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

Fire Department Coffee, Inc.
811 W Riverside Blvd
Rockford, IL 61103
https://www.firedeptcoffee.com/

Up to $4,999,990.80 in Non-Voting Common Stock at $8.40
Minimum Target Amount: $149,814.00

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

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

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

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



Company:

Company: Fire Department Coffee, Inc.

Address: 811 W Riverside Blvd, Rockford, IL 61103
state of Incorporation: IL

Date Incorporated: June 16, 2016

Terms:

Equity

Offering Minimum: $149,814.00 | 17,835 shares of Non-Voting Common Stock
Offering Maximum: $4,999,990.80 | 595,237 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: £8.40

Minimum Investment Amount (per investor): $495.60

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

Investment Incentives & Bonuses®

Time-Based Incentives

Super Early Bird: Receive 10% bonus shares if invested within first 24 hours of launch
Early Bird: Receive 5% bonus shares if invested within first 48 hours of launch

First Week: Receive 3% bonus shares if invested within first week of launch
Volume-Based Incentives

Tier 1 $1000+

First month free coffee subscription (Up to $25 value; must be redeemed within 60 days)
15% discount for 1 year (excludes subscriptions)

Exclusive access to quarterly investors webinar

Tier 2 $2,500+

First month free coffee subscription (Up to 550 value; must be redeemed within &0 days)
20% discount for 1 vear (excludes subscriptions)

Exclusive access to quarterly investors webinar

Tier 3 $5,000+

First month free coffee subscription (Up to 5100 value; must be redeemed within 60 days)
20% discount for 1 vear (excludes subscriptions)

Exclusive access to quarterly investors webinar

3% bonus shares

Tier 4 $10,000+ (US Investors Only)

First month free coffee subscription (Up to 3100 value; must be redeemed within 60 days)
20% discount for 1 year (excludes subscriptions)

Exclusive access to quarterly investors webinar

Coffee care package to deliver to local fire station

5% bonus shares

Tier 5 $25,500+ (US Investors Only)

Receive all non-bonus share/discount perks listed above, plus:



25% discount for 1 vear (excludes subscriptions)

8% bonus shares

2 tickets to NHRA race

Attendees receive shirt, hat, mug

Dinner w/FDC executives

Date/location TBD

Personalized FDC tumbler

Tier 6 $50,000+ (US Investors Only)

Receive all non-bonus share perks listed above, plus:

10% bonus shares
Tour of FDC roasting facility, R&D cupping experience, coffee sampling

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

The 10% StartEngine O B

Fire Dept Coffee Co. will offer 10% additional bonus shares for all investments that are committed by investors that are
eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Non-Voting Common Stock at $8.40 per share, you will receive 110 Non-Voting Common
Stock, meaning you'll own 110 shares for $840. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors' eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

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

The Company and its Business

Company Overview
Company Overview

Fire Department Coffee, Inc. (“Fire Dept. Coffee” or the “Company™) is a veteran-owned business certified by the National
Veteran-Owned Business Association (NaVOBA). We're dedicated to providing great-tasting coffee to people everywhere.
Our coffee is freshly roasted in the U.S.A. by our dedicated team of firefighters, first responders, veterans, and coffee

exXperts.

Inspired by coffee's vital role in helping firefighters stay alert and energized through long shifts, Fire Dept. Coffee was
founded in 2016. Founder and CEO Luke Schneider is a retired firefighter/paramedic and a U.S. Navy veteran who teamed up
with firefighter/paramedic Jason Patton, who is also a full-time firefighter and VP for Fire Department Coffee.

Along with providing a growing selection of incredible coffee, including our proprietary Spirit Infused Coffee since 2016,
Fire Department Coffee also supports our fellow first responders in need through the Fire Department Coffee Foundation by
giving back to those who have been injured on the job, mentally or physically, or who are facing other serious health
challenges.

Business Model

Our business model is to build the Fire Department Coffee brand through our online and social media presence as a coffee
brand known for its quality, service, and supporting first responders. Our revenue includes direct-to-consumer sales, retail
and food away-from-home channels, media, and licensing.

We sell ground and whole bean coffee, coffee pods, ready-to-drink, and merchandise.



Corporate Structure

Fire Department Coffee, Inc. was initially organized as Pl Coffee Roasters, Inc., an lllinois corporation, on June 16, 2016,
and on November 8, 2018, changed its name to Fire Department Coffee, Inc.

Intellectual Property Ownership

Fire Department Coffee, Inc. directly owns nine (9) trademarks.
Competitors and Industry

Competitors

Our direct competitors include Stumptown Coffee, La Colombe, and Black Rifle Coffee Company. Fire Department Coffee
has positioned itself amongst premium coffee brands yet stands apart from these competitors with a unique business model
of being run by firefighters, veterans, and coffee experts.

In addition, Fire Department Coffee has a give-back ethos to continuously support first responders and firefighters through
its FDC Foundation. Fire Department Coffee is more than a coffee company. It’s a brand with strong values supporting a
family-friendly and active lifestyle.

Industry

The non-alcoholic drinks market forecasts a 25.4% growth in non-alcoholic offerings in the U.S. through 2026 and a 5.9%
growth in the low-alcohol segment during the same period, according to a 2022 IWSR Drinks Market Analysis.

Revenue in the coffee segment amounts to US $95.58bn in 2023. The market is expected to grow annually by 3.51% (CAGR
2023-2025)—5tatista Coffee United States report. According to Business Wire - North American 2022 Coffee Report, the
North American coffee market is projected to register a CAGR of 5.9% during the forecast period (2022-2027). Fire
Department Coffee is well positioned to capitalize on this with our premium coffee in varied forms.

Additionally, according to Business Wire, the trend of making better coffee at home is gaining momentum and will grow
further during the forecast period. Lastly, according to Business Wire, supermarkets lead the distribution channels for
coffee in the United States.

Current Stage and Roadmap
Current Stage

We are currently in 3,670 stores and expect to be in 20,887 stores by the end of the year. Fire Department Coffee is currently
available nationally at Albertsons and some regional chains while gaining distribution into more chains.

We presently have 7,552 active subscribers. These active subscriptions include subscribers to the Spirit Infused Coffee Club,
Coffee of the Month Club, Charity of the Month Shirt Club, and other coffee subscriptions that auto-renew and fultill the
same coffee on a set frequency.

Future Roadmap

We plan to increase our sales in conventional and mass grocers, club stores, convenience, and away-from-home markets.
We are bringing innovation to market in new varieties and package forms. We recently established relationships with
distributors like UNFI, DPI, Core-Mark, and are currently unlocking further growth with independents at KeHE. We are
developing a robust omnichannel brand with our retail partners.

The Team
Officers and Directors

Name: Luke Joseph Schneider
Luke Joseph Schneider's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: Chief Executive Officer (CEQ) & Chairman of Board
Dates of Service: May, 2016 - Present
Responsibilities: Informing and advising Board members, managing the organization's resources, and implementing
strategic plans to grow revenue, profit, and social impact. Luke presently receives $100,000 in annual salary and holds
3,364,350 shares of Voting Common Stock.

=« Position: Treasurer



Dates of Service: May, 2016 - Present
Responsibilities: Manage and oversee the financial assets of Fire Department Coffee.

Other business experience in the past three years:

# Emplover: City of Rockford, Fire Department
Title: Firefighter/Paramedic

Dates of Service: April, 2009 - March, 2022
Responsibilities: Provide emergency services within the City of Rockford, IL

Name: Jason Patton

[ason Patton's current primary role is with City of Riviera Beach. Jason Patton currently services 30 hours per week in their
role with the Issuer.

Positions and offices currently held with the issuer:

# Position: Vice President, Board Member

Dates of Service: June, 2016 - Present
Responsibilities: Creating and managing video content related to the organic promotion of Fire Department Coffee
and its partners. Jason receives an annual salary of $70,000. Jason owns 10.17% equity in the company.

Other business experience in the past three years:

¢ Employer: City of Riviera Beach
Title: Firefighter/Paramedic
Dates of Service: June, 2008 - Present
Responsibilities: Provide emergency services to citizens of Riviera Beach.

Other business experience in the past three years:

= Emplover: Patton'd Comedy CPR
Title: Owner

Dates of Service: January, 2017 - Present
Responsibilities: Jason owns this one-stop-shop for all of your CPR, AED, First-Aid, Blood-borne pathogens and BL.

Name: Dakotah River Quimby
Dakotah River Quimby’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

= Position: Chief Operations Officer
Dates of Service: February, 2021 - Present
Responsibilities: Dakotah manages the day-to-day operations of the company. He also helps improve operational
processes, efficiencies, and spending. Dakotah receives an annual salary of 560,000,

Other business experience in the past three years:

* Employer: Wagner Excavating
Title: Union Laborer
Dates of Service: December, 2019 - January, 2021
Responsibilities: My role was to install commercial water main supply.

Name: Bradley Patrick Flaherty
Bradley Patrick Flaherty's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Creative Officer, Board Member
Dates of Service: March, 2020 - Present
Responsibilities: As the CCO for Fire Department Coffee, he directs the creative output and develops the design



strategy that defines our brand. He ensures that the creative is consistent, unique, and memorable across all mediums
of communication. Bradley receives annual compensation of $100,000 and owns 3.66% of the company’s equity.

Name: Lawrence James Walton

Lawrence James Walton's current primary role is with City of Rockford. Lawrence James Walton currently services .33 hours
per week in their role with the Issuer.

Positions and offices currently held with the issuer:

= Position: Secretary; Board Member
Dates of Service: May, 2019 - Present
Responsibilities: Larry is the company Secretary and is a minority shareholder with Fire Department Coffee. Larry does
not receive cash compensation.

Other business experience in the past three vears:

# Emplovyer: City of Rockford
Title: Firefighter/Paramedic
Dates of Service: September, 2015 - Present
Responsibilities: Provide emergency services to the City of Rockford.

Mame: Peter Provenzano

Peter Provenzano's current primary role is with SupplyCore Inc.. Peter Provenzano currently services .33 hours per week in
their role with the Issuer.

Positions and offices currently held with the issuer:

« Position: Board Member
Dates of Service: August, 2020 - Present
Responsibilities: Peter is a director of Fire Department Coffee. He does not receive cash compensation for this role.

Other business experience in the past three years:

& Emplover: SupplyCore Inc.
Title: President & CEO
Dates of Service: February, 1996 - Present
Responsibilities: Peter is the Chief Executive Officer and the primary owner of SupplyCore Inc.

Other business experience in the past three years:

s Emplover: MPOWER
Title: Founder, President and CEQ
Dates of Service: January, 2002 - Present
Responsibilities: Peter founded MPOWR®, SupplyCore's software and social enterprise division, with the goal of
helping communities, businesses, and organizations come together, achieve outcomes and systems change, and
collaborate more effectively.

Name: Georgiana Marie Strait
Georgiana Marie Strait's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

o Position: Chief Marketing Officer
Dates of Service: November, 2021 - Present
Responsibilities: Georgiana leads marketing efforts for both e-commerce and retail environments. She also helps to
strategize big-picture plans to facilitate company growth. She receives an annual salary of $120,000.

Other business experience in the past three vears:

 Emplover: Link Labs



Title: Digital Marketing Director
Dates of Service: June, 2021 - August, 2022

Responsibilities: Lead and inspire a marketing team fulfilling silos between graphic design, content writing, events,
website/SEO strategies, PR initiatives, and social media.

Other business experience in the past three years:

s Employer: Gensuite | Formerly GE
Title: Lead of Digital Marketing
Dates of Service: October, 2017 - May, 2021
Responsibilities: Executed and managed multiple projects surrounding content generation, branding dev.,
digital/traditional marketing campaign development, and maximized/reviewed campaign efficiency through
analytics/SEQ.

Other business experience in the past three vears:

* Employer: Memo Marketing
Title: Founder
Dates of Service: August, 2021 - Present
Responsibilities: Georgiana founded Memo Marketing which is a marketing agency out of New Orleans, LA.

MName: Jon Kempton Bryan
Jon Kempton Bryan's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Growth Officer
Dates of Service: August, 2022 - Present
Responsibilities: Grow awareness, sales and relationships for Fire Department Coffee. He receives an annual salary of
$100,000.

Other business experience in the past three years:

& Emplover: Frisco Fire Department
Title: Firefighter Paramedic
Dates of Service: June, 2021 - August, 2022
Responsibilities: Firefighter Paramedic for the City of Frisco.

Other business experience in the past three years:

= Employer: Dallas Fire Department
Title: Firefighter Paramedic
Dates of Service: November, 2018 - August, 2022
Responsibilities: Firefighter Paramedic for the City of Dallas

Name: Jeffrey William Fahrenwald

Jeffrey William Fahrenwald's current primary role is with SupplyCore Inc.. Jeffrey William Fahrenwald currently services 6
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

# Position: Board Member, acting Chief Financial Officer
Dates of Service: August, 2020 - Present
Responsibilities: Jeff assists with cash planning, financial planning and analysis, banking relationship, and developing
finance and accounting functions. He also assists the President with decision-making when asked. He does not receive
any financial compensation.

Other business experience in the past three vears:

« Emplover: SupplyCore Inc.



Title: Vice President
Dates of Service: June, 2017 - Present

Responsibilities: Jeff works the Leadership team to develop and execute their long-term strategies for SupplyvCore and
its affiliates which include MPOWR and Arwadh Trading.

Name: Glenn Phillip Zemel

Glenn Phillip Zemel’s current primary role is with DuPage Valley Anesthesiologists. Glenn Phillip Zemel currently services
.33 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

# Position: Board Member, Chief Scientific Officer
Dates of Service: February, 2020 - Present
Responsibilities: Glenn sits on the Board of Directors and as a Food Scientist, he serves as the Chief Scientific Officer.
Glenn does not receive cash compensation.

Other business experience in the past three yvears:

¢ Employer: DuPage Valley Anesthesiologists
Title: Physician, Board Member, Shareholder
Dates of Service: July, 2004 - Present
Responsibilities: Physician Anesthesiologist

Name: Mark David Schneider

Mark David Schneider's current primary role is with Graham Packaging. Mark David Schneider currently services .33 hours
per week in their role with the Issuer.

Positions and offices currently held with the issuer:

* Position: Board Member
Dates of Service: May, 2016 - Present
Responsibilities: Provide sound guidance to the CEO and leadership team. Be a sounding board to the CEO and
provide manufacturing insights. Mark does not receive cash compensation.

Other business experience in the past three vears:

¢ Employer: Graham Packaging
Title: 5r. Dir. Of Advanced Technology and R&D
Dates of Service: August, 1996 - Present
Responsibilities: Leading an innovation team in developing new products and technology that opens up new business
opportunities. Finding ways to improve manufacturing performance and reduce waste,

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

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

Our business projections are only projections



There can be no assurance that the Company will meet our projections. There can be no assurance that the Company will be
able to find sufficient demand for our product, that people think it’s a better option than a competing product, or that we
will be able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are valued publicly through
market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess and you may risk
overpaving for your investment.

The transferability of the Securities you are buying is limited

Any commeon stock purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means
that the stock/note that you purchase cannot be resold for a period of one year. The exception to this rule is if you are
transferring the stock back to the Company, to an “accredited investor,” as part of an offering registered with the
Commission, to a member of vour family, trust created for the benefit of vour family, or in connection with your death or
divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following vour investment,
there will be restrictions on how you can resell the securities you receive. More importantly, there is no established market
for these securities, and there may never be one. As a result, if you decide to sell these securities in the future, you may not
be able to find a buyer. The Company may be acquired by an existing plaver in the coffee industry. However, that may never
happen, or it may happen at a price that results in yvou losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering common stock in the amount of up to $4,999,990.80 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive, If the Company manages to raise only the minimum amount of funds,
sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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

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

Terms of subsequent financings may adversely impact yvour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the 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 designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of Common Stock. In addition, if we need to raise more equity capital from the sale of Common Stock,
institutional or other investors may negotiate terms that are likely to be more favorable than the terms of your investment,
and possibly a lower purchase price per share.

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.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management's best estimate of the probable results of our operations and 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.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the company (or their immediate family



members) may make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Some of our products are still in prototype phase and might never be operational products

It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the result of a change in business model upon the
Company’s making a determination that the business model, or some other factor, will not be in the best interest of the
Company and its stockholders.

Minority Holder; Securities with No Voting Rights

The Non-Voting Common Stock that an investor is buying has no voting rights attached to them. This means that you will
have no rights in dictating on how the Company will be run. You are trusting in management discretion in making good
business decisions that will grow your investments. Furthermore, in the event of a liquidation of our company, you will only
be paid out if there is any cash remaining after all of the creditors of our company have been paid out.

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

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it will cease operating and you will get nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can't get them, we will fail. Even if we do make a successtul
offering in the future, the terms of that offering might result in vour investment in the company being worth less, because
later investors might get better terms.

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

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

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

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

We face significant market competition

We will compete with larger, established companies who currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will render our technology or products obsolete or
that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

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

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

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

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



and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

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

To be successful, the Company requires capable people to run its day to day operations. As the Company grows, it will need
to attract and hire additional employees in sales, marketing, design, development, operations, finance, legal, human
resources and other areas. Depending on the economic environment and the Company's performance, we may not be able
to locate or attract qualified individuals for such positions when we need them. We may also make hiring mistakes, which
can be costly in terms of resources spent in recruiting, hiring and investing in the incorrect individual and in the time delay
in locating the right employee fit. If we are unable to attract, hire and retain the right talent or make too many hiring
mistakes, it is likely our business will suffer from not having the right employees in the right positions at the right time.
This would likely adversely impact the value of your investment.

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

Our ability to sell product is dependent on the outside government regulation such as the FDA (Food and Drug
Administration), FTC (Federal Trade Commission) and other relevant government laws and regulations. The laws and
regulations concerning the selling of product may be subject to change and if they do then the selling of product may no
longer be in the best interest of the Company. At such point the Company may no longer want to sell product and therefore
your investment in the Company may be atfected.

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

We rely on third parties to provide a variety of essential business functions tor us, including manufacturing, shipping,
accounting, legal work, public relations, advertising, retailing, and distribution. It is possible that some of these third
parties will fail to perform their services or will perform them in an unacceptable manner. It is possible that we will
experience delays, defects, errors, or other problems with their work that will materially impact our operations and we may
have little or no recourse to recover damages for these losses. A disruption in these key or other suppliers’ operations could
materially and adversely affect our business. As a result, your investment could be adversely impacted by our reliance on
third parties and their performance.

The Company is vulnerable to hackers and cyber-attacks

We are partially an e-commerce / internet based business and may be vulnerable to hackers who may access the data of our
investors and the issuer companies that utilize our platform. Further, any significant disruption in service on Fire
Department Coffee or in its computer systems could reduce the attractiveness of the platform and result in a loss of
investors and companies interested in using our platform. Further, we rely on a third-party technology provider to provide
some of our back-up technology. Any disruptions of services or cyber-attacks either on our technology provider or on Fire
Department Coffee could harm our reputation and materially negatively impact our financial condition and business.

Uncontrollable factors in the coffee market

Coffee is a commodity and traded based on what is going on in the market. There are some factors that can have a negative
impact on crop vields that are uncontrollable such as weather, disease, and any other uncontrollable factors that may
negatively impact the coffee market.

Some team members are active firefighters.
Some of our important team members are currently active firefighters including our Vice President Jason Patton.
Firefighters have been known to have more occupational risks that can cause permanent disability or death.

Board Member Involvement in Dismissed Civil Lawsuit

One of the Company’s board directors, Peter Provenzano, was named as a co-defendant in a 2014 civil lawsuit. Peter was an
owner / investor in Midwest Adventure Group, LLC, but did not manage the business's day-to-day operations. Payment
obligations to a lender, Blackhawk Bank, were trigeered and a lawsuit was filed for damages. Peter assumed Blackhawk's
claims, substituting a new entity owned entirely by him, Rocktown Adventures, LLC, as the plaintiff in the lawsuit, and
pressed for payment from the other owners of Midwest Adventure Group, LLC. The dispute was resolved and the suit was
dismissed by stipulation of the parties in 2014.

Pending Complaint filing

A complaint against the Company has been filed in Kings County (Index # 523971/2025) claiming our website is not ADA-
compliant. We are working with our legal counsel and believe there are weak grounds for this party to pose any serious
litigation risk to Fire Department Coffee. We believe the complaint is without merit, and we will work to resolve this
efficiently. We monitor our website daily and run ADA reporting scans on our website twice per week, if not more
frequently. We believe the exposure is very low.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder Name  [Number of Securities Owned Type of Security Owned|Percentage
Luke Joseph Schneider|3,700,785 Voting Common Stock [57.59%

The Company's Securities

The Company has authorized Non-Voting Common Stock, and Voting Common Stock. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 595,237 of Non-Voting Common Stock.

Non-Voting Common Stock

The amount of security authorized is 2,900,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Non-Voting Common Stock.
Material Rights

loinder to Co-Sale Agreement & Drag-Along Rights

Investors in this offering will also be joining the Company's Co-Sale Agreement attached as Exhibit F which contains Drag-
Along rights as detailed below.

Drag-Along Rights:

1.1 Notice of Transfer. If shareholders (the “Selling Shareholders™) holding more than 50% of the issued and outstanding
shares of Voting Common Stock in the Company propose to transfer, through one transaction or any series of related
transactions, a number of shares of Voting Common Stock that, in the aggregate, constitutes more than 50% of all of the
issued and outstanding shares of Voting Common Stock in the Company {on a fully-diluted basis assuming full conversion
of all outstanding shares of Voting Common Stock or other instruments convertible into or exchangeable for shares of
Voting Common Stock), such Selling Shareholders shall have the right to do so and shall have the right to require each
holder of an issued and outstanding share of NV Stock (each a "Co-Seller”) to transfer all or any portion of the shares of NV
Stock held by such Co-Seller, free and clear of all liens or other encumbrances; provided, however, that if the Selling
Shareholders do not require each Co-Seller to transfer all shares of NV Stock held in the aggregate by the Co-5ellers, the
number of shares of NV Stock to be transferred by each Co-Seller shall be allocated pro rata among the Co-Sellers based on
their relative number of shares of NV Stock held by each of them. The Selling Shareholder (s) shall exercise his or their
rights under this Section 1.1 by written notice to each Co-Seller including a copy of the document(s) pursuant to which he
or they intend to transfer the shares of Voting Common Stock.

1.2 Terms of Sale. All shares of NV Stock being transferred by Co-Sellers pursuant to Section 1.1 shall be treated identically
with all shares of Voting Common Stock being sold by the Selling Shareholders in all respects; provided, however, that the
Co-Sellers shall not be required to make any representations or warranties or indemnification obligations in connection
with such transfer other than representations, warranties and indemnifications as to (i) such Co-5eller's ownership of the
shares being transferred by that Co-Seller; (ii) such Co-Seller's power and authority to effect that transfer of the
Membership Interests being transferred by that Co-Seller; and (iii) such matters pertaining to compliance with securities
laws as the transferee may reasonably require, except that that transferee may not require that each Co-Seller be an
“accredited investor” within the meaning of the Securities Act and its implementing regulations (an “Accredited Investor™).

Please refer to the Company's Co-Sale Agreement attached as Exhibit F regarding these rights in their entirety.
Voting Common Stock

The amount of security authorized is 110,000,000 with a total of 6,426,189 outstanding.
Voting Rights

The holder of each share of Voting Common Stock shall have the right to one vote, and shall be entitled to notice of any
shareholders’ meeting in accordance with the Bylaws of the corporation, and shall be entitled to vote upon such matters and
in such manner as may be provided by law.

Material Rights



Dividend Rights. The holders of the Voting Common Stock shall be entitled to receive, when and as declared by the Board of
Directors, out of any assets of the corporation legally available therefore, such dividends as may be declared from time to
time by the Board of Directors.

The total amount outstanding does not include 160,655 shares to be issued pursuant to outstanding warrants.

What it means to be a minority holder

As a minority holder of Non-Voting Common Stock of the company, vou will have limited rights in regards to the corporate
actions of the company, including additional issuances of securities, company repurchases of securities, a sale of the
company or its significant assets, or company transactions with related parties. Further, investors in this offering may have
rights less than those of other investors and will have limited influence on the corporate actions of the company.

Dilution

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

Transferahility of securities

For a year, the securities can only be resold:
¢ InanlPO;
e To the company;
& Toan 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.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

¢ Name: Common Stock
Type of security sold: Equity

Final amount sold: $50,000.00
Number of Securities Sold: 198

Use of proceeds: Capital growth
Date: August 01, 2020
Offering exemption relied upon: 506(c)

* Name: Common Stock
Type of security sold: Equity
Final amount sold: $250,000.00
Number of Securities Sold: 990

Use of proceeds: Capital growth
Date: August 01, 2020
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with



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

Results of Operations
Circumstances which led to the performance of financial statements:

Revenue

Revenue for the fiscal year in 2021 was $4,965,537 and increased to $6,276,168 in 2022. The revenue growth came almost
entirely from the introduction of FDC into retail establishments through wholesale sales. There was also a licensing fee of
$400,000 that also contributed to the revenue growth.

Cost of sales

The cost of goods sold in 2022 was $3,836,507, an increase of $1,090,332 from 2021 when the cost of sales was
$2,746,175.45. As a percentage of sales, there was about a 5 percent increase yearly.

Gross margins

2022 gross profit increased by $220,299 over 2021 gross profit and gross margins as a percentage of revenues decreased
slightly from 44% in 2021 to 39% in 2022. This decrease in margin was caused by the introduction of wholesale and the one-
time slotting fees to enter that market.

Expenses

The Company’s expenses consist of, among other things, compensation and benefits, marketing and sales expenses, fees for
professional services, facilities expenses, insurance expenses and office expenses. Expenses in 2022 increased by $780,827
from 2021. In 2021, FDC opened its distribution facility, adding about $54,000 in facilities expenses for the vear.
Additionally, approximately $448 000 of this increase in expenses was due to increased compensation and benefits costs
used to ramp up staffing in the distribution facility and in preparation for the wholesale/retail launch.

We continue to move aggressively into retail sales through distributors. We need to support these sales with additional
marketing and advertising. We also had to change our shipping from 10 packs to & packs earlier this yvear, which was a costly
change over, but will lead to better profitability in the long run.

Historical results and cash flows:

The Company is currently in the accelerated growth stage. We have made the Inc. 5000 as one of the 5000 fastest privately
held companies in the U.5. for 2021 and 2022. We are of the opinion that the historical cash flows will be indicative of the
revenue and cash flows expected for the future, but at a slightly lower rate because of the investments we have made and
plan to make in business growth and the addition of wholesale sales into our business model. Past cash was primarily
generated through sales of coffee and merchandise related to our coffee brand. We took on minimal equity investment. Our
goal is to raise equity to continue to fuel growth and achieve sales of between $12M and $15M by the end of 2023. This
growth will be driven by increased direct-to-consumer sales, wholesale sales and media revenue, as well as licensing fees
related to our branding.

We expect our growth to continue and accelerate. As we grow, we will realize economies on scale and expect our expenses
as a percentage of sales to decrease.

Liquidity and Capital Resources

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

As of August 2023, we have about $330K available between cash on hand, our line of credit, and accounts receivable minus
accounts payable. 31,750,000 line of credit from Blackhawk Bank, a credit card credit limit of $150,000. Additionally, we
have outstanding loans for purchasing our distribution center and roasting equipment for about $250,000 from Blackhawk
Bank and working capital loans of about $250,000 from the Rockford Local Development Corporation.

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

We believe the funds of this campaign are critical to our company operations. If we are to continue to grow rapidly we will
need these additional equity funds. We will need to procure additional raw materials, increase our workforce, and marketing
and promotions.



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

We believe the funds from this campaign are necessary to the viability of the Company. Of the total funds that our Company
has, 50 percent will be made up of funds raised from this crowdfunding campaign, when we raise our maximum funding
goal. If we plan on staying on this growth path the funds from this campaign will be necessary. We do have the ability to
slow growth and we still have availability on our line of credit.

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

If FDC raises the minimum offering amount, we anticipate that we can operate for approximately one year. This is based on
a current burn rate of about $100,000 per month for expenses related to additional slotting fees to expand the retail
business of $250,000, salaries that support the growth of $30,000 per biweekly pay period, and additional marketing
expenses of $200,000.

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

[f the Company raises the maximum offering amount, we anticipate the Company will be able to operate for three years.
This is based on a current monthly burn rate of $100,000 per month for expenses for the first year as explained in the
paragraph above, salaries for the following three vears that support the growth of $40,000, and $200,000 additional costs
annually for marketing and operations-related expenses.

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

Currently, the Company has not contemplated additional future sources of capital. We have been approached by multiple
banks interested in supporting our growth through restructured debt financing. We can also secure additional financing
from our e-commerce systems providers.

Indebtedness

¢ Creditor: Northern IL Community Development
Amount Owed: $65,869.00
Interest Rate: 4.5%

» Creditor: Note Payable - Blackhawk #6413
Amount Owed: $304,599.00
Interest Rate: 4.36%
Maturity Date: August 30, 2026

« Creditor: Note Payable - Blackhawk #6416
Amount Owed: $139,451.00
Interest Rate: 4.425%
Maturity Date: August 30, 2028

e Creditor: Rockford Local Development Corporation
Amount Owed: $20,542.00
Interest Rate: 7.5%

e Creditor: Promissory Note - Blackhawk Bank #6882
Amount Owed: $70,426.00
Interest Rate: 6.14%
Maturity Date: July 18, 2027

e Creditor: Note Payable - Blackhawk #6932

Amount Owed: $135,148.00
Interest Rate: 6.328%

Maturity Date: September 09, 2027

Related Party Transactions



The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $53,979,987.60
Valuation Details:

We believe Fire Department Coffee, Inc is valued at approximately $54,000,000. The valuation is based on a conservative
estimate of four to five times sales by year-end. We are forecasting sales to be in the range of $12M to $15M in total sales for
the year.

Fire Dept. Coffee operates in the Food and Beverage (F&B) industry. It currently has coffee products in 3,670 stores and
plans to expand to 20,887 stores by the end of 2023. The company has achieved consistent revenue growth over the past two
fiscal years, with a recent fiscal year revenue of $6,276,167 and a pre-money valuation of $54,000,000. The company also
has 7,552 active subscribers and partnerships with major distributors in the industry.

Comparable companies in the F&B industry that are not publicly traded include Califia Farms and La Colombe. Califia
Farms is a plant-based beverage company that offers a variety of coffee and non-dairy products, while La Colombe is a
specialty coffee roaster and retailer. Both companies focus similarly on quality and innovation, making them comparable to
Fire Dept. Coffee,

Industry revenue multipliers vary depending on the industry and the specific company. In the coffee and ready-to-drink
beverage industry, the revenue multiplier is typically in the range of 0.5x to 5x or more, depending on factors such as
growth potential, profitability, and market share.

Comparable companies that have recently raised capital at similar valuations in the coffee and ready-to-drink beverage
industry include High Brew Coffee and RISE Brewing Co. High Brew Coffee raised $20 million in a Series B funding round in
2017, with a post-money valuation of $50 million. RISE Brewing Co. raised $8 million in a Series A funding round in 2019,
with a valuation of $60 million.

SOUrCes:

Califia Farms website (https://www.califiafarms.com/)

La Colombe website (https://www.lacolombe.com/)

IBISWorld Industry Report 2021: Coffee & Snack Shops in the US

Forbes: High Brew Coffee Raises $20 Million, Eves Rapid Expansion (March 2017)

BevNet: RISE Brewing Co. Secures $8 Million in Series A Round (September 2019)
The Company set its valuation internally without a formal third-party independent evaluation.

Use of Proceeds

If we raise the Target Offering Amount of $149,814.00 we plan to use these proceeds as follows:

= StartEngine Platform Fees
5.5%

= StartEngine Service Fees
94.5%

Fees for certain services provided by StartEngine.
If we raise the over allotment amount of $4,999,990.80, we plan to use these proceeds as follows:

= StartEngine Platform Fees
5.5%

= Capital Restructuring
25.0%
We will use 25% of the funds raised to create more flexibility on our line of credit and to reduce overall leverage, in
order to create more sources of capital in the future to support ongoing growth.

* Company Employment
25.0%
We will use 25% of the funds raised to hire key personnel for daily operations, including a CFO or controller, and



operations and marketing personnel.

= Working Capital
25.0%
We will use 25% of the funds raised to working capital to cover expenses for increasing our penetration in retail stores
as well as ongoing day-to-day operations of the company.

# Investments in Capital Equipment
19.5%
19.5% of the funds raised to invest in additional capital equipment to expand our roasting capacity and vertically
integrate to print branded items in house to save money and control quality.

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

Regulatory Information

Disqualification

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

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

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

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

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

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

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

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

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

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Fire Department Coffee, Inc.

|See attached)



FIRE DEPARTMENT COFFEE, INC.

FINANCIAL STATEMENTS
YEAR ENDED DECEMBER 31, 2022 AND 2021

Expressed in US Dollars



INDEX TO FINANCIAL STATEMENTS

INDEPENDENT ACCOUNTANT'S AUDIT REPORT .....

FINANCIAL STATEMENTS:

2] T Tl =Ty SRR

AL BT BN O P A O NS Lottt ettt ittt ettt s s s e s e e e et e e et e 4ot o4t 4 mdm 4 o4 md ot et g md et d e e s

Statement of Changes in Stockholders’ Equity

Statement of Cash Flows ...

(' Tod =2 Co W A Ta T L o = L o= L1 1 L= 1 5T TR



INDEPENDENT ACCOUNTANT'S AUDIT REPORT

To the Board of Directors
Fire Department Coffee, Inc.
Rockford, Illinois

Opinion

We have audited the financial statements of Fire Department Coffee, Inc., which comprise the balance sheets as
of December 31, 2022, and 2021, and the related statements of income, changes in stockholders’ equity, and
cash flows for the years then ended, and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of Fire Department Coffee, Inc. as of December 31, 2022, and 2021, and the results of its operations and its cash
flows for the years then ended in accordance with accounting principles generally accepted in the United States
of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America
(GAAS). Our responsibilities under those standards are further described in the Auditor's Responsibilities for the
Audit of the Financial Statements section of our report. We are required to be independent of Fire Department
Coffee, Inc. and to meet our other ethical responsibilities, in accordance with the relevant ethical requirements
relating to our audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

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

In preparing the financial statements, managemeant is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about Fire Department Coffee, Inc.'s ability to continue
as a going concern for period of twelve months from the end of the year ended December 31, 2022,

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstaterment when It
exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users made on the basis of these financial statements.

In performing an audit in accordance with GAAS, we:

= Exercise professional judgment and maintain professional skepticism throughout the audit.

= ldentify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, and design and perform audit procedures responsive to those risks. Such procedures include examining,
on a test basis, evidence regarding the amounts and disclosures in the financial statements.

= Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
Fire Department Coffee, Inc.’s internal control. Accordingly, no such opinion is expressed.

_1_



= Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

* Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about Fanbase Social Media, Inc.’s ability to continue as a going concern for a reasonable
period of time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters that
we identified during the audit.

Going Concern
As discussed in Note 12, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary should
the Company be unable to continue as a going concern,

%a—’aﬂrpart FS

August 25, 2023
Los Angeles, Califarnia



FIRE DEPARTMENT COFFEE INC.

BALANCE SHEET
As of December 31, 2022 2021
(USD S in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 51,637 161,791
Accounts Receivable, net 114,702 1,972
Inventory 1,121,975 794,074
Prepaids and Other Current Assets 17,162 7.323
Total Current Assets 1,305,477 965,160
Property and Equipment, net 1,069,517 811,137
Total Assets 2,374,994 1,776,297
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts Payable 118,314 -
Credit Cards 160,667 62,818
Current Portion of Loans and Notes 185,411 164,987
Line of Credit 1,319,416 295,529
Other Current Liabilities 12,248 19,812
Total Current Liabilities 1,796,055 543,146
Promissory Notes and Loans 550,624 426,105
Total Liabilities 2,346,680 969,251
STOCKHOLDERS EQUITY
Common Stock 376,706 376,706
Treasury Stock (20,000) (20,000)
Subscription Recelvable (10,649) (10,649)
Shareholder Distribution (177,871) (66,057)
Retained Earnings/(Accumulated Deficit) (139,872) 527,046
Total Stockholders' Equity 28,315 807,046
Total Liabilities and Stockholders' Equity 2,374,994 $ 1,776,297

See accompanying notes to financial statements.




FIRe DEPARTMENT COFFEE INC.
STATEMENTS OF OPERATIONS

For Fiscal Year Ended December 31,

(USD S in Dollars)
Net Revenue
Cost of Goods Sold
Gross Profit

Operating Expenses
General and Administrative
Sales and Marketing
Total Operating Expenses

Operating Income/(Loss)

Interest Expense

Other Loss/(Income)

Income/(Loss) before provision for income taxes

Provision/{Benefit) for income taxes

Net Income/({Net Loss)

See accompanying notes to financial statements.

2022 2021
6,276,167 S 4,965,537
4,046,367 2,746,175
2,229,300 2,219,361
2,591,133 1,625,945

270,845 232,584
2,861,978 1,858,529
(632,178) 360,832
64,208 39,992
(29,468) (27,615)
(666,918) 348,455
(666,918) $ 348,455




FIRE DEPARTMENT COFFEE INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY
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FIRe DEPARTMENT COFFEE INC.
STATEMENTS OF CasH FLows

For Fiscal Year Ended December 31, 2022 2021
[USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES

Met Income/{Loss) 5 (6BG,918) & 348,455
Adiustments fo reconclle net Income to net cosh provided/Tused) by operating activities:
Depreciation of Property 82,253 62,789
Changes in operating assets and liabilities:
Accounts Receivable, net (112,730) 2,252
Imventony (327,901) (446,579}
Prepaids and Other Current Assets (9,539) 2,533
Accounts Payable 118,314 -
Credit Cards o7 849 47 148
Cther Current Liabilities (7.564) 19,812
Net cash provided/{used) by operating activities (826,536) 36,410

CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment (340,634} (662,349}
Met cash provided/{used) in investing activities (340,634) [662,349)

CASH FLOW FROM FINANCING ACTIVITIES

Capital Contribution 1111,814) (66,057)

Line of Credit 1,023,887 295,529

Borrowing on Promissory Motes and Loans 144,943 368,578
Met cash providedf{used) by financing activities 1,057,017 599,050
Change in Cash (110,154) |26,889)
Cash—beginning of year 161,791 188,679
Cash—end of year 5 51,637 5 161,791

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest
Cash paid during the year for income taxes

64,208 5 39,992
-8 -

L L

OTHER MOMCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSLURES

Purchase of property and equipment not yet paid for 4 - 5 -
Issuance of equity in return for note

Issuance of equity in return for acorued payroll and other liabilities

See aocompanying notes to financial statements.



FIRe DEPARTMENT COFFEE INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

1. NATURE OF OPERATIONS

Fire Department Coffee Inc. was incorporated on January 13, 2015, in the state of lllinois under the name Pi Coffee
Roasters, Inc. On September 26, 2018, the Pi Coffee Roasters Inc. changed name to Fire Department Inc. The financial
statements of Fire Department Coffee 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.5. GAAP").

The Company’'s headquarters are located in Rockford, lllinois.

Fire Department Coffee Inc. is a veteran-owned business certified by the National Veteran-Owned Business Association
(NaVOBA). We're dedicated to providing great-tasting coffee to people everywhere, Our coffee is freshly roasted in the
U.5.A. by our dedicated team of firefighters, first responders, veterans, and coffee experts. Founder and CEO Luke
Schneider is a retired firefighter/paramedic and a U.5. Navy veteran who teamed up with firefighter/paramedic Jason
Patton who is also a full-time firefighter and VP for Fire Department Coffee. Along with providing a growing selection of
incredible coffee — including our proprietary Spirit Infused Coffee since 2016 — Fire Department Coffee, Inc. also
supports our fellow first responders in need through the Fire Dept. Coffee Foundation by giving back to those who have
been injured on the job, mentally or physically, or who are facing other serious health challenges.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America ("US GAAP"). The Company has adopted the calendar year as its basis for reporting.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash eguivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2022, and December 31, 2021, the
Company's cash and cash equivalents did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at a net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2022, and 2021, the Company determined that no reserve was necessary.
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MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 31I 2022 AND DECEMBER 31, 2021

Subscription Receivable

The Company records stock issuances at the effective date. If the subscription is not funded upon issuance, the Company
records a subscription receivable as an asset on a balance sheet. When subscription receivables are not received prior
to the issuance of financial statements at a reporting date in satisfaction of the requirements under FASB ASC 505-10-
45-2, the subscription is reclassified as a contra account to stockholders’ equity on the balance sheet.

Inventories

Inventories are valued at the lower cost and net realizable value. Costs related to finished goods, raw material, retail,
shipping material, and supplies which are determined using a FIFO method.

Property and Equipment

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of, and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited
or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment are
as follows:

Category Useful Life
Building 40 years
Computer Equipment 3 years
Equipment 7 years
Leasehold Improvements 15 years

Impairment of Long-lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.
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For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Income Taxes

Fire Department Inc. is an 5 corporation for income tax purposes. Under these provisions, the Company does not pay
federal corporate income taxes on its taxable income. Instead, the members are liable for individual federal and state
income taxes on their respective shares of the Company's taxable income. The Company has filed tax returns from
inception through 2022 and is not subject to tax examination by the Internal Revenue Service or state regulatory
agencies.

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 creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to 5250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company recognizes revenues in accordance with FASE ASC 606, Revenue from Contracts with Customers, when
delivery of goods is the sole performance obligation in its contracts with customers. The Company typically collects
payment upon sale and recognizes the revenue when the itern has shipped and has fulfilled its sole performance
obligation.

Revenue recognition, according to Topic 606, is determined using the following steps: Recognition of revenue when, or
how, a performance obligation is met: Revenues are recognized when or as control of the promised goods or services is
transferred to customers.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the services to
be transferred can be identified, the payment terms for the services can be identified, the customer has the capacity
and intention to pay, and the contract has commercial substance.

2) ldentification of performance obligations in the contract: performance obligations consist of a promised in
a contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of goods
or services) that is distinct or a series of distinct goods or services that are substantially the same and that have the
same pattern of transfer to the customer.

3] Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or
as control of the promised goods or services is transferred to customers.,

The Company earns revenues from the sale of its coffee.

Cost of sales

Costs of goods sold include the cost of material, finished goods, freight, shipping, packaging, etc.
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Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2022 and December 31, 2021 amounted to $270,845 and 5232,584, which is included in sales and
rmarketing expenses,

Stock-Based Compensation

The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC
718, Compensation - Stock Compensation. Under the fair value recognition provisions of ASC 718, stock-based
compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense
ratably over the requisite service period, which is generally the option vesting period. The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash eguivalents, accounts receivable, accounts payable, and accrued
expenses approximate fair value due to the short-term nature of such instruments).

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0Observable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company’'s assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations require significant judgment.

COVID-19

Im March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company's business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company’s business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
guidance.
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For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require

additional disclosure. Subsequent events have been evaluated through August 25, 2023, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, including
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide

supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

3. INVENTORY

Inventory consists of the following items:

As of Year Ended December 31, 2022 2021
Finished Goods 320,140 -
Raw Material 273,561 671,588
Retail 145,582 86,170
Shipping Material 163,594 31,753
Supplies 219,097 4,563
Total Inventory 5 1,121,975 S 794,074

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Accounts receivable consist primarily of trade receivables and accounts payable consist primarily of trade payables.
Prepaids and other current assets consist of the following items:

As of Year Ended December 31, 2022 2021
Escrow 5,793 7,143
Prepayments 7576 180
Frepaid Deposits 3,793 -
Total Prepaids and Other Current Assets 5 17,162 5 7,323

- 10 -
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Other current liabilities consist of the following items:

As of Year Ended December 31, 2022 2021
Accrued Property Taxes 5,620 1,668
Child Support Payable 236 -
Sales Tax 6,392 7,670
Income Tax Payable - 10,474
Total Other Current Liabilities 5 12,248 S 19,812

5. PROPERTY AND EQUIPMENT

As of December 31, 2022, and December 31, 2021, property and equipment consist of:

As of Year Ended December 31, 2022 2021

Building 5 569,129 5 416,892
Computer Equipment 13,756 13,756
Equipment 424,274 291,482
Leasehold Improvements 265,795 237,460
Land 27,270 -
Property and Equipment, at Cost 1,300,224 959,589
Accumulated depreciation (230,706) (148,453)
Property and Equipment, Net 5 1,069,517 5 811,137

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2022 and 2021 were in the
amount of 582,253 and 562.789 respectively.

6. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 100,000 shares of Common Stock with no par value. As of December 31, 2022, and
December 31, 2021, 5,842 shares and 5,796 shares of Common Stock have been issued and are outstanding.

7. SHAREBASED COMPENSATION

During 2019, the Company authorized the Stock Option Plan (which may be referred to as the “Plan”). The Company
reserved up to 100,000 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of
stock options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee
directors, and non-employee consultants. The option exercise price generally may not be less than the underlying
stock's fair market value at the date of the grant and generally have a term of ten years. The amounts granted each
calendar year to an employee or non-employee is limited depending on the type of award. Restricted Stock

A summary of the Company’s restricted stock activity and related information is as follows:

-11 -
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Weighted Average

Woeighted Average

Number of Awards Fair Value Contract Term
Outstanding at December 31, 2020 5196 & 0.00 -
Granted 00
Vested 600
Forfeited : )
Outstanding at December 31, 2021 5796 & 0.00 b.54
Granted 46 5 0.00
Vested 46 & -
Forfeited - 5 -
Outstanding at December 31, 2022 5842 5§ 0.00 5.54

The fair value of the restricted stock awards was estimated at the date of the grant. The grant date fair value is the stock
price on the date of grant. The unrecognized compensation expense calculated under the fair value method for shares
expected to vest as of December 31, 2022 was approximately $0. The total fair value of the restricted stock awards

vested during 2022 was $0,

8. DEBT

Promissory Notes & Loans

During the years presented, the Company entered into promissory notes & loans agreements. The details of the

Company's loans, notes, and the terms are as follows:

Far e Paar Ended December 31322 Far e Paar Ended Cwcembar 3121

[T 1 TH] LEF T Currerm Mas-lamare Teial e Brussd Currare: ManaCurnart h:l-lTIT:l'ﬂ
[egl Ifa adnkd 1 RafF Frircipsl fmoum Frmres Bain [occowing Ferizd Pisosris Doe Isparas Irdmrei Forioni Formden Irdebredeam || Enparss (L1 1 Porzioni Fraidas [
|Martben i Cammunity Developmen: 5 BE0.00] A.50% AL/ a1 nawt|t 4530 450 5 ESBEEF 5 - &% asEmfld 408 5 4035 5 HAITH & 5 I
Merte Fayals - Pl ihuealc #3457 5 ETTR ] TR (A0 AEFInde 5 iLaE A IRt 6 TE0ES B wssalls 1A B &M 5 PikEe 5 ML 5 MRERE
|H:|I|:Fi|ld.ll:-l'-|i.tl‘|ﬁi.lﬂl-'l'.l 3 3 BT ] LEELL Lt ERiir ] ea | CE s Y TAGE fAE D mar 4 111584 3 I.!!.i-b-l.l".- Tal 83 ram 3§ IRET 4 planr 8 1IEL1IE
Bogkdord Loosl Devwlopmend Corporsiion H 5003 L] RIS LT ] 3050 1,70 % 4 5 - 5 AN 1PE R ESE] S BNl % . s I
| iy Pl - Mlackhosak Rk 563 ] §EE0 T a0 aranoaT|s e L1 5 MWIE § 15430 § T |
Merle Fapalde « Blacihorss 85332 3 LAENED B TFLTEY 2T TR 20T 3 1.hkid dE 3 11381 & 113358 4§ L35,
F $  AkaRE eI F 1ERA51 6 BEOUEIE & '.'u.nnlq. IR R ARAEE B EAERT § AXEA0F F BEd383
The summary of the future maturities is as follows:
As of Year Ended December 31, 2022
2023 5 185,411
2024 98,999
2025 58,999
2026 307,615
2027 23,543
Thereafter 21,467
Total 5 736,035
Line of Credit

-12 -
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The Company entered into a Line of Credit agreement with Blackhawk Bank. The credit facility size is 51,750,000, The
interest rate is 7% per annum and the maturity date is October 31, 2023. The total outstanding balance as of December
31, 2022, and December 31, 2021, was 51,319,416 and 5295,529. The entire balance is classified as current.

9. RELATED PARTY

There are no related party transactions.

10. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulations. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2022, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

11. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2022, through April 24, 2023, which
is the date the financial statements were available to be issued.

On March 23, 2023, the Company entered into a loan agreement with Rockford Local Development Corporation in the
amount of $200,000, The interest rate is set to 6% per annum and the maturity date is March 1, 2028,

On February 1, 2023, the Company issued 146.05 warrant shares to Racer X LLC, with a purchase price of 50.01.

In 2023, the Company has elected to be taxed as a C Corporation.

There have been no other events or transactions during this time which would have a material effect on these financial
statements.

12. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net operating
loss of 5666,918, an operating cash flow loss of 5826,536, and liquid assets in cash of 551,637, which is less than a year's

waorth of cash reserves as of December 31, 2022, These factors 