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The information in this preliminary prospectus is not complete and may be changed. We may not sell
these securities until the registration statement filed with the U.S. Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and we are not soliciting an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 30, 2022

PRELIMINARY PROSPECTUS

FRESH VINE WINE, INC.
Subscription Rights to Purchase Up to [•] Units

 Consisting of up to [•] Shares of Common Stock
 and Warrants to Purchase up to [•] Shares of Common Stock

 at a Subscription Price of $[•] per Unit
Fresh Vine Wine, Inc., a Nevada corporation (“us”, “we”, “our”, “Fresh Vine” “Fresh Vine Wine,” or the

“Company”), is distributing, at no charge to holders of our common stock, par value $0.001 per share, non-
transferable subscription rights to purchase up to an aggregate of [•] units (“Units”). Each Unit consists of one
share of our common stock and a warrant to purchase one share of our common stock at an exercise price of
$[•] per share from the date of issuance through its expiration five years from the date of issuance (the
“warrants”). Pursuant to this prospectus, we are also offering the shares of common stock underlying the
warrants included in the Units.

For each share of our common stock held by a stockholder of the Company as of 4:00 p.m., Eastern Time,
on [•], 2023, the record date of the rights offering (the “Record Date”), such stockholder will receive [•]
subscription rights. Each whole subscription right will allow the holder thereof to subscribe to purchase one
Unit, which we refer to as the basic subscription right, at a subscription price of $[•] per share (the “subscription
price”). In addition, any holder of subscription rights exercising his, her or its basic subscription right in full will
be eligible to subscribe to purchase additional Units that remain unsubscribed in the rights offering at the same
subscription price per Unit that applies to the basic subscription right, subject to proration among participants
exercising their over-subscription privilege, which we refer to as the over-subscription privilege. We offer no
assurances that any subscription requests submitted pursuant to the over-subscription privilege will be fulfilled
in whole or in part.

Subscription rights may only be exercised in whole numbers; we will not issue fractional Units and will
round all of the subscription rights down to the nearest whole number. The common stock and warrants
comprising the Units will separate upon the closing of this rights offering and will be issued separately;
however, they may only be purchased as a Unit and the Unit will not trade as a separate security. The
subscription rights will not be tradeable.

The subscription rights will expire if they are not exercised by 5:00 p.m., Eastern Time, on [•] (the
“Expiration Date”), unless the rights offering is extended or earlier terminated by us. If we elect to extend the
rights offering, we will issue a press release announcing the extension no later than 9:00 a.m., Eastern time, on
the next business day after the most recently announced expiration date of the rights offering. We may extend
the rights offering for a period not to exceed 45 days in our sole discretion. All subscription payments will be
deposited into an escrow account maintained by the subscription agent for the benefit of the holders exercising
their subscriptions under the rights offering, and if the rights offering is not completed for any reason all funds
will be promptly returned to such subscribers in the amounts advanced in connection with their respective
exercises.

We have engaged The Oak Ridge Financial Services Group, Inc. to act as the dealer-manager for this
rights offering. We have not entered into any standby purchase agreement or other similar arrangement in
connection with this rights offering. The rights offering is being conducted on a best-efforts basis. There is no
minimum number of Units that we must sell in order to complete the rights offering. We have also engaged
Broadridge Corporate Issuer Solutions, Inc. (“Broadridge”) to serve as our subscription and information agent
for the rights offering. The subscription agent will hold in escrow the funds we receive from subscribers until
we complete or cancel this rights offering.

You should carefully consider whether to exercise your subscription rights prior to the expiration of the
rights offering. Once made, all exercises of subscription rights are irrevocable, even if the rights offering is
extended by our board of directors for a period of up to 45 days. If we amend the rights offering to allow for an
extension of the rights offering for
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a period of more than 45 days or make a fundamental change to the terms of the rights offering set forth in this
prospectus, you may cancel your subscription and receive a prompt refund of any money you have advanced.
Our board of directors may cancel the rights offering at any time prior to the expiration of the rights offering for
any reason. In the event the rights offering is canceled, all subscription payments received by the subscription
agent will be promptly returned, without interest.

Our board of directors is making no recommendation regarding your exercise of the subscription rights.
The subscription rights may not be sold, transferred or assigned and will not be listed for trading on any stock
exchange or market. Our common stock is listed on the NYSE American under the symbol “VINE.” On
December 28, 2022, the last reported sale price of our common stock on the NYSE American was $1.05 per
share. You are urged to obtain current market quotations for our common stock.

You should read this prospectus and any prospectus supplement, together with additional information
described under the headings “Incorporation of Certain Documents by Reference” and “Where You Can Find
More Information,” carefully before you invest in any of our securities.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page 18 of this
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

 Per Unit  Total(2)

Subscription price  $ [•] $ [•]
Dealer-manager fees(1)  $ [•] $ [•]
Proceeds to us, before expenses  $ [•] $ [•]

____________

(1)      We have agreed to pay to The Oak Ridge Financial Services Group, Inc. as the dealer-manager a cash fee equal to 8%
of the gross proceeds received by us directly from exercises of the subscription rights. We also paid the dealer-
manager a $25,000 non-refundable advisory fee and agreed to reimburse expenses of the dealer-manager. See “Plan
of Distribution.”

(2)      Assumes the subscription rights are fully subscribed for cash, but excludes cash proceeds, if any, from the exercise of
the warrants included in the Units.

Dealer Manager

OAK RIDGE FINANCIAL
The date of this prospectus is            , 2022
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ABOUT THIS PROSPECTUS

You should rely only on the information we have provided or incorporated by reference into this
prospectus or any prospectus supplement. We have not authorized anyone to provide you with information
different from that contained or incorporated by reference in this prospectus or any prospectus supplement in
connection with the rights offering described herein. You must not rely on any unauthorized information or
representation. This prospectus is an offer to sell only the securities offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus or
any prospectus supplement is accurate only as of the date on the front cover of this prospectus or any prospectus
supplement and any information we have incorporated by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus or any prospectus
supplement or any exercise of the rights or sale of the securities. You should not consider any information in
this prospectus or any prospectus supplement or in the documents incorporated herein or therein by reference to
be investment, legal or tax advice. We encourage you to consult your own counsel, accountant and other
advisors for legal, tax, business, financial and related advice regarding an investment in our securities.

The distribution of this prospectus and the issuance of the securities in certain jurisdictions may be
restricted by law. Persons outside the United States who come into possession of this prospectus or any
prospectus supplement must inform themselves about, and observe any restrictions relating to, the sale of the
securities and the distribution of this prospectus outside the United States. This prospectus does not constitute,
and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, the securities offered
by this prospectus by any person in any jurisdiction in which it is unlawful for such person to make such an
offer or solicitation.

This prospectus contains summaries of certain provisions contained in some of the documents described
herein, but reference is made to the actual documents for complete information. All of the summaries are
qualified in their entirety by the actual documents. Copies of some of the documents referred to herein have
been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which
this prospectus is a part, and you may obtain copies of those documents as described below under the section
entitled “Where You Can Find More Information.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain statements that are considered
“forward looking statements” within the meaning of United States securities laws. In addition, the Company and
its management may make other written or oral communications from time to time that contain forward-looking
statements.. 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 in the section titled “Risk Factors” beginning on page 18 of this
prospectus and the risks and uncertainties disclosed in our SEC filings described below under the heading
“Incorporation By Reference,” all of which are accessible on the SEC’s website at http://www.sec.gov.

While we believe we have identified material risks, these risks and uncertainties are not exhaustive. 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.

You should carefully read this prospectus, the documents that we incorporate by reference into this
prospectus and the documents we reference in this prospectus and have filed as exhibits to the registration
statement, of which this prospectus is a part, completely and with the understanding that our actual future results
may be materially different from what we expect. We qualify all of the forward-looking statements in this
prospectus by these cautionary statements. Except as required by law, we assume no obligation to update these
forward-looking statements publicly, or to update the reasons actual results could differ materially from those
anticipated in any forward-looking statements, whether as a result of new information, future events or
otherwise.
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PROSPECTUS SUMMARY

This summary highlights information contained in other parts of this prospectus or incorporated by
reference into this prospectus from our filings with the SEC listed in the section of the prospectus entitled
“Incorporation of Certain Information by Reference.” Because it is only a summary, it does not contain all of
the information that should be considered before purchasing our securities in this offering and it is qualified
in its entirety by, and should be read in conjunction with, the more detailed information appearing elsewhere
or incorporated by reference into this prospectus. You should read the entire prospectus, the registration
statement of which this prospectus is a part, and the information incorporated by reference herein in their
entirety, including the “Risk Factors” and our financial statements and the related notes incorporated by
reference into this prospectus, before purchasing our securities in this offering. Unless the context requires
otherwise, references in this prospectus to “the Company,” “Fresh Vine,” “Fresh Vine Wine,” “we,” “us”
and “our” refer to Fresh Vine Wine, Inc.

The Company

We are 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
seven proprietary varietals: Cabernet Sauvignon, Pinot Noir, Chardonnay, Sauvignon Blanc, Rosé, Sparkling
Rosé, and a limited Reserve Napa Cabernet Sauvignon. All varietals are produced and bottled in Napa,
California.

Our core wine offerings are priced strategically to appeal to mass markets and sell at a list price
between $15 and $25 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 with-in this price category. We have partnered with celebrities Julianne Hough and Nina Dobrev
to promote our wines and our brand. Additionally, Fresh Vine Wine is one of very few products available at
this price point that includes a named wine-maker, Jamey Whetstone.

We conducted an international search to find an accomplished winemaker who shared the Fresh Vine
Wine vision and have entered into an agreement with Mr. Whetstone, an established, award winning
winemaker from Napa Valley, to develop our wines. Consulting with the Fresh Vine Wine brand compliments
Mr. Whetstone’s lifestyle as an active surfer, skier, and all-around outdoorsman. His passion for winemaking
is mirrored by his passion for adventure, and he too wanted to create a better-for-you wine that customers can
be proud to bring to the table for any occasion. We believe it is unique for a high-profile winemaker like
Mr. Whetstone to attach his name and reputation to a brand in the better-for-you wine segment, and we
believe that Mr. Whetstone’s association with our brand increases consumer awareness and speaks to the
quality of our varietals.

As a testament to this quality, in September 2022 we announced that The Tasting Panel Magazine and
The Somm Journal, two highly-regarded wine publications, had awarded Fresh Vine Wine’s California
Cabernet Sauvignon, 2020 Vintage, a 92 Rating (out of 100). This is the second of our varietals to receive a
92 Rating during 2022, with our Limited Reserve Napa Cabernet Sauvignon receiving a Rating of 92 from
James Suckling, regarded as one of the world’s most influential wine critics, in July. Also, in July 2022, our
2020 California Pinot Noir and California 2021 Rosé varietals were awarded Bronze Medals by TEXSOM.

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 43 states. As of September 30,
2022, we hold active relationships with wholesale distributors in 48 states, up from 43 states as of June 30,
2022, and currently have additional states in which licensing is pending. We are actively working with
leading distributors, including Southern Glazer’s Wine & Spirits (SGWS), Johnson Brothers, and Republic
National Distributing Company (RNDC), to expand our presence across the contiguous United States.

Our marketing activities focus primarily on consumers with moderate to affluent income and on those
with a desire to pursue a healthy and active lifestyles.

1
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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 California-based wine producer where droughts or fires can have an extremely
detrimental impact to a company’s supply chain if not diversified.

We were initially organized on May 8, 2019 as a Texas limited liability company under the name
“Fresh Grapes, LLC.” In connection with our initial public offering, on December 8, 2021, we converted
from a Texas limited liability company 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 equity holders. 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 report.
Similarly, unless otherwise indicated, we may refer to members’ equity in this report as stockholders’ equity.
Further, while operating as a limited liability company, our governing body was referred to as our Board of
Managers, with the members thereof being referred to as “Managers.” We may refer to such governing body
throughout this report as our board of directors and such individuals as our directors.

Recent Developments

In October 2022, we executed a strategy that is aimed at amplifying cash preservation initiatives while
continuing to focus on accelerating sales growth. The plan resulted in the termination of ten employees on the
Company’s internal sales team and the engagement by the Company of a third party sales and distribution
management company positioned to more efficiently and effectively facilitate current and future product
sales. In addition, the Company engaged a reputable third party vendor to manage marketing initiatives and
drive growth primarily within the Company’s Direct-to-Consumer sales channel.

In December 2022, Rick Nechio and Damian Novak, who are officers, directors and two of the
Company’s founders, together agreed to forfeit and transfer back to the Company without consideration a
total of 970,000 shares of common stock of the Company held by them, to enable the Company to preserve
cash by issuing such number of shares to certain of the Company’s service providing vendors without
subjecting the Company’s other stockholders to dilution therefrom. Also in December 2022, the Company
entered into agreements to issue 970,000 shares to such vendors in transactions exempt from the registration
requirements of the Securities Act of 1933, as amended (the “Securities Act”). Recipients of the shares
included our third party sales and distribution management service provider, , as well as certain advertising,
public relations, consulting and legal service providers. Pursuant to agreements with certain of these vendors,
we have agreed to issue up to an additional 1,030,000 shares of common stock upon our Company achieving
specified revenue-related performance objectives within identified timeframes. See “Certain Relationships
and Related Transactions — Stock-based Vendor Compensation Arrangements.”

On May 27, 2022, Timothy. Michaels, our former Chief Operating Officer, filed a complaint against the
Company in the Fourth Judicial District Court, Hennepin County, Minnesota, alleging that the Company
breached a February 24, 2022 Separation Agreement by including a restricted “lock-up” legend on shares of
the Company’s common stock issued to Mr. Michaels pursuant to the Settlement Agreement. On or about
July 18, 2022, Janelle Anderson, the former Chief Executive Officer of the Company, served a complaint
against the Company in the Fourth Judicial District Court, Hennepin County, Minnesota, alleging that the
Company terminated her employment in retaliation for alleged reports pursuant to the Minnesota
Whistleblower Act. Both actions remain pending. See “Risk Factors — In addition to litigation that may arise
from time to time in the ordinary course of business, we are engaged in litigation with each of our former
Chief Operating Officer and Chief Executive Officer.”

2
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Risks Associated with Our Business and this Offering

Our business and our ability to implement our business strategy are subject to numerous risks, as more
fully described in the section of this prospectus entitled “Risk Factors” and under similarly titled headings of
the documents incorporated herein by reference. You should read these risks before you invest in our
securities. We may be unable, for many reasons, including those that are beyond our control, to implement
our business strategy. In particular, risks associated with our business include:

Summary Risk Factors

An investment in our common stock involves a high degree of risk. Any of the factors set forth in this
prospectus under the heading “Risk Factors” and under similarly titled headings of the documents
incorporated herein by reference may limit our ability to successfully execute our business strategy. You
should carefully consider all of the information set forth in this prospectus in deciding whether to invest in
our common stock. Among these important risks are the following:

•        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.

•        We may be unable to obtain additional financing within timeframes required on terms acceptable
to us, or at all.

•        In addition to litigation that may arise from time to time in the ordinary course of business, we are
engaged in litigation with each of our former Chief Operating Officer and Chief Executive
Officer. Although we have denied claims of these former employees in their respective
complaints, litigation and related actions may be expensive to defend, the outcome of any
litigation is difficult to predict and may result in damages, penalties or fines as well as
reputational damage to the Company and our wine brands, Any judgments for which we are not
fully insured may result in a significant financial loss and may materially and adversely affect the
Company’s business, results of operations and financial results.

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

•        We need to hire additional personnel.

•        The success of our business depends heavily on the strength of our wine brand.

•        If our business grows, it will place increased demands on our management, operational and
production capabilities that we may not be able to adequately address.

•        Our advertising and promotional investments may affect our financial results but not be effective.

•        We rely on celebrities and affinity-based promotions to endorse our wines and market our brand.

•        We rely heavily on third-party suppliers and service providers, and they may not continue to
produce products or provide services that are consistent with our standards or applicable
regulatory requirements or on a cost-effective basis.

•        We face significant competition with an increasing number of products and market participants
that could materially and adversely affect our business, results of operations and financial results.

•        Consolidation of the distributors of our wines, as well as the consolidation of retailers, may
increase competition in an already crowded space and may have a material adverse effect on our
business, results of operations and financial results.

•        A reduction in consumer demand for wine, which may result from a variety of factors, including
demographic shifts and decreases in discretionary spending, could materially and adversely affect
our business, results of operations and financial results.

3
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•        Due to the three-tier alcohol beverage distribution system in the United States, we are heavily
reliant on our distributors that resell alcoholic beverages in all states in which we do business. A
significant reduction in distributor demand for our wines would materially and adversely affect
our sales and profitability.

•        Our marketing strategy involves continued expansion into the direct-to-consumer channel, which
may present risks and challenges that we have not yet experienced or contemplated, or for which
we are not adequately prepared. These risks and challenges could negatively affect our sales in
these channels and our profitability.

•        A failure to adequately prepare for adverse events that could cause disruption to elements of our
business, including our supply of juice, blending, inventory aging or distribution of our wines
could materially and adversely affect our business, results of operations and financial results.

•        Inclement weather, drought, pests, plant diseases and other factors could reduce the amount or
quality of the grapes available to produce our wines, which could materially and adversely affect
our business, results of operations and financial results.

•        If we are unable to obtain adequate supplies of premium juice from third-party juice suppliers, the
quantity or quality of our annual production of wine could be adversely affected, causing a
negative impact on our business, results of operations and financial condition.

•        If we are unable to identify and obtain adequate supplies of quality agricultural, raw and
processed materials, including corks, glass bottles, barrels, winemaking additives and agents,
water and other supplies, or if there is an increase in the cost of the commodities or products, our
profitability, production and distribution capabilities could be negatively impacted, which would
materially and adversely affect our business, results of operations and financial condition.

•        The COVID-19 pandemic has affected our customers, our suppliers and our business operations,
and the duration and extent to which this and any future global health pandemics will impact our
business, results of operations and financial results in future periods remains uncertain.

•        As a producer of alcoholic beverages, we are regularly the subject of regulatory reviews,
proceedings and audits by governmental entities, any of which could result in an adverse ruling or
conclusion, and which could have a material adverse effect on our business, financial condition,
results of operations and future prospects.

•        Our current executive management has limited direct experience in satisfying public company
reporting requirements and we must implement additional finance and accounting systems,
procedures and controls in order to satisfy such requirements, which will increase our costs and
divert management’s time and attention.

•        Our founders continue to have significant influence over us, including control over decisions that
require the approval of stockholders, which could limit your ability to influence the outcome of
matters submitted to stockholders for a vote.

In addition to the foregoing risks, you should carefully consider the risks and uncertainties related to
the rights offering described under the heading “Risk Factors” beginning on page 18 of this prospectus.

Implications of Being an Emerging Growth Company

We qualify as an “emerging growth company” as defined in Section 2(a) of the Securities Act of 1933,
as amended (the “Securities Act”), as modified by the Jumpstart Our Business Startups Act of 2012 (the
“JOBS Act”). As an emerging growth company, we may take advantage of specified reduced disclosure and
other requirements that are otherwise applicable generally to public companies that are not emerging growth
companies. These provisions include, among others:

•        the requirement to present only two years of audited financial statements and only two years of
related “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” in this prospectus;

4
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•        reduced disclosure about our executive compensation arrangements;

•        no non-binding stockholder advisory votes on executive compensation or golden parachute
arrangements; and

•        exemption from the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley
Act of 2002, as amended (the “Sarbanes-Oxley Act”) in the assessment of our internal control
over financial reporting.

We may take advantage of these exemptions for up to five years or such earlier time that we are no
longer an emerging growth company. We would cease to be an emerging growth company if we have more
than $1.07 billion in annual revenues as of the end of our fiscal year, we have more than $700.0 million in
market value of our common stock held by non-affiliates as of the end of our second fiscal quarter or we
issue more than $1.0 billion of non-convertible debt over a three-year period. We may choose to take
advantage of some or all of these reduced disclosure obligations.

The JOBS Act permits an emerging growth company such as us to take advantage of an extended
transition period to comply with new or revised accounting standards applicable to public companies. We
have elected to use this extended transition period for complying with new or revised accounting standards
that have different effective dates for public and private companies until the earlier of the date we (i) are no
longer an emerging growth company or (ii) affirmatively and irrevocably opt out of the extended transition
period provided in the JOBS Act. Our financial statements may, therefore, not be comparable to those of
other public companies that comply with such new or revised accounting standards.

Corporate Information

Our principal executive address is located at 11500 Wayzata Boulevard, #1147, Minnetonka, Minnesota
55305, and our telephone number is (855) 766-9463. Our production facility, which we lease on an
alternating proprietorship basis, is located in Napa, California. Our website is www.freshvinewine.com, to
which we post copies of our press releases as well as additional information about us. We have included our
website address in this prospectus as an inactive textual reference only. Information contained on or
accessible through our website is not incorporated by reference in or otherwise a part of this prospectus.

Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and all
amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), are available free of charge through the investor relations
page of our internet website as soon as reasonably practicable after we electronically file such material with,
or furnish it to, the SEC.

We are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K. Smaller reporting
companies may take advantage of certain reduced disclosure obligations, including, among other things,
providing only two years of audited financial statements. We will remain a smaller reporting company until
the last day of the fiscal year in which (1) the market value of our ordinary shares held by non-affiliates
exceeds $250 million as of the prior June 30, or (2) our annual revenues exceeded $100 million during such
completed fiscal year and the market value of our common stock held by non-affiliates exceeds $700 million
as of the prior June 30.
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SUMMARY OF THE OFFERING

The following summary describes the principal terms of the rights offering, but is not intended to be
complete. See the information under the heading “The Rights Offering” in this prospectus for a more detailed
description of the terms and conditions of the rights offering.

Securities Offered  We are distributing, at no charge, to holders of our common stock,
non-transferrable subscription rights to purchase up to an aggregate
of [•] Units. Each Unit consists of one share of our common stock
and a warrant to purchase one share of our common stock. For each
share of our common stock held by a stockholder of the Company as
of 4:00 p.m., Eastern Time, on [•], 2023, the record date of the rights
offering (the “Record Date”), such stockholder will receive
subscription rights to purchase [•] Units at the subscription price
specified below. Subscription rights may only be exercised in whole
numbers; we will not issue fractional Units upon exercise of
subscription rights and, to the extent that the number of subscription
rights that are distributed to you on the Record Date is not a whole
number, the Units issuable upon exercise of the subscription rights
will be rounded down to the nearest whole share for purposes of
determining the number of Units for which you may subscribe.

The Units will separate upon the closing of the rights offering and
will be issued separately; however, they may only be purchased as a
Unit and the Unit will not trade as a separate security.

Warrants
 

Each warrant entitles the holder to purchase one share of our common
stock at an exercise price of $[•] per share, subject to adjustment. The
warrants will be immediately exercisable and will expire five years
from the date of issuance. The warrants will be exercisable for cash
and, solely during any period when a registration statement for the
exercise of the warrants is not in effect, on a cashless basis. This
prospectus also relates to the offering of shares of common stock
issuable upon exercise of the warrants.

Basic Subscription Right
 

For each whole subscription right that you hold, you will have a basic
subscription right to buy from us one Unit at the subscription price
specified below. You may exercise your basic subscription right for
some or all of your subscription rights, or you may choose not to
exercise your subscription rights in your sole discretion. If you do not
exercise your subscription rights and the rights offering is completed,
the number of shares of our common stock you own will not change
but your percentage ownership of our total outstanding common
stock will decrease as a result of shares being purchased by other
stockholders in the rights offering. Your percentage ownership of our
common stock may also decrease if you do not exercise your basic
subscription right in full.

Over-Subscription Privilege
 

If you exercise all of the subscription rights distributed to you
pursuant to the basic subscription right, you will also have the
opportunity to purchase additional shares not purchased by other
stockholders pursuant to their basic subscription right at the same
subscription price per Unit that applies to the basic subscription right.

We will be able to satisfy your exercise of the over-subscription
privilege only if other holders of subscription rights do not elect to
purchase all of the Units offered under their basic subscription right.
We will satisfy requests to exercise the over-subscription privilege to
the extent sufficient Units are available following the exercise of
rights under the basic subscription right. If the number of
Units requested by all holders exercising the over-subscription
privilege is less than the total number of Units available, then each
holder of subscription rights exercising the over-subscription
privilege will receive the total number of Units requested.
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 If there are not enough Units available to satisfy all subscriptions
made under the over-subscription privilege, we will allocate the
available Units among the stockholders exercising their over-
subscription privileges based on such stockholders’ pro rata stock
ownership and the number of Units for which they have subscribed.
With respect to any individual stockholder, “pro rata” means the
percentage of our issued and outstanding shares of common stock that
such stockholder owned, beneficially or of record, as of the Record
Date. Any excess subscription payments received by the Subscription
Agent will be returned, without interest or penalty, as soon as
practicable following the completion of the rights offering.

Subscription Price  $[•] per Unit. To be effective, any payment related to the exercise of a
subscription right must clear prior to the Expiration Date.

Record Date  [•]

Expiration Date  The subscription rights will expire at 5:00 p.m., Eastern time, on [•],
unless extended as otherwise described herein.

Procedure for Exercising Subscription
Rights

  
To exercise your Subscription Rights, you must take the following
steps:

•   If you are a record holder, as of the Record Date, of our
common stock, you must properly complete the enclosed rights
certificate and deliver it, along with the full subscription price
(including any amounts in respect of your over-subscription
privilege), to the Subscription Agent before the Expiration
Date. If you use the mail, we recommend that you use insured,
registered mail, return receipt requested. If you cannot deliver
your rights certificate to the Subscription Agent on time, you
may follow the guaranteed delivery procedures described under
“The Rights Offering — Notice of Guaranteed Delivery.”

•   If as of the Record Date you are a beneficial owner of shares of
our common stock that are registered in the name of a broker,
dealer, bank or other nominee, you should instruct your broker,
dealer, bank or other nominee to exercise your subscription
rights on your behalf. Please follow the instructions of your
nominee, who may require that you meet a deadline earlier than
the Expiration Date.

Payment Adjustments  If you send a payment that is insufficient to purchase the number of
Units requested, or if the number of Units requested is not specified
in the rights certificate, the payment received will be applied to
exercise subscription rights to the extent of the payment. If the
payment exceeds the amount necessary for the full exercise of your
subscription rights, including any over-subscription privilege
exercised and permitted, the excess will be returned to you promptly
in cash. You will not receive interest or a deduction on any payments
refunded to you under the rights offering.
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Delivery of Securities  As soon as practicable after the expiration of the rights offering,
payment for the Units subscribed for has cleared, and all prorating
calculations and reductions contemplated by the terms of the rights
offering have been effected, we expect to close on subscriptions and
for the Subscription Agent to arrange for the issuance of the shares of
common stock and warrants purchased pursuant to the rights offering.
All shares of common stock and warrants that are purchased in the
rights offering will be issued in book-entry, or uncertificated, form
meaning that you will receive a direct registration, or DRS, account
statement from our transfer agent reflecting ownership of these
securities if you are a holder of record. If you currently hold your
securities in the name of a bank, broker, dealer, or other nominee,
DTC will credit your account with your nominee with the securities
you purchased in the rights offering.

Market for Common Stock and 
 Warrants

  
Our common stock is listed on the NYSE American under the symbol
“VINE” and the shares of common stock to be issued in the rights
offering as a component of the Units will also be listed on the NYSE
American under the same symbol. There is no established trading
market for the warrants, and we do not expect a market to develop.
We do not intend to apply for listing of the warrants on any securities
exchange or recognized trading system.

Use of Proceeds  We are conducting the rights offering for funding our working capital
requirements and for general corporate purposes. See “Use of
Proceeds” for a more detailed description of the intended use of
proceeds from the rights offering.

Non-Transferability of Subscription
Rights

  
The subscription rights are evidenced by a rights certificate and may
not be sold, transferred or assigned and will not be listed for trading
on the NYSE American or any other stock exchange or trading
market.

No Revocation  Except as provided below, all exercises of subscription rights are
irrevocable, even if you later learn information about us that you
consider unfavorable. You should not exercise your subscription
rights unless you are certain that you wish to purchase the
Units offered pursuant to the rights offering.

Extension, Amendment and 
 Termination

  
Although we do not presently intend to do so, we may extend the
Rights Offering for additional time in our sole discretion for any
reason for up to an additional 45 days. For example, we may decide
that changes in the market price of our common stock warrant an
extension, or we may decide that the degree of stockholder
participation in the Rights Offering is less than the level we desire. In
the event that we decide to extend the Rights Offering and you have
already exercised your Subscription Rights, your subscription
payment will remain with the Subscription Agent until such time as
the Rights Offering closes or is terminated. We also reserve the right
to amend or modify the terms of the Rights Offering, as appropriate.
Our board of directors may for any reason terminate the Rights
Offering at any time before the expiration of the Rights Offering. In
the event that the Rights Offering is cancelled, all subscription
payments received by the Subscription Agent will be returned,
without interest or deduction, as soon as practicable.
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 If we should make any fundamental changes to the terms set forth in
this prospectus, we will (i) file a post-effective amendment to the
registration statement of which this prospectus forms a part, (ii) offer
potential purchasers who have subscribed for rights the opportunity to
cancel such subscriptions and issue a refund of any money advanced
by such stockholder or eligible warrant holder, and (iii) recirculate an
updated prospectus after the post-effective amendment is declared
effective with the SEC.

No Board Recommendation  Our Board of Directors is making no recommendations regarding
your exercise of the subscription rights. You are urged to make your
own decision whether or not to exercise your subscription rights
based on your own assessment of our business and the rights offering.
See the section below entitled “Risk Factors.”

Material U.S. Federal Income Tax
Consequences

  
For U.S. federal income tax purposes, we intend to take the reporting
position that the receipt of the subscription rights in the rights
offering by holders of our common stock will not be a taxable event.
However, no assurance can be given that the IRS will not challenge
this reporting position. For a discussion of the tax consequences if the
receipt of the subscription rights is non-taxable and the tax
consequences if the receipt of the subscription rights is taxable, see
the discussion in “Certain Material U.S. Federal Income Tax
Consequences.” You should seek specific tax advice from your tax
advisor in light of your particular circumstances and as to the
applicability and effect of any other tax laws.

Dealer-Manager  The Oak Ridge Financial Services Group, Inc. will act as dealer-
manager for the rights offering.

Subscription and Information Agent  Broadridge Corporate Issuer Solutions, Inc. (“Broadridge”) will serve
as our subscription agent and information agent for the rights
offering.

Questions  If you have any questions about the rights offering, including
questions about subscription procedures and requests for additional
copies of this prospectus or other documents, please contact
Broadridge, toll free at (888) 789-8409 or by email at
shareholder@broadridge.com.

Warrant Agent, Transfer Agent and
Registrar

  
Computershare Trust Company, N.A.,

 Computershare Inc.
 150 Royall Street

 Canton, Massachusetts 02021
 Attention: Client Services

Dividend Policy  We have never declared or paid any cash dividends to the holders of
our common stock and we do not expect to pay cash dividends in the
foreseeable future. We currently intend to retain any earnings for use
in connection with the expansion of our business and for general
corporate purposes.

Risk Factors  Before you invest in the rights offering, you should be aware that
there are risks associated with your investment, including the risks
described in the section entitled “Risk Factors” beginning on page 18
of this prospectus. You should carefully read and consider these risk
factors together with all of the other information included in or
incorporated by reference into this prospectus or any prospectus
supplement before you decide to exercise your subscription rights to
purchase Units.
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Shares To Be Outstanding Immediately After the Rights Offering

As of September 30, 2022, 12,732,257 shares of our common stock were issued and outstanding.
Assuming no additional shares of capital stock are issued by us prior to the expiration of the rights offering,
and assuming the rights offering is fully subscribed, we will have [•] shares of common stock issued and
outstanding immediately following completion of the rights offering. The number of shares of our common
stock outstanding prior to and immediately after this rights offering, as set forth above, excludes the
following potentially dilutive securities as of September 30, 2022:

•        74,892 shares of our common stock issuable upon the exercise of outstanding stock options
granted under our 2021 Equity Incentive Plan, having a weighted average exercise price of $3.02
per share;

•        1,193,413 shares of our common stock available for future grants under our 2021 Equity
Incentive Plan;

•        1,500,004 shares that have been reserved for issuance under stock options that have been granted
to certain of our founders, having a weighted-average exercise price of $10.00 per share;

•        110,000 shares of our common stock issuable upon the exercise of warrants granted to the
underwriters for our initial public offering, having an exercise price of $12.00 per share.

The number of shares of our common stock outstanding immediately after this rights offering also
exclude (i) up to 1,030,000 shares of our common stock that may be issued pursuant to agreements with
certain of our vendors contingent upon our Company achieving specified revenue-related performance
objectives within identified timeframes (see “Certain Relationships And Related Transactions — Stock-based
Vendor Compensation Arrangements”), and (ii) an additional [•] shares of our common stock issuable upon
the exercise of warrants to be issued in the rights offering as a component of the Units, assuming the rights
offering is fully subscribed. In addition, the number of shares of our common stock outstanding immediately
after this rights offering do not reflect (y) the December 2022 forfeiture by two of our officers, directors and
founders of a total of 970,000 shares of our common stock held by them, to enable the Company to preserve
cash by issuing such number of shares to certain of the Company’s service providing vendors without
subjecting the our other stockholders to dilution therefrom, or (z) our December 2022 issuance of 970,000
shares of our common stock to such vendors.
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QUESTIONS AND ANSWERS ABOUT THE RIGHTS OFFERING

The following are examples of what we anticipate may be common questions about the rights offering.
The answers are based on selected information included elsewhere in this prospectus. The following
questions and answers do not contain all of the information that may be important to you and may not
address all of the questions that you may have about the rights offering. This prospectus and the documents
incorporated by reference into this prospectus contain more detailed descriptions of the terms and conditions
of the rights offering and provide additional information about us and our business, including potential risks
related to the rights offering, the shares of common stock offered hereby, and our business. We urge you to
read this entire prospectus and the documents incorporated by reference into this prospectus.

Why are we conducting the rights offering?

We are conducting the offering to raise capital that we intend to use for working capital and general
corporate purposes.

What is the rights offering?

We are distributing, at no charge, to holders of our common stock at 4:00 p.pm Eastern time on [•],
2023, the Record Date, non-transferrable subscription rights to purchase up to an aggregate of [•] Units. You
will receive [•] subscription rights for each share of common stock that you owned at that time. Each
subscription right will entitle the holder to a basic subscription right and an over-subscription privilege.

What is a Unit?

Each Unit consists of one share of our common stock and a warrant to purchase one share of our
common stock. Subscription rights may only be exercised in whole numbers; we will not issue fractional
Units upon exercise of sub-scription rights and, to the extent that the number of subscription rights that are
distributed to you on the Record Date is not a whole number, the Units issuable upon exercise of the
subscription rights will be rounded down to the nearest whole share for purposes of determining the number
of Units for which you may subscribe. The shares of common stock and warrants that comprise each Unit are
immediately separable and will be issued separately in this rights offering, however, they may only be
purchased as a Unit, and the Units will not trade as a separate security.

What is the basic subscription right?

For each share of common stock held by a stockholder of the Company at the close of business on the
Record Date, such stockholder will receive [•] subscription rights. Subscription rights may only be exercised
in whole numbers; we will not issue fractional shares or warrants to purchase fractional shares and will round
all of the subscription rights down to the nearest whole number. Each whole subscription right will allow the
holder thereof to subscribe to purchase Units at a subscription price of $[•] per unit. For example, if you
owned 1,000 shares of our common stock on the Record Date, you would receive [•] subscription rights
entitling you to purchase [•] shares of common stock for a total purchase price of $[•] pursuant to your basic
subscription right. You may exercise all or a portion of your basic subscription right or you may choose not to
exercise any basic sub-scription right at all. If you choose to exercise your subscription rights, there is no
minimum number of Units you must purchase.

If you are a record holder, the number of Units you may purchase pursuant to your basic subscription
right is indicated on the subscription rights certificate. If you hold your common stock in the name of a
broker, dealer, bank, or other nominee who uses the services of the Depository Trust Company, or DTC, you
will not receive a subscription rights statement. Instead, DTC will issue your subscription rights to your
nominee record holder for each share of our common stock that you own as of the Record Date. If you are not
contacted by your nominee, you should contact your nominee as soon as possible.

What is the over-subscription privilege?

If you exercise all of the subscription rights distributed to you pursuant to the basic subscription right,
you will also have the opportunity to purchase additional Units not purchased by other stockholders pursuant
to their basic subscription right at the same subscription price per Unit that applies to the basic subscription
right.
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We will be able to satisfy your exercise of the over-subscription privilege only if other holders of
subscription rights do not elect to purchase all of the Units offered under their basic subscription right. We
will satisfy requests to exercise the over-subscription privilege to the extent sufficient Units are available
following the exercise of rights under the basic subscription right. If the number of Units requested by all
holders exercising the over-subscription privilege is less than the total number of Units available, then each
holder of subscription rights exercising the over-subscription privilege will receive the total number of
Units requested.

If there are not enough Units available to satisfy all subscriptions made under the over-subscription
privilege, we will allocate the available Units pro rata among the stockholders exercising their over-
subscription privileges. With respect to any individual stockholder, “pro rata” means the percentage of our
issued and outstanding shares of common stock that such stockholder owned, beneficially or of record, as of
the Record Date, relative to the number of shares owned on the Record Date by all rights holders exercising
the over-subscription privilege. If this pro-rata allocation results in any rights holders receiving a greater
number of Units than the rights holder subscribed for pursuant to the exercise of the over-subscription
privilege, then such record holder will be allocated only that number of Units for which the record holder
subscribed, and the remaining Units will be allocated among all other rights holders exercising the over-
subscription privilege on the same pro rata basis described above. The proration process will be repeated until
all Units have been allocated.

To properly exercise your over-subscription privilege, you must deliver to the subscription agent the
subscription payment related to your over-subscription privilege before the rights offering expires. See “The
Rights Offering — Over-Subscription Privilege.” To the extent you properly exercise your over-subscription
privilege for a number of Units that exceeds the number of unsubscribed Units available to you, any excess
subscription payments will be returned to you as soon as practicable after the expiration of the rights offering,
without interest or penalty.

Our subscription agent for the rights offering will determine the over-subscription allocation based on
the formula described above.

What are the terms of the warrants?

Each warrant entitles the holder to purchase one share of our common stock at an exercise price of $[•]
per share, subject to adjustment. The warrants will be immediately exercisable and will expire five years from
the date of issuance. The warrants will be exercisable for cash and, solely during any period when a
registration statement for the exercise of the warrants is not in effect, on a cashless basis.

Are the warrants listed?

There is no public trading market for the warrants and we do not intend that they will be listed for
trading on NYSE American or any other securities exchange or recognized trading system. The warrants will
be issued in registered form under a warrant agent agreement with Computershare, as warrant agent.

Will fractional Units be issued upon exercise of subscription rights?

Subscription rights may only be exercised in whole numbers; we will not issue fractional shares or
warrants to purchase fractional shares and will round all of the subscription rights down to the nearest whole
number. To the extent that rounding occurs, any excess subscription payments received by the subscription
agent will be returned as soon as practicable after expiration of the rights offering, without interest or penalty.

What effect will the rights offering have on our outstanding common stock?

On [•], 2023, [•] shares of our common stock were outstanding. Assuming no additional shares of
common stock are issued by us prior to the expiration of the rights offering, assuming this rights offering is
fully subscribed, approximately [•] shares of our common stock will be issued and outstanding, and warrants
to purchase an additional [•] shares of our common stock will be outstanding. The exact number of shares of
common stock and warrants that we will issue in this rights offering will depend on the number of Units that
are subscribed for in the rights offering.
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How was the subscription price formula determined?

Our board of directors determined the subscription price taking into consideration, among other things,
the following factors:

•        the current and historical trading prices of our common stock on the NYSE American;

•        the price at which stockholders might be willing to participate in the rights offering;

•        the value of the warrant being issued as a component of the Unit;

•        our need for additional capital and liquidity;

•        the cost of capital from other sources; and

•        comparable precedent transactions, including the percentage of shares offered, the terms of the
subscription rights being offered, the subscription price and the discount that the subscription
price represented to the immediately prevailing closing prices for those offerings.

In conjunction with the review of these factors, our board of directors reviewed our history and
prospects, including our past and present earnings and cash requirements, our prospects for the future, the
outlook for our industry and our current financial condition. Our board of directors believes that the
subscription price should be designed to provide an incentive to our current stockholders to participate in the
rights offering and exercise their basic subscription right and their over-subscription privilege.

The subscription price does not necessarily bear any relationship to any established criteria for value.
You should not consider the subscription price as an indication of actual value of our company or our
common stock. We cannot assure you that the market price of our common stock will not decline during or
after the rights offering. You should obtain a current price quote for our common stock and perform an
independent assessment of our series warrants before exercising your subscription rights and make your own
assessment of our business and financial condition, our prospects for the future, and the terms of this rights
offering. Once made, all exercises of subscription rights are irrevocable.

Am I required to exercise all of the basic subscription right I receive in the rights offering?

No. You may exercise your basic subscription right for some or all of your subscription rights, or you
may choose not to exercise your subscription rights in your sole discretion. If you do not exercise your basic
subscription right and the rights offering is completed, the number of shares of our common stock you own
will not change but your percentage ownership of our total outstanding common stock will decrease as a
result of shares being purchased by other stockholders in the rights offering. If you choose not to exercise
your basic subscription right in full, your proportionate ownership interest in our company may also decrease.
Your percentage ownership of our common stock may also decrease if you do not exercise your basic
subscription right in full. In addition, if you do not exercise your basic subscription right in full, you will not
be entitled to subscribe to purchase additional shares pursuant to the over-subscription privilege.

How soon must I act to exercise my subscription rights?

Stockholders desiring to exercise their subscription rights will be required to submit payment in full for
all of the Units that they wish to purchase under their basic subscription right and over-subscription privilege
to the Subscription Agent, by no later than the Expiration Date. If you hold your common stock in the name
of a broker, dealer, custodian bank, or other nominee, your nominee may establish a deadline before the
Expiration Date by which you must provide it with your instructions to exercise your subscription rights,
along with the required subscription payment. Any fractional Units resulting from the exercise of subscription
rights, including under the basic subscription right and the over-subscription privilege, will be eliminated by
rounding down to the nearest whole number, with the total subscription payment being adjusted accordingly.
Any excess subscription payments that stockholders may pay to the Subscription Agent in the rights offering
will be returned, without interest or penalty, by the Subscription Agent to the applicable stockholder(s) as
soon as practicable following the completion of the rights offering.
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The Subscription Rights will expire if they are not exercised by 5:00 p.m., Eastern time, on the
Expiration Date. Although our Board may extend the Expiration Date, it currently does not intend to do so.
You should carefully consider whether to exercise your subscription rights before the expiration of the rights
offering. All exercises of subscription rights are irrevocable.

We may in our sole discretion cancel the Rights Offering at any time and for any reason. If we cancel
the Rights Offering, the Subscription Agent will return all subscription payments it has received for the
cancelled Rights Offering without interest or penalty.

May I transfer my subscription rights?

No, you may not sell, transfer or assign your subscription rights to anyone else. The subscription rights
are non-transferable and we do not intend to list the subscription rights on any securities exchange or include
them in any automated quotation system. Therefore, there will be no market for the subscription rights.
However, the shares of our common stock issued upon the exercise of the subscription rights will also be
listed on the NYSE American under the symbol “VINE.”

Are we requiring a minimum subscription amount to complete the rights offering?

There is no aggregate minimum subscription amount we must receive to complete the rights offering.

Is there any back-stop or standby purchase commitment in place to purchase rights that are not
exercised in the offering?

No, there is not a back-stop or standby purchase commitment in place to purchase rights that are not
exercised in the rights offering.

Will our directors and executive officers participate in the rights offering?

To the extent they hold common stock as of the Record Date, our directors and executive officers will
be entitled to participate in the rights offering on the same terms and conditions applicable to other rights
holders. None of our directors or executive officers has entered into any binding commitment or agreement to
exercise subscription rights received in the rights offering.

Has the board of directors made a recommendation to stockholders regarding the rights offering?

No. Our board of directors is not making a recommendation regarding your exercise of the subscription
rights. Rights holders who exercise subscription rights will incur investment risk on new money invested. We
cannot assure you that the market price of our common stock will be above the subscription price at the time
of exercise or at the expiration of the rights offering or that anyone purchasing shares at the subscription price
will be able to sell those shares in the future at the same price or a higher price. You should make your
decision based on your assessment of our business and financial condition, our prospects for the future, the
terms of the rights offering and the information contained in this prospectus. See “Risk Factors” for
discussion of some of the risks involved in investing in our securities.

How do I exercise my subscription rights?

If you hold your common stock in your name and not through a broker, dealer, bank, or other nominee)
on the Record Date and you wish to participate in the rights offering, you must deliver a properly completed
and signed subscription rights certificate, together with payment of the subscription price for both your basic
subscription right and any over-subscription privilege you elect to exercise, to the subscription agent before
5:00 p.m. Eastern Time, on [•], 2023. If you are exercising your subscription rights through your broker,
dealer, bank, or other nominee, you should promptly contact your broker, dealer, bank, or other nominee and
submit your subscription documents and payment for the shares of common stock subscribed for in
accordance with the instructions and within the time period provided by your broker, dealer, bank or other
nominee.
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What if my shares are held in “street name”?

If you hold your common stock in the name of a broker, dealer, bank, or other nominee, then your
broker, dealer, bank, or other nominee is the record holder of the shares you own. The record holder must
exercise the subscription rights on your behalf. Therefore, you will need to have your record holder act for
you.

If you wish to participate in this rights offering and purchase Units, please promptly contact the record
holder of your shares. We will ask the record holder, who may be your broker, dealer, bank, or other nominee,
to notify you of this rights offering.

What form of payment is required?

You must timely pay the full subscription price pursuant to the exercise of subscription rights by
delivering to the subscription agent a cashier’s check, certified check, bank draft or personal check that clears
before the expiration date or a wire transfer of immediately available funds. Please note that funds paid by
uncertified personal check may take at least five (5) business days to clear. If you decide to pay by means of
an uncertified personal check, we urge you to make payment sufficiently in advance of the expiration date to
ensure that the subscription agent receives cleared funds before that time.

When will I receive my new shares of common stock and warrants?

The subscription agent will arrange for the issuance of the common stock and warrants as soon as
practicable after the expiration of the rights offering, payment for the Units subscribed for has cleared, and all
prorating calculations and reductions contemplated by the terms of the rights offering have been effected. All
shares and warrants that you purchase in the rights offering will be issued in book-entry, or uncertificated,
form meaning that you will receive a direct registration (DRS) account statement from our transfer agent
reflecting ownership of these securities if you are a holder of record. If you hold your shares in the name of a
broker, dealer, bank, or other nominee, DTC will credit your account with your nominee with the securities
you purchase in the rights offering.

After I send in my payment and subscription rights certificate to the subscription agent, may I cancel
my exercise of subscription rights?

No. Exercises of subscription rights are irrevocable unless the rights offering is terminated, even if you
later learn information that you consider to be unfavorable to the exercise of your subscription rights. You
should not exercise your subscription rights unless you are certain that you wish to participate in the rights
offering.

How much will Fresh Vine Wine receive from the rights offering?

Assuming the rights offering is fully subscribed for cash, including any over-subscription privilege, we
estimate that the net proceeds from the rights offering will be approximately $[•] million, after deducting fees
and expenses payable to the dealer-manager and other estimated offering expenses payable by us, and
excluding any proceeds received upon exercise of any warrants. If all warrants included in the Units are
exercised for cash, we will receive an additional $[•] million.

Are there risks in exercising my subscription rights?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights
Units involves buying shares of our common stock and warrants to purchase our common stock and you
should consider this investment as carefully as you would consider any other investment. We do not intend to
list our warrants on NYSE American and a market for the warrants does not exist. You should carefully
consider the risks described under the heading “Risk Factors” for discussion of some of the risks involved in
investing in our securities.

Can the board of directors terminate or extend the rights offering?

Yes. Our board of directors may decide to terminate the rights offering at any time and for any reason
before the expiration of the rights offering. We also have the right to extend the rights offering for additional
periods in our sole discretion for up to an additional 45 days. We do not presently intend to extend the rights
offering. We will notify stockholders and the public if the rights offering is terminated or extended by issuing
a press release
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announcing the extension no later than 9:00 a.m., Eastern Time, on the next business day after the most
recently announced expiration date of the rights offering. In the event that we decide to extend the rights
offering and you have already exercised your Subscription Rights, your subscription payment will remain
with the Subscription Agent until such time as the rights offering closes or is terminated.

Our board of directors also reserves the right to amend or modify the terms of the rights offering in its
sole discretion. If we should make any fundamental changes to the terms of the rights offering set forth in this
prospectus, we will file a post-effective amendment to the registration statement in which this prospectus is
included, offer potential purchasers who have subscribed for rights the opportunity to cancel such
subscriptions and issue a refund of any money advanced by such stockholder and recirculate an updated
prospectus after the post-effective amendment is declared effective by the SEC. In addition, upon such event,
we may extend the expiration date of the rights offering to allow holders of rights ample time to make new
investment decisions and for us to recirculate updated documentation. Promptly following any such
occurrence, we will issue a press release announcing any changes with respect to the rights offering and the
new expiration date. The terms of the rights offering cannot be modified or amended after the expiration date
of the rights offering. Although we do not presently intend to do so, we may choose to amend or modify the
terms of the rights offering for any reason, including, without limitation, in order to increase participation in
the rights offering. Such amendments or modifications may include a change in the subscription price,
although no such change is presently contemplated. If we should make any fundamental changes to the terms
set forth in this prospectus, we will (i) file a post-effective amendment to the registration statement of which
this prospectus forms a part, (ii) offer potential purchasers who have subscribed for rights the opportunity to
cancel such subscriptions, and (iii) issue a refund of any money advanced by such stockholder or eligible
warrant holder and recirculate an updated prospectus after the post-effective amendment is declared effective
with the SEC.

If the rights offering is not completed, will my subscription payment be refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion
of the rights offering. If the rights offering is not completed, the subscription agent will return promptly,
without interest, all subscription payments. If you own shares in “street name,” it may take longer for you to
receive your subscription payment because the subscription agent will return payments through the record
holder of your shares. We reserve the right to terminate the offering at any time if, due to market conditions
or otherwise, our board of directors deems it advisable not to proceed with the rights offering.

How do I exercise my subscription rights if I live outside the United States?

The subscription agent will hold subscription rights certificates for stockholders having addresses
outside the United States. To exercise subscription rights, foreign stockholders must notify the subscription
agent and timely follow other procedures described in the section entitled “The Rights Offering — Foreign
Stockholders”.

What fees or charges apply if I exercise my subscription rights?

We are not charging any fees or sales commissions to issue subscription rights to you or to issue shares
to you if you exercise your subscription rights. If you exercise your subscription rights through a broker or
other holder of your shares, you are responsible for paying any fees that person may charge.

What are the U.S. federal income tax consequences of exercising subscription rights?

The U.S. federal income tax consequences of the rights offering will depend on whether the rights
offering is part of a “disproportionate distribution.” We intend to take the reporting position that the
subscription rights issued to stockholders pursuant to the rights offering (a) are not part of a “disproportionate
distribution” and (b) will not be a taxable distribution with respect to your existing securities. The
disproportionate distribution rules are complicated, however, and their application is uncertain, and thus we
are unable to obtain a definitive tax counsel opinion regarding the application of such rules. The position we
are taking is not binding on the Internal Revenue Service (“IRS”) or the courts and it is possible that the IRS
could successfully challenge our reporting position and assert that the rights offering is a taxable distribution.
You should consult your tax advisor as to the tax consequences of the rights offering in light of your
particular circumstances. For a more detailed discussion, see “Material U.S. Federal Income Tax
Consequences.”
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What happens if I choose not to exercise my Subscription Rights?

You are not required to exercise your subscription rights or otherwise take any action in response to this
rights offering. If you do not exercise your subscription rights and the rights offering is completed, the
number of shares of our common stock you own will not change but your percentage ownership of our total
outstanding voting stock will decrease because shares will be purchased by other shareholders in the rights
offering. Your percentage ownership of our voting stock may also decrease if you do not exercise your basic
subscription privilege in full.

To whom should I send my forms and payment?

If your shares are held in the name of a broker, dealer or other nominee, then you should send your
subscription documents, rights certificate, notices of guaranteed delivery and subscription payment to that
record holder. If you are the record holder, then you should send your subscription documents, rights
certificate, notices of guaranteed delivery and subscription payment by registered mail, return receipt
requested or courier service to:

By Mail:  By Courier:

Broadridge Inc.
 

Broadridge Inc.
Attn: BCIS Re-Organization Dept.  Attn: BCIS IWS
P.O. Box 1317  51 Mercedes Way
Brentwood, NY 11717-0718  Edgewood, NY 11717

You are solely responsible for completing delivery to the subscription agent of your subscription
documents, rights certificate and payment. We urge you to allow sufficient time for delivery of your
subscription materials to the subscription agent.

What if I have more questions?

If you have any questions about the rights offering, including questions about subscription procedures
and requests for additional copies of this prospectus or other documents, please contact the information agent,
Broadridge, at (888) 789-8409 or by email at shareholder@broadridge.com.

Who is the dealer-manager?

The Oak Ridge Financial Services Group, Inc. is acting as the sole dealer-manager for the rights
offering. Under the terms and subject to the conditions contained in the dealer-manager agreement, the
dealer-manager will provide marketing assistance in connection with the exercise of subscription rights. We
have agreed to pay the dealer-manager certain fees for acting as dealer-manager and to reimburse the dealer-
manager for certain out-of-pocket expenses incurred in connection with this offering. The dealer-manager is
not underwriting or placing any of the subscription rights or the shares of our common stock or warrants
being issued in the rights offering and is not making any recommendation with respect to such subscription
rights (including with respect to the exercise or expiration of such subscription rights), shares of common
stock or warrants.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Prior to making a decision about investing in
our securities, you should carefully consider the risk factors set forth below, the other information contained in
this prospectus and any other risks described in our filings with the SEC, including but not limited to under the
section entitled “Risk Factors” contained in our annual report on Form 10-K for the fiscal year ended
December 31, 2021, as amended or supplemented by subsequently filed quarterly reports on Form 10-Q and
Current Reports on Form 8-K. Any of these risks could materially and adversely affect our business, financial
condition, results of operations, liquidity and cash flows. In such a case, you may lose all or part of your
investment. The risks described below and referenced above are not the only risks facing us. Additional risks
and uncertainties not currently known to us or those we currently view to be immaterial may also materially
adversely affect our business, financial condition, results of operations, liquidity and cash flows. If any of the
risks or uncertainties described in this prospectus or our SEC filings or any such additional risks and
uncertainties actually occur, our business, financial condition or results of operations could be materially and
adversely affected, which could cause our actual operating results to differ materially from those indicated or
suggested by forward-looking statements made in this prospectus or our SEC filings or presented elsewhere by
management from time to time. In that case, the trading price of our common stock could decline and you could
lose all or part of your investment. Please also see “Special Note Regarding Forward-Looking Statements”
beginning on page iii.

Risks Related to this Rights Offering and Our Common Stock

The subscription price determined for this rights offering is not necessarily an indication of the value of our
Common Stock.

In determining the subscription price, our board of directors considered a number of factors, including,
but not limited to, our need to raise capital in the near term to continue our operations, the current and historical
trading prices of our common stock, a price that would increase the likelihood of participation in the rights
offering, the cost of capital from other sources, the value of the common stock and warrants being issued as
components of the Unit, and comparable precedent transactions. The subscription price does not necessarily
bear any relationship to any established criteria for value. No valuation consultant or investment banker has
opined upon the fairness or adequacy of the subscription price. You should not consider the subscription price as
an indication of the value of our company or our common stock.

The rights offering may cause the price of our common stock to decline.

Depending upon the market price of our common stock at the time of our announcement of the rights
offering and its terms, including the subscription price, together with the number of shares of common stock and
warrants we could issue if the rights offering is completed, may result in a decrease in the market price of our
common stock. This decrease may continue after the completion of the rights offering. If that occurs, you may
have committed to purchase shares of our common stock at a price greater than the prevailing market price.
Further, if a substantial number of subscription rights are exercised and holders of the shares and warrants
received in the rights offering choose to sell some or all the shares of common stock, the resulting sales could
depress the market price of our common stock.

Because you may not revoke or change your exercise of the subscription rights, you could be committed to
buying shares above the prevailing market price at the time the rights offering is completed.

Once you exercise your subscription rights, you may not revoke or change the exercise. The market price
of our common stock may decline before the subscription rights expire. If you exercise your subscription rights,
and, afterwards, the market price of our common stock decreases below the subscription price, you will have
committed to buying shares of our common stock at a price above the prevailing market price and could have an
immediate unrealized loss.

Our common stock is traded on the NYSE American Exchange under the symbol “VINE,” and the closing
sale price of our common stock on [•], 2023 was $[•] per share. There can be no assurances that the market price
of our common stock will equal or exceed the subscription price at the time of exercise or at the expiration of
the subscription rights offering period.
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You may not be able to resell any shares of our common stock that you purchase pursuant to the exercise of
subscription rights immediately upon expiration of the subscription rights offering period or be able to sell
your shares at a price equal to or greater than the subscription price.

If you exercise subscription rights, you may not be able to resell the common stock purchased by
exercising your subscription rights until you, or your broker, custodian bank or other nominee, if applicable,
have received those shares. Moreover, you will have no rights as a shareholder of the shares you purchased in
the rights offering until we issue the shares to you. Although we will endeavor to issue the shares as soon as
practicable after completion of the rights offering, including the guaranteed delivery period and after all
necessary calculations have been completed, there may be a delay between the expiration date of the rights
offering and the time that the shares are issued. In addition, we cannot assure you that, following the exercise of
your subscription rights, you will be able to sell your common stock at a price equal to or greater than the
subscription price.

If you do not exercise your subscription rights in full, your interest in Fresh Vine Wine may be diluted as a
result of this rights offering.

If you choose not to exercise your subscription rights, you will retain your current number of shares of our
common stock. If other stockholders fully exercise their subscription rights or exercise a greater proportion of
their subscription rights than you exercise, the percentage of our common stock owned by these other
stockholders will increase relative to your ownership percentage, and your voting and other rights in our
Company will likewise be diluted. Further, the shares issuable upon exercise of the warrants to be issued in the
rights offering will dilute the ownership interest of stockholders not participating in the rights offering or holder
of warrants who have not exercised them.

We may cancel the rights offering at any time prior to the expiration of the rights offering period, and neither
we nor the subscription agent will have any obligation to you except to return your subscription payment.

We may at our sole discretion cancel the rights offering at any time prior to the expiration of the rights
offering period. If we elect to cancel the rights offering, neither we nor the subscription agent will have any
obligation with respect to the subscription rights except to return to you, without interest or penalty, as soon as
practicable any subscription payments.

If you do not act promptly and follow the subscription instructions, your exercise of subscription rights may
be rejected.

Rights holders that desire to purchase Units in the rights offering must act promptly to ensure that all
required forms and payments are actually received by the subscription agent prior to the expiration date of the
rights offering. If you are a beneficial owner of our common stock, you must act promptly to ensure that your
broker, dealer, custodian bank or other nominee acts for you and that all required forms and payments are
actually received by the subscription agent prior to the expiration of the rights offering period. We are not
responsible if your broker, dealer, custodian bank or nominee fails to ensure that all required forms and
payments are actually received by the subscription agent prior to the expiration of the rights offering period. If
you fail to complete and sign the required subscription forms, send an incorrect payment amount or otherwise
fail to follow the subscription procedures that apply to your exercise in the rights offering prior to the expiration
of the rights offering period, the subscription agent may, depending on the circumstances, reject your
subscription or accept it only to the extent of the payment received. Neither we nor the subscription agent
undertakes to contact you concerning, or attempt to correct, an incomplete or incorrect subscription form. We
have the sole discretion to determine whether the exercise of your subscription rights properly and timely
follows the subscription procedures.

If you make payment of the subscription price by uncertified personal check, your check may not clear in
sufficient time to enable you to purchase shares in the rights offering.

Any uncertified personal check used to pay the subscription price in the rights offering must clear prior to
the expiration date of the rights offering, and the clearing process may require five or more business days. As a
result, if you choose to use an uncertified personal check to pay the subscription price, it may not clear prior to
the expiration date, in which event you would not be eligible to exercise your subscription rights. You may
eliminate this risk by paying the subscription price by cashier’s check, certified check or bank draft drawn on a
U.S. bank.
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Completion of the rights offering is not subject to us raising a minimum offering amount.

Completion of the rights offering is not subject to us raising a minimum aggregate offering amount. We
do not have formal commitments from any stockholders for the amount we seek to raise pursuant to the rights
offering. As a result, we cannot assure you of the amount of proceeds that we will receive in the rights offering.
We may not raise the desired amount of capital in the rights offering to meet our objectives, thereby increasing
the risk to investors in this rights offering, including investing in a company that continues to require capital.

The receipt of subscription rights may be treated as a taxable dividend to you.

The U.S. federal income tax consequences of the rights offering to stockholders will depend on whether
the rights offering is part of a “disproportionate distribution.” We intend to take the reporting position that the
subscription rights issued to common stockholders pursuant to the rights offering (a) are not part of a
“disproportionate distribution” and (b) will not be a taxable distribution with respect to your existing securities.
The disproportionate distribution rules are complicated, however, and their application is uncertain, and thus we
are not obtaining a definitive opinion from tax counsel regarding the application of such rules. Accordingly, it is
possible that the IRS could successfully challenge our reporting position and assert that the rights offering is a
taxable distribution. For a discussion of the tax consequences if this distribution is non-taxable and the tax
consequences if it is taxable, see the discussion in “Material U.S. Federal Income Tax Consequences.”

The subscription rights and Units are non-transferable and thus there will be no market for them.

You may not sell, transfer or assign your subscription rights or Units to anyone else. We do not intend to
list the subscription rights on any securities exchange or any other trading market. Because the subscription
rights are non-transferable, there is no market or other means for you to directly realize any value associated
with the subscription rights.

Absence of a public trading market for the warrants included in the Units may limit your ability to resell the
warrants.

There is no established trading market for the warrants, and we do not expect a market to develop. We do
not intend to list the warrants for trading on NYSE American or any other securities exchange or market.
Without an active market, we cannot assure you that you will be able to sell or otherwise transfer the warrants
and you may not realize any value from the warrants by attempting to sell or otherwise transfer them for
consideration.

The market price of our common stock may never exceed the exercise price of the warrants.

The warrants being issued in connection with this rights offering become exercisable upon issuance and
will expire five years from the date of issuance. The market price of our common stock may never exceed the
exercise price of the warrants prior to their date of expiration. Any warrants not exercised by their date of
expiration will expire for no value and we will be under no further obligation to the warrant holder.

We will have considerable discretion over the use of the proceeds of the rights offering. Because our
management will have broad discretion over the use of the net proceeds, you may not agree with how we use
the proceeds, and we may not invest the proceeds successfully.

We have not determined the amount of net proceeds that we will apply to various corporate purposes. Our
board of directors and management will have considerable discretion in the application of the net proceeds from
this rights offering, and it is possible that we may allocate the proceeds differently than investors in the rights
offering may desire or that we may fail to maximize the return on these proceeds. Accordingly, you will be
relying on the judgment of our management with regard to the use of the proceeds from the rights offering, and
you will not have the opportunity, as part of your investment decision, to assess whether the proceeds are being
used appropriately. It is possible that the proceeds will be invested in a way that does not yield a favorable, or
any, return for our company.
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The dealer-manager is not underwriting, nor acting as placement agent of, the subscription rights or the
securities underlying the subscription rights.

The Oak Ridge Financial Services Group, Inc. is acting as the dealer-manager for the rights offering. As
provided in the dealer-manager agreement, the dealer-manager will provide marketing assistance in connection
with this offering. The dealer-manager is not underwriting or placing any of the subscription rights or the shares
of our common stock or warrants being issued in this offering and is not making any recommendation with
respect to such subscription rights (including with respect to the exercise or expiration of such subscription
rights), common stock or warrants. The dealer-manager will not be subject to any liability to us in rendering the
services contemplated by the dealer-manager agreement except for any act of bad faith, gross negligence or
willful misconduct by the dealer-manager. The rights offering may not be successful despite the services of the
dealer-manager to us in this offering.

In addition to litigation that may arise from time to time in the ordinary course of business, we are engaged
in litigation with each of our former Chief Operating Officer and Chief Executive Officer.

As disclosed Part II, Item 1 (Legal Proceedings) of our Quarterly Report on Form 10-Q for the quarter
ended September 30, 2022 and in Note 14 to the financial statements accompanying such report, the Company
is involved in litigation with two of its former employees, Timothy Michaels and Janelle Anderson.

Mr. Michaels’ lawsuit alleges that the Company breached a Separation Agreement entered into with
Mr. Michael following termination of his employment by including a restricted “lock-up” legend on certain
shares of common stock that the Company issued to Mr. Michaels. The complaint also included counts alleging
breach of the implied covenant of good faith and fair dealing, issuer liability under Minn. Stat. § 336.8-401 for
delay in removing or directing the Company’s transfer agent to remove the lock-up legend from the shares,
conversion and civil theft. The Company has denied the allegations and intends to vigorously defend against the
lawsuit. The Company has made a motion seeking dismissal of the conversion and civil theft counts, which was
granted by the Fourth Judicial District Court, Hennepin County, Minnesota on October 31, 2022.

The complaint in Ms. Anderson’s lawsuit alleges that the Company terminated her employment as
retaliation for her reporting violations, suspected violations and or/planned violations of law involving alleged
misappropriation of Company funds by Damian Novak and Rick Nechio or parties related to them, in violation
of the Minnesota Whistleblower Act. Mr. Novak, Executive Chairman and a director of the Company, and Mr
Nechio, interim Chief Executive Officer and a director of the Company, are also named as defendants in Ms.
Anderson’s complaint. The Company has denied the allegations and intends to vigorously defend against the
lawsuit. Defendants Novak and Nechio similarly have denied the allegations and have made a motion seeking
dismissal of the lawsuit against them.

Although the Company has denied Mr. Michaels’ and Ms. Anderson’s claims in their respective
complaints, litigation and related actions may be expensive to defend, the outcome of any litigation is difficult
to predict and may result in damages, penalties or fines as well as reputational damage to the Company and its
wine brands, and the existence of litigation may impact the ability of management to focus on other business
matters. Furthermore, any adverse judgments in either litigation may result in an increase in future insurance
premiums, and any judgments for which the Company is not fully insured may result in a significant financial
loss and may materially and adversely affect the Company’s business, results of operations and financial results.

As a result of being a public company, we are obligated to develop and maintain proper and effective internal
control over financial reporting and any failure to maintain the adequacy of these internal controls may
negatively impact investor confidence in our company and, as a result, the value of our common stock.

We are required pursuant to Section 404 of the Sarbanes-Oxley Act to furnish a report by management on,
among other things, the effectiveness of our internal control over financial reporting. This assessment will need
to include disclosure of any material weaknesses identified by our management in our internal control over
financial reporting. In addition, our independent registered public accounting firm will be required to attest to
the effectiveness of our internal control over financial reporting in our first annual report required to be filed
with the Securities and Exchange Commission (the “SEC”) following the date we are no longer an emerging
growth company. Any failure to maintain effective internal control over financial reporting could severely
inhibit our ability to accurately report our financial condition or results of operations. If we are unable to
conclude that our internal control over financial reporting is effective, or if our independent registered public
accounting firm determines we
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have a material weakness in our internal control over financial reporting, we could lose investor confidence in
the accuracy and completeness of our financial reports, the market price of our common stock could decline, we
could be subject to sanctions or investigations by the NYSE American, the SEC or other regulatory authorities
and our access to the capital markets could be restricted.

In our Annual Report on Form 10-K for the year ended December 31, 2021, our management concluded
that our disclosure controls and procedures and our internal control over financial reporting were not effective
as of December 31, 2021 due to the existence of material weaknesses, including those related to accounting for
related party transactions, the lack of segregation of duties, a lack of regular and timely review of accounts
receivable subledgers and improper accounting for equity-based compensation. We continued to report the
existence of such material weaknesses in our Quarterly Reports on Form 10-Q for the quarters ended March 31,
2022, June 30, 2022 and September 30, 2022. Based on the hiring of a full-time Controller in the second quarter
of 2022, the Company has taken steps to enhance and implement new controls and allow for better segregation
of duties; however, the Company is still evaluating its internal control framework for further enhancements.
Although we intend to engage in additional activities aimed at remediating our material weaknesses, our
remediation activities may not be successful and our management may continue to conclude that our disclosure
controls and procedures and our internal control over financial reporting are not effective in future periods.
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USE OF PROCEEDS

Assuming the rights offering is fully subscribed for cash, including any over-subscription privilege, we
expect the net proceeds from the sale of the securities that we are offering to be approximately $[•] million, after
deducting fees and expenses payable to the dealer-manager and other estimated offering expenses payable by
us, and excluding any proceeds received upon exercise of any warrants.

We intend to use the net proceeds from this rights offering for working capital and general corporate
purposes.

If this rights offering is not fully subscribed, we will likely need substantial additional capital in the
future. Additional financing may not be available on favorable terms or at all. If additional financing is
available, it may be highly dilutive to existing shareholders and may otherwise include burdensome or onerous
terms. The Company’s inability to raise additional working capital in a timely manner would negatively impact
the ability to fund operations, generate revenues, grow the business and otherwise execute the Company’s
business plan, leading to the reduction or suspension of operations and ultimately potentially ceasing operations
altogether. Should this occur, the value of any investment in the Company’s securities could be adversely
affected.

Our expected use of net proceeds from this rights offering represents our current intentions based upon
our present plans and business condition. The amounts and timing of our actual use of net proceeds will vary
depending on numerous factors, including the amount and timing of product revenue and our ability to obtain
additional financing. As a result, management will have broad discretion in the application of the net proceeds,
and investors will be relying on our judgment regarding the application of the net proceeds. Pending the uses
described above, we intend to invest the net proceeds in interest-bearing investment-grade securities or deposits.
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DILUTION

If you invest in our Units in this rights offering, you will experience an immediate dilution of the net
tangible book value per share of our common stock. The net tangible book value of our common stock as of
September 30,2022, was approximately $8.14 million, or approximately $0.64 per share. Net tangible book
value per share represents the amount of our total tangible assets (excluding goodwill and intangible assets) less
total liabilities, divided by the total number of shares of our common stock outstanding.

Dilution per share of common stock represents the difference between the amount paid by purchasers of
Units in this offering and the net tangible book value per share of our common stock immediately following the
completion of this rights offering.

After giving effect to the assumed sale of [•] Units in the rights offering at the subscription price of $[•]
per Unit, after deducting our estimated offering expenses, dealer-manager fees and expenses payable by us, our
pro forma net tangible book value as of September 30, 2022 would have been approximately $[•] million or
approximately $[•] per share. This represents an immediate increase in net tangible book value of approximately
$[•] per share to our existing stockholders and an immediate dilution in pro forma net tangible book value of
approximately $[•] per share to purchasers in this rights offering, as illustrated by the following table:

Subscription price per common share  $ [•]
Net tangible book value (deficit) per common share as of September 30, 2022  $ 0.64
Increase in net tangible book value per common share attributable to this rights offering  $ [•]
Pro forma net tangible book value per common share as of September 30 after giving effect

to this rights offering
 

$ [•]
Dilution per common share to purchasers in this rights offering  $ [•]

The discussion of dilution, and the table quantifying it, assume no exercise of any outstanding options or
warrants, or other potentially dilutive securities. The exercise of potentially dilutive securities having an
exercise price less than the offering price would increase the dilutive effect to new investors.

The foregoing discussion and table above is based on 12,732,257 shares of common stock outstanding as
of September 30, 2022 and excludes the following potentially dilutive securities as of September 30, 2022:

•        74,892 shares of our common stock issuable upon the exercise of outstanding stock options granted
under our 2021 Equity Incentive Plan, having a weighted average exercise price of $3.02 per share;

•        1,193,413 shares of our common stock available for future grants under our 2021 Equity Incentive
Plan;

•        1,500,004 shares that have been reserved for issuance under stock options that have been granted to
certain of our founders, having a weighted-average exercise price of $10.00 per share;

•        110,000 shares of our common stock issuable upon the exercise of warrants granted to the
underwriters for our initial public offering, having an exercise price of $12.00 per share.

The number of shares of our common stock outstanding immediately after this rights offering also exclude
(i) up to 1,030,000 shares of our common stock that may be issued pursuant to agreements with certain of our
vendors contingent upon our Company achieving specified revenue-related performance objectives within
identified timeframes (see “Certain Relationships And Related Transactions — Stock-based Vendor
Compensation Arrangements”), and (ii) an additional [•] shares of our common stock issuable upon the exercise
of warrants to be issued in the rights offering as a component of the Units, assuming the rights offering is fully
subscribed. In addition, the number of shares of our common stock outstanding immediately after this rights
offering do not reflect (y) the December 2022 forfeiture by two of our officers, directors and founders of a total
of 970,000 shares of our common stock held by them, to enable the Company to preserve cash by issuing such
number of shares to certain of the Company’s service providing vendors without subjecting the our other
stockholders to dilution therefrom, or (z) our December 2022 issuance of 970,000 shares of our common stock
to such vendors.

To the extent that any of these options or warrants are exercised, these will cause dilution per share to the
investors purchasing securities in this rights offering.
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RIGHTS OFFERING

The following describes the Rights Offering in general and assumes, unless specifically provided
otherwise, that you are a record holder of our Common Stock on the Record Date. If you hold your shares in a
brokerage account or through a dealer or other nominee, please also refer to “— Notice to Brokers and
Nominees” below.

Subscription Rights

We are distributing, at no charge, to holders of our common stock, non-transferrable subscription rights to
purchase up to an aggregate of [•] Units. Each Unit consists of one share of our common stock and a warrant to
purchase one share of our common stock. For each share of our common stock held by a stockholder of the
Company as of 4:00 p.m., Eastern Time, on [•], 2023, the Record Date, such stockholder will receive
subscription rights to purchase [•] Units at the subscription price equal to $[•]. Subscription rights may only be
exercised in whole numbers; we will not issue fractional Units upon exercise of subscription rights and, to the
extent that the number of subscription rights that are distributed to you on the Record Date is not a whole
number, the Units issuable upon exercise of the subscription rights will be rounded down to the nearest whole
share for purposes of determining the number of Units for which you may subscribe. The Units will separate
upon the closing of the rights offering and will be issued separately; however, they may only be purchased as a
Unit and the Unit will not trade as a separate security.

Each warrant entitles the holder to purchase one share of our common stock at an exercise price of $[•]
per share, subject to adjustment. The warrants will be immediately exercisable and will expire five years from
the date of issuance. The warrants will be exercisable for cash and, solely during any period when a registration
statement for the exercise of the warrants is not in effect, on a cashless basis.

Each subscription right entitles the rights holder to a basic subscription right and an over-subscription
privilege.

Basic Subscription Right

For each whole subscription right that you hold, you will have a basic subscription right to buy from us
one Unit, comprised of one share of common stock and a warrant to purchase one shares of our common stock,
at the subscription price of $[•] per Unit. For example, if you owned 100 shares of common stock on the Record
Date, you will receive 100 subscription rights to purchase 100 shares of common stock and warrants to
purchase 100 shares of common stock for a total payment of $[•]. You may exercise your basic subscription
right for some or all of your subscription rights, or you may choose not to exercise your subscription rights in
your sole discretion. If you do not exercise your basic subscription right in full, you will not be entitled to
exercise your over-subscription privilege.

Over-Subscription Privilege

If you exercise all of the subscription rights distributed to you pursuant to the basic subscription right, you
will also have the opportunity to purchase additional shares not purchased by other stockholders pursuant to
their basic subscription right at the same subscription price per Unit that applies to the basic subscription right.

We will be able to satisfy your exercise of the over-subscription privilege only if other holders of
subscription rights do not elect to purchase all of the shares offered under their basic subscription right. We will
satisfy requests to exercise the over-subscription privilege to the extent sufficient Units are available following
the exercise of rights under the basic subscription right. If the number of Units requested by all holders
exercising the over-subscription privilege is less than the total number of Units available, then each holder of
subscription rights exercising the over-subscription privilege will receive the total number of Units requested.

If there are not enough Units available to satisfy all subscriptions made under the over-subscription
privilege, we will allocate the available Units pro rata among the stockholders exercising their over-subscription
privileges. With respect to any individual stockholder, “pro rata” means the percentage of our issued and
outstanding shares of common stock that such stockholder owned, beneficially or of record, as of the Record
Date, relative to the number of shares owned on the Record Date by all rights holders exercising the over-
subscription privilege. If this pro-rata
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allocation results in any rights holders receiving a greater number of Units than the rights holder subscribed for
pursuant to the exercise of the over-subscription privilege, then such record holder will be allocated only that
number of Units for which the record holder subscribed, and the remaining Units will be allocated among all
other rights holders exercising the over-subscription privilege on the same pro rata basis described above. The
proration process will be repeated until all Units have been allocated.

To properly exercise your over-subscription privilege, you must deliver to the subscription agent the
subscription payment related to your over-subscription privilege before the rights offering expires. See “The
Rights Offering — Over-Subscription Privilege.” To the extent you properly exercise your over-subscription
privilege for a number of Units that exceeds the number of unsubscribed Units available to you, any excess
subscription payments will be returned to you as soon as practicable after the expiration of the rights offering,
without interest or penalty.

Our subscription agent for the rights offering will determine the over-subscription allocation based on the
formula described above.

We can provide no assurances that you will actually be entitled to purchase the number of Units issuable
upon the exercise of your over-subscription privilege in full at the expiration of the rights offering. We will not
be able to satisfy any requests for Units pursuant to the over-subscription privilege if all of our stockholders
exercise their basic subscription right in full, and we will only honor an over-subscription privilege to the extent
sufficient Units are available following the exercise of basic subscription right.

Determination of Subscription Price

The subscription price is $[•] per Unit. The subscription price does not necessarily bear any relationship to
our past or expected future results of operations, cash flows, current financial condition, or any other established
criteria for value.

In the determining the subscription price, our board of directors considered a variety of factors including
those listed below:

•        the current and historical trading prices of our common stock on the NYSE American;

•        the price at which stockholders might be willing to participate in the rights offering;

•        the value of the warrant being issued as a component of the Unit;

•        our need for additional capital and liquidity;

•        the cost of capital from other sources; and

•        comparable precedent transactions, including the percentage of shares offered, the terms of the
subscription rights being offered, the subscription price and the discount that the subscription price
represented to the immediately prevailing closing prices for those offerings.

In conjunction with the review of these factors, our board of directors reviewed our history and prospects,
including our past and present earnings and cash requirements, our prospects for the future, the outlook for our
industry and our current financial condition. Our board of directors believes that the subscription price should
be designed to provide an incentive to our current stockholders to participate in the rights offering and exercise
their basic subscription right and their over-subscription privilege.

The subscription price does not necessarily bear any relationship to any established criteria for value. You
should not consider the subscription price as an indication of actual value of our company or our common stock.
We cannot assure you that the market price of our common stock will not decline during or after the rights
offering. You should obtain a current price quote for our common stock and perform an independent assessment
of our series warrants before exercising your subscription rights and make your own assessment of our business
and financial condition, our prospects for the future, and the terms of this rights offering. Once made, all
exercises of subscription rights are irrevocable.
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Non-Transferability of Subscription Rights

The subscription rights are non-transferable (other than by operation of law) and, therefore, you may not
sell, transfer, assign or give away your subscription rights to anyone. The subscription rights will not be listed
for trading on any stock exchange or market. Therefore, there will be no market for the subscription rights.
However, the shares of our common stock issued upon the exercise of the subscription rights will also be listed
on the NYSE American under the symbol “VINE.”

Expiration Date; Extension

The subscription period, during which you may exercise your subscription rights, expires at 5:00 p.m.
Eastern Time, on [•], 2023, which is the expiration of the rights offering. If you do not exercise your
subscription rights before that time, your subscription rights will expire and will no longer be exercisable. We
will not be required to sell Units to you if the subscription agent receives your subscription rights statement or
your subscription payment after that time. We have the option to extend the rights offering in our sole
discretion, for a period not to exceed 45 days, although we do not presently intend to do so. We may extend the
rights offering by giving oral or written notice to the subscription agent before the rights offering expires. If we
elect to extend the rights offering, we will issue a press release announcing the extension no later than 9:00 a.m.
Eastern Time, on the next business day after the most recently announced expiration date of the rights offering.

If you hold your common stock in the name of a broker, dealer, custodian bank or other nominee, the
nominee will exercise the subscription rights on your behalf in accordance with your instructions. Please note
that the nominee may establish a deadline that may be before 5:00 p.m. Eastern Time, on [•], 2023, which is the
expiration date that we have established for the rights offering.

Termination

We may terminate the rights offering at any time and for any reason prior to the completion of the rights
offering. If we terminate the rights offering, we will issue a press release notifying stockholders and the public
of the termination.

Return of Funds upon Completion or Termination

The subscription agent will hold funds received in payment for Units in a segregated account pending
completion of the rights offering. The subscription agent will hold this money until the rights offering is
completed or is terminated. You will not be able to rescind your subscription. Any excess subscription
payments, including refunds resulting from will be returned to you as soon as practicable after the expiration of
the rights offering, without interest or penalty. If the rights offering is terminated for any reason, all subscription
payments received by the subscription agent will be returned as soon as practicable, without interest or penalty.

Methods for Exercising Subscription Rights

The exercise of subscription rights is irrevocable and may not be canceled or modified. You may exercise
your subscription rights as follows:

Subscription by Record Holders

To exercise your basic subscription right and your over-subscription privilege, you must properly
complete and execute the subscription rights certificate, together with any required signature guarantees, and
forward it, together with payment in full of the subscription price for each share of our common stock for which
you are subscribing, including any shares you subscribe for pursuant to the Over-Subscription Privilege, to the
Subscription Agent at the address set forth under “The Rights Offering — Subscription and Information Agent”
below, on or prior to the Expiration Date.
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Subscription by Beneficial Owners

If you are a beneficial owner of our common stock that are registered in the name of a broker, dealer,
custodian bank, or other nominee, you will not receive a subscription rights certificate. Instead, we will issue
subscription rights to such nominee record holder. If you are not contacted by your nominee, you should
promptly contact your nominee in order to subscribe for Units in the rights offering and follow the instructions
provided by your nominee.

To properly exercise your over-subscription privilege, you must deliver the subscription payment related
to your over-subscription privilege before the rights offering expires.

Your subscription rights will not be considered exercised unless the subscription agent actually receives
from you, your broker, custodian, bank or other nominee, as the case may be, all of the required documents and
your full subscription price payment prior to 5:00 p.m., Eastern time, on the expiration date of this rights
offering (unless otherwise extended by us).

Payment Method

You must timely pay the full subscription payment, in U.S. currency, for the full number of shares of
Units you wish to acquire pursuant to the exercise of subscription rights (including any exercise of the over-
subscription privilege) by delivering a:

•        Cashier’s check, certified check, personal check or bank draft drawn against a U.S. bank payable to
“Broadridge Corporate Issuer Solutions, Inc.”; or

•        Wire transfer of immediately available funds directly to the account maintained by the subscription
agent.

You should read the instruction letter accompanying the subscription rights statement carefully and
strictly follow it. Do not send subscription rights statements or payments directly to us. We will not
consider your subscription received until the subscription agent has received delivery of a properly completed
and duly executed subscription rights statement and payment of the full subscription amount.

The method of delivery of subscription rights statements and payment of the subscription amount to the
subscription agent will be at the risk of the holders of subscription rights. If sent by mail, we recommend that
you send those statements and payments by registered mail, properly insured, with return receipt requested, or
by overnight courier, and that you allow a sufficient number of days to ensure delivery to the subscription agent
before the rights offering expires.

Clearance of Uncertified Personal Checks

If you are paying by uncertified personal check, please note that payment will not be deemed to have been
received by the Subscription Agent until the check has cleared, which could take at least five or more business
days. If you wish to pay the Subscription Price by uncertified personal check, we urge you to make payment
sufficiently in advance of the time the Rights Offering expires to ensure that your payment is received by the
Subscription Agent and clears by the Expiration Date. We urge you to consider using a certified or cashier’s
check drawn upon a U.S. bank.

Subscription and Information Agent

The subscription agent for this rights offering is Broadridge Corporate Issuer Solutions, Inc. The address
to which subscription rights statements and payments should be mailed or delivered by overnight courier is
provided below.

By Mail:  By Courier:

Broadridge Inc.  Broadridge Inc.
Attn: BCIS Re-Organization Dept.  Attn: BCIS IWS
P.O. Box 1317  51 Mercedes Way
Brentwood, NY 11717-0718  Edgewood, NY 11717
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If sent by mail, we recommend that you send documents and payments by registered mail, properly
insured, with return receipt requested, and that you allow a sufficient number of days to ensure delivery to the
subscription agent before the rights offering expires.

If you deliver subscription documents or rights certificates in a manner different than that described in this
prospectus, then we may not honor the exercise of your subscription rights.

You should direct any questions or requests for assistance concerning the method of subscribing for
Units or for additional copies of this prospectus to the information agent at the following address and telephone
number:

By Mail:  By Courier:

Broadridge Inc.  Broadridge Inc.
Attn: BCIS Re-Organization Dept.  Attn: BCIS IWS
P.O. Box 1317  51 Mercedes Way
Brentwood, NY 11717-0718  Edgewood, NY 11717
(888) 789-8409  (888) 789-8409

Missing or Incomplete Subscription Forms or Payment

If you fail to complete and sign the subscription rights certificate or otherwise fail to follow the
subscription procedures that apply to the exercise of your subscription rights before the rights offering expires,
the subscription agent will reject your subscription or accept it to the extent of the payment received. Neither we
nor the subscription agent undertakes any responsibility or action to contact you concerning an incomplete or
incorrect subscription form, nor are we under any obligation to correct such forms. We have the sole discretion
to determine whether a subscription exercise properly complies with the subscription procedures.

The payment received will be applied to exercise your subscription rights to the fullest extent possible
based on the amount of the payment received. Any excess subscription payments received by the subscription
agent will be returned, without interest or penalty, as soon as practicable following the expiration of the rights
offering.

Issuance of Common Stock and Warrants

The shares of common stock and warrants that are purchased in the rights offering as part of the Units will
be issued in book-entry, or uncertificated, form meaning that you will receive a direct registration (DRS)
account statement from our transfer agent reflecting ownership of these securities if you are a holder of record
of shares. If you hold your shares of common stock in the name of a custodian bank, broker, dealer, or other
nominee, DTC will credit your account with your nominee with the securities you purchased in the rights
offering.

No Fractional Shares

Subscription rights may only be exercised in whole numbers; we will not issue fractional shares or
warrants to purchase fractional shares and will round all of the subscription rights down to the nearest whole
number. To the extent that rounding occurs, any excess subscription payments received by the subscription
agent will be returned as soon as practicable after expiration of the rights offering, without interest or penalty .

Warrant Agent

The warrant agent for the warrants is Computershare Trust Company, N.A.

Notice to Brokers and Nominees

If you are a broker, dealer, bank, or other nominee holder that holds shares of our common stock for the
account of others on the Record Date, you should notify the beneficial owners of the shares for whom you are
the nominee of the rights offering as soon as possible to learn their intentions with respect to exercising their
subscription rights. If a beneficial owner of our stock so instructs, you should complete the subscription rights
statement and submit it to the subscription agent with the proper subscription payment by the expiration date.
You may exercise the number of subscription rights to which all beneficial owners in the aggregate otherwise
would have
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been entitled had they been direct holders of our common stock on the Record Date, provided that you, as a
nominee record holder, make a proper showing to the subscription agent by submitting the form entitled
“nominee holder certification,” which is provided with your rights offering materials. If you did not receive this
form, you should contact the subscription agent to request a copy.

Validity of Subscriptions

We will resolve all questions regarding the validity and form of the exercise of your subscription rights,
including time of receipt and eligibility to participate in the rights offering. Our determination will be final and
binding. Once made, subscriptions are irrevocable; we will not accept any alternative, conditional, or contingent
subscriptions. We reserve the absolute right to reject any subscriptions not properly submitted or the acceptance
of which would be unlawful. You must resolve any irregularities in connection with your subscriptions before
the expiration date of the rights offering, unless we waive them in our sole discretion. Neither we nor the
Subscription agent is under any duty to notify you or your representative of defects in your subscriptions. A
subscription will be considered accepted, subject to our right to withdraw or terminate the rights offering, only
when the subscription agent receives a properly completed and duly executed subscription rights statement and
any other required documents and the full subscription payment. Our interpretations of the terms and conditions
of the rights offering will be final and binding.

Stockholder Rights

You will have no rights as a holder of the shares of our common stock issued in the rights offering until
such shares of common stock are issued in book-entry form or your account at your broker, dealer, bank, or
other nominee is credited with the shares of our common stock. Holders of warrants issued in connection with
the rights offering will not have rights as holders of our common stock until such warrants are exercised and the
shares of common stock underlying the warrants are issued to the holder.

Foreign Stockholders

We will not mail this prospectus or any subscription rights certificates to stockholders with addresses that
are outside the United States or that have an army post office or foreign post office address. The subscription
agent will hold these subscription rights certificates for their account. To exercise subscription rights, our
foreign stockholders must notify the subscription agent prior to 5:00 p.m. Eastern Time, on [•], 2023, the third
business day prior to the expiration date, of your exercise of subscription rights and provide evidence
satisfactory to us, such as a legal opinion from local counsel, that the exercise of such subscription rights does
not violate the laws of the jurisdiction in which such stockholder resides and payment by a U.S. bank in
U.S. dollars before the expiration of the offer. If no notice is received by such time or the evidence presented is
not satisfactory to us, the subscription rights represented thereby will expire.

No Revocation or Change

Once you submit the subscription rights certificate or have instructed your nominee of your subscription
request, you are not allowed to revoke or change the exercise or request a refund of monies paid. All exercises
of subscription rights are irrevocable, even if you learn information about us that you consider to be
unfavorable. You should not exercise your subscription rights unless you are certain that you wish to purchase
shares at the subscription price.

U.S. Federal Income Tax Treatment of Rights Distribution

For U.S. federal income tax purposes, we do not believe holders of shares of our common stock or
Underwriter Warrants should recognize income or loss upon receipt or exercise of a subscription right. See
“Material U.S. Federal Income Tax Consequences.”
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No Recommendation to Rights Holders

Our board of directors is not making a recommendation regarding your exercise of the subscription rights.
Rights holders who exercise subscription rights will incur investment risk on new money invested. We cannot
assure you that the market price of our common stock will be above the subscription price at the time of
exercise or at the expiration of the rights offering or that anyone purchasing shares at the subscription price will
be able to sell those shares in the future at the same price or a higher price. You should make your decision
based on your assessment of our business and financial condition, our prospects for the future, the terms of the
rights offering and the information contained in this prospectus. See “Risk Factors” for discussion of some of
the risks involved in investing in our securities.

Purchase Commitment

We have not entered into any standby purchase arrangement or similar arrangement in connection with
this rights offering.

Shares of Our Common Stock and Warrants Outstanding After the Rights Offering

As of September 30, 2022, 12,732,257 shares of our common stock were issued and outstanding.
Assuming no additional equity securities are issued by us prior to consummation of the rights offering, and
assuming the rights offering is fully subscribed, upon completion of the rights offering, we will have [•] shares
of common stock outstanding. The exact number of shares of common stock that will be issued and outstanding
after the rights offering will depend on the number of Units that are purchased in the rights offering. The
number of shares of our common stock outstanding immediately after this rights offering, as set forth above,
excludes the following potentially dilutive securities as of September 30, 2022:

•        74,892 shares of our common stock issuable upon the exercise of outstanding stock options granted
under our 2021 Equity Incentive Plan, having a weighted average exercise price of $3.02 per share;

•        1,193,413 shares of our common stock available for future grants under our 2021 Equity Incentive
Plan;

•        1,500,004 shares that have been reserved for issuance under stock options that have been granted to
certain of our founders, having a weighted-average exercise price of $10.00 per share; and

•        110,000 shares of our common stock issuable upon the exercise of warrants granted to the
underwriters for our initial public offering, having an exercise price of $12.00 per share.

The number of shares of our common stock outstanding immediately after this rights offering also exclude
(i) up to 1,030,000 shares of our common stock that may be issued pursuant to agreements with certain of our
vendors contingent upon our Company achieving specified revenue-related performance objectives within
identified timeframes (see “Certain Relationships And Related Transactions — Stock-based Vendor
Compensation Arrangements”), and (ii) an additional [•] shares of our common stock issuable upon the exercise
of warrants to be issued in the rights offering as a component of the Units, assuming the rights offering is fully
subscribed. In addition, the number of shares of our common stock outstanding immediately after this rights
offering do not reflect (y) the December 2022 forfeiture by two of our officers, directors and founders of a total
of 970,000 shares of our common stock held by them, to enable the Company to preserve cash by issuing such
number of shares to certain of the Company’s service providing vendors without subjecting the our other
stockholders to dilution therefrom, or (z) our December 2022 issuance of 970,000 shares of our common stock
to such vendors.

Fees and Expenses

Neither we, nor the subscription agent, will charge a brokerage commission or a fee to subscription rights
holders for exercising their rights. However, if you exercise your subscription rights through a custodian bank,
broker, dealer or nominee, you will be responsible for any fees charged by your custodian bank, broker, dealer
or nominee.
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Other Matters

We are not making the rights offering in any state or other jurisdiction in which it is unlawful to do so, nor
are we distributing or accepting any offers to purchase any shares of our common stock from subscription rights
holders who are residents of those states or other jurisdictions or who are otherwise prohibited by federal or
state laws or regulations from accepting or exercising the subscription rights. We may delay the commencement
of the rights offering in those states or other jurisdictions, or change the terms of the rights offering, in whole or
in part, in order to comply with the securities laws or other legal requirements of those states or other
jurisdictions. Subject to state securities laws and regulations, we also have the discretion to delay allocation and
distribution of any shares you may elect to purchase by exercise of your subscription rights in order to comply
with state securities laws. We may decline to make modifications to the terms of the rights offering requested by
those states or other jurisdictions, in which case, if you are a resident in those states or jurisdictions or if you are
otherwise prohibited by federal or state laws or regulations from accepting or exercising the subscription rights,
you will not be eligible to participate in the rights offering.
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the certain material U.S. federal income tax consequences of the receipt,
exercise and expiration of the subscription rights, the ownership and disposition of shares of our common stock
and warrants received upon exercise of the subscription rights, and the ownership and disposition of our
common stock acquired upon exercise of our warrants. This summary is based upon the provisions of the Code,
Treasury Regulations promulgated thereunder, administrative rulings and judicial decisions, all as of the date
hereof and all of which are subject to change or to different interpretation, possibly with retroactive effect, so as
to result in U.S. federal income tax consequences different from those set forth below. We have not sought and
will not seek any ruling from the Internal Revenue Service (“IRS”) with respect to the statements made and the
conclusions reached in the following summary, and there can be no assurances that the IRS or a court will agree
with such statements and conclusions.

This summary does not purport to be a complete analysis of all the potential tax considerations relating to
the subscription rights. In addition, this summary does not address the tax considerations arising under
U.S. federal non-income tax laws, such as gift, estate or Medicare contribution tax laws, or state, local or non-
U.S. tax laws. This discussion does not address all tax considerations that may be applicable to a holder’s
particular circumstances or to a holder that may be subject to special tax rules, including, without limitation:

•        banks, insurance companies and other financial institutions;

•        tax-exempt entities, tax-exempt or government organizations;

•        brokers or dealers in securities or currencies;

•        traders in securities that elect to use a mark-to-market method of accounting for their securities
holdings;

•        persons that own, or are deemed to own, more than 5% of our capital stock;

•        certain U.S. expatriates, citizens or former long-term residents of the United States;

•        U.S. Persons whose “functional currency” is not the U.S. dollar;

•        persons who hold any subscription right as a position in a hedging transaction, “straddle,”
“conversion transaction,” constructive sale, synthetic security, other integrated investment or other
risk reduction transaction;

•        persons who do not hold our common stock as a capital asset within the meaning of Section 1221 of
the Code (generally, for investment purposes);

•        persons deemed to sell any subscription right or share of common stock under the constructive sale
provisions of the Code;

•        pension plans;

•        foreign or domestic partnerships, or other entities or arrangements treated as partnerships for U.S.
federal income tax purposes, or investors in such entities;

•        real estate investment trusts or regulated investment companies;

•        personal holding companies or grantor trusts;

•        persons for whom our stock constitutes “qualified small business stock” within the meaning of
Section 1202 of the Code;

•        foreign sovereigns;

•        controlled foreign corporations;

•        passive foreign investment companies and corporations that accumulate earnings to avoid
U.S. federal income tax; and

•        persons that acquire any subscription right as compensation for services.
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If a partnership, including any entity or arrangement classified as a partnership for U.S. federal income
tax purposes, holds any subscription right, the tax treatment of a partner will generally depend on the status of
the partner, the activities of the partnership and certain determinations made at the partner level. Accordingly,
partnerships that hold any subscription right, and partners in such partnerships, should consult their tax advisors
regarding the U.S. federal income tax consequences to them of the receipt, exercise and expiration of the
subscription rights and the ownership and disposition of our common stock acquired upon exercise of the
subscription rights.

You are urged to consult your tax advisor with respect to the application of the U.S. federal income tax
laws to your particular situation, as well as any tax consequences arising under the U.S. federal estate or gift tax
rules or under the laws of any U.S. state or local or any non-U.S. or other taxing jurisdiction or under any
applicable tax treaty.

For purposes of this discussion, a “U.S. Person” means a beneficial owner of any subscription right that
is:

•        An individual who is a citizen or resident of the United States;

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

•        An estate whose income is subject to U.S. federal income tax regardless of its source; or

•        A trust (i) if a U.S. court can exercise primary supervision over the trust’s administration and one or
more U.S. Per-sons are authorized to control all substantial decisions of the trust, or (ii) that has a
valid election in effect under applicable Treasury Regulations to be treated as a U.S. Person.

EACH HOLDER OF SHARES OF OUR STOCK IS STRONGLY URGED TO CONSULT SUCH
HOLDER’S OWN TAX ADVISORS REGARDING THE SPECIFIC FEDERAL, STATE, LOCAL AND
NON-U.S. INCOME AND OTHER TAX CONSIDERATIONS OF THE RECEIPT AND EXERCISE OF
THE SUBSCRIPTION RIGHTS AND THE OWNERSHIP AND DISPOSITION OF OUR COMMON
STOCK ACQUIRED UPON EXERCISE OF THE SUBSCRIPTION RIGHTS.

Tax Considerations Applicable to U.S. Persons

Receipt of Subscription Rights

Although the authorities governing transactions such as the rights offering are complex and do not directly
address consequences of certain aspects of the rights offering or the distribution of subscription rights and the
effects of the over-subscription privilege, we do not believe the receipt of subscription rights by a U.S. Person
pursuant to the rights offering should be treated as a taxable distribution with respect to such U.S. Person’s
existing shares of our stock for U.S. federal income tax purposes. Pursuant to Section 305(a) of the Code, in
general, the receipt by a U.S. stockholder of a right to acquire stock should not be included in the taxable
income of the recipient. The general rule of non-recognition in Section 305(a) of the Code is subject to certain
exceptions in Section 305(b) of the Code, which include “disproportionate distributions.” A disproportionate
distribution is a distribution or a series of distributions, including deemed distributions, that has the effect of the
receipt of cash or other property by some stockholders or holders of debt instruments convertible into stock and
an increase in the proportionate interest of other stockholders in a corporation’s assets or earnings and profits.
We may have outstanding options and warrants that could cause, under certain circumstances that cannot
currently be predicted (such as a failure to properly adjust the option price in connection with a stock
distribution), the receipt of subscription rights pursuant to this rights offering to be part of a disproportionate
distribution, as contemplated in Section 305(b) of the Code.

Our position regarding the tax-free treatment of the subscription rights distribution is not binding on the
IRS or the courts. If our tax position concerning the rights offering is finally determined by the IRS or a court to
be incorrect, whether on the basis that the issuance of the subscription rights is a “disproportionate distribution”
described above or otherwise, the fair market value of the subscription rights will be taxable to holders of our
stock as a dividend to the extent of the holder’s pro rata share of our current and accumulated earnings and
profits, if any, for the taxable year in which the subscription rights are distributed. Any excess will be treated as
a tax-free return of your basis in the stock up to the amount of such basis with any additional amount treated as
capital gain.
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The following discussion assumes the treatment of the subscription rights issuance is a non-taxable
distribution with respect to a U.S. Person’s existing shares of our stock for U.S. federal income tax purposes.

Tax Basis in the Subscription Rights

If the fair market value of the subscription rights a U.S. person receives is less than 15% of the fair market
value of its existing shares of our stock (with respect to which the subscription rights are distributed) on the date
the U.S. Person receives the subscription rights, the subscription rights will be allocated a zero dollar basis for
U.S. federal income tax purposes, unless the U.S. person elects to allocate its basis in its existing shares of our
stock between its existing shares of our stock and the subscription rights in proportion to the relative fair market
values of the existing shares of our stock and the subscription rights, determined on the date of receipt of the
subscription rights. If a U.S. Person chooses to allocate basis between its existing shares of our stock and the
subscription rights, then such U.S. Person must make this election on a statement included with its timely filed
tax return (including extensions) for the taxable year in which such U.S. Person receives the subscription rights.
Such an election is irrevocable.

However, if the fair market value of the subscription rights received by a U.S. Person is 15% or more of
the fair market value of its existing shares of our stock on the date that such U.S. Person receives the
subscription rights, then such U.S. Person must allocate its basis in its existing shares of our stock between
those shares and the subscription rights received by the U.S. Person in proportion to their fair market values
determined on the date the U.S. Person receives the subscription rights.

The fair market value of the subscription rights on the date that the subscription rights are distributed is
uncertain, and we have not obtained, and do not intend to obtain, an appraisal of the fair market value of the
subscription rights on that date. In determining the fair market value of the subscription rights, you should
consider all relevant facts and circumstances, including any difference between the subscription price of the
subscription rights and the trading price of our shares of stock on the date that the subscription rights are
distributed, the length of the period during which the subscription rights may be exercised and the fact that the
subscription rights are non-transferable.

Holders of shares of our stock should consult with their own tax advisors regarding their tax basis in
shares of our stock and subscription rights received.

Exercise of Subscription Rights

Generally, a U.S. Person will not recognize gain or loss upon the exercise of a subscription right acquired
in the rights offering. A U.S. holder’s adjusted tax basis, if any, in the subscription right plus the subscription
price should be allocated between the share of common stock and the warrant acquired upon exercise of the
subscription right. The tax basis in the stock upon which the subscription rights were issued which is allocated
to the subscription rights under the prior paragraph should be further allocated between the share of common
stock and the warrant acquired upon exercise of the subscription right in proportion to their relative fair market
values on the date the subscription rights were distributed. The subscription price should be allocated between
the share of common stock and the warrant acquired upon exercise of the subscription right in proportion to
their relative fair market values on the exercise date. These allocations will establish the U.S. holder’s initial tax
basis for U.S. federal income tax purposes in the shares of common stock and warrants received upon exercise
of such U.S. holder’s subscription right. The holding period of a share of common stock or a warrant acquired
upon exercise of a subscription right in the rights offering will begin on the date of exercise.

If, at the time of the receipt or exercise of the subscription right, the U.S. holder no longer holds the stock
with respect to which the subscription right was distributed, then certain aspects of the tax treatment of the
receipt and exercise of the subscription right are unclear, including (1) the allocation of the tax basis between
the shares of our stock previously sold and the subscription right, (2) the impact of such allocation on the
amount and timing of gain or loss recognized with respect to the shares of our stock previously sold, and (3) the
impact of such allocation on the tax basis of the shares of our common stock and warrants acquired upon
exercise of the subscription right. If a U.S. holder exercises a subscription right received in the rights offering
after disposing of shares of our stock with respect to which the subscription right is received, the U.S. holder
should consult its own tax advisor.
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Expiration of Subscription Rights

If the receipt of the subscription rights by a U.S. Person is not taxable and such U.S. Person allows
subscription rights received in the rights offering to expire, then such U.S. Person should not recognize any gain
or loss for U.S. federal income tax purposes. In such case, the U.S. Person should re-allocate any portion of the
tax basis in its existing stock previously allocated to the subscription rights that have expired to the existing
stock.

Distributions on Common Stock

Distributions with respect to shares of our common stock acquired upon exercise of the warrants will be
taxable as dividend income when actually or constructively received to the extent of our current or accumulated
earnings and profits as determined for U.S. federal income tax purpose.

Dividend income received by certain non-corporate holders with respect to shares of our common stock
generally will be “qualified dividends” subject to preferential rates of U.S. federal income tax, provided that the
U.S. holder meets applicable holding period and other requirements. Subject to similar exceptions for short-term
and hedged positions, dividend income on our shares of common stock paid to holders that are domestic
corporations generally will qualify for the dividends-received deduction. To the extent that the amount of a
distribution exceeds our current and accumulated earnings and profits, such distribution will be treated first as a
tax-free return of capital to the extent of your adjusted tax basis in such shares of our common stock and
thereafter as capital gain.

Disposition of Common Stock

A U.S. holder that sells or otherwise disposes of shares of common stock in a taxable transaction will
generally recognize capital gain or loss equal to the difference between the amount realized and such
U.S. holder’s adjusted tax basis in the shares. Such capital gain or loss will be long-term capital gain or loss if a
U.S. holder’s holding period for such shares is more than one year at the time of disposition. Long-term capital
gain of a non-corporate holder is generally taxed at preferential rates. The deductibility of capital losses is
subject to limitations.

Disposition, Exercise or Expiration of Warrants

Upon the sale or other taxable disposition of a warrant (other than by exercise) received upon exercise of
a subscription right, a U.S. holder will generally recognize capital gain or loss equal to the difference between
the amount realized on the sale or other taxable disposition and the U.S. holder’s adjusted tax basis in the
warrant. A U.S. holder’s adjusted tax basis in a warrant will generally equal its initial tax basis (discussed above
under “— Exercise of Subscription Rights”), as adjusted for any constructive dividends on the warrant
described below. This capital gain or loss will be long-term capital gain or loss if the U.S. holder’s holding
period in such warrant is more than one year at the time of the sale or other taxable disposition. The
deductibility of capital losses is subject to certain limitations.

A U.S. holder will not be required to recognize income, gain or loss upon exercise of a warrant received
upon exercise of a subscription right. A U.S. holder’s tax basis in a share of our common stock received upon
exercise of the warrants for cash will be equal to the sum of (1) the U.S. holder’s tax basis in the warrants
exchanged therefor and (2) the exercise price of such warrants. A U.S. holder’s holding period in the shares of
our common stock received upon exercise will commence on the day after such U.S. holder exercises the
warrants.

In certain circumstances, the warrants will be exercisable on a cashless basis. The U.S. federal income tax
treatment of an exercise of a warrant on a cashless basis is not clear, and could differ from the consequences
described above. It is possible that a cashless exercise could be a taxable event. U.S. holders are urged to
consult their tax advisors as to the consequences of an exercise of a warrant on a cashless basis, including with
respect to whether the exercise is a taxable event, and their holding period and tax basis in the common stock
received.

If a warrant expires without being exercised, a U.S. holder will recognize a capital loss in an amount
equal to such holder’s adjusted tax basis in the warrant. Such loss will be long-term capital loss if, at the time of
the expiration, the U.S. holder’s holding period in such warrant is more than one year. The deductibility of
capital losses is subject to certain limitations.
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Constructive Dividends on Warrants

If at any time during the period in which a U.S. holder holds warrants received upon exercise of a
subscription right, we were to pay a taxable dividend to our stockholders and, in accordance with the anti-
dilution provisions of our warrants, the exercise price of the warrants were decreased, that decrease would be
deemed to be the payment of a taxable dividend to a U.S. holder of the warrants to the extent of our earnings
and profits, notwithstanding the fact that such holder will not receive a cash payment. If the exercise price is
adjusted in certain other circumstances (or in certain circumstances, there is a failure to make appropriate
adjustments), or there is an adjustment to the number of common shares that will be issued on exercise of the
warrants, such adjustments may also result in the deemed payment of a taxable dividend to a U.S. holder.
U.S. holders should consult their tax advisors regarding the proper treatment of any adjustments to the exercise
price of the warrants.

Information Reporting and Backup Withholding

A U.S. Person may be subject to information reporting and backup withholding when such U.S. Person
receives dividend payments (including constructive dividends) or receives proceeds from the sale or other
taxable disposition of the warrant, shares of our common stock acquired through the exercise of subscription
rights or shares of our common stock acquired through the exercise of the warrants. Backup withholding
(currently at the rate of 24%) may apply to U.S. Persons under certain circumstances if such U.S. Person (i) fails
to furnish a correct social security or other taxpayer identification number, or TIN, (ii) fails to report interest or
dividends properly or (iii) fails to provide a certified statement on IRS Form W-9, signed under penalty of
perjury, that (A) such U.S. Person is a U.S. Person for U.S. federal income tax purposes, (B) the TIN provided
is correct and (C) such U.S. Person has not been notified by the IRS that such U.S. Person is subject to backup
withholding. Any amount withheld from a payment under the backup withholding rules is allowable as a credit
against (and may entitle you to a refund with respect to) your U.S. federal income tax liability, provided that the
required information is timely furnished to the IRS. Certain persons are exempt from information reporting and
backup withholding, including corporations and certain financial institutions, provided that they demonstrate
this fact, if requested. Each U.S. Person is urged to consult its own tax advisor as to your qualification for
exemption from backup withholding and the procedure for obtaining such exemption.

Tax Considerations Applicable to Non-U.S. Holders

For purposes of this discussion, a “non-U.S. holder” or “is a beneficial owner of shares of our stock,
warrants or subscription rights, as the case may be, that is neither a U.S. Person nor an entity treated as a
partnership for U.S. federal income tax purposes.

Receipt, Exercise and Expiration of the Subscription Rights

The discussion assumes that the receipt of subscription rights will be treated as a nontaxable distribution.
See “— Tax Considerations Applicable to U.S. Persons — Receipt of Subscription Rights” above. In such case,
non-U.S. holders will not be subject to U.S. federal income tax (or any withholding thereof) on the receipt,
exercise or expiration of the subscription rights.

Exercise of Warrants

A non-U.S. holder will not be subject to U.S. federal income tax on the cash exercise of warrants into
shares of our common stock. As discussed above in “— Tax Considerations Applicable to
U.S. Persons — Disposition, Exercise or Expiration of Warrants,” the U.S. federal income tax treatment of an
exercise of a warrant on a cashless basis is not clear. Non-U.S. holders are urged to consult their tax advisors as
to the consequences of an exercise of a warrant on a cashless basis, including with respect to whether the
exercise is a taxable event, and their holding period and tax basis in the common stock received.

Constructive Dividends on Warrants

If at any time during the period in which a non-U.S. holder holds warrants we were to pay a taxable
dividend to our stockholders and, in accordance with the anti-dilution provisions of the warrants, the exercise
price of the warrants were decreased, that decrease would be deemed to be the payment of a taxable dividend to
a non-U.S. holder to the extent of our earnings and profits, notwithstanding the fact that such holder will not
receive
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a cash payment. If the exercise price is adjusted in certain other circumstances (or in certain circumstances,
there is a failure to make appropriate adjustments), or there is an adjustment to the number of common shares
that will be issued on exercise of the warrants, such adjustments may also result in the deemed payment of a
taxable dividend to a non-U.S. holder. Any resulting withholding tax attributable to deemed dividends may be
collected from other amounts payable or distributable to the non-U.S. holder. Non-U.S. holders should consult
their tax advisors regarding the proper treatment of any adjustments to the warrants.

Distributions on Common Stock

If we make distributions of cash or property on our common stock, such distributions will constitute
dividends for U.S. federal income tax purposes to the extent paid from our current or accumulated earnings and
profits, as determined under U.S. federal income tax principles. Amounts not treated as dividends for
U.S. federal income tax purposes will constitute a return of capital and first be applied against and reduce a non-
U.S. holder’s adjusted tax basis in its common stock, but not below zero. Any excess will be treated as capital
gain and will be treated as described below in the section relating to the sale or disposition of our warrants or
common stock. Because we may not know the extent to which a distribution is a dividend for U.S. federal
income tax purposes at the time it is made, for purposes of the withholding rules discussed below we or the
applicable withholding agent may treat the entire distribution as a dividend.

Subject to the discussion below on backup withholding and foreign accounts, dividends paid to a non-
U.S. holder of our common stock that are not effectively connected with the non-U.S. holder’s conduct of a
trade or business within the United States will be subject to U.S. federal withholding tax at a rate of 30% of the
gross amount of the dividends (or such lower rate specified by an applicable income tax treaty).

Non-U.S. holders will be entitled to a reduction in or an exemption from withholding on dividends as a
result of either (1) an applicable income tax treaty or (2) the non-U.S. holder holding our common stock in
connection with the conduct of a trade or business within the United States and dividends being effectively
connected with that trade or business. To claim such a reduction in or exemption from withholding, the non-
U.S. holder must provide the applicable withholding agent with a properly executed (a) IRS Form W-8BEN or
W-8BEN-E (or other applicable documentation) claiming an exemption from or reduction of the withholding
tax under the benefit of an income tax treaty between the United States and the country in which the non-
U.S. holder resides or is established, or (b) IRS Form W-8ECI stating that the dividends are not subject to
withholding tax because they are effectively connected with the conduct by the non-U.S. holder of a trade or
business within the United States, as may be applicable. These certifications must be provided to the applicable
withholding agent prior to the payment of dividends and must be updated periodically. Non-U.S. holders that do
not timely provide the applicable withholding agent with the required certification, but that qualify for a reduced
rate under an applicable income tax treaty, may obtain a refund of any excess amounts withheld by timely filing
an appropriate claim for refund with the IRS.

If dividends paid to a non-U.S. holder are effectively connected with the non-U.S. holder’s conduct of a
trade or business within the United States (and, if required by an applicable income tax treaty, the non-
U.S. holder maintains a permanent establishment in the United States to which such dividends are attributable),
then, although exempt from U.S. federal withholding tax (provided the non-U.S. holder provides appropriate
certification, as described above, and subject to the discussion below on backup withholding and foreign
accounts), the non-U.S. holder will be subject to U.S. federal income tax on such dividends on a net income
basis at the regular graduated U.S. federal income tax rates. In addition, a non-U.S. holder that is a corporation
may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax
treaty) on its effectively connected earnings and profits for the taxable year that are attributable to such
dividends, as adjusted for certain items. Non-U.S. holders should consult their tax advisors regarding their
entitlement to benefits under any applicable income tax treaty.

Sale or Other Disposition of Warrants or Common Stock

Subject to the discussions below on backup withholding and foreign accounts, a non-U.S. holder will not
be subject to U.S. federal income tax on any gain realized upon the sale or other taxable disposition of our
warrants or common stock unless:

•        the gain is effectively connected with the non-U.S. holder’s conduct of a trade or business within the
United States (and, if required by an applicable income tax treaty, the non-U.S. holder maintains a
permanent establishment in the United States to which such gain is attributable);
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•        the non-U.S. holder is a nonresident alien individual present in the United States for 183 days or
more during the taxable year of the disposition and certain other requirements are met; or

•        our warrants or common stock constitutes a U.S. real property interest, or USRPI, by reason of our
status as a U.S. real property holding corporation, or USRPHC, for U.S. federal income tax
purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net
income basis at the regular graduated rates. A Non-U.S. holder that is a corporation also may be subject to a
branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such
effectively connected gain, as adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30%
(or such lower rate specified by an applicable income tax treaty) on any gain derived from the disposition,
which may be offset by U.S. source capital losses of the non-U.S. holder (even though the individual is not
considered a resident of the United States), provided the non-U.S. holder has timely filed U.S. federal income
tax returns with respect to such losses.

With respect to the third bullet point above, we believe we are not currently and do not anticipate
becoming a USRPHC. Because the determination of whether we are a USRPHC depends on the fair market
value of our USRPIs relative to the fair market value of our other business assets and our non-U.S. real property
interests, however, there can be no assurance we are not a USRPHC or will not become one in the future.

Non-U.S. holders should consult their tax advisors regarding potentially applicable income tax treaties
that may provide for different rules.

Information Reporting and Backup Withholding

Subject to the discussion below on foreign accounts, a non-U.S. holder will not be subject to backup
withholding with respect to distributions on our warrants or common stock we make to the non-U.S. holder,
provided the applicable withholding agent does not have actual knowledge or reason to know such holder is a
United States person and the holder timely certifies its non-U.S. status, such as by providing a valid IRS
Form W-8BEN, W-8BEN-E or W-8ECI, or other applicable certification. However, information returns
generally will be filed with the IRS in connection with any distributions (including deemed distributions) made
on our warrants and common stock to the non-U.S. holder, regardless of whether any tax was actually withheld.
Copies of these information returns may also be made available under the provisions of a specific treaty or
agreement to the tax authorities of the country in which the non-U.S. holder resides or is established.

Information reporting and backup withholding may apply to the proceeds of a sale or other taxable
disposition of our warrants or common stock within the United States, and information reporting may (although
backup withholding generally will not) apply to the proceeds of a sale or other taxable disposition of our
warrants or common stock outside the United States conducted through certain U.S.-related financial
intermediaries, in each case, unless the beneficial owner timely certifies under penalty of perjury that it is a non-
U.S. holder on IRS Form W-8BEN or W-8BEN-E, or other applicable form (and the payor does not have actual
knowledge or reason to know that the beneficial owner is a U.S. person) or such owner otherwise timely
establishes an exemption. Proceeds of a disposition of our warrants or common stock conducted through a non-
U.S. office of a non-U.S. broker generally will not be subject to backup withholding or information reporting.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules
may be allowed as a refund or a credit against a non-U.S. holder’s U.S. federal income tax liability, provided the
required information is timely furnished to the IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under the Foreign Account Tax Compliance Act, or FATCA, on
certain types of payments made to non-U.S. financial institutions and certain other non-U.S. entities.
Specifically, a 30% withholding tax may be imposed on dividends (including deemed dividends) paid on our
warrants or common stock, or gross proceeds from the sale or other disposition of our warrants or common
stock paid to a “foreign financial institution” or a “non-financial foreign entity” (each as defined in the Code),
unless (1) the foreign financial institution undertakes certain diligence and reporting obligations, (2) the non-
financial foreign entity either certifies
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it does not have any “substantial United States owners” (as defined in the Code) or furnishes identifying
information regarding each substantial United States owner, or (3) the foreign financial institution or non-
financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a foreign financial
institution and is subject to the diligence and reporting requirements in (1) above, it must enter into an
agreement with the U.S. Department of the Treasury requiring, among other things, that it undertake to identify
accounts held by certain “specified United States persons” or “United States-owned foreign entities” (each as
defined in the Code), annually report certain information about such accounts, and withhold 30% on certain
payments to non-compliant foreign financial institutions and certain other account holders. Foreign financial
institutions located in jurisdictions that have an intergovernmental agreement with the United States governing
FATCA may be subject to different rules.

Under the applicable U.S. Treasury Regulations and administrative guidance, withholding under FATCA
generally applies to payments of dividends (including deemed dividends) and, subject to the proposed Treasury
Regulations discussed below, proceeds from sales or other dispositions of our stock or warrants. The
U.S. Department of the Treasury has proposed regulations which eliminate the federal withholding tax of 30%
applicable to the gross proceeds of a sale or other disposition of our securities. Withholding agents may rely on
the proposed Treasury Regulations until final regulations are issued. Because we may not know the extent to
which a distribution is a dividend for U.S. federal income tax purposes at the time it is made, for purposes of
these withholding rules we or the applicable withholding agent may treat the entire distribution as a dividend.
Prospective investors should consult their tax advisors regarding the potential application of these withholding
provisions.

AS INDICATED ABOVE, THE FOREGOING DISCUSSION IS FOR GENERAL INFORMATION
PURPOSES ONLY AND SHOULD NOT BE VIEWED AS COMPLETE OR COMPREHENSIVE TAX
ADVICE. HOLDERS RECEIVING A DISTRIBUTION OF SUBSCRIPTION RIGHTS CONTEMPLATED IN
THIS RIGHTS OFFERING AND HOLDERS CONSIDERING THE ACQUISITION OF OUR COMMON
STOCK AND WARRANTS BY EXERCISING SUCH SUBSCRIPTION RIGHTS ARE URGED TO
CONSULT THEIR OWN TAX ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL
TAX LAWS TO THEIR PARTICULAR SITUATIONS AND THE APPLICABILITY AND EFFECT OF
STATE, LOCAL AND NON-U.S. LAWS TO THEM.
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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, each previously filed with the Securities and
Exchange Commission and incorporated by reference as an exhibit to the registration statement of which this
prospectus is a part, as well as 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.

Authorized Capital 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.

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.     upon 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. All of the outstanding shares of common stock are 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 dividend preferences of outstanding shares of preferred stock would reduce the amount of
funds available for the payment of dividends on shares of our common stock. Holders of shares of preferred
stock may be entitled to receive a preference payment in the event of our liquidation before any payment is
made to the holders of shares of our common stock. Under certain circumstances, the issuance of shares of
preferred stock may render more difficult or tend to discourage a merger, tender offer or proxy contest, the
assumption of control by a holder of a large block of our securities or the removal of incumbent management.
Upon the affirmative vote of a majority of the total number of directors then in office, our board of directors,
without stockholder approval, may issue shares of preferred stock with voting and conversion rights which
could adversely affect the holders of shares of our common stock and the market value of our common stock.
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Warrants Included in Units Issuable in Rights Offering

The warrants to be issued as a part of this rights offering will be separately transferable following their
issuance and through their expiration five years from the date of issuance. Each warrant will entitle the holder to
purchase one share of our common stock at an exercise price of $[•] per share from the date of issuance through
its expiration. There is no public trading market for the warrants and we do not intend that they will be listed for
trading on NYSE American or any other securities exchange or market. The common stock underlying the
warrants, upon issuance, will also be traded on NYSE American under the symbol “VINE.”

All warrants that are purchased in the rights offering as part of the Units will be issued in book-entry, or
uncertificated, form meaning that you will receive a DRS account statement from our transfer agent reflecting
ownership of warrants if you are a holder of record. The subscription agent will arrange for the issuance of the
warrants as soon as practicable after the closing. At closing, all prorating calculations and reductions
contemplated by the terms of the rights offering will have been effected and payment to us for the subscribed-
for Units will have cleared. If you hold your shares of common stock in the name of a bank, broker, dealer, or
other nominee, DTC will credit your account with your nominee with the warrants you purchased in the rights
offering. The warrants will be issued pursuant to a warrant agent agreement by and between us and
Computershare Trust Company, N.A., the warrant agent.

Exercisability

Each warrant will be exercisable at any time and will expire five years from the date of issuance. The
warrants will be exercisable, at the option of each holder, in whole or in part by delivering to us a duly executed
exercise notice and payment in full for the number of shares of our common stock purchased upon such
exercise, except in the case of a cashless exercise as discussed below. The number of shares of common stock
issuable upon exercise of the warrants is subject to adjustment in certain circumstances, including a stock split
of, stock dividend on, or a subdivision, combination or recapitalization of the common stock. If we effect a
merger, consolidation, sale of substantially all of our assets, or other similar transaction, then, upon any
subsequent exercise of a warrants, the warrant holder will have the right to receive any shares of the acquiring
corporation or other consideration it would have been entitled to receive if it had been a holder of the number of
shares of common stock then issuable upon exercise in full of the warrant.

Cashless Exercise

If at any time there is no effective registration statement registering, or the prospectus contained therein is
not available for issuance of, the shares issuable upon exercise of the warrant, the holder may exercise the
warrant on a cashless basis. When exercised on a cashless basis, a portion of the warrant is cancelled in payment
of the purchase price payable in respect of the number of shares of our common stock purchasable upon such
exercise.

Exercise Price

Each warrant represents the right to purchase one share of common stock at an exercise price of $[•] per
share. In addition, the exercise price per share is subject to adjustment for stock dividends, distributions,
subdivisions, combinations, or reclassifications, and for certain dilutive issuances.

Fundamental Transactions

In the event of a fundamental transaction, as described in the warrants and generally including, with
certain exceptions, our consolidation or merger with or into another person, our sale, lease, license, assignment,
transfer, conveyance or other disposition of all or substantially all of our assets in one or a series of related
transactions, the completion of a purchase, tender or exchange offer for our common stock, or any
reorganization, recapitalization or reclassification of our common stock, the holders of the warrants will be
entitled to receive upon exercise of the warrants the kind and amount of securities, cash or other property that
the holders would have received had they exercised the warrants immediately prior to such fundamental
transaction.
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Transferability

Subject to applicable laws and restrictions, a holder may transfer a warrant upon surrender of the warrant
to us with a completed and signed assignment in the form attached to the warrant. The transferring holder will
be responsible for any tax that liability that may arise as a result of the transfer.

Rights as Stockholder

Except as set forth in the warrant, the holder of a warrant, solely in such holder’s capacity as a holder of a
warrant, will not be entitled to vote, to receive dividends, or to any of the other rights of our stockholders.

Amendments and Waivers

The provisions of each warrant may be modified or amended or the provisions thereof waived with the
written consent of us and the holder.

Anti-takeover Effects of our Charter Documents and under Nevada Law

Our Articles of Incorporation and Bylaws

Our articles of incorporation and our bylaws contain provisions that may delay, defer or discourage
another party from acquiring control of us. We expect that these provisions will discourage coercive takeover
practices or inadequate takeover bids. These provisions are also designed to encourage persons seeking to
acquire control of us to first negotiate with the board of directors, which we believe may result in an
improvement of the terms of any such acquisition in favor of our stockholders. However, they may also
discourage acquisitions that some stockholders may favor.

These provisions include:

•        No cumulative voting.    The Nevada Revised Statutes provides that stockholders are not entitled to
the right to cumulate votes in the election of directors unless the articles of incorporation
specifically authorizes cumulative voting. Our articles of incorporation do not authorize cumulative
voting. As such, the combination of the present concentration of share ownership within a few
stockholders and lack of cumulative voting makes it more difficult for other stockholders to replace
our board of directors or for a third party to obtain control of us by replacing our board of directors.

•        Advance notice procedures.    Our bylaws establish an advance notice procedure for stockholder
proposals to be brought before an annual meeting of our stockholders, including proposed
nominations of persons for election to the board of directors. Stockholders at an annual meeting will
only be able to consider proposals or nominations specified in the notice of meeting or brought
before the meeting by or at the direction of the board of directors or by a stockholder who was a
stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and
who has given our secretary timely written notice, in proper form, of the stockholder’s intention to
bring that business before the meeting. Although the bylaws do not give the board of directors the
power to approve or disapprove stockholder nominations of candidates or proposals regarding other
business to be conducted at a special or annual meeting, the bylaws may have the effect of
precluding the conduct of certain business at a meeting if the proper procedures are not followed or
may discourage or deter a potential acquiror from conducting a solicitation of proxies to elect its
own slate of directors or otherwise attempting to obtain control of our Company.

•        Actions by written consent; special meetings of stockholders.    Our articles of incorporation
provide that stockholder action can be taken only at an annual or special meeting of stockholders, or
by written consent in lieu of a meeting. Our bylaws also provide that special meetings of the
stockholders can only be called by the chairman of the board of directors, the chief executive
officer, the president, or in their absence or disability, by any vice president, or by the board of
directors (by action of a majority of the directors).
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•        Authorized but unissued shares.    Our authorized but unissued shares of common and preferred
stock will be available for future issuance without stockholder approval. The existence of authorized
but unissued shares of preferred stock could render more difficult or discourage an attempt to obtain
control of us by means of a proxy contest, tender offer, merger or otherwise.

Anti-takeover Effects under Nevada Law

Some features of the Nevada Revised Statutes, which are further described below, may have the effect of
deterring third parties from making takeover bids for control of our company or may be used to hinder or delay
a takeover bid. This would decrease the chance that our stockholders would realize a premium over market
price for their shares of common stock as a result of a takeover bid.

Acquisition of Controlling Interest

The Nevada Revised Statutes contain provisions governing acquisition of controlling interest of a Nevada
corporation. These provisions provide generally that any person or entity that acquires a certain percentage of
the outstanding voting shares of a Nevada corporation may be denied voting rights with respect to the acquired
shares, unless the holders of a majority of the voting power of the corporation, excluding shares as to which any
of such acquiring person or entity, an officer or a director of the corporation, and an employee of the corporation
exercises voting rights, elect to restore such voting rights in whole or in part. These provisions apply whenever
a person or entity acquires shares that, but for the operation of these provisions, would bring voting power of
such person or entity in the election of directors within any of the following three ranges:

•        20% or more but less than 33-1/3%;

•        33-1/3% or more but less than or equal to 50%; or

•        more than 50%.

The stockholders or board of directors of a corporation may elect to exempt the stock of the corporation
from these provisions through adoption of a provision to that effect in the articles of incorporation or bylaws of
the corporation. Our articles of incorporation and bylaws do not exempt our common stock from these
provisions.

These provisions are applicable only to a Nevada corporation, which:

•        has 200 or more stockholders of record, at least 100 of whom have addresses in Nevada appearing
on the stock ledger of the corporation; and

•        does business in Nevada directly or through an affiliated corporation.

To the extent that these provisions apply to us, they may discourage companies or persons interested in
acquiring a significant interest in or control of our company, regardless of whether such acquisition may be in
the interest of our stockholders.

Combination with Interested Stockholders

The Nevada Revised Statutes contain provisions governing combination of a Nevada corporation that has
200 or more stockholders of record with an interested stockholder. To the extent that these provisions apply to
us, they may have the effect of delaying or making it more difficult to effect a change in control of our
company.

A corporation affected by these provisions may not engage in a combination within three years after the
interested stockholder acquires his, her or its shares unless the combination or purchase is approved by the
board of directors before the interested stockholder acquired such shares. Generally, if approval is not obtained,
then after the expiration of the three-year period, the business combination may be consummated with the
approval of the board of directors before the person became an interested stockholder or a majority of the voting
power held by disinterested stockholders, or if the consideration to be received per share by disinterested
stockholders is at least equal to the highest of:

•        The highest price per share paid by the interested stockholder within the three years immediately
preceding the date of the announcement of the combination or within three years immediately
before, or in, the transaction in which he, she or it became an interested stockholder, whichever is
higher;
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•        the market value per share on the date of announcement of the combination or the date the person
became an interested stockholder, whichever is higher; or

•        if higher for the holders of preferred stock, the highest liquidation value of the preferred stock, if
any.

Generally, these provisions define an interested stockholder as a person who is the beneficial owner,
directly or indirectly of 10% or more of the voting power of the outstanding voting shares of a corporation.
Generally, these provisions define combination to include any merger or consolidation with an interested
stockholder, or any sale, lease, exchange, mortgage, pledge, transfer or other disposition, in one transaction or a
series of transactions with an interested stockholder of assets of the corporation:

•        having an aggregate market value equal to 5% or more of the aggregate market value of the assets
of the corporation;

•        having an aggregate market value equal to 5% or more of the aggregate market value of all
outstanding shares of the corporation; or

•        representing 10% or more of the earning power or net income of the corporation.

Removal of Directors

The Nevada Revised Statutes provides that a director may be removed from office only by the vote of
stockholders representing not less than two-thirds of the voting power of the issued and outstanding stock
entitled to vote. As such, it may be more difficult for stockholders to remove directors due to the fact the
Nevada Revised Statutes requires greater than majority approval of the stockholders for such removal.

Exclusive Forum Selection

Under our bylaws, and unless we consent in writing to the selection of an alternative forum, the Eighth
Judicial District Court of Clark County, Nevada (or, if that court does not have jurisdiction, the federal district
court for the District of Nevada or other state courts of the State of Nevada) shall, to the fullest extent permitted
by law, be the exclusive forums for (a) any derivative action or proceeding brought in the name or right of the
Company or on the Company’s behalf, (b) any action asserting or based upon a claim of breach of any duty
owed by any director, officer, employee or agent of the Company to the Company or to the Company’s
stockholders, (c) any action or assertion of a claim arising pursuant to any provision of Chapter 78 or
Chapter 92A of the Nevada Revised Statutes or the Company’s articles of incorporation or bylaws, (d) any
action to interpret, apply, enforce or determine the validity of the Company’s articles of incorporation or bylaws
or (e) any action asserting a claim against the Company governed by the internal affairs doctrine.

Notwithstanding the foregoing, our bylaws provide that the exclusive forum provision will not apply to
suits brought to enforce a duty or liability created by the Securities Act or the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), or any other claim for which the federal courts have exclusive jurisdiction.
Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty
or liability created by the Exchange Act or the rules and regulations thereunder, and Section 22 of the Securities
Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or
liability created by the Securities Act or the rules and regulations thereunder.

Although we believe this provision benefits us by providing increased consistency in the application of
Nevada law in the types of lawsuits to which it applies, a court may determine that this provision is inapplicable
(including as a result of the above exclusions) or unenforceable, and to the extent it is enforceable, the provision
may have the effect of discouraging lawsuits against our directors and officers, although our stockholders will
not be deemed to have waived our compliance with federal securities laws and the rules and regulations
thereunder.

Corporate Opportunities

Our articles of incorporation provide that we renounce any interest or expectancy in the business
opportunities of Nechio & Novak, LLC and of its officers, directors, agents, stockholders, members, partners,
affiliates and subsidiaries and each such party shall not have any obligation to offer us those opportunities
unless presented to one of our directors or officers in his or her capacity as a director or officer.
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Limitations on Liability and Indemnification of Directors and Officers

Nevada law permits a company to indemnify its directors and officers, except for any act of dishonesty.
The Company has provided in its articles of incorporation and bylaws for the indemnification of its officers and
directors against expenses, judgments, fines and amounts paid in settlement actually and reasonably necessarily
incurred in connection with the defense of any action, suit or proceeding in which they are a party by reason of
their status as an officer or director, provided they acted in good faith and in a manner reasonably believed to be
in or not opposed to the best interests of the Corporation and, with respect to any criminal action or proceeding,
without reasonable cause to believe their conduct was unlawful. We have also entered into customary
indemnification agreements with each of our directors and officers that provide them, in general, with
customary indemnification in connection with their service to us or on our behalf. We also maintain officers’
and directors’ liability insurance that insures against liabilities that our officers and directors may incur in such
capacities.

The Company’s articles of incorporation limit or eliminate the personal liability of its officers and
directors for damages resulting from breaches of their fiduciary duty for acts or omissions, except for damages
resulting from acts or omissions which involve intentional misconduct, fraud, a knowing violation of law, or the
inappropriate payment of dividends in violation of Nevada Revised Statutes.

The above discussion of our articles of incorporation, bylaws and Nevada law is not intended to be
exhaustive and is respectively qualified in its entirety by such articles of incorporation, bylaws and applicable
Nevada law.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, we
have been informed that in the opinion of the SEC such indemnification is against public policy and is therefore
unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Listing

Our common stock is listed on the NYSE American under the symbol “VINE” and began trading on
December 14, 2021. Prior to that date, there was no public trading market for our common stock.
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PLAN OF DISTRIBUTION

As soon as practicable after [•], 2023, we will distribute the subscription rights, rights certificates and this
prospectus to persons who were holders of our common stock at 4:00 p.m., Eastern Time, on [•], 2023, the
Record Date for the rights offering. If your stock is held in the name of a custodian bank, broker, dealer or other
nominee, then you should send your subscription documents and subscription payment to that record holder. If
you are the record holder, then you should send your subscription documents, rights certificate, and subscription
payment to the subscription agent at the address provided below. Do not send or deliver these materials to the
Company.

By Mail:  By Courier:

Broadridge Inc.  Broadridge Inc.
Attn: BCIS Re-Organization Dept.  Attn: BCIS IWS
P.O. Box 1317  51 Mercedes Way
Brentwood, NY 11717-0718  Edgewood, NY 11717

If you have any questions, you should contact our information agent, Broadridge, toll free at (888) 789-
8409.

Other than as described in this prospectus, we do not know of any existing agreements between any
stockholder, broker, dealer, underwriter or agent relating to the sale or distribution of the underlying securities.

The Oak Ridge Financial Services Group, Inc. will act as dealer-manager for the rights offering. The
dealer-manager will provide marketing assistance and financial advice (including determining the subscription
price and the structure of the rights offering) to us in connection with this offering and will use its best efforts to
inform investors of their subscription rights. The dealer-manager will provide us with updated investor feedback
and recommendations on pricing and structure through to the end of the subscription period. The dealer-
manager is not underwriting or placing any of the subscription rights or the shares of our common stock or
warrants being issued in this offering and do not make any recommendation with respect to such subscription
rights (including with respect to the exercise or expiration of such subscription rights), shares or warrants.

In connection with this rights offering, we paid the dealer-manager a $25,000 non-refundable advisory fee
and have agreed to pay the dealer-manager a cash fee equal to 8.0% of the gross proceeds received by us
directly from exercises of the subscription rights. We have also agreed to reimburse reasonable and documented
out-of-pocket expenses of the dealer-manager, including fees and expenses of outside counsel, up to $[•].
Reimbursement of dealer-manager expenses in excess of such amount requires our approval.

We have also agreed to indemnify the dealer-manager and its affiliates against certain liabilities arising
under the Securities Act. The dealer-manager’s participation in this offering is subject to customary conditions
contained in the dealer-manager agreement, including the receipt by the dealer-manager of an opinion of our
counsel. The dealer-manager and its affiliates may provide to us from time to time in the future in the ordinary
course of their business certain financial advisory, investment banking and other services for which they will be
entitled to receive fees.

We have not agreed to enter into any standby or other arrangement to purchase or sell any rights or any of
our securities.
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MANAGEMENT

Directors and Executive Officers

The following sets forth certain information about our directors and executive officers as of December 28,
2022.

Name  Age  Position

Damian Novak  46  Director (Executive Chairman)
Rick Nechio  44  Director and Interim Chief Executive Officer
James Spellmire  67  Chief Financial Officer
Eric Doan  43  Director
Michael Pruitt  62  Director
Brad Yacullo  58  Director
David Yacullo  56  Director

Damian Novak is a co-founder of the Company and has served as its Executive Chairman and member of
its board of directors/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.

Rick Nechio is a co-founder and director of the Company who served as Chief Marketing Officer from its
inception through July 2021 and has served as its President since August 2021. Mr. Nechio is also a Founding
Partner of Appellation Brands LLC (producer of Danica Rosé), a wine brand that he helped launch in
April 2019, and serves as a Founding Partner of Nechio & Novak, LLC, a private equity firm organized in
January 2019 that specializes in long-term value creation within the consumer goods segment, and has served as
Chairman of Nechio Network, a brand accelerator formed in 2016. Prior the Company’s inception, Mr. Nechio
served as Vice President Business Development for FitVine Wine from February 2017 to February 2019, and
held various positions at Anheuser-Busch InBev, including North American Zone Director Transit from
January 2015 to January 2017, Director Retail Development, Trade Relations and Trade Communications from
October 2011 to December 2014, and Director, National Retail Sales from May 2010 to October 2011.
Mr. From 2007 to 2010, Mr. Nechio piloted an Anheuser-Busch USA High End chain selling program for the
Stella Artois brand. Mr. Nechio was also part of the team that developed the Michelob Ultra disruptive brand
strategy. Mr. Nechio holds a Bachelor of Science, Business Administration degree from University Veiga de
Almeida and has completed an Executive Education Program, Driving Profitability Growth offered by Harvard
Business School.

James Spellmire joined the Company as a contractor in August 2022 and was appointed as Chief
Financial Officer and Secretary on August 31, 2022. From September 2021 to September 2022, Mr. Spellmire
served as Interim Chief Financial Officer of Gartner Studios LLC, a manufacturer of party goods, stationery
products and other innovative products for celebrating life’s events, from February 2021 to September 2021,
served as Interim Chief Financial Officer of Advantia Health, LLC, a provider of women’s health services
including OB/GYN, primary care and mental wellness, and from August 2020 to January 2021 served as
Interim Chief Financial Officer of Dockzilla, Co., a manufacturer of docking systems used in the logistics
industry. Previously, Mr. Spellmire served as Chief Financial Officer of National Cardiovascular Partners, LP
from January 2018 to July 2020, and as a Financial Project Consultant for SALO, LLC, a financial services
company providing finance and accounting consulting, from August 2016 to January 2018. Prior to that,
Mr. Spellmire held various finance and accounting positions for companies in a variety of industries dating back
to 1980. Mr. Spellmire holds a Masters of Business Administration and a Bachelor of Business Administration
degree from Florida Atlantic University.
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Eric Doan joined the Company’s board of directors on December 13, 2021, which was the effective date
of the registration statement for the Company’s initial public offering. Mr. Doan serves as Chief Financial
Officer of Orchard Software Corporation, a position he has held since April 2020. Before joining Orchard
Software, Mr. Doan previously held Chief Financial Officer and Chief Operating Officer positions in private
equity-backed companies, most recently as Chief Financial Officer of Edmentum Inc. from July 2018 through
March 2020, Chief Financial Officer of myON by Renaissance from May 2017 to July 2018, and Chief
Operating Officer of Jump Technologies, Inc. from September 2016 to May 2017. Mr. Doan holds bachelor’s
degrees in Zoology and Classical Humanities and a Master of Business Administration (MBA) from Miami
University.

Michael Pruitt joined the Company’s board of directors on December 13, 2021, which was the effective
date of the registration statement for the Company’s initial public offering. Mr. Pruitt founded Avenel Financial
Group, a boutique financial services firm concentrating on emerging technology company investments in 1999.
In 2001, he formed Avenel Ventures, a technology investment and private venture capital firm. In
February 2005, Mr. Pruitt formed Chanticleer Holdings, Inc., then a public holding company (now known as
Sonnet BioTherapeutics Holdings, Inc.), and he served as Chairman of the Board of Directors and Chief
Executive Officer until April 1, 2020, at which time the restaurant operations of Chanticleer Holdings were
spun out into a new public entity, Amergent Hospitality Group, Inc., where Mr. Pruitt continues to serve as its
Chairman and Chief Executive Officer. Mr. Pruitt has been a member of the Board of Directors of IMAC
Holdings, Inc. (Nasdaq- IMAC) since October 2020 and currently serves on its Compensation Committee and
as Chair of its Audit Committee. Mr. Pruitt also served as a director on the board of Hooters of America, LLC
from 2011 to 2019. Mr. Pruitt received a B.A. degree from Costal Carolina University. He currently sits on the
Board of Visitors of the E. Craig Wall Sr. College of Business Administration, the Coastal Education
Foundation Board, and the Athletic Committee of the Board.

Brad Yacullo joined the Company’s board of directors on December 13, 2021, which was the effective
date of the registration statement for the Company’s initial public offering. Mr. Yacullo joined ACE Outdoor in
September 2019, where he currently serves as a partner. ACE Outdoor is a boutique outdoor media company
with bulletin and wall inventory on the Sunset Strip in West Hollywood, California. Mr. Yacullo also co-
founded Agra Energy in March 2017. Agra Energy is a company that converts dairy manure into a renewable
sulfur free synthetic fuel. Previously, Mr. Yacullo served as Sales Executive at Cisco Systems from
January 1995 until January 2003. Mr. Yacullo began his career in January 1991 at Platinum Technology, where
he sold enterprise level software to many industries. Mr. Yacullo holds a Bachelor of Science degree in Business
Administration, with a major in information systems, from Drake University.

David Yacullo joined the Company’s board of directors on December 13, 2021, which was the effective
date of the registration statement for the Company’s initial public offering. Mr. Yacullo currently serves as Chief
Revenue Officer of Van Wagner Outdoor, a position he has held since January 2020. Mr. Yacullo has also served
as Chairman of Outdoor Solutions, LLC since 2018. From 2016 until 2018, Mr. Yacullo serves as Chief
Revenue Officer of Holt Media Companies, Inc. Prior to that, Mr. Yacullo founded Outdoor Media Group
(OMG) in 2001 and served as its Chief Executive Officer from 2003 until February 2016. Mr. Yacullo began his
career working for Outdoor Services Inc. (OSI) from January 1989 through 2001, where he served in various
positions, including as its President.

Board Composition and Independence

When considering whether directors have the experience, qualifications, attributes and skills to enable the
Board of Directors to satisfy its oversight responsibilities effectively in light of our business and structure, our
Board of Directors focuses primarily on the information discussed in each of the directors’ individual
biographies set forth above.

Our Board of Directors periodically reviews relationships that directors have with our Company to
determine whether our directors are “independent directors” as such term is defined in Section 803 of the NYSE
American LLC Company Guide. Our Board of Directors has determined that each of Eric Doan, Michael Pruitt,
Brad Yacullo and David Yacullo is an independent director. In making this determination, the Board of
Directors considered the relationships that such individuals have with our Company and other facts and
circumstances that the Board of Directors deemed relevant in determining their independence, including
ownership interests in us.
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Board Leadership Structure and Risk Oversight

Damian Novak, one of our founders, serves as Executive Chair of our Board of Directors. We believe that
having a chair separate from the Chief Executive Officer creates an environment that is more conducive to
objective evaluation and oversight of management’s performance, increasing management accountability and
improving the ability of the Board to monitor whether management’s actions are in the best interests of the
Company and our stockholders.

Board Committees

Our Board of Directors has a standing audit committee, compensation committee nominating and
corporate governance committee. Each committee operates under its own written charter adopted by the Board
of Directors, which are available on our website at ir.freshvinewine.com/info/.

Audit Committee

The audit committee is responsible for overseeing financial reporting and related internal controls, risk,
and ethics and compliance, including but not limited to review of filings and earnings releases, selection and
oversight of the independent registered public accounting firm, oversight of internal audit, interactions with
management and the board, and communications with external stakeholders. Our audit committee is composed
of Eric Doan and Michael D. Pruitt, with Mr. Doan serving as Chair of the committee. Our board of directors
has determined that each of Messrs. Doan and Pruitt meet the definition of “independent director” under the
rules of the NYSE American and under Rule 10A-3 under the Exchange Act and that each is an “audit
committee financial expert” as that term is defined in Item 407(d)(5)(ii) of Regulation S-K promulgated under
the Exchange Act.

Compensation Committee

The compensation committee is responsible for establishing the compensation philosophy and ensuring
that elements of our compensation program encourage high levels of performance among the executive officers
and positions the Company for growth. The compensation committee ensures our compensation program is fair,
competitive, and closely aligns the interests of our executive officers with the Company’s short and long-term
business objectives. The compensation committee is responsible for determining the compensation of our
officers and directors, or recommending that such compensation be approved by the full board of directors. Our
Chief Executive Officer may not be present during voting or deliberations regarding the Chief Executive
Officer’s compensation. The compensation committee will also administer the Company’s equity incentive
plans and approve all equity grants made thereunder. Our compensation committee is composed of one director,
Eric Doan, who is an “independent director” under the rules of the NYSE American.

Nominating and Corporate Governance Committee

The nominating and corporate governance committee is responsible for selecting directors to be
nominated for election to our board of directors or recommending such nominees for selection by the full board.
The nominating and corporate governance committee is also responsible for board effectiveness and
governance, with duties that include board succession planning, director recruiting, shaping the Company’s
governance policies and practices, and director education and self-evaluations. Our nominating and corporate
governance committee is composed of one director, Eric Doan.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Party Transactions Policy

In connection with our initial public offering, we adopted a policy with respect to the review, approval and
ratification of related party transactions. Under the policy, our audit committee is responsible for reviewing and
approving related party transactions. In the course of its review and approval of related party transactions, our
audit committee will consider the relevant facts and circumstances to decide whether to approve such
transactions. We did not have a written policy regarding the review and approval of related party transactions
prior to our initial public offering.

Transactions with Related Persons

The Proxy Statement for our 2022 annual meeting stockholders, which was filed with the SEC on
October 7, 2022 and is incorporated by reference into this prospectus, included, under the caption “Certain
Transactions — Transactions with Related Parties,” a description of transactions since January 1, 2021 and
through the filing date of the Proxy Statement 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.

Below are updates to certain of such transactions through the date of this prospectus, as well as a
description of additional related-party transactions that have occurred following our filing of the Proxy
Statement.

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

Prior to our December 2021 initial public offering, all of our named executive officers were 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 was allocated to the Company. Following the completion of our initial public offering, our named
executive officers became employees of, and are compensated directly by, the Company. Through October 31,
2022, our principal executive offices located in Minneapolis, Minnesota were leased by Rabbit Hole Equity and
a portion of Rabbit Hole Equity’s lease payments were allocated to the Company. Effective November 1, 2022,
we terminated this lease arrangement.

Consulting Services Agreement with FELCS, LLC

On January 1, 2022, we entered into a consulting services agreement with FELCS, LLC, a limited liability
company owned by Damian Novak, to provide consulting and advisory services to us, including, among other
things, assisting in and advising on the development of our marketing plans, materials and objectives, assisting
in the development and implementation of our growth strategies and processes, and advising on our systems,
policies and procedures. As compensation for such services, we pay FELCS, LLC a $25,000 monthly consulting
fee. The consulting services agreement has an initial term of one year and was to be automatically renewed for
additional one year periods unless either party gave the other written notice of non-renewal at least 30 days
prior to the end of the then current term, and could be terminated by either party upon 30 days prior written
notice. This consulting agreement was terminated at the end of November 2022.
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Founder Share Forfeitures

In December 2022, Rick Nechio and Damian Novak, who are officers, directors and two of the
Company’s founders, together agreed to forfeit and transfer back to the Company without consideration 970,000
shares of common stock of the Company held by them, to enable the Company to preserve cash by issuing such
number of shares to certain of the Company’s service providing vendors without subjecting the Company’s
other stockholders to dilution therefrom.

Stock-based Vendor Compensation Arrangements

In December 2022, we entered into agreements with certain of our vendors pursuant to which we agreed
to issue a total of 970,000 shares of our common stock to such vendors as soon as practicable after the dates of
the agreements. Pursuant to the agreements with certain of such vendors, we have agreed to issue up to an
additional 1,030,000 shares of common stock upon the our achieving specified revenue-related performance
objectives within identified timeframes, as outlined below. Of such 1,030,000 shares, (i) 50,000 shares would be
issued upon our Company recognizing an aggregate of $4 million in total revenue from and after October 25,
2022, (ii) a total of 730,000 shares would be issued upon our Company recognizing an aggregate of $10 million
in total revenue during the two year period expiring in December 2024, and (iii) an additional 250,000 shares
would be issued upon our Company recognizing an aggregate of $15 million in total revenue during the three
year period expiring in December 2025.

On December 15, 2022, we entered into a Consulting Agreement with Tribe of Five, LLC (“Tribe of
Five”) pursuant to which Tribe of Five has agreed to advise us with respect to our sales, marketing and
distribution efforts, including assisting with managing our relationships with certain of our third party vendors,
for an initial term of three years. As compensation, we agreed to issue 120,000 shares of our common stock to
Tribe of Five as soon as practicable after entry into the Consulting Agreement, and have agreed to issue an
additional 180,000 shares of our common stock to Tribe of Five upon our recognizing an aggregate of
$10 million in total revenue during the first two years of the term of the Consulting Agreement. The shares
issued and issuable to Tribe of Five under the Consulting Agreement comprise a portion of the shares issued or
issuable to our vendors, as described in the immediately preceding paragraph.
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OWNERSHIP OF CERTAIN BENEFICIAL OWNERS,
 MANAGEMENT AND DIRECTORS

The following table sets forth information with respect to the beneficial ownership of our common stock
as of December 28, 2022 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” as identified in the summary compensation table of our Annual Report on
Form 10-K for the year ended December 31, 2021, 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 shown in the table is based on 12,732,257 shares of common
stock outstanding as of December 28, 2022, which assumes that all of the initial 970,000 share issuances to
certain of our vendors have been completed. See “Certain Relationships and Related Transactions — Stock-
based Vendor Compensation Arrangements.”

Except as otherwise noted below, the address for each person or entity listed in the table is c/o Fresh Vine
Wine, Inc., 11500 Wayzata Blvd., #1147, Minnetonka, MN 55305.

Name and Address of Beneficial Owner  

Shares 
 Beneficially 

 Owned  

Percentage of 
 Shares 

 Beneficially 
 Owned

Directors and Executive Officers:       
Damian Novak  2,087,672 (1) 16.40%
Rick Nechio  1,823,472   14.23%
James Spellmire  0   —  
Eric Doan  10,000   *  
Michael D. Pruitt  10,000   *  
Brad Yacullo  10,000   *  
David Yacullo  10,000   *  
All Directors and Executive Officers as a group (7 people):  4,972,820   31.44%
       
Other Named Executive Officer(s):       
Elliot Savoie(3)  156,391 (2) 1.23%
Timothy Michaels(4)  0   —  
Janelle Anderson(5)  51,676   *  
       
Other 5% Stockholders:       
Nina Dobrev  1,450,622 (6) 11.39%
Julianne Hough  1,207,574 (7) 9.48%
Tribe of Five, LLC(8)  988,938   7.77%

____________

*        Less than 1%
(1)      Includes 1,000,000 shares that have been pledged as security for a loan.
(2)      Includes 30,465 shares issuable upon the exercise of stock options that are scheduled to vest in the next 60 days.
(3)      Mr. Savoie ceased to serve as an executive officer of the Company effective August 31, 2022.
(4)      Mr. Michel’s employment with the Company terminated on February 7, 2022.
(5)      Based solely on a Form 4 filed with the SEC on September 21, 2022. Ms. Anderson’s employment with the Company

terminated on June 8, 2022 and she ceased her service as a director on November 4, 2022.
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(6)      Consists of shares held by the Nina Dobrev Trust dated September 17, 2018, of which Nina Dobrev serves as trustee.

Ms. Dobrev has sole voting and dispositive power with respect to the shares held by the Nina Dobrev Trust.
(7)      Consists of shares held by Jaybird Investments, LLC, a limited liability company wholly-owned by Julianne Hough.

Ms. Hough has sole voting and dispositive power with respect to the shares held by Jaybird Investments, LLC.
(8)      Trent Broin may be deemed to have voting and dispositive power with respect to the shares held by Tribe of Five,

LLC. The address of Tribe of Five, LLC is 11900 West Olympic Blvd., Suite 450, Los Angeles, CA 90064.

54



Table of Contents

LEGAL MATTERS

The validity of the securities offered by this prospectus has been passed upon for us by Maslon LLP, 90
South 7th Street, Suite 3300, Minneapolis, Minnesota. The dealer-manager is being represented by Fredrikson &
Byron, P.A., Minneapolis, Minnesota.

EXPERTS

The financial statements for the years ended December 31, 2021 and 2020 incorporated in this prospectus
by reference to the Annual Report on Form 10-K for the year ended December 31, 2021, have been so
incorporated in reliance on the report of Wipfli LLP, an independent registered public accounting firm, given on
the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act, with respect to
the securities being offered by this prospectus. This prospectus does not contain all of the information in the
registration statement and its exhibits. For further information with respect to us and the securities offered by
this prospectus, we refer you to the registration statement and its exhibits. Statements contained in this
prospectus as to the contents of any contract or any other document referred to are not necessarily complete, and
in each instance, we refer you to the copy of the contract or other document filed as an exhibit to the registration
statement. Each of these statements is qualified in all respects by this reference. The SEC maintains an internet
website that contains reports, proxy statements, and other information about registrants, like us, that file
electronically with the SEC. The address of that website is www.sec.gov.

We are subject to the information and periodic reporting requirements of the Exchange Act, and we file
periodic reports, proxy statements and other information with the SEC. These periodic reports, proxy statements
and other information are available for inspection and copying at the public reference room and website of the
SEC referred to above. We maintain a website at https://www.freshvinewine.com. You may access our annual
reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those
reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act with the SEC free of charge at
our website as soon as reasonably practicable after such material is electronically filed with, or furnished to, the
SEC. The information contained in, or that can be accessed through, our website is not incorporated by
reference in, and is not part of, this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it,
which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is considered to be part of this prospectus. Information in this prospectus
supersedes information incorporated by reference that we filed with the SEC prior to the date of this prospectus.

We incorporate by reference into this prospectus and the registration statement of which this prospectus is
a part the information or documents listed below that we have filed with the SEC:

•        our annual report on Form 10-K for the year ended December 31, 2021, filed with the SEC on
March 31, 2022, as amended by Amendment No. 1 filed with the SEC on May 2, 2022;

•        our quarterly reports on Form 10-Q for the quarters ended March 31, 2022, June 30, 2022 and
September 30, 2022, filed with the SEC on May 16, 2022, August 12, 2022 and November 14,
2022, respectively;

•        our current reports on Form 8-K and all amendments thereto, filed with the SEC on February 11,
2022, February 25, 2022, March 14, 2022, April 5, 2022, April 19, 2022, June 14, 2022, June 30,
2022, August 15, 2022, September 2, 2022, September 19, 2022, November 4, 2022, November 7,
2022, November 15, 2022, and December 20, 2022 (in each case other than portions of those
documents deemed to be furnished and not filed);

•        our proxy statement on Schedule 14A filed with the SEC on October 7, 2022; and

•        the description of our common stock contained in our Registration Statement on Form 8-A, filed
with the SEC pursuant to Section 12 of the Securities Exchange Act of 1934, as amended, on
December 9, 2021, and any other amendments or reports filed for the purpose of updating such
description.

In addition, all documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, prior to the termination of the offering shall be deemed to be incorporated by reference into this
prospectus, including all such documents we may file with the SEC after the date of the initial registration
statement and prior to the effectiveness of the registration statement, but excluding any information deemed
furnished and not filed with the SEC.

We will provide to each person, including any beneficial owners, to whom a prospectus is delivered, a
copy of any or all of the reports or documents that have been incorporated by reference in the prospectus
contained in the registration statement but not delivered with the prospectus. We will provide these reports or
documents upon written or oral request at no cost to the requester. You should direct any written requests for
documents to Fresh Vine Wine, Inc., Attention: Chief Financial Officer, Fresh Vine Wine, Inc., 11500 Wayzata
Blvd., #1147, Minnetonka, MN 55305. You may also telephone us at (855) 766-9463.

You may also access these documents, free of charge, on the SEC’s website at www.sec.gov or on our
website at https://www.freshvinewine.com. Except for the specific incorporated documents listed above, the
information contained in, or that can be accessed through, our website is not incorporated by reference into this
prospectus or the registration statement of which it forms a part.

In accordance with Rule 412 of the Securities Act, any statement contained in a document incorporated by
reference herein shall be deemed modified or superseded to the extent that a statement contained herein or in
any other subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement.

You should rely only on information contained in, or incorporated by reference into, this prospectus. We
have not authorized anyone to provide you with information different from that contained in this prospectus or
incorporated by reference into this prospectus. You should not assume that the information in this prospectus is
accurate as of any date other than the date of this prospectus or the date of the documents incorporated by
reference in this prospectus.

56

http://www.sec.gov/Archives/edgar/data/1880343/000121390022016834/f10k2021_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022022945/f10k2021a1_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022027058/f10q0322_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022047376/f10q0622_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022072152/f10q0922_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022006994/ea155203-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022009487/ea156199-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022012208/ea156782-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022018132/ea158048-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022020578/ea158592-8k_freshvine.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1880343/000121390022032798/ea161538-8k_freshvine.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1880343/000121390022036285/ea162117-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022048006/ea164452-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022053800/ea165344-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022056935/ea166000-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022069202/ea168016-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022069727/ea168149-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022072777/ea168727-8k_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022081373/ea170550-8k_freshwine.htm
https://www.sec.gov/Archives/edgar/data/1880343/000121390022062793/def14a1022_freshvinewine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390021064361/ea151961-8a12b_freshgrapes.htm


Table of Contents
 

Subscription Rights to Purchase Up to [•] Units
 Consisting of up to [•] Shares of Common Stock
 and Warrants to Purchase up to [•] Shares of Common Stock

 at a Subscription Price of $[•] per Unit

FRESH VINE WINE, INC.

PROSPECTUS

Dealer Manager

OAK RIDGE FINANCIAL

The date of this prospectus is            , 2022

        

 



Table of Contents

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13.     Other Expenses of Issuance and Distribution.

The following table sets forth all costs and expenses, other than underwriting discounts and commissions,
paid or payable by the Registrant in connection with the sale of the securities being registered under this
registration statement. All amounts shown are estimates except for the U.S. Securities and Exchange
Commission (the “SEC”), registration fee and the FINRA filing fee.

Expense  Amount

SEC Registration Fee  $ 1,102.00
Accounting Fees and Expenses   30,000.00
Legal Fees and Expenses   150,000.00
Miscellaneous Fees and expenses   53,898.00
Total  $ 235,000.00

Item 14.     Indemnification of Directors and Officers.

Nevada law permits a company to indemnify its directors and officers, except for any act of dishonesty.
The Registrant’s articles of incorporation and bylaws provide for the indemnification of its officers and directors
against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred in
connection with the defense of any action, suit or proceeding in which they are a party by reason of their status
as an officer or director, provided they acted in good faith and in a manner reasonably believed to be in or not
opposed to the best interests of the Corporation and, with respect to any criminal action or proceeding, without
reasonable cause to believe their conduct was unlawful. The Registrant has also entered into customary
indemnification agreements with each of its directors and officers that provide them, in general, with customary
indemnification in connection with their service to the Registrant or on the Registrant’s behalf. The Registrant
also maintains officers’ and directors’ liability insurance that insures against liabilities that its officers and
directors may incur in such capacities.

The Registrant’s articles of incorporation limits or eliminates the personal liability of its officers and
directors for damages resulting from breaches of their fiduciary duty for acts or omissions, except for damages
resulting from acts or omissions which involve intentional misconduct, fraud, a knowing violation of law, or the
inappropriate payment of dividends in violation of Nevada Revised Statutes. The above discussion of our
articles of incorporation, bylaws and Nevada law is not intended to be exhaustive and is respectively qualified
in its entirety by such articles of incorporation, bylaws and applicable Nevada law.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions or otherwise, the
Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable.

Item 15.     Recent Sales of Unregistered Securities.

Since our inception on May 8, 2019, we have issued unregistered securities to a limited number of
persons as described below:

In May 2019, in connection with the formation of the Company, we issued 900,000 units representing
membership interests in Fresh Grapes, LLC to Nechio & Novak, LLC for nominal consideration, which
represents 5,574,086 shares on a post-LLC Conversion basis. The unit amount gives effect to a 10,000-for-one
unit split that occurred in March 2021.

In June 2019, we entered into a consulting engagement letter with our winemaker. As partial
compensation for our winemaker’s services to us, we issued to him (or his designee) 100,000 units representing
membership interests in Fresh Grapes, LLC, which represents 619,343 shares on a post-LLC Conversion basis.
The unit amount gives effect to a 10,000-for-one unit split that occurred in March 2021.
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In November 2020 and March 2021, we sold 50,000 and 40,000 units representing membership interests
in Fresh Grapes, LLC, respectively, to two investors at a price of $5.00 per unit, which collectively represents
557,410 shares at a price of $0.81 per share on a post-LLC Conversion basis. The unit amount gives effect to a
10,000-for-one unit split that occurred in March 2021.

Effective March 15, 2021, we entered into a Contractor Agreement pursuant to which an independent
contractor provided specified services to us in exchange for 140,300 units representing membership interests in
Fresh Grapes, LLC, which represents 868,938 shares on a post-LLC Conversion basis.

In March 2021, we entered into five-year license agreements with Nina Dobrev and Julianne Hough
pursuant to which each agreed to use commercially reasonable efforts to help grow and promote our business
and varietals of wine and granted us a license to use her pre-approved name, likeness, image, and other indicia
of identity, as well as certain content published by her on her social media or other channels, on and in
conjunction with the sale and related pre-approved advertising and promotion of our varietals of wine and
marketing materials. Upon entering into such agreements, we issued to each of Ms. Dobrev and Hough (or their
designees) 156,500 units representing membership interests in Fresh Grapes, LLC, which represents 969,272
shares apiece on a post-LLC Conversion basis.

During the period from April 2021 through August 2021, we sold an aggregate of 60,388 units
representing membership interests in Fresh Grapes, LLC to 22 investors at a price of $34.94 per unit, which
represents 374,009 shares at a price of $5.64 per share on a post-LLC Conversion basis.

Effective August 1, 2021, we entered into an employment agreement with one of our executive officers
pursuant to which we issued 10,927 units representing membership interests in Fresh Grapes, LLC, which
represents 67,676 shares on a post-LLC Conversion basis.

In December 2022, we issued a total of 970,000 shares of our common stock to certain of our third party
vendors as compensation for services that such vendors provide to us, including sales and distribution
management, advertising, public relations, consulting and legal services. Pursuant to agreements with certain of
these vendors, we also agreed to issue up to an additional 1,030,000 shares of our common stock upon our
Company achieving specified revenue-related performance objectives within identified timeframes.

Except as noted above, the sales of the securities identified above were exempt from registration under the
Securities Act in reliance upon Section 4(2) of the Securities Act (or Regulation D promulgated thereunder), or
Rule 701 promulgated under Section 3(b) of the Securities Act as transactions by an issuer not involving any
public offering or pursuant to benefit plans and contracts relating to compensation as provided under Rule 701.
Each of the above-referenced investors in our securities represented to us in connection with their investment
that they were “accredited investors” (as defined by Rule 501 under the Securities Act) and were acquiring the
securities for investment and not distribution, that they could bear the risks of the investment and could hold the
securities for an indefinite period of time. The investors received written disclosures that the securities had not
been registered under the Securities Act and that any resale must be made pursuant to a registration or an
available exemption from such registration.

Item 16.     Exhibits and financial statement schedules.

(a)     The exhibits to the registration statement are set forth within the Exhibit Index below.

(b)    No financial statement schedules are provided because the information called for is not required or is
shown either in the financial statements or notes.
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Exhibit Index

Exhibit 
 Number  Description

1.1  Form of Dealer-Manager Agreement **
3.1  Plan of Conversion (incorporated by reference to Exhibit 3.1 to Annual Report on Form 10-K filed

March 31, 2022 (the Original Filing))
3.2  Articles of Incorporation of Fresh Vine Wine, Inc. (incorporated by reference to Exhibit 3.1 to

Current Report on Form 8-K filed December 20, 2021)
3.3  Bylaws of Fresh Vine Wine, Inc. (incorporated by reference to Exhibit 3.2 to Current Report on

Form 8-K filed December 20, 2021)
4.1  Form of specimen certificate representing shares of common stock of Fresh Vine Wine, Inc.

(incorporated by reference to Exhibit 4.1 to Registration Statement on Form S-1/A (File No. 333-
261037) filed on November 29, 2021)

4.2  Form of Underwriter Warrant (incorporated by reference to Exhibit 4.1 to Current Report on
Form 8-K filed December 20, 2021)

4.3  Form of Common Stock Purchase Warrant to be issued in rights offering **
4.4  Form of Warrant Agency Agreement between Fresh Vine Wine, Inc. and Computershare Trust

Company, N.A.**
4.5  Form of Subscription Rights Certificate **
5.1  Opinion of Maslon LLP**
10.1  Amended and Restated Consulting Agreement dated March 16, 2021 by and between Fresh Grapes,

LLC and Jamey Whetstone d/b/a Whetstone Consulting (incorporated by reference to Exhibit 10.1 to
Registration Statement on Form S-1 (File No. 333-261037) filed on November 12, 2021)

10.2†  Alternating Proprietorship Agreement dated July 2019 by and between Fior di Sole, LLC and Fresh
Grapes, LLC (incorporated by reference to Exhibit 10.2 to Registration Statement on Form S-1 (File
No. 333-261037) filed on November 12, 2021)

10.3  Custom Winemaking and Bottling Agreement dated September 2019 by and between Fior di Sole,
LLC and Fresh Grapes, LLC (incorporated by reference to Exhibit 10.3 to Registration Statement on
Form S-1 (File No. 333-261037) filed on November 12, 2021)

10.4  License Agreement dated March 2021 by and between Fresh Grapes, LLC and Nina Dobrev
(incorporated by reference to Exhibit 10.4 to Registration Statement on Form S-1 (File No. 333-
261037) filed on November 12, 2021)

10.5  Amendment No. 1 dated effective November 12, 2021 to License Agreement dated March 2021 by
and between Fresh Grapes, LLC and Nina Dobrev (incorporated by reference to Exhibit 10.5 to
Registration Statement on Form S-1/A (File No. 333-261037) filed on November 29, 2021)

10.6  License Agreement dated March 2021 by and between Fresh Grapes, LLC and Jaybird Investments,
LLC (incorporated by reference to Exhibit 10.6 to Registration Statement on Form S-1 (File
No. 333-261037) filed on November 12, 2021)

10.7  Amendment No. 1 dated effective November 12, 2021 to License Agreement dated March 2021 by
and between Fresh Grapes, LLC and Jaybird Investments, LLC (incorporated by reference to Exhibit
10.7 to Registration Statement on Form S-1/A (File No. 333-261037) filed on November 29, 2021)

10.8  Contractor Agreement effective March 15, 2021 by and between Fresh Grapes, LLC and Tribe of
Five, LLC (incorporated by reference to Exhibit 10.8 to Registration Statement on Form S-1 (File
No. 333-261037) filed on November 12, 2021)

10.9#  Second Amended and Restated Employment Agreement effective September 17, 2021 between
Fresh Grapes, LLC and Janelle Anderson (incorporated by reference to Exhibit 10.12 to Registration
Statement on Form S-1/A (File No. 333-261037) filed on November 29, 2021)

10.10#  Form of Founders’ Option Agreement (incorporated by reference to Exhibit 10.9 to Registration
Statement on Form S-1/A (File No. 333-261037) filed on November 29, 2021)

10.11#  Fresh Vine Wine, Inc. 2021 Equity Incentive Plan (incorporated by reference to Exhibit 10.2 to
Current Report on Form 8-K filed December 20, 2021)

10.12#  Form of Indemnification Agreement between Fresh Vine Wine, Inc. and each of its officers and
directors (incorporated by reference to Exhibit 10.13 to Registration Statement on Form S-1/A (File
No. 333-261037) filed November 29, 2021)
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Exhibit 
 Number  Description

10.13#  Form of Restricted Stock Unit Agreement, pursuant to the Fresh Vine Wine, Inc. 2021 Equity
Incentive Plan, between Fresh Vine Wine, Inc. and each of Timothy Michaels and Elliot Savoie
(incorporated by reference to Exhibit 10.11 to Registration Statement on Form S-1/A filed
November 29, 2021)

10.14  Consulting Services Agreement dated January 1, 2022 by and between Fresh Vine Wine, Inc. and
FELCS, LLC (incorporated by reference to Exhibit 10.14 to Annual Report on Form 10-K filed
March 31, 2022)

10.15#  Separation Agreement and Release dated as of February 24, 2022 by and between Fresh Vine Wine,
Inc. and Timothy Michaels (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-
K filed February 25, 2022)

10.16#  Amendment No. 1 to Restricted Stock Unit Agreement dated as of February 24, 2022 by and
between Fresh Vine Wine, Inc. and Timothy Michaels (incorporated by reference to Exhibit 10.2 to
Current Report on Form 8-K filed February 25, 2022)

10.17#  Stock Option Agreement dated as of March 11, 2022 by and between Fresh Vine Wine, Inc. and
Janelle Anderson (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K filed
March 14, 2022)

10.18#  Form of Stock Option Agreement under the Fresh Vine Wine, Inc. 2021 Equity Incentive Plan
(incorporated by reference to Exhibit 10.18 to Annual Report on Form 10-K filed March 31, 2022)

10.19#  Form of Employee Restricted Stock Unit Agreement under the Fresh Vine Wine, Inc. 2021 Equity
Incentive Plan (incorporated by reference to Exhibit 10.19 to Annual Report on Form 10-K filed
March 31, 2022)

10.20#  Form of Director Restricted Stock Unit Agreement granted under the Fresh Vine Wine, Inc. 2021
Equity Incentive Plan (incorporated by reference to Exhibit 10.20 to Annual Report on Form 10-K
filed March 31, 2022)

10.21#  Form of Employee Restricted Stock Agreement under The Fresh Vine Wine, Inc. 2021 Equity
Incentive Plan (incorporated by reference to Exhibit 10.1 to Quarterly Report on Form 10-Q filed
May 16, 2022)

10.22#  Separation Agreement and Release dated as of June 24, 2022 by and between Fresh Vine Wine, Inc.
and Ellen Scipta (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K filed
June 30, 2022)

10.23#  Employment Transition and Consulting Agreement dated as of September 1, 2022 by and between
Fresh Vine Wine, Inc. and Elliot Savoie (incorporated by reference to Exhibit 10.1 to Current Report
on Form 8-K filed September 2, 2022)

10.24  Agreement to Forfeit Shares of Common Stock dated December 15, 2022 by and between Fresh
Vine Wine, Inc. and Rick Nechio (incorporated by reference to Exhibit 10.2 to Current Report on
Form 8-K filed December 20, 2022)

10.25  Agreement to Forfeit Shares of Common Stock dated December 15, 2022 by and between Fresh
Vine Wine, Inc. and Damian Novak (incorporated by reference to Exhibit 10.3 to Current Report on
Form 8-K filed December 20, 2022)

10.26  Consulting Agreement dated effective December 15, 2022 by and between Fresh Vine Wine, Inc.
and Tribe of Five, LLC (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K
filed December 20, 2022)

23.1  Consent of Wipfli LLP*
23.2  Consent of Maslon LLP (included in Exhibit 5.1).**
24.1  Power of Attorney (included on the signature page to this registration statement).*
99.1  Form of Instructions for Use of Subscription Rights**
99.2  Form of Letter to Record Holders**
99.3  Form of Letter to Beneficial Holders**
99.4  Form of Beneficial Holder Election**
99.5  Form of Nominee Holder Certification**
99.6  Form of Letter to Clients**
107  Calculation of Filing Fees.*

____________

#        Management contract or compensatory plan
†        Certain portions of this exhibit have been omitted because they are both (i) not material and (ii) would be

competitively harmful if publicly disclosed.
*        Filed herewith.
**      To be filed by amendment.
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http://www.sec.gov/Archives/edgar/data/1880343/000121390022016834/f10k2021ex10-18_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022016834/f10k2021ex10-19_freshvine.htm
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http://www.sec.gov/Archives/edgar/data/1880343/000121390022053800/ea165344ex10-1_freshvine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022081373/ea170550ex10-2_freshwine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022081373/ea170550ex10-3_freshwine.htm
http://www.sec.gov/Archives/edgar/data/1880343/000121390022081373/ea170550ex10-1_freshwine.htm
https://s3.amazonaws.com/equisolve-dev4/amaze/sec/0001213900-22-084032/for_pdf/fs12022ex23-1_freshvine.htm
https://s3.amazonaws.com/equisolve-dev4/amaze/sec/0001213900-22-084032/for_pdf/fs12022ex-fee_freshvine.htm
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Item 17.     Undertakings.

(a)     The undersigned registrant hereby undertakes:

(1)    To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)     To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as
amended (the “Securities Act”);

(ii)    To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume
of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

(iii)   To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the
registration statement.

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required
to be included in a post-effective amendment by those paragraphs is contained in periodic reports
filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”) that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is a part of the registration statement;

(2)    That, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3)    To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4)    That, for the purpose of determining liability under the Securities Act to any purchaser:

(i)     Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part
of the registration statement as of the date the filed prospectus was deemed part of and
included in the registration statement; and

(ii)    Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to
Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in
the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person
that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by
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reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part
of the registration statement or made in any such document immediately prior to such
effective date.

(5)    That, for the purpose of determining liability of the registrant under the Securities Act to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a
primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, the
undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i)     Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(ii)    Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

(iii)   The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv)   Any other communication that is an offer in the offering made by the undersigned registrant to
the purchaser.

(b)    The undersigned registrant hereby further undertakes that for purposes of determining any liability under
the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d)
of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)     Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer or controlling person of the registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration
statement on Form S-1 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Minneapolis, State of Minnesota, on December 30, 2022.

 FRESH VINE WINE, INC.

  By  /s/ Rick Nechio

    Rick Nechio

    
Interim Chief Executive Officer 

 (Principal Executive Officer)

Each person whose signature appears below constitutes and appoints each of Rick Nechio and James
Spellmire as true and lawful attorney-in-fact and agent, with full power of substitution and re-substitution, for
him and in his name, place and stead, in any and all capacities, to sign any and all amendments (including pre-
effective and post-effective amendments) to this registration statement, and to sign any registration statement
for the same offering covered by this registration statement, and to file the same, with all exhibits thereto, and
other documents in connection therewith, with the U.S. Securities and Exchange Commission (“SEC”), and
generally to do all such things in his name and behalf in his capacities as officer to enable Fresh Vine Wine, Inc.
to comply with the provisions of the Securities Act of 1933, as amended, and all requirements of the SEC,
granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he might
or could do in person, ratifying and confirming all that said attorneys-in-fact and agents, or his substitutes or
substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the
following persons in the capacities and on the dates indicated:

Signature  Title  Date

/s/ Rick Nechio
 

Interim Chief Executive Officer  December 30, 2022
Rick Nechio  (Principal Executive Officer) and Director   

/s/ James Spellmire
 

Chief Financial Officer  December 30, 2022
James Spellmire  (Principal Financial Officer and Principal

Accounting Officer) and Secretary   

/s/ Damian Novak
 

Executive Chairman and Director  December 30, 2022
Damian Novak     

/s/ Eric Doan
 

Director  December 30, 2022
Eric Doan     

/s/ Michael Pruitt
 

Director  December 30, 2022
Michael Pruitt     

/s/ Brad Yacullo
 

Director  December 30, 2022
Brad Yacullo     

/s/ David Yacullo
 

Director  December 30, 2022
David Yacullo     
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-1 of Fresh Vine Wine, Inc. of our report dated March 31, 2022, relating to the financial
statements of Fresh Vine Wine, Inc., which appears in the Annual Report on Form 10-K of Fresh Vine Wine, Inc. for the year ended December 31, 2021. We also consent to the
reference to our firm under the heading “Experts” in this Registration Statement.
 
/s/ Wipfli LLP
 
Minneapolis, Minnesota
December 30, 2022



Exhibit 107
 

Calculation of Filing Fee Tables
 

S-1
(Form Type)

 
Fresh Vine Wine, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered and Carry Forward Securities
 

  
Security 

Type  

Security 
Class 
Title  

Fee 
Calculation
or Carry 
Forward 

Rule   
Amount 

Registered  

Proposed 
Maximum
Offering 
Price Per 

Unit   

Maximum 
Aggregate 
Offering 
Price (1)   

Fee 
Rate   

Amount 
of 

Registration
Fee   

Carry
Forward

Form
Type   

Carry 
Forward 

File 
Number   

Carry 
Forward 

Initial 
effective 

date   

Filing Fee 
Previously 

Paid In 
Connection

with 
Unsold 

Securities 
to be 

Carried 
Forward  

Newly Registered Securities  
Fees to Be

Paid  
Equity

 
Non-transferable rights to

purchase units (2)       -              -                 -   -   -   -                                                  

  

Equity

 

Units consisting of shares of the
Registrant’s common stock,
$0.001 par value per share

(“Common Stock”), and warrants
to purchase shares of Common

Stock   457(o)   -   -  $ 5,000,000  $ 0.0001102  $ 551.00                

  
Equity

 
Common Stock included as part

of the Units   -   -   -   -   -   -                

  
Equity

 
Warrants to purchase Common

Stock included as part of the Units  -   -   -   -   -   -                

  
Equity

 
Common Stock issuable upon

exercise of the warrants (3)   457(o)   -   -  $ 5,000,000  $ 0.0001102  $ 551.00                
Fees

Previously
Paid  

 

                                         
Carry Forward Securities  

Carry
Forward
Securities  

 

                                         
  Total Offering Amounts       $ 10,000,000      $ 1,102.00                
  Total Fees Previously Paid        -   -   -                
  Total Fee Offsets        -   -   -                
  Net Fee Due               $ 1,102.00                

 
(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act, as amended (the “Securities Act”).
 
(2) Non-transferable rights to purchase Units are being issued without consideration. Pursuant to Rule 457(g) under the Securities Act, no separate registration fee is required

for the rights because the rights are being registered in the same registration statement as the securities of the Registrant underlying the rights.
 
(3) In addition to the shares of Common Stock set forth in this table, pursuant to Rule 416 under the Securities Act, this registration statement also registers such indeterminate

number of shares of Common Stock as may become issuable upon exercise of these securities as the same may be adjusted as a result of stock splits, stock dividends,
recapitalizations or other similar transactions.

 


