
OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

Baja United Imports, Inc.

3183 Airway Ave
Suite C

Irvine, CA 92626

www.bajaunitedgroup.com

5000 shares of Common Stock

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

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed

upon the accuracy or adequacy of this document.

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

completeness of any offering document or literature.

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

that these securities are exempt from registration.



Company Baja United Imports, Inc. 
 

Corporate Address 3183 Airway Ave., Suite C Irvine, CA 92626
 

Description of Business Importation of Beer and Wine from Baja, California.
Maintaining a sustainable business model while giving

back to local Charities in Baja.
 

Type of Security Offered Common Stock
 

Purchase Price of Security
Offered

$5

 
Minimum Investment
Amount (per investor) 

$500

THE OFFERING

Maximum 214,000 shares of common stock ($1,070,000)

Minimum 5,000 shares of common stock ($25,000)

Perks

$500 investment will receive 5% off the retail price of up to $2,000 in future wine
orders.

$1000 investment will receive 10% off the retail price of up to $2,000 in future wine
orders.

$5000 investment will receive 20% off the retail price of up to $2,000 in future wine
orders.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS



The company's business

Company Description

The company was created to import beer and wine from Baja California, where there is
common interest to build a sustainable business and a foundation of giving back to
those less fortunate. The Valle De Guadalupe is arguably one of the most unique
trending areas for wine expansion and growth and according to Vogue magazine they
recommend “Why you might want to skip Napa and visit Mexico’s wine country”
(Vogue July, 2017).

The Problem

As of April 2017, the Valle De Guadalupe wineries have limited distribution in the
United States. The properties that do have US distribution are utilizing one of two
boutique import agencies that are both representing over 15 wineries each.  As we
understand it, their primary focus has been to import the wine and gain limited
distribution on and off-premise, and both do not have online sales presences. We
estimate they may have 2% of business available to them through this structure. 

The Solution

The needs of the wineries in the Valle De Guadalupe are simple – Online only sales for
the small wineries through a comprehensive website that captures the “story”. The
wineries that have the ability to produce a larger capacity should be seeking out
regional and national distribution partners that are capable of “building” the category.
We have built in Distribution partners from our 30 plus years of expirience in the
industry to solve this problem.

What we have that they don’t…

Baja United Group already has generated interest from one of the 4th largest
distributors in the United States to bring on 5 products from our portfolio. We have
over 40 years of Industry experience on our team working with distributors in the
United States with recent ties to Young's Market Company ("YMCO"). We personally
know the executive team at YMCO that will be leading the charge on Baja Wines. In
addition to the Baja United experience on the distribution side, we have also sought
counsel from some leading experts in e-commerce wine sales that are direct to
consumer. We will be utilizing the proven sales program of VIN65 that successfully
represents wines from around the world. We believe that this business model and
partner will represent over 50% of our total sales by the first year of operation.

Competitive Overview

Baja United has identified that the majority of wineries in the Valle De Guadalupe
have “Hand Shake” agreements with the US importers based in California. These
importers specializes in mass importation with little emphasis on brand building and
distribution. It would be our goal to gain contractual obligations from these wineries



in the future. We already have several contracts in the signature process.

Liabilities and Litigation

Baja United does not have any legal liabilities or litigation pending.

The team

Officers and directors

Jim Riley Co-Founder & President, since February 2017
Steve Jugan Co-Founder & CEO, since February 2017
Eric Morley Co-Founder, CFO & CMO, since May 2017
Jeff Bentley Co-Founder & Executive Creative Director, since May 2017

Jim Riley 
As former Chief Executive Officer for Intersect Beverage, Jim Riley led all distillery
operations, dis-tribution partnerships, public relations, sponsorships and marketing
programs from April 2009 unitil Jan 2017. Jim provides executive leadership and
strategic counsel to clients and partners in various capaci-ties, complemented by over
20 years of branding, communications, crisis management, public relations, marketing
and investor relations both the private and public sector. Prior to Intersect Beverage,
Jim spent nearly eight years at Ketel One Vodka as Vice President of Public Relations
and Events. While there he had oversight of various communications programs and
worked with the individual divisions’ public relations staff. He was also was a liaison
to supporting agencies and sales divisions and interfaced with regional managers and
directors. Working closely with internal operating units; Jim developed a
communications agenda that supported the business strategies of the company’s sales
and marketing divisions. He also worked closely with the industry’s trade associations
while serving as company spokesperson for shows and events. He also instituted
model philanthropy programs and continues to inspire oth-ers with his charitable
efforts.

Steve Jugan 
Steve is a senior level marketing and business development leader with a 25-year
record of accomplishments driving CPG business growth, profitability, and visibility.
Steve is proven leader in innovation, branding, advertising, public relations, creative
services, sales tools, and demand generation. Steve is highly respected for his ability
to recognize and capitalize on marketplace opportunities. In addition to co -founding
Baja Wine Imports, which establishes the high-growth premium wine consumer
segment for Baja wines, Steve earlier grew the Monster Energy portfolio as the
Director of Retail Marketing from Jan 2012 unitl Dec 2015, , Dog Tag Brewing and with
Peace Iced Tea products, establishing Monster Energy and expanding the RTD Iced
Tea segments with innovation disrupting an existing industry paradigm and found
new pathways to building brands of value and with values. Since March 2008, after
Monster took form as a public company, and measured through September 23, 2015,
Monster’s stock rose $4.59 to $53.54 or 1,165%. Monster’s performance has not only



led the industry, but also materially out-performed the Standard & Poor’s 500 during
the same period of time. During his time with Pabst Brewing,as General Manager from
Dec 2015 until Jan 2017, he landed Dog Tag Brewing to a national level. Steve is
recognized repeatedly for his industry defining innovation, brand marketing skills and
visionary leadership. He was awarded the Orange Coast University 2009 Visionary
Award for marketing and being one of the most significant contributors to the energy
drink industries growth. Known for his innovative management style and social
consciousness, Steve was featured in Ma-lakye.com, a leading action sports
employment & business network for those who live at the in-tersection of profession
& passion. Including, countless industry news channels. He is a LinkedIn Influencer
and a frequent guest speaker at universities including, Pepperdine and Chapman.
Steve serves as CEO and Chairman of the Board for Fast Friends Foundation and
spearheaded initiative, through which the Foundation supports charities including
Rancho El Milagro, BC.

Eric Morley 
Eric Morley leads the company in bringing his vision of unique and fresh perspectives
in multichannel communications and advertising. After 20 years in the industry, as
CEO since 1998, his passion, expertise and continued focus speak very highly in
supporting his client’s business sales growth. Eric’s consultative approach to
messaging communications results in brand achievement; with the right tools they
can tell a story and resonate with customer. The Blue C team is comprised of a select
group –Eric believes in order to accomplish the expertise in this industry it is
necessary to count on experienced people; account supervisors, project managers and
creators who have successfully assisted brands across numerous industries to convey
their messaging in culturally relevant ways. The dedication among this group is with
Morley’s direction in building and refreshing brands by connecting them with target
buyers through objective initiatives, decisive strategy and effective creative solutions.
Eric has worked with the best -well-recognized company leaders such as Seagram
America, Monster Energy, AzuniaTequila, Absolute Vodka, Captain Morgan Spiced
Rum and Patron Tequila. Consulting on brand development, positioning and
activation for other giant brand leaders include Toyota, MINI, Hyundai, Irvine
Company, Segway, Kawasaki and Honda. Eric is highly experienced with on-premise,
off-premise and on-site promotional strategies as well as distribution strategy growth
and communications In addition to Blue C Advertising, he is dedicated to building the
“Blue C Cares” program that focuses on three pillars: Caring for the Community,
Those in Need, and Caring for the Next Generation Through Mentorship. Key
examples of giving back and near and dear to him, is the “Wahoo's Baja Support Run”,
now in it’s seventh year, which helps support orphanages with food and supplies in
Baja, Mexico and “Club Dust”, which builds homes in the Tecate boarder region. With
an eye towards our next generation -Eric is also an adjunct professor at Concordia
University in their Masters program and actively lectures at colleges on the topic of
marketing and brand development strategies.

Jeff Bentley 
As Creative Director and Co-Founder of Blue C Advertising since 1997, Bentley thrives
on building brands and getting them going. He’s worked for over 20 years as a creative



and business leader in many business sectors, developing impactful campaigns
designed to exceed each client’s business objectives. In his own words about creative,
“For me, it’s about being authentic and having the desire to be bold and challenge the
status quo.” His passion for craftsmanship has been featured in numerous broadcast
and print mediums showcasing his strengths in brand development and storytelling.
Bentley not only designs effective marketing campaigns, but he also helps brands
establish a soul while staying culturally relative along the way.

Related party transactions

The company licenses the "Baja United" brand from Baja United Group, LLC, which,
prior to the offering, is our sole shareholder. Jim Riley, Eric Morley and Steve Jugan,
who serve as our officers and directors, are the majority owners of Baja United Group,
LLC. Under the license agreement, we are required to pay Baja United Group a royalty
equal to 8% of our gross revenue. In addition, any brands, trademarks, logos and
copyrights developed and used in connection with our business shall be deemed
owned by Baja United Group, LLC, and subject to the license agreement. Baja United
Group, LLC, our sole stockholder has advanced us $15,000. The loan accrues interest
at 5% per annum and is payable on demand. Baja United Group, LLC, our sole
stockholder, a majority of which is owned by our officers and directors, and our
officers and directors, individually, may engage in competing lines of business. Such
competing lines of business may include marketing, selling and/or distributing other
lines of beer and alcoholic beverages which do not incorporate or use the Baja United
brand. Baja United Group, LLC, and our officers and directors, are currently
contemplating a joint venture to bring a line of beer into the marketplace branded
with a third party brand.

RISK FACTORS

These are the principal risks that related to the company and its business:

We May Not Be Able to Obtain Adequate Financing To Grow Our Operations.
Even if we successfully raise $1,070,000 from this offering, we may need
additional funds to grow our operation. If required, we will need to raise
additional funds through the issuance of equity, equity-related, or debt
securities or through obtaining credit from financial institutions. We cannot
assure you that we will be able to raise additional funds when needed.
Terms Of Subsequent Financings May Adversely Impact Your Investment. We
will may need to engage in common equity, debt, or preferred stock financing in
the future, which may reduce the value of your investment in our common stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designations, rights, preferences, and limitations as needed to raise capital. In
addition, if we need to raise more common or preferred equity capital from the
sale of common stock, institutional or other investors may negotiate terms at
least as, and possibly more, favorable than the terms of your investment,
including a lower share price.



Demand Is Uncertain. We are uncertain whether consumers will accept our
beverages and, therefore, of the actual demand for our products. The lack of
demand may materially and adversely affect our business prospects, operating
results and financial condition.
Our Success Is Highly Dependent On Our Current Management. Our success
depends in significant part on the continued services of our current management
team, namely, Steve Jugan, Eric Morley and Jim Riley. Our success also depends
in significant part on our ability to attract and retain additional management and
other personnel. The inability to attract and retain such key personnel, or losing
one or more of our existing management team, would seriously impair our
ability to, or could cause us to fail to, successfully implement our business plan.
This would have a material adverse effect on our business, results of operations
and financial condition and the investors could lose their investment.
Failure to Maintain a Positive Reputation. A positive reputation with consumers
concerning our products is important in attracting and retaining customers who
have a number of brands from which to chose. To the extent our products
become perceived as not compelling to customers, our ability to maintain a
positive reputation may be adversely impacted.
Our financial review includes a going concern note. Our ability to continue as a
going concern for the next twelve months is dependent upon our ability to
generate sufficient cash flows from operations to meet our obligations, and/or to
obtain additional capital financing from our members and/or third parties. No
assurance can be given that we will be successful in these efforts. These factors,
among others, raise substantial doubt about our ability to continue as a going
concern for a reasonable period of time.
The Beverage Industry Is Highly Competitive. The beverage industry is highly
competitive. We compete with numerous domestic and imported spirtis vendors
and distributors of wine and other alchoholic beverages, many of which are
significantly larger and have greater resources than us, and already have
established customer bases. We believe that our ability to compete effectively
depends upon our ability to build our reputation, our flexibility in responding to
market demand and our ability to effectively manage our brands and offer
consumers high quality wines and other alcholic beverages at competitive
prices.
Risks Of Borrowing. We may need to seek credit facilities or loans from banks or
private lenders. Typical loan agreements might contain restrictive covenants
which may impair our operating flexibility. A default under any loan agreement
could have a material adverse effect on our business, results of operations or
financial condition.
Management Discretion As To Use Of Proceeds. Our success will be substantially
dependent upon the discretion and judgment of our management team with
respect to the application and allocation of the proceeds of this Offering. The use
of proceeds described below is an estimate based on our current business plan.
We, however, may find it necessary or advisable to re-allocate portions of the
net proceeds reserved for one category to another, and we will have broad
discretion in doing so.



Limited Transferability And Liquidity. Each Investor agrees that it will acquire
our common stock for investment purposes only and not with a view towards
distribution. Certain conditions imposed by the Securities Act must be satisfied
prior to any sale, transfer, conversion or other disposition of our common stock.
No public market exists for our common stock and no market is expected to
develop.
Projections: Forward Looking Information. Any projections or forward looking
statements regarding our anticipated financial performance are hypothetical and
are based on management’s best estimate of the probable results of our
operations, and will not have been reviewed by our independent accountants.
These projections will be based on assumptions which management believes are
reasonable. Some assumptions invariably will not materialize due to
unanticipated events and circumstances beyond management’s control.
Therefore, actual results of operations will vary from such projections, and such
variances may be material. Any projected results cannot be guaranteed.
Doing Business in Mexico may cause problems and present risks. Our business
model is to import wines and other alcholic beverages from Mexico and
distribute them in the United States. There are many risks associated with
international business. These risks include, but are not limited to, language
barriers, fluctuations in currency exchange rates, political and economic
instability, regulatory compliance difficulties, and problems enforcing
agreements. A failure to successfully mitigate any of these potential risks could
damage our business. In addition, we are required to comply with all applicable
domestic and foreign export control laws, including the International Traffic in
Arms Regulations and the Export Administration Regulations. In addition, we
may be subject to the Foreign Corrupt Practices Act and international
counterparts that generally bar bribes or unreasonable gifts for foreign
governments and officials. Violation of any of these laws or regulations could
result in significant sanctions, which could reduce our future revenue and net
income.
Baja United Group, LLC, our sole stockholder, a majority of which is owned by
our officers and directors, and our officers and directors, individually, may
engage in competing lines of business, which could have an adverse effect on our
sales. Baja United Group, LLC, our sole stockholder, a majority of which is
owned by our officers and directors, and our officers and directors, individually,
may engage in competing lines of business. Such competing lines of business
may include marketing, selling and/or distributing other lines of beer and
alcoholic beverages which do not incorporate or use the Baja United brand. Baja
United Group, LLC, and our officers and directors, are currently contemplating a
joint venture to bring a line of beer into the marketplace branded with a third
party brand. If we engage in these competing lines of business, it could impact
our sales and have an adverse effect on our business.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Ownership



Baja United Group LLC, 100.0% ownership, Common Stock

Classes of securities

Common Stock: 2,000,000

Voting Rights. The holders of the common stock are entitled to one vote for each
share held of record on all matters submitted to a vote of the stockholders.

Dividends. Subject to preferences that may be granted to any then outstanding
preferred stock, holders of common stock are entitled to receive ratably such
dividends as may be declared by the board of directors out of funds legally
available therefor as well as any distributions to the stockholders. The payment
of dividends on the common stock will be a business decision to be made by our
board of directors from time to time based upon the results of our operations and
our financial condition and any other factors that our board of directors
considers relevant. Payment of dividends on the common stock may be
restricted by law and by loan agreements, indentures and other transactions
entered into by us from time to time.

 Liquidation Rights. In the event of our liquidation, dissolution or winding up,
holders of common stock are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.

Absence of Other Rights or Assessments. Holders of common stock have no
preferential, preemptive, conversion or exchange rights. There are no
redemption or sinking fund provisions applicable to the common stock. When
issued in accordance with our certificate of incorporation and the Delaware
Corporations Code, shares of our common stock will be fully paid and not liable
to further calls or assessments by us.

What it means to be a Minority Holder

As a minority holder you will have limited ability, if at all, to influence our policies or
any other corporate matter, including the election of directors, changes to our
company’s governance documents, additional issuances of securities, company
repurchases of securities, a sale of the company or of assets of the company or
transactions with related parties.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will decrease, even though the value of the company may increase. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another



crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
notes, preferred shares or warrants) into stock.

If we decide to issue more shares, an investor could experience value dilution, with
each share being worth less than before, and control dilution, with the total
percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if we offer dividends, and most early stage companies are unlikely to offer
dividends, preferring to invest any earnings into the company).

The type of dilution that hurts early-stage investors most occurs when the company
sells more shares in a “down round,” meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
company or expecting each share to hold a certain amount of value, it’s important to
realize how the value of those shares can decrease by actions taken by the company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities

For a year, the securities can only be resold:

In an IPO;
To the company;
To an accredited investor; and
To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-05-11.

Financial Condition

Results of Operation

We have not yet generated any revenues and do not anticipate doing so until we
commence selling and distributing products in California and finalize our distribution
agreements. Based on our forecast, with the liquidity of the anticipated full raise



amount, we can operate the business for 12 months without revenue generation. 

Financial Milestones

We plan to market and sell our wine primarily online, but to also distribute and sell to
retail locations.

Our key milestones include the following:
 
July 2017 – Dec 2017
      ●   Acheive $150,000 gross sales on and off premise.

Achieve $150,000 in gross sales through online sales.

Jan 2018 – Dec 2018
      ●   Increase ecommerce presence and sales accounts.
      ●   Increase distribution to 500 accounts and over $300,000 in gross revenue.
      ●   Increase ecommerce customer data base up to $500,000 in gross revenue.

Although we will undertake completion of these milestones with commercially
reasonable diligence and we believe we will be able to accomplish these milestones,
unforeseen circumstances could arise or circumstances may currently exist that we do
not contemplate. Such circumstances may delay completion of one or more of the
milestones described above, and/or require us to raise additional amounts to sustain
us until we are able to achieve profitability. If we are unable to raise all the funds we
are seeking to raise in this offering or any additional funds we may require, we may be
required to scale back our development plans by reducing expenditures for
consultants, marketing efforts, and other envisioned expenditures. This could hinder
our ability to expand operations and sales.
 
If management is unable to implement our proposed business plan or employ
alternative financing strategies, it does not presently have any alternative proposals.
In that event, investors should anticipate that their investment may be lost and there
may be no ability to profit from this investment.”
 
 

Liquidity and Capital Resources

As of June 1, 2017, we had cash of $15,000.  To date, we have funded primarily with a
$15,000 loan from the Company's principal stockholder.  In addition, certain
expenditures to date have been paid by the executive team for future reimbursement
as a general business practice. 

We are currently generating operating losses and require the continued infusion of
new capital to continue business operations.  If this offering is fully subscribed, we
anticipate we can operate our business for 12 months without any additional infusions



of capital.  Even if we are successful in this offering, we will likely seek to continue to
raise capital under crowdfunding offerings, equity or debt issuances, or any other
method available to us.  

Indebtedness

Baja United Group, LLC, our sole stockholder has advanced us $15,000. The loan
accrues interest at 5% per annum and is payable on demand.

Recent offerings of securities

None

Valuation

$10,000,000.00

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the Company as to what would be fair
market value.

USE OF PROCEEDS

 
Offering Amount

Sold
Offering Amount

Sold

Total Proceeds: $25,000 $1,070,000

Less: Offering Expenses

StartEngine Fees (x% total
fee)

$1,500 $64,200

Professional Fees $10,000 $10,000

Net Proceeds $13,500 $995,800

Use of Net Proceeds:
R& D & Production

NA $100,000

Marketing NA $500,000

Working Capital $13,500 $395,800



Total Use of Net Proceeds $13,500 $995,800

We are seeking to raise a minimum of $25,000 (target amount) and up to $1,070,000 
(overallotment amount) in this offering through Regulation Crowdfunding.If we 
manage to raise our overallotment amount of $1,070,000, we believe the amount will 
last us 12 months and plan to use the net proceeds over the course of that time as set 
forth above. The proceeds will be used for the following: Monthly Operating Budget 
that will include, saleries, T&E, marketing activities, office space, support teams, 
event activities, legal and accounting. In addition to the previously listed, the 
proceeds will be use for inventory purchases and storage. In order to take advantage of 
prefferred pricing on beer and wine, we are also seeking to maximize shipping. 

IIrrrreegguullaarr  UUssee  ooff  PPrroocceeeeddss

The Company might incur Irregular Use of Proceeds that may include but are not 
limited to the following over $10,000: Vendor payments and salary made to one's self, 
a friend or relative; Any expense labeled "Administration Expenses" that is not strictly 
for administrative purposes; Any expense labeled "Travel and Entertainment"; Any 
expense that is for the purposes of inter-company debt or back payments.

RREEGGUULLAATTOORRYY  IINNFFOORRMMAATTIIOONN

DDiissqquuaalliiffiiccaattiioonn

No disqualifying event has been recorded in respect to the company or its officers or 
directors.

CCoommpplliiaannccee  ffaaiilluurree

The company has not previously failed to comply with Regulation CF.

Annual Report

The company will make annual reports available at www.bajaunitedgroup.com
 in the section labeled "Annual Report." The annual reports will be available 
within 120 days of the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Baja
United Imports, Inc.

[See attached]
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See accompanying independent accountants’ review report and notes to the financial statements 
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BAJA UNITED IMPORTS, INC. 

BALANCE SHEET   

(unaudited) 

 

 

May 11, 2017

Assets

Current assets:

Cash -$                         

Total assets -$                         

Liabilities and Stockholder's Equity

Current liabilities:

Accounts payable -$                         

Total liabilities -                           

Commitments and contingencies (Note 3) -                           

Stockholder's Equity:

Common stock 200                          

Subscription receivable (200)                         

Retained earnings -                           

Total stockholder's equity -                           

Total liabilities and stockholder's equity -$                         

 
 



 

 
 

See accompanying independent accountants’ review report and notes to the financial statements 
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BAJA UNITED IMPORTS, INC. 

STATEMENT OF OPERATIONS 

(unaudited) 

 
 

Revenues -$                           

Operating Expenses - 

General and administrative -                             

Total operating expenses -                             

Net income -$                           



 

See accompanying independent accountants’ review report and notes to the financial statements 
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BAJA UNITED IMPORTS, INC. 

STATEMENTS OF STOCKHOLDER’S EQUITY 

(unaudited) 
 

 

 

Shares Par Value

May 11, 2017 -                -$                   -$               -$               -$               

Issuance of Founder shares 2,000,000     200                    (200)               -                 -                 

Net loss -                -                     -                 -                 -                 

2,000,000     200$                  (200)$             -$               -$               

Common Stock Retained 

Earnings

Stockholder's 

Equity

Subscription 

Receivable

 
 

 

 



 

See accompanying independent accountants’ review report and notes to the financial statements 
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BAJA UNITED IMPORTS, INC. 

STATEMENT OF CASH FLOWS 

(unaudited) 
  

 

From Inception to 

May 11, 2017

Cash Flows from Operating Activities

Net income -$                         

Net cash used in operating activities -                           

Increase in cash and cash equivalents -                           

Cash and cash equivalents, beginning of period -                           

Cash and cash equivalents, end of period -$                         

Supplemental disclosures of cash flow information:

Cash paid for interest -$                         

Cash paid for income taxes -$                         



 

BAJA UNITED IMPORTS, INC. 

NOTES TO THE FINANCIAL STATEMENTS 

(unaudited) 

 

See accompanying independent accountants’ review report 
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NOTE 1 – ORGANIZATION AND BUSINESS 

 

Baja United Imports, Inc. was incorporated on May 11, 2017 (“Inception”) in the State of Delaware.   The 

financial statements of Baja United Imports, Inc. (which may be referred to as the "Company", "we," 

"us," or "our") are prepared in accordance with accounting principles generally accepted in the United 

States of America (“U.S. GAAP”). The Company’s headquarters are located in Costa Mesa, California 

 

The Company is designed to import beer and wine from Baja California, where there is common interest 

to build a sustainable business and a foundation of charity. The Valle De Guadalupe is arguably one of 

the most unique trending areas for wine expansion and growth. It is our desire to leverage the current 

demand in the United States for the importation of Baja Wines while utilizing our existing relationships 

from previous business ventures. 

 

Going Concern and Management’s Plans 

We will rely on advances from our founders and other financings to operate in the Company’s early 

stages.  The Company lacks significant working capital and has only recently commenced operations. We 

will incur significant additional costs before significant revenue is achieved.  These matters raise 

substantial doubt about the Company’s ability to continue as a going concern.  During the next 12 

months, the Company intends to fund its operations with funding from our proposed Regulation 

Crowdfunding campaign, and additional debt and/or equity financing as determined to be necessary. The 

founding partners also have resources available if needed to continue with operations up to 18 months. 

There are no assurances that management will be able to raise capital on terms acceptable to the 

Company.  If we are unable to obtain sufficient amounts of additional capital, we may be required to 

reduce the scope of our planned development, which could harm our business, financial condition and 

operating results. The balance sheet does not include any adjustments that might result from these 

uncertainties.  

 

NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

 

Use of Estimates 

The preparation of financial statements in conformity with U.S. GAAP requires management to make 

certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the 

reported amount of expenses during the reporting periods.  Actual results could materially differ from 

these estimates. It is reasonably possible that changes in estimates will occur in the near term.  

  

Fair Value of Financial Instruments 

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a 

liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly 

transaction between market participants as of the measurement date. Applicable accounting guidance 

provides an established hierarchy for inputs used in measuring fair value that maximizes the use of 

observable inputs and minimizes the use of unobservable inputs by requiring that the most observable 

inputs be used when available. Observable inputs are inputs that market participants would use in valuing 

the asset or liability and are developed based on market data obtained from sources independent of the 

Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the factors that 

market participants would use in valuing the asset or liability. There are three levels of inputs that may be 

used to measure fair value: 

  

  Level 1  - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities  

      in active markets. 

  Level 2  - Include other inputs that are directly or indirectly observable in the marketplace. 

  Level 3  - Unobservable inputs which are supported by little or no market activity. 
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The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the 

use of unobservable inputs when measuring fair value. 

  

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent 

information available to management as of May 11, 2017. The respective carrying value of certain on-

balance-sheet financial instruments approximated their fair values.  

 

Risks and Uncertainties 

The Company has only recently commenced operations and has no revenue from operations. The 

Company's business and operations are sensitive to general business and economic conditions in the U.S. 

and worldwide along with local, state, and federal governmental policy decisions. A host of factors 

beyond the Company's control could cause fluctuations in these conditions. Adverse conditions may 

include: international trade disputes, alcohol laws, availability of intended product, product pricing 

instability, and competition from larger companies in our space. These adverse conditions could affect the 

Company's financial condition and the results of its operations.  

 

Cash and Cash Equivalents 

For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments 

purchased with an original maturity of three months or less to be cash equivalents. 

 

Revenue Recognition 

The Company will recognize revenues from the sale or distribution of imported wine, beer, or spirits (a) 

persuasive evidence that an agreement exists; (b) the service has been performed; (c) the prices are fixed 

and determinable and not subject to refund or adjustment; and (d) collection of the amounts due is 

reasonably assured.  To date we have not generated any revenue. 

 

Income Taxes 

The Company applies Accounting Standards Codification (“ASC”) 740 Income Taxes (“ASC 

740”).  Deferred income taxes are recognized for the tax consequences in future years of differences 

between the tax bases of assets and liabilities and their financial statement reported amounts at each 

period end, based on enacted tax laws and statutory tax rates applicable to the periods in which the 

differences are expected to affect taxable income. Valuation allowances are established, when necessary, 

to reduce deferred tax assets to the amount expected to be realized. The provision for income taxes 

represents the tax expense for the period, if any and the change during the period in deferred tax assets 

and liabilities.  

 

ASC 740 also provides criteria for the recognition, measurement, presentation and disclosure of uncertain 

tax positions.  A tax benefit from an uncertain position is recognized only if it is “more likely than not” 

that the position is sustainable upon examination by the relevant taxing authority based on its technical 

merit. 

  

The Company is subject to tax in the United States (“U.S.”) and files tax returns in the U.S. Federal 

jurisdiction and California state jurisdiction.  The Company is subject to U.S. Federal, state and local 

income tax examinations by tax authorities for all periods since Inception.  The Company currently is not 

under examination by any tax authority. 

 

Concentration of Credit Risk 

The Company maintains its cash with a major financial institution located in the United States of America 

which it believes to be credit worthy.  Balances are insured by the Federal Deposit Insurance Corporation 

up to $250,000.  At times, the Company may maintain balances in excess of the federally insured limits. 
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NOTE 3 – COMMITMENTS AND CONTINGENCIES 

 

We are currently not involved with or know of any pending or threatening litigation against the Company 

or any of its officers. 

 

NOTE 4 – STOCKHOLDER’S EQUITY 

 

Common Stock 

We have authorized the issuance of 10,000,000 shares of our common stock with $0.0001 par value.  

Upon formation, we issued 2,000,000 shares of common stock to Baja United Group, LLC for total 

consideration to be paid of $200. 

  

NOTE 5 – SUBSEQUENT EVENTS 

 

The Company has evaluated subsequent events that occurred after May 11, 2017 through June 8, 2017, the 

issuance date of these financial statements.  There have been no other events or transactions during this time 

which would have a material effect on these financial statements. 

 



EXHIBIT C TO FORM C

PROFILE SCREENSHOTS

[See attached]





VIDEO TRANSCRIPT (Exhibit D)

No Video Present.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided hereunder by StartEngine Capital, Issuer shall 
pay to StartEngine Capital at the conclusion of the offering a fee consisting of a 6% (six 
percent) commission based on the amount of investments raised in the Offering and paid 
upon disbursement of funds from escrow at the time of a closing. The commission is paid 
in cash and in securities of the Issuer identical to those offered to the public in the 
Offering at the sole discretion of StartEngine Capital and reimbursement of certain 
expenses related to the Offering. The securities paid to the Site, if any, will be of the same 
class and have the same terms, conditions and rights as the securities being offered and 
sold by the Issuer on the Site.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once the offering period is within 48 hours of ending, investors will not be able to
cancel for any reason, even if they make a commitment during this period.
Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
etc. If an issuing company makes a material change to the offering terms or other
information disclosed, including a change to the offering deadline, investors will be given
five business days to reconfirm their investment commitment. If investors do not
reconfirm, their investment will be cancelled and the funds will be returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuing company hits its goal early, and the
offering minimum of 21 days has been met, the issuing company can create a new target
deadline at least 5 business days out. Investors will be notified of the new target deadline
via email and will then have the opportunity to cancel up to 48 hours before new deadline.
Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.
If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.
If a StartEngine issuer reaches their target offering amount prior to the deadline, they may
conduct an initial closing of the offering early if they provide notice about the new
offering deadline at least five business days prior to the new offering deadline (absent a
material change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its
target offering amount. Thereafter, the issuer may conduct additional closings until the



offering deadline.
Offerings under Rule 506(c) may only be conducted if the issuer, in its filed Form C, has
identified to investors under Regulation Crowdfunding that it may choose to run a 506(c)
offering during or after the Regulation Crowdfunding offering. Such language is now
included in the StartEngine Investing Process, filed with every Form C. Issuer must also
disclose, in the Risk Factors and Discussion of the Liquidity and Capital Resources
sections, that it will be raising additional funds from investors in the future.

Minimum and Maximum Investment Amounts

In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.
Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $100,000, then
during any 12-month period, they can invest up to the greater of either $2,000 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $100,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$100,000.
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