage of beneficial ownership prior to the offering shown in the table is based upon 10,000,013
shares of common stock that are outstanding on the date of this prospectus. The percentage of beneficial
ownership after this offering shown in the table is based on 12,200,013 shares of common stock to be
outstanding after this offering, after giving effect to the sale of 2,200,000 shares of common stock in this
offering, assuming no exercise of the underwriters’ option to purchase additional shares. The table below does
not reflect any shares of common stock that those listed in the table may purchase in this offering.

Except as otherwise noted below, the address for each person or entity listed in the table is 505 Highway
169 North, Suite 255, Plymouth, MN 55441.

  Shares

Beneficially 


Owned  

Percentage of Shares

Beneficially Owned

Name and Address of Beneficial Owner  
Before the 


Offering  
After the 


Offering

Directors and Named Executive Officers:                  
Damian Novak   5,317,653​(1)  53.18%  43.59%
Janelle Anderson   67,676    *    *  
Rick Nechio   5,317,653​(1)  53.18%  43.59%
Timothy Michaels   0    —    —  
Elliott Savoie   0    —    —  
Eric Doan   0    —    —  
Michael D. Pruitt   0    —    —  
Brad Yacullo   0    —    —  
David Yacullo   0    —    —  
All Directors and Executive Officers as a group 


(9 people):   5,385,329    53.85%  44.14%
                   
Other 5% Stockholders:                  
Nina Dobrev(2)   1,097,488​(2)  10.97%  9.00%
Julianne Hough(3)   1,097,488​(3)  10.97%  9.00%
Jamey Whetstone   619,343    6.19%  5.08%
Tribe of Five, LLC(4)   868,938    8.69%  7.12%

____________

*        Less than 1%
(1)      Consists of shares held by Nechio & Novak, LLC, a limited liability company for which Rick Nechio and Damian

Novak are co-founders. Messrs. Nechio and Novak share voting and dispositive power with respect to the shares held
by Nechio & Novak, LLC. Each of Messrs. Nechio and Novak disclaims beneficial ownership over the shares held by
Nechio & Novak, LLC except to the extent of his pecuniary interest therein.
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DESCRIPTION OF CAPITAL STOCK

General

The following description of our capital stock is intended as a summary only and is qualified in its
entirety by reference to our articles of incorporation and bylaws to be in effect at the completion of this offering,
which are filed as exhibits to the registration statement of which this prospectus is a part, and to the applicable
provisions of the Nevada Revised Statutes. Under this “Description of Capital Stock,” “we,” “us,” “our” “Fresh
Vine Wine,” “Fresh Vine” and “our Company” refer to Fresh Vine Wine, Inc.

Record Holders; Authorized Capital Stock

As of December 12, 2021, there were 31 holders of our common stock who collectively owned
10,000,013 shares of common stock.

Our authorized capital stock consists of 100,000,000 shares of common stock, $0.001 par value per share,
and 25,000,000 shares of preferred stock, $0.001 par value per share. Upon the completion of this offering,
there will be 12,200,013 shares of our common stock issued and outstanding, or 12,530,013 shares of our
common stock issued and outstanding if the underwriters exercise in full their option to purchase additional
shares of common stock.

Common Stock

Voting rights.    Each share of our common stock is entitled to one vote on all stockholder matters. Shares
of our common stock do not possess any cumulative voting rights. Except for the election of directors, if a
quorum is present, an action on a matter is approved if it receives the affirmative vote of the holders of a
majority of the voting power of the shares of capital stock present in person or represented by proxy at the
meeting and entitled to vote on the matter, unless otherwise required by applicable law, the Nevada Revised
Statutes, our articles of incorporation or bylaws. The election of directors will be determined by a plurality of
the votes cast in respect of the shares present in person or represented by proxy at the meeting and entitled to
vote, meaning that the nominees with the greatest number of votes cast, even if less than a majority, will be
elected. The rights, preferences and privileges of holders of common stock are subject to, and may be impacted
by, the rights of the holders of shares of any series of preferred stock that we may designate and issue in the
future.

Dividend rights.    Holders of common stock will share ratably (based on the number of shares of common
stock held) if and when any dividend is declared by the board of directors out of funds legally available therefor,
subject to any statutory or contractual restrictions on the payment of dividends and to any preferential or other
rights of any outstanding preferred stock.

Liquidation rights.    On our liquidation, dissolution or winding up and after payment in full of all
amounts required to be paid to creditors and to the holders of preferred stock having liquidation preferences, if
any, each holder of common stock will be entitled to a pro rata distribution of any assets available for
distribution to common stockholders.

Other matters.    No shares of common stock will be subject to redemption or have preemptive rights to
purchase additional shares of common stock. Holders of shares of our common stock do not have subscription,
redemption or conversion rights. There will be no redemption or sinking fund provisions applicable to the
common stock. Upon consummation of this offering, all the outstanding shares of common stock will be validly
issued, fully paid and non-assessable.

Preferred Stock

Our board of directors may, without further action by our stockholders, from time to time, direct the
issuance of shares of preferred stock in series and may, at the time of issuance, determine the designations,
powers, preferences, privileges and relative participating, optional or special rights, as well as the qualifications,
limitations or restrictions thereof, including dividend rights, conversion rights, voting rights, terms of
redemption and liquidation preferences, any or all of which may be greater than the rights of the common stock.
Satisfaction of any
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SHARES ELIGIBLE FOR FUTURE SALE

Before this offering, there has been no public market for our common stock. As described below, only a
limited number of shares currently outstanding will be available for sale immediately after this offering due to
contractual and legal restrictions on resale. Nevertheless, future sales of substantial amounts of our common
stock, including shares issued upon the exercise of outstanding options, in the public market after this offering,
or the perception that those sales may occur, could cause the prevailing market price for our common stock to
fall or impair our ability to raise capital through sales of our equity securities.

We will have outstanding 12,200,013 shares of our common stock after giving effect to the issuance of
2,200,000 shares of our common stock upon completion of this offering. As described under “Underwriting,” in
connection with this offering, we will grant to the underwriters for this offering, upon the closing this offering,
warrants to purchase up to an aggregate of 110,000 shares of our common stock at a per share exercise price
equal to 120% of the initial public offering price, which warrants will become exercisable on the one year
anniversary of the date of this prospectus.

Of the shares that will be outstanding immediately after the completion of this offering, we expect that the
shares to be sold in this offering will be freely tradable without restriction under the Securities Act unless
purchased by our “affiliates,” as that term is defined in Rule 144 under the Securities Act. Shares purchased by
our affiliates may not be resold except pursuant to an effective registration statement or an exemption from
registration, including the safe harbor under Rule 144 of the Securities Act described below.

The remaining shares of our common stock would be “restricted securities,” as defined in Rule 144. As a
result, absent registration under the Securities Act or compliance with Rule 144 thereunder or an exemption
therefrom, these shares of common stock will not be freely transferable to the public.

Lock-Up Agreements

Prior to the effective date of this offering, we and each of our current directors, executive officers and
holders of substantially all of our outstanding capital stock have agreed that, without the prior written consent of
The Oak Ridge Financial Services Group, Inc., we and they will not, subject to limited exceptions, directly or
indirectly sell or dispose of any shares of common stock or any securities convertible into or exchangeable or
exercisable for shares of common stock for a period of 180 days after the date of this prospectus. The lock-up
restrictions and specified exceptions are described in more detail under “Underwriting.”

Rule 144

In general, under Rule 144, beginning 90 days after the date of this prospectus, any person who is not our
affiliate and has held their shares of common stock for at least six months, including the holding period of any
prior owner other than one of our affiliates, may sell shares without restriction, subject to the availability of
current public information about us. In addition, under Rule 144, any person who is not our affiliate and has not
been our affiliate at any time during the preceding three months and has held their shares of common stock for
at least one year, including the holding period of any prior owner other than one of our affiliates, would be
entitled to sell an unlimited number of shares of common stock immediately upon the completion of this
offering without regard to whether current public information about us is available.

Beginning 90 days after the date of this prospectus, a person who is our affiliate or who was our affiliate
at any time during the preceding three months and who has beneficially owned restricted securities for at least
six months, including the holding period of any prior owner other than one of our affiliates, is entitled to sell a
number of shares of common stock within any three-month period that does not exceed the greater of: (i) 1% of
the number of shares of our common stock outstanding, which will equal approximately 122,000 shares
immediately after this offering; and (ii) the average weekly trading volume of our common stock on the NYSE
American during the four calendar weeks preceding the filing of a notice on Form 144 with respect to the sale.

Sales under Rule 144 by our affiliates are also subject to certain manner of sale provisions, notice
requirements and the availability of current public information about us.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS 

FOR NON-U.S. HOLDERS OF SHARES OF OUR COMMON STOCK

The following discussion is a summary of U.S. federal income tax considerations generally applicable to
the ownership and disposition of our common stock by non-U.S. holders (as defined below) who acquire such
shares in this offering and hold our common stock as a capital asset (generally, property held for investment).
This summary does not address all aspects of U.S. federal income taxation that may be important to a non-
U.S. holder in light of that holder’s particular circumstances or that may be applicable to holders subject to
special treatment under U.S. federal income tax law (including, for example, banks and other financial
institutions, dealers in securities, traders in securities that elect mark-to-market treatment, insurance companies,
retirement plans, mutual funds, tax-exempt entities, entities or arrangements treated as partnerships for
U.S. federal tax purposes, controlled foreign corporations, passive foreign investment companies, holders liable
for the alternative minimum tax, certain former citizens or former long-term residents of the United States,
expatriates or holders who have a “functional currency” other than the U.S. dollar, holders who hold our
common stock as part of a hedge, straddle, constructive sale or conversion transaction, and holders who own or
have owned (directly, indirectly or constructively) 5% or more of our common stock (by vote or value)). In
addition, this discussion does not address U.S. federal tax laws other than those pertaining to the U.S. federal
income tax, nor does it address the Medicare tax on certain net investment income or U.S. state, local or non-
U.S. taxes. Accordingly, prospective investors should consult their own tax advisors regarding the U.S. federal,
state, local, non-U.S. income and other tax considerations (including any U.S. federal estate or gift tax
considerations) of owning and disposing of shares of our common stock.

This summary is based on current provisions of the Internal Revenue Code of 1986, as amended,
U.S. Treasury regulations promulgated thereunder, and administrative rulings and interpretations and court
decisions in effect as of the date hereof, all of which are subject to change or differing interpretation at any time,
possibly with retroactive effect.

For purposes of this discussion, the term “non-U.S. holder” means a beneficial owner of our common
stock that is not any of the following:

•        a citizen or individual resident of the United States;

•        a corporation, or other entity taxable as a corporation for U.S. federal tax purposes, created or
organized in the United States or under the laws of the United States, any state thereof or the
District of Columbia;

•        an estate, the income of which is includible in gross income for U.S. federal income tax purposes
regardless of its source;

•        a trust if (i) a court within the United States is able to exercise primary supervision over the
administration of the trust and one or more U.S. persons have the authority to control all substantial
decisions of the trust or (ii) it has a valid election in effect under applicable U.S. Treasury
regulations to be treated as a U.S. person for U.S. federal income tax purposes; or

•        an entity or arrangement treated as a partnership for U.S. federal tax purposes.

If an entity or arrangement treated as a partnership for U.S. federal tax purposes holds shares of our
common stock, the tax treatment of a person treated as a partner generally will depend on the status of the
partner and the activities of the partnership. Persons that for U.S. federal tax purposes are treated as a partner in
a partnership holding shares of our common stock should consult their own tax advisors.

Prospective holders of our common stock should consult their own tax advisors regarding the tax
consequences to them (including the application and effect of any state, local, non-U.S. income and other tax
laws) relating to the ownership and disposition of our common stock.

Distributions on our common stock

In general, any distributions we make to a non-U.S. holder with respect to its shares of our common stock
that constitute dividends for U.S. federal income tax purposes will be subject to U.S. withholding tax at a rate of
30% of the gross amount (or a reduced rate prescribed by an applicable income tax treaty), unless the dividends
are effectively connected with a trade or business carried on by the non-U.S. holder within the United States
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UNDERWRITING

We have entered into an underwriting agreement, dated December 13, 2021, with The Oak Ridge
Financial Services Group, Inc., with respect to the shares of common stock described in this prospectus. Subject
to the terms and conditions of the underwriting agreement, we have agreed to sell to the underwriters, and the
underwriters have agreed to purchase, at the public offering price less the underwriting discounts and
commissions set forth on the cover page of this prospectus, the shares of our common stock set forth below.

Underwriter  
Number of shares of


common stock

The Oak Ridge Financial Services Group, Inc.   1,100,000
Boustead Securities, LLC   1,100,000 

Total   2,200,000

The underwriters have an option to buy up to additional 330,000 shares of common stock from us to cover
sales of shares by the underwriters which exceed the number of shares specified in the table above. The
underwriters have 45 days from the date of this prospectus to exercise this option to purchase additional shares.
If any additional shares of common stock are purchased, the underwriters will offer the additional shares on the
same terms as those on which the shares are being offered.

Discount, Commissions and Expenses

The underwriters have advised us that they propose to offer the shares of common stock directly to the
public at the initial public offering price set forth on the cover page of this prospectus and to certain dealers at
that price less a concession not in excess of $0.40 per share. Any such dealers may resell shares to certain other
brokers or dealers at a discount of up to $0.40 per share from the initial public offering price. After the initial
public offering of the shares to the public, if all of the common stock are not sold at the initial public offering
price, the underwriter may change the offering price and the other selling terms.

The underwriting discount is equal to the public offering price per share of common stock less the amount
paid by the underwriters to us per share of common stock. The underwriting discount is $0.80 per share. The
following table shows the per share and total underwriting discounts and commissions to be paid to the
underwriters assuming both no exercise and full exercise of the underwriters’ option to purchase additional
shares.

  Payable by Us

    No Exercise   Full Exercise

Per Share   $ 0.80  $ 0.80
Total   $ 1,760,000  $ 2,024,000

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing
fees and legal and accounting expenses, but excluding the underwriting discounts and commissions, will be
approximately $1.08 million. We have agreed to reimburse the underwriters for certain accountable expenses in
connection with this offering in an amount not exceeding $415,000.

Underwriters’ Warrants

As additional compensation, we have agreed to sell to the underwriters, for nominal consideration,
warrants (the “Underwriters’ Warrant”) to purchase up to 110,000 shares of our common stock, representing 5%
of the number of shares of our common stock sold in this offering. The Underwriters’ Warrants are not
exercisable during the first year after the date of this prospectus and thereafter are exercisable at a price per
share equal to $12.00 (120% of the offering price) for a period of four years. Neither the Underwriters’ Warrants
nor the shares issuable upon exercise of the Underwriters’ Warrants may be sold, transferred, assigned, pledged,
or hypothecated, or be the subject of any hedging, short sale, derivative, put, or call transaction that would result
in the effective economic disposition of the securities for one year from the date of this prospectus. The
Underwriters’ Warrants contain customary anti-dilution provisions and participatory registration rights (i.e.,
piggy back registration rights) that will allow the underwriters to participate in up to two registrations of our
shares, subject to certain customary cutbacks. The participatory registration rights will be exercisable during the
five year term of the Underwriters’ Warrant and will not be exercisable more than seven years from the date of
commencement of sales in this offering. The Underwriters’ Warrants also include a “cashless” exercise
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LEGAL MATTERS

The validity of the issuance of our common stock offered hereby will be passed upon for us by Maslon
LLP, Minneapolis, Minnesota. Certain legal matters in connection with this offering will be passed upon for the
underwriters by Fredrikson & Byron, P.A., Minneapolis, Minnesota.

EXPERTS

The audited financial statements of Fresh Grapes, LLC as of December 31, 2020 and 2019 and for the
year ended December 31, 2020 and the period from May 8, 2019 (inception) to December 31, 2019 included in
this prospectus and elsewhere in this registration statement have been so included in reliance upon the report of
Wipfli LLP, independent registered public accountants, upon the authority of said firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to
the shares of common stock offered hereby. This prospectus, which constitutes a part of the registration
statement, does not contain all of the information set forth in the registration statement or the exhibits filed
therewith. For further information with respect to us and the common stock offered hereby, please refer to the
registration statement and the exhibits filed therewith. Statements contained in this prospectus regarding the
contents of any contract or any other document that is filed as an exhibit to the registration statement are not
necessarily complete, and each such statement is qualified in all respects by reference to the full text of such
contract or other document filed as an exhibit to the registration statement. The SEC maintains a website that
contains reports, proxy and information statements and other information regarding registrants that file
electronically with the SEC. The SEC’s website address is www.sec.gov.

Upon completion of this offering, we will become subject to the information and periodic reporting
requirements of the Exchange Act and, in accordance therewith, we will file periodic reports, proxy statements
and other information with the SEC. Such periodic reports, proxy statements and other information will be
available on the website of the SEC referred to above.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Unitholders of Fresh Grapes, LLC.

Opinion on the financial statements

We have audited the accompanying balance sheets of Fresh Grapes, LLC (the “Company”) as of
December 31, 2020 and 2019, and the related statements of operations, changes in members’ deficit, and cash
flows for the year ended December 31, 2020 and for the period from May 8, 2019 (inception) to December 31,
2019 (collectively referred to as the “financial statements”). In our opinion, the financial statements present
fairly, in all material respects, the financial position of the Company as of December 31, 2020 and 2019, and the
results of its operations and cash flows for the year ended December 31, 2020 and for the period from May 8,
2019 (inception) to December 31, 2019 in conformity with accounting principles generally accepted in the
United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on the Company’s financial statements based on our audits. We are a public accounting firm
registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to
be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement, whether due to error or fraud. The Company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are
required to obtain an understanding of internal control over financial reporting, but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made
by management, as well as evaluating the overall presentation of the financial statements. We believe that our
audits provide a reasonable basis for our opinion.

The Company’s Ability to Continue as a Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a
going concern. As discussed in Note 2 to the financial statements, the Company has incurred losses since
inception and has a working capital deficit. These conditions raise substantial doubt about its ability to continue
as a going concern. Management’s plans in regard to these matters are also described in Note 2. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty.

/s/ Wipfli LLP

Minneapolis, Minnesota

August 31, 2021

We have served as the Company’s auditor since 2021.
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

BALANCE SHEETS


December 31, 2020 and 2019

  2020   2019

Assets                
Current assets                

Cash   $ 4,485    $ 5,840  
Accounts receivable     13,152      —  
Related party receivables     72,523      —  
Inventories     194,041      27,600  
Prepaid expenses and other     42,520      13,040  

Total current assets     326,721      46,480  
                 
Intangible assets – net     4,212      216  

                 
Total Assets   $ 330,933    $ 46,696  

                 
Liabilities and Members’ Deficit                
Current liabilities                

Accounts payable   $ 68,869    $ 63,974  
Related party payables     1,725,222      407,844  

Total current liabilities     1,794,091      471,818  

                 
Total Liabilities     1,794,091      471,818  
                 
Commitments and contingencies                
                 
Members’ Deficit                
                 
Members’ Equity                
Class F Members’ equity – 950,000 units and 900,000 units issued and

outstanding, respectively     250,000      —  
Class W Member’s equity – 100,000 units and 0 units issued and

outstanding, respectively     10,000      7,000  
Members’ deficit     (1,723,158)     (432,122)
Total Members’ Deficit     (1,463,158)     (425,122)

                 
Total Liabilities and Members’ Deficit   $ 330,933    $ 46,696  

See accompanying notes to the financial statements
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

STATEMENTS OF OPERATIONS


For the Year Ended December 31, 2020 and for the Period 

From May 8, 2019 (Inception) through December 31, 2019

  2020   2019

Wholesale revenue   $ 178,088    $ —  
Direct to consumer revenue     38,986      —  
Total Revenue     217,074      —  
                 
Cost of revenues     175,325      —  

Gross Profit     41,749      —  
                 
Selling, general and administrative expenses     1,333,030      437,122  

Operating Income (Loss)     (1,291,281)     (437,122)
                 
Other income (expense)     245      5,000  

                 
Net Income (Loss)   $ (1,291,036)   $ (432,122)

                 
Weighted Average Units Outstanding     996,712      900,000  
                 
Net Loss per Unit, Basic and Diluted   $ (1.30)   $ (0.48)

See accompanying notes to the financial statements
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

STATEMENTS OF CHANGES IN MEMBERS’ DEFICIT


For the Year Ended December 31, 2020 and for the Period 

From May 8, 2019 (Inception) through December 31, 2019

  Members’ Equity  

Members’
Deficit  

Total
Members’

Deficit

    Class F   Class W  
    Units   Amount   Units   Amount  
Balances at May 8, 2019

(Inception)   —  $ —  —  $ —  $ —    $ —  
                                     
Member Units Issued   900,000    —  —    —    —      —  
Equity-Based Compensation   —    —  —    7,000    —      7,000  
Net Income (Loss)   —    —  —    —    (432,122)     (432,122)

                                     
Balances at December 31, 2019   900,000  $ —  —  $ 7,000  $ (432,122)   $ (425,122)

                                     
Member Units Issued   50,000  $ 250,000  —  $ —  $ —    $ 250,000  
Equity-Based Compensation   —    —  100,000    3,000    —      3,000  
Net Income (Loss)   —    —  —    —   (1,291,036)     (1,291,036)

                                     
Balances at December 31, 2020   950,000  $ 250,000  100,000  $ 10,000  $ (1,723,158)   $ (1,463,158)

See accompanying notes to the financial statements
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

STATEMENTS OF CASH FLOWS


For the Year Ended December 31, 2020 and for the Period 

From May 8, 2019 (Inception) through December 31, 2019

  2020   2019

Cash Flows from Operating Activities                
Net income (loss)   $ (1,291,036)   $ (432,122)
Adjustments to reconcile net income (loss) to net cash provided by (used in)

operating activities:                
Amortization     317      9  
Equity-based compensation     3,000      7,000  
Changes in operating assets and liabilities                

Accounts receivable     (13,152)     —  
Inventories     (166,441)     (27,600)
Prepaid expenses and other     (29,480)     (13,040)
Accounts payable     4,895      63,974  
Related party payables     1,317,378      407,844  
Related party receivables     (72,523)     —  

Net cash provided by (used in) operating activities     (247,042)     6,065  

                 
Cash Flows from Investing Activities                

Purchase of intangible assets     (4,313)     (225)
Net cash provided by (used in) investing activities     (4,313)     (225)

                 
Cash Flows from Financing Activities                

Proceeds from issuance of member units     250,000      —  
Net cash provided by (used in) financing activities     250,000      —  

                 
Net Increase (Decrease) in Cash     (1,355)     5,840  

                 
Cash – Beginning of Period     5,840      —  

                 
Cash – End of Period   $ 4,485    $ 5,840  

See accompanying notes to the financial statements
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

Notes to Financial Statements


December 31, 2020 and 2019

1.      SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Business

Fresh Grapes, LLC d/b/a Fresh Vine Wine (the Company), a Texas limited liability company was formed
on May 8, 2019 as a premium wine brand built to complement consumers’ healthy and active lifestyles. The
Company provides a competitively priced premium product that is blended to deliver several important benefits,
such as low-cal, low-sugar, low-carb. The Company’s wines are also gluten-free and keto and vegan friendly.

The Company’s revenue is comprised of wholesale and direct to consumer (DTC) revenues. Wholesale
revenue is generated through sales to distributors located in states throughout the United States of America.
DTC revenue is generated from individuals purchasing wine directly from the Company through club
membership and the Company’s website.

Accounting Estimates

Management uses estimates and assumptions in preparing these financial statements in accordance with
accounting principles generally accepted in the United States of America. Those estimates and assumptions
affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities, and the
reported revenues and expenses. Actual results could differ from those estimates. Significant items subject to
such estimates and assumptions include allowance for doubtful accounts, allowance for inventory obsolescence,
the useful lives of intangible assets and equity-based compensation for non-employees.

Operating Segment

The Company has one operating segment and one reportable segment. The Company’s Chief Operating
Decision Maker (“CODM”) reviews operating performance and makes decisions to allocate resources at the
company level.

Cash

The Company maintains its accounts primarily at one financial institution. At times throughout the year
the Company’s cash balances may exceed amounts insured by the Federal Deposit Insurance Corporation.

Accounts Receivable

Accounts receivable consists of amounts owed to the Company for sales of the Company’s products on
credit and are reported at net realizable value. Credit terms are extended to customers in the normal course of
business. The Company performs ongoing credit evaluations of its customers’ financial conditions. The
Company estimates allowances for future returns and doubtful accounts based upon historical experience and its
evaluation of the current status of receivables. Accounts considered uncollectible are written off against the
allowance. As of December 31, 2020 and 2019 there was no allowance for doubtful accounts.

Inventories

Inventories primarily include bottled wine which is carried at the lower of cost (calculated using the first-
in-first-out (“FIFO”) method) or net realizable value.

The Company reduces the carrying value of inventories that are obsolete or for which market conditions
indicate cost will not be recovered to estimated net realizable value. The Company’s estimate of net realizable
value is based on analysis and assumptions including, but not limited to, historical experience, future demand
and market requirements. Reductions to the carrying value of inventories are recorded in cost of revenues. As of
December 31, 2020 and 2019 there was no allowance for inventory obsolescence.
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

BALANCE SHEETS


September 30, 2021 and December 31, 2020

  (Unaudited)    

   
September 30,


2021  
December 31,


2020

Assets             
Current assets             

Cash   $ 229,150    $ 4,485  
Accounts receivable     69,927      13,152  
Receivables with recourse     302,220      —  
Related party receivables     485,444      72,523  
Inventories     261,460      194,041  
Prepaid expenses and other     343,742      42,520  

Total current assets     1,691,943      326,721  
              
Prepaid expenses (long-term)     1,069,417      —  
Intangible assets – net     4,109      4,212  
Deferred offering costs     513,569      —  
Total Assets   $ 3,279,038    $ 330,933  

              
Liabilities, Mezzanine Equity and Members’ Equity (Deficit)             
Current liabilities             

Accounts payable   $ 657,999    $ 68,869  
Accrued expenses – related parties     401,500      —  
Secured borrowings     249,331      —  
Deferred revenue     79,326      —  
Promissory note – related party     216,000      —  
Related party payables     2,099,039      1,725,222  

Total current liabilities     3,703,195      1,794,091  
Total Liabilities     3,703,195      1,794,091  
              
Commitments and Contingencies             
              
Mezzanine Equity             
Class F partner investor units – 313,000 and 0 units issued and outstanding

at September 30, 2021 and December 31, 2020, respectively     1,565,000      —  
              
Members’ Equity (Deficit)             
Class F Members’ equity – 1,101,227 and 950,000 units issued and

outstanding at September 30, 2021 and December 31, 2020, respectively     5,533,871      250,000  
Class W Members’ equity – 200,388 and 100,000 units issued and

outstanding at September 30, 2021 and December 31, 2020, respectively     2,294,765      10,000  
Accumulated members’ deficit     (9,817,793)     (1,723,158)
Total Members’ Deficit     (1,989,157)     (1,463,158)
Total Liabilities, Mezzanine Equity and Members’ Deficit   $ 3,279,038    $ 330,933  

See accompanying notes to the financial statements
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

STATEMENTS OF OPERATIONS


For the Three and Nine Month Periods Ended September 30, 2021 and 2020 (unaudited)

 
Three months ended 


September 30,  
Nine months ended 


September 30,

    2021   2020   2021   2020

Wholesale revenue   $ 304,933    $ 58,098    $ 517,014    $ 82,400  
Direct to consumer revenue     241,688      14,009      533,751      33,135  
Total Revenue     546,621      72,107      1,050,765      115,535  
                          
Cost of revenues     322,811      32,986      707,073      81,415  

Gross Profit     223,810      39,121      343,692      34,120  
                          
Selling, general and administrative expenses     1,294,818      309,440      2,972,532      950,838  
Equity-based compensation     460,038      —      5,466,452      3,000  

Operating Income (Loss)     (1,531,046)     (270,319)     (8,095,292)     (919,718)
                          
Other income (expense)     —      245      657      245  
                              
Net Income (Loss)   $ (1,531,046)   $ (270,074)   $ (8,094,635)   $ (919,473)

                          
Weighted Average Units Outstanding                         

Basic     1,471,439      1,000,000      1,352,363      984,982  
Diluted     1,471,439      1,000,000      1,352,363      984,982  

                          
Net Loss per Unit – Basic   $ (1.04)   $ (0.27)   $ (5.99)   $ (0.93)
Net Loss per Unit – Diluted   $ (1.04)   $ (0.27)   $ (5.99)   $ (0.93)

See accompanying notes to the financial statements
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

STATEMENTS OF CHANGES IN MEZZANINE EQUITY AND MEMBERS’ EQUITY (DEFICIT)


For the Three and Nine Month Periods Ended September 30, 2021 and 2020 (unaudited)

  Mezzanine Equity   Members’ Equity  

Accumulated

Members’ 


Deficit  

Total
Members’


Equity 

(Deficit)

    Class F Partner Investor Units  Class F   Class W  
    Units   Amount   Units   Amount   Units   Amount  
Balances at December 31, 2020   —  $ —  950,000  $ 250,000  100,000  $ 10,000    $ (1,723,158)   $ (1,463,158)

                                          

Member Units Issued   —    —  —    —  40,000    200,000      —      200,000  

Equity-Based Compensation   313,000    1,565,000  —    —  —    —      —      —  

Net Income (Loss)   —    —  —    —  —    —     (1,322,941)    (1,322,941)

Balances at March 31, 2021   313,000    1,565,000  950,000    250,000  140,000    210,000     (3,046,099)    (2,586,099)

                                          

Member Units Issued   —    —  —    —  51,792   1,809,601      —      1,809,601  

Net Income (Loss)   —    —  —    —  —    —     (5,240,648)    (5,240,648)

Balances at June 30, 2021   313,000  $ 1,565,000  950,000  $ 250,000  191,792  $ 2,019,601    $ (8,286,747)   $ (6,017,146)

                                          

Member Units Issued   —    —  140,300    4,902,082  8,596    300,251      —      5,202,333  

Equity-Based Compensation   —    —  10,927    381,789  —    —      —      381,789  

Unit Subscriptions Receivable   —    —  —    —  —    (25,087)     —      (25,087)

Net Income (Loss)   —    —  —    —  —    —     (1,531,046)    (1,531,046)

Balances at September 30, 2021   313,000  $ 1,565,000  1,101,227  $ 5,533,871  200,388  $ 2,294,765    $ (9,817,793)   $ (1,989,157)

  Mezzanine Equity   Members’ Equity  

Accumulated

Members’ 


Deficit  
Total

Members’
Deficit

    Class F Partner Investor Units  Class F   Class W  
    Units   Amount   Units   Amount   Units   Amount  
Balances at December 31, 2019   —  $ —  900,000  $ —  —  $ 7,000  $ (432,122)   $ (425,122)

                                         

Equity-Based Compensation   —    —  —    —  100,000    3,000    —      3,000  

Net Income (Loss)   —    —  —    —  —    —    (285,398)     (285,398)

Balances at March 31, 2020   —    —  900,000    —  100,000    10,000    (717,520)     (707,520)

                                         

Net Income (Loss)   —    —  —    —  —    —    (364,001)     (364,001)

Balances at June 30, 2020   —  $ —  900,000  $ —  100,000  $ 10,000  $ (1,081,521)   $ (1,071,521)

                                         

Net Income (Loss)   —    —  —    —  —    —    (270,074)     (270,074)

Balances at September 30, 2020   —  $ —  900,000  $ —  100,000  $ 10,000  $ (1,351,595)   $ (1,341,595)

See accompanying notes to the financial statements
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

STATEMENTS OF CASH FLOWS


For the Nine Months Ended September 30, 2021 and 2020 (Unaudited)

  2021   2020

Cash Flows from Operating Activities             
Net income (loss)   $ (8,094,635)   $ (919,473)
Adjustments to reconcile net income (loss) to net cash provided by (used in)

operating activities:             
Amortization     353      203  
Equity-based compensation     5,466,454      3,000  
Changes in operating assets and liabilities             

Accounts receivable     (56,775)     —  
Receivables with recourse     (302,220)     —  
Related party receivables     (412,921)     (49,550)
Inventories     (67,419)     (141,678)
Prepaid expenses and other     11,778      (46,461)
Accounts payable     589,130      (27,356)
Accrued expenses – related parties     401,500      —  
Deferred revenue     79,326      —  
Related party payables     373,817      1,221,403  

Net cash provided by (used in) operating activities     (2,011,612)     40,088  

              
Cash Flows from Investing Activities             

Purchase of intangible assets     (250)     (4,313)
Net cash provided by (used in) investing activities     (250)     (4,313)

              
Cash Flows from Financing Activities             

Proceeds from promissory note – related party     216,000      —  
Proceeds from secured borrowings     249,331      —  
Proceeds from issuance of member units     2,284,765      —  
Deferred offering costs     (513,569)     —  

Net cash provided by (used in) financing activities     2,236,527      —  

              
Net Increase (Decrease) in Cash     224,665      35,775  
              
Cash – Beginning of Period     4,485      5,840  
Cash – End of Period   $ 229,150    $ 41,615  

Supplemental disclosure of non-cash activities:   2021   2020

Issuance of units for prepaid marketing services   $ 1,565,000  $ —

See accompanying notes to the financial statements
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FRESH GRAPES, LLC D/B/A FRESH VINE WINE

Notes to Financial Statements (Unaudited)


September 30, 2021 and 2020

1.      SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Business

Fresh Grapes, LLC d/b/a Fresh Vine Wine (the Company), a Texas limited liability company was formed
on May 8, 2019 as a premium wine brand built to complement consumers’ healthy and active lifestyles. The
Company provides a competitively priced premium product that is blended to deliver several important benefits,
such as low-cal, low-sugar, low-carb. The Company’s wines are also gluten-free and keto and vegan friendly.

The Company’s revenue is comprised of wholesale and direct to consumer (DTC) revenues. Wholesale
revenue is generated through sales to distributors located in states throughout the United States of America.
DTC revenue is generated from individuals purchasing wine directly from the Company through club
membership and the Company’s website.

Basis of Presentation

The Company’s unaudited financial statements have been prepared and are presented in accordance with
United States generally accepted accounting principles (“U.S. GAAP”). Accordingly, these financial statements
should be read in conjunction with our audited financial statements for the year ended December 31, 2020 and
the related notes. The December 31, 2020 balance sheet was derived from our audited financial statements as of
that date. Our unaudited interim consolidated financial statements include, in the opinion of management, all
adjustments, consisting of normal and recurring items, necessary for the fair presentation of the financial
statements. There have been no significant changes in accounting policies during the nine months ended
September 30, 2021 from those disclosed in the annual financial statements for the year ended December 31,
2020 and the related notes.

Accounting Estimates

Management uses estimates and assumptions in preparing these financial statements in accordance with
U.S. GAAP. Those estimates and assumptions affect the reported amounts of assets and liabilities, the disclosure
of contingent assets and liabilities, and the reported revenues and expenses. Actual results could differ from
those estimates. Significant items subject to such estimates and assumptions include allowance for doubtful
accounts, allowance for inventory obsolescence, the useful lives of intangible assets and equity-based
compensation for non-employees.

Operating Segment

The Company has one operating segment and one reportable segment. The Company’s Chief Operating
Decision Maker (“CODM”) reviews operating performance and makes decisions to allocate resources at the
company level.

Cash

The Company maintains its accounts primarily at one financial institution. At times throughout the year
the Company’s cash balances may exceed amounts insured by the Federal Deposit Insurance Corporation.

Accounts Receivable

Accounts receivable consists of amounts owed to the Company for sales of the Company’s products on
credit and are reported at net realizable value. Credit terms are extended to customers in the normal course of
business. The Company performs ongoing credit evaluations of its customers’ financial conditions. The
Company estimates allowances for future returns and doubtful accounts based upon historical experience and its
evaluation of the current status of receivables. Accounts considered uncollectible are written off against the
allowance. As of September 30, 2021 and December 31, 2020 there was no allowance for doubtful accounts.
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