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OFFERING SUMMARY 

Issuer Name  Tall Pines Distillery LLC 

Offering Amount $30,000 - $50,000 

Offering Period  May 4, 2018 – June 18, 2018 

Security Type  Unsecured Loan 

Interest Rate  9.75% 

Maturity  36 months 

Payments  Monthly, disbursed to investors quarterly 

Personal Guaranty Yes – Ronald Keith Welch (owner) & Lisa L. Welch (owner) 

 
 
COMPANY OVERVIEW 

Tall Pines Distillery is the first legal moonshine distillery in Somerset County, Pennsylvania. Opened in 
July 2016, they have since been creating craft, small batch moonshine with natural flavorings, currently 
over 15 flavors plus seasonal offerings. Their moonshine products are available for sale in Pennsylvania 
and Maryland and so has a gift shop and tasting room on its premises.  
 
Tall Pines Distillery is seeking financing through Honeycomb for the construction of a pavilion and 
outdoor event space at its Salisbury, PA-based distillery. This addition will allow Tall Pines to host various 
events and functions, giving them more opportunities to interact with their community and customers.  
 
 
COMPANY ELIGIBILITY 

Name of issuer: Tall Pines Distillery LLC 
State of Organization: Pennsylvania 
Date Company Was Formed: January 1, 2015 
Type of Company: Limited Liability Company 
Physical Address: 9224 Mason Dixon Highway, Salisbury, PA 15558 
Web Address: http://www.tallpinesdistillery.com/ 
# of Employees: 1 full-time, 3 part-time 
 
The Issuer certifies that all of the following statements are true: 

• The Issuer is organized under, and subject to, the laws of a State or territory of the 

United States or the District of Columbia. 

• The Issuer is not subject to the requirement to file reports pursuant to Section 13 or 

Section 15(d) of the Securities Exchange Act of 1934. 

• The Issuer is not an investment company registered or required to be registered under 

the Investment Company Act of 1940. 

• The Issuer is not ineligible to rely on this exemption under Section 4(a)(6) of the 

Securities Act as a result of a disqualification specified in Rule 503(a) of Regulation 

Crowdfunding.  
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• The Issuer has filed with the Commission and provided to investors, to the extent 

required, the ongoing annual reports required by Regulation Crowdfunding during the 

two years immediately preceding the filing of this offering statement. 

• The Issuer is not a development stage company that (a) has no specific business plan or 

(b) has indicated that its business plan is to engage in a merger or acquisition with an 

unidentified company or companies.  

• The Issuer, or any of its predecessors, has never failed to comply with the ongoing 

reporting requirements of Rule 202 of Regulation Crowdfunding. 

       

OWNERS OF THE COMPANY 

Below is a list of the beneficial owners of 20% or more of the Issuer’s outstanding equity securities, 
calculated on the basis of voting power, along with the percentage owned by each beneficial owner. The 
principal shareholders detailed below are holders of common stock interest in the Issuer and distinct 
from the Securities offered to investors in this Offering. 
 

NAME CLASS % OWNERSHIP 

Ronald Keith Welch LLC Ownership 70.0% 

Lisa Welch LLC Ownership 30.0% 

 

The ownership interests of a Pennsylvania limited liability company give the owner the right to share in 

the profits of the company. The above represent the only outstanding ownership of the business. 

 
Note: All the securities for which the person directly or indirectly has or shares the voting power, which includes the power to 

vote or to direct the voting of such securities are included. Rights to acquire voting power of such securities within 60 days, 

including through the exercise of any option, warrant or right, the conversion of a security, or other arrangement, or if securities 

are held by a member of the family, through corporations or partnerships, or otherwise in a manner that would allow a person 

to direct or control the voting the securities (or share in such direction or control – as, for example, a co-trustee) they are 

considered as being “beneficially owned.” Outstanding voting equity securities are calculated by assuming all outstanding 

options are exercised and all outstanding convertible securities converted. 

 
Key Persons of Issuer 

Below is a list of the key officers of the Issuer along with their principal occupation, office, date of 
joining, and responsibilities for the past three years. 
 
R. Keith Welch 
Employer: Tall Pines Distillery 
Employer’s principal business: manage the production and distribution of licensed moonshine 
Title: Owner/Operator 
Dates of service: 2014 - present  
Responsibilities: manage the production and distribution of the business’s moonshine product 
 
Keith has started and ran several successful businesses, including his construction company, New 
Outlook Enterprises, for 30 years.  
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Lisa Welch 
Employer: Tall Pines Distillery 
Employer’s principal business: manage the production and distribution of licensed moonshine 
Title: Assistant Manager 
Dates of service: 2014 - present 
Responsibilities: oversees the day-to-day operations and administration of the business   
 
 
 
There are no other officers (or persons occupying a similar status or performing a similar function) of the Issuer. 

 

ANTICIPATED BUSINESS PLAN 

Business Plan 

Tall Pines Distillery plans to build a pavilion and outdoor space at its distillery’s current location in 

Salisbury, PA. The pavilion will be constructed from wood and given the rustic/reclaimed look. Rustic 

light fixtures will be used as well as long primitive tables and stools. 

Tall Pines intends to use the new space to hold functions and events. Starting with one Friday night each 

month, Tall Pines intends to have an event called" Friday Night Lights" which will include live 

entertainment, moonshine cocktails, and local Pennsylvania beer and wine.  Tall Pines anticipates 

hosting rotating food trucks as well.  

 

RISK FACTORS 

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. 

 
You Might Lose Your Money  
When you buy a certificate of deposit from a bank, the Federal government (through the FDIC) guarantees 
you will get your money back. Buying a Note is not like that at all. The ability of the Company to make the 
payments you expect, and ultimately to give you your money back, depends on a number of factors, 
including many beyond our control.  
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Competition  
There are many other distilleries. The Company competes on the basis of quality, price, product 
availability, and many other factors. There is no guaranty that Company will be successful in competing 
against these competitors. 
 
Regulations 
The ownership and operation of a distillery is subject to a number of laws and regulations. Complying with 
these laws and regulations could prove costly. 
 
Interest Rate Might Not Adequately Compensate For Risk  
Theoretically, the interest rate paid by a company should compensate the creditor for the level of risk the 
creditor is assuming. There is no certainty that the interest rate on your Note will compensate you 
adequately for the level of risk. 
 
No Right to Participate in Management  
As the owner of a Note, you will not have the right to control the Company in any way or to participate in 
its management. You should invest (buy a Note) only if you are willing to rely completely on the Company’s 
management team. 
 
Reliance On Management Team 
Like almost all small businesses, the Company relies exclusively on the abilities of its management team. 
Should any of them die, leave the Company, or become ill for a long period of time, the Company would 
be damaged and might not repay your Note. 
 
Environmental Risk 
The Company is subject to the risk of environmental liability and limitations on operations due to 
environmental laws and regulations. The Company is subject to extensive federal, state, and local 
environmental, health and safety regulations. The risks of substantial costs and liabilities related to 
compliance with these laws and regulations is an inherent part of the Company’s business. Future 
conditions may develop or be discovered that create substantial environmental compliance or 
remediation liabilities and costs. 
 
Use of Funds Risk 
At the discretion of the Company’s executive management team, funds raised in this offering may be used 
differently than specifically outlined in this document’s Use of Funds section.  
 
Consumer Products Liability Risk 
The Company produces beverage products.  If these products make customers ill due to spoilage or in 
some other way result in food-borne illness, the Company could be subject to legal liability if these 
customers sue the Company and the resulting liability is not covered by insurance. 
 
Third-Party Consumer Products Liability Risk 
The Company plans to engage third-party vendors, specifically food trucks, to serve food products on its 
premises. The Company has no control over the quality or safety of these products and offers them as-is, 
with no warranty or other promise that the products will be safe. If the Company is found to be negligent 
in the hiring of these third-party vendors, and these products make customers ill due to spoilage or in 
some other way result in other food-borne illness, the Company could be subject to legal liability if 
customers sue the Company and the resulting liability is not covered by insurance. 
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Dram Shop Liability Risk 
The Company plans to serve alcoholic beverages on its premises, subject to local, state and federal laws 
and regulations. Under Pennsylvania law, if an establishment serves alcoholic beverages to a visibly 
intoxicated person, that establishment (in this case, the Company) is liable for any damages caused by 
that person, even if these damages occur outside of Company property, or a time subsequent to the 
service of alcoholic beverages to that person (this is known as Dram Shop liability). The Company could 
be subject to legal liability if the persons or entities so injured sue the Company and the resulting liability 
is not covered by insurance.  
 
Social Host Liability Risk 
Insofar as the Company plans to serve alcoholic beverages on its premises, it incurs the risk that it might 
serve these beverages to minors, either knowingly or unknowingly. If this occurs, the Company or its 
employees might be subject to criminal penalties or arrest, impeding their ability to operate the Company 
or damaging the Company’s brand or reputation. Moreover, the Company might be liable for any damages 
not covered by insurance caused by an underage person under the influence of alcohol, to the extent that 
the Company or its employees knowingly served alcohol to an underage person. 
 
Premises Liability Risk 
The Company plans to host events at a newly constructed outdoor facility. Even if the Company complies 
with all applicable laws and regulations concerning the service of alcoholic beverages, and even if nobody 
at its events consumes alcohol, customers might become injured due to the negligence of the Company.  
For example, customers might fall because elements of the pavilion were constructed improperly, or the 
Company might fail to clear the pavilion of ice or slippery liquids, causing injury. If the customers so injured 
sue the Company, the resulting liability might not be covered by insurance.i 
 
Price Risk 
The Company competes in an industry with a commodity product where the Company may not have 
control of the prices it will receive for its product or the prices it must pay for inputs. Price uncertainty 
may negatively impact the Company’s business and financial situation. 
 
Personnel Risk 
The Company uses human personnel to produce its product. Accidents, illnesses, death, divorce, or lack 
of productivity could negatively impact the ability of personnel and, therefore, the business.  
 
Supplier Risk  
The Company relies on third-party suppliers for the materials used in the production of its products. If any 
of these suppliers changes the pricing, distribution, terms of service, or relationship with the Company, 
this could materially affect its business and/or profitability. Factors outside of the Company’s control, 
including general market conditions, may affect its relationship with these suppliers. In addition, its ability 
to meet the obligations of its customers may be adversely affected if its suppliers fail to comply with 
agreed-upon services or quality standards in a cost-effective or timely manner. 
 
Lack of Accounting Controls  
Larger companies typically have in place strict accounting controls. Smaller companies like the Company 
lack these controls, exposing themselves to additional risk. 
 
Reputation Risk 
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The success of the Company depends on the reputation of its brand. Adverse publicity concerning the 
Company’s products or the Company itself could negatively impact the future of its business.  
 
Risk of Economic Downturn  
The products the Company sells are luxuries, not necessities. In the event of a recession or other economic 
downturn, customers might curtail their purchase of our products. 
 
The Company Might Need More Capital   
The Company might need to raise more capital in the future to expand its operations, buy property and 
equipment, hire drivers and other personnel, market its products and services, pay overhead and general 
administrative expenses, or a variety of other reasons. There is no assurance that additional capital will 
be available when needed, or that it will be available on terms that are not adverse to your interests as 
an investor. If the Company is unable to obtain additional funding when needed, it could be forced to 
delay its business plan or even cease operations altogether. 
 
Future Investors Might Have Superior Rights  
If the Company needs more capital in the future, it might borrow money and/or sell stock, and the new 
investors might have rights superior to those of an investor owning a Note. For example, they might have 
the right to be paid before you are, to receive larger distributions, to have a greater voice in management, 
or otherwise. 
 
Inability To Sell Your Note  
The law prohibits you from selling your Note (except in certain very limited circumstances) for one year 
after you acquire it. Even after that one-year period, a host of Federal and State securities laws may limit 
or restrict your ability to sell your securities. Even if you are permitted to sell, you will likely have difficulty 
finding a buyer because there will be no established market. Given these factors, you should be prepared 
to hold your Note for its full term. 
 
The Owners Could Be Bad People or Do Bad Things  
The owners of the Company could be dishonest and take your money. Even people who are very honest 
sometimes do dishonest things in desperate situations – for example, when their company is on the line, 
or they’re going through a divorce or other stressful life event. It is possible that the management of the 
Company, or an employee, would steal from or otherwise cheat the Company, and you. 
 
Limitation of Individual Rights in Event of Default 
In the event of a default under the Notes, an individual investor will not have the right to enforce his, her 
or its rights – for example, by bringing a lawsuit. Instead, the investors will appoint a representative using 
a procedure set forth in the Note Indenture. It’s possible that the investors as a group will appoint a 
representative you don’t like, or that the representative will do things you believe are wrong or misguided. 
Once a default has occurred and a representative has been appointed, all the expenses of the 
representative must be paid before any further payments are made with respect to the Notes. 

 
Lack of Key Man Insurance 
Although dependent on key personnel, the Company does not have any key man life insurance policies 
on any such people. In the event that such personnel die or become disabled, the Company will not receive 
compensation to assist for their absence and the loss of such person could negatively affect the Company. 
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Uninsured Losses   
Although the Company will carry some insurance, the Company might not buy enough insurance to 
guard against all the risks of its business. Also, there are some kinds of risks that are simply impossible to 
insure against, at least at a reasonable cost. Therefore, the Company could incur an uninsured loss that 
could damage its business. 
 
Conflict of Interest  
In many ways your interests and the interests of the Company’s management team will coincide:  you all 
want the Company to be as successful as possible. However, your interests might be in conflict in other 
important areas, including these: 
 

• You might want to keep the compensation of managers low, while managers want to make as 
much as they can. 

• You might want the Company to act conservatively to conserve its cash, while the management 
team might want to grow more quickly. 

• You might want the Company to look out for your interests, while the management time might 
subordinate your interests to the interests of employees, other investors, or others. 

• The lawyers who prepared the legal documents represent the interests of the Company, not the 
interests of investors. 

No Registration Under Securities Laws  
The Notes will not be registered with the SEC or the securities regulator of any State. Hence, neither the 
Company nor the Notes are subject to the same degree of regulation and scrutiny as if they were 
registered.  
 
Incomplete Offering Information   
Title III does not require us to provide you with all the information that would be required in some other 
kinds of securities offerings, such as a public offering of shares (for example, publicly-traded firms must 
generally provide investors with quarterly and annual financial statements that have been audited by an 
independent accounting firm). Although Title III does require extensive information, as described above, 
it is possible that you would make a different decision if you had more information. 
 
Lack of Ongoing Information  
The Company will be required to provide some information to investors for at least one year following the 
offering. However, this information is far more limited than the information that would be required of a 
publicly-reporting company; and the Company will be allowed to stop providing annual information in 
certain circumstances. 
 
The Company is Not Subject to the Corporate Governance Requirements Of National Securities Exchanges   
Any company whose securities are listed on a national stock exchange (for example, the New York Stock 
Exchange) is subject to a number of rules about corporate governance that are intended to protect 
investors.  For example, the major U.S. stock exchanges require listed companies to have an audit 
committee made up entirely of independent members of the board of directors (i.e., directors with no 
material outside relationships with the company or management), which is responsible for monitoring 
the company’s compliance with the law. The Company will not be required to implement these and other 
investor protections. 
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USE OF FUNDS 

The funds raised from this offering will be used to construct a new event space located next to the 
Company’s current distillery operations. The space will include an event pavilion, outdoor seating, and 
recreation area. The pavilion will be constructed from wood and given a rustic/reclaimed look. Rustic 
light fixtures will be used as well as long rustic tables and stools. 

 

 Minimum Target Goal Maximum Target Goal 

Total Proceeds $30,000 $50,000 

Less: Intermediary Fee* $600 $1,000 

Net Proceeds $29,400 $49,000 

Use of Proceeds: - Construction of an event 
pavilion and development 
of an outdoor space next to 
its Salisbury-based distillery 

-  Purchase of additional 
equipment for event 
hosting and the 
construction of additional 
seating and capacity for 
outdoor space  

* 2.0% of funding total 

 

If the sum of the investment commitments does not equal or exceed the Minimum Target Goal 

amount as of the Offering Deadline, no securities will be sold in the offering, investment 

commitments will be canceled, and all committed funds will be returned. 

 

TRANSACTION MECHANICS 

The following describes the process to invest and how an investor’s transaction and delivery of 

securities will be completed. 

a. Investor Commitment: Through the Honeycomb Portal, an investor will submit a 

requested investment amount. As a part of this process, an investor will execute an 

investment contract with the Company (“Investment Agreement”) by way of the 

investor’s electronic signature.  

b. Acceptance of Investment: Upon completion of the investment commitment, the 

investor will receive via email a confirmation of their transaction detailing the amount, 

terms, and date of execution.  

c. Investor Transfer of Funds: Upon receiving confirmation that an investment has been 

accepted, the investor will transfer funds to the escrow account of a third-party bank 

managed by Honeycomb Portal. 

d. Early Closings: If the target offering amount is met prior to the original deadline date, 

we may close the offering earlier, but no less than 21 days after the date on which the 

Form C is posted on the Honeycomb Portal. 
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e. Book Entry: All investments will be in book entry form. This means that the Investor will 

not receive a certificate representing their investment. Each investment will be recorded 

by Honeycomb Portal and visible by the investor through their Investor Dashboard.  

 

Investors may cancel an investment commitment until 48 hours prior to the deadline identified in these 

offering materials. 

The intermediary will notify investors when the target offering amount has been met. 

If the issuer reaches the target offering amount prior to the deadline identified in the offering materials, 

it may close the offering early if it provides notice about the new offering deadline at least five business 

days prior to such new offering deadline (absent a material change that would require an extension of 

the offering and reconfirmation of the investment commitment). 

If an investor does not cancel an investment commitment before the 48-hour period prior to the 

offering deadline, the funds will be released to the issuer upon closing of the offering and the investor 

will receive securities in exchange for his or investment. 

If an investor does not reconfirm his or her investment commitment after a material change is made to 

the offering, the investor’s investment commitment will be cancelled and the committed funds will be 

returned.  

Note: For more information about the investment and cancellation process, see Honeycomb’s Education 

Materials.  

 

Details of Security Being Offered 

The securities being offered to investors are promissory notes, which we refer to as “Notes.” The Notes 

are governed by a separate document called a Note Indenture, which you can view on the “Investor 

Info” tab of the campaign page. 

This section summarizes the principal features of the Notes and the Note Indenture. However, this is 

only a summary. Before investing, you should read the Notes and the Note Indenture in their entirety. 

• The principal amount of your Note will be the amount you invest.  

• Your Note will accrue interest at a rate of 9.75% per year. The accrual of interest will begin on 

closing date of the offering – that is, when the money paid by investors is released to the 

Company – not on the date you invest.  

• The Company must pay the accrued interest on a quarterly basis (every three months), starting 

two months after the closing date of the offering.  

• The Company must repay your principal (the amount you invested) three years from the end of 

the two-month grace period or, if sooner, the date that the Company is sold or otherwise 

experiences a “change of control.” The Company may also prepay the Note. Any prepayments 

will first be applied to accrued interest, then to principal. 
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• All communications from the Company, including but not limited to all tax forms, will be via 

electronic delivery. 

• The Note is personally guaranteed by the owners, Ronald Keith Welch and Lisa Welch. Ronald 

Keith and Lisa Welch absolutely and unconditionally guarantee for the benefit of investors the 

full, punctual performance when due of the indebtedness (including interest and principal), 

liabilities and other obligations of Tall Pines Distillery LLC under the Note agreement.   

• All payments will be made in U.S. dollars as Automated Clearing House (ACH) deposits into an 

account you designate. If you don’t authorize the Company to make such ACH distributions into 

a designated account, payments will be made by check and mailed to you after deducting a $50 

processing fee.   

• Once you pay for your Note, you will have no obligation to contribute more money to the 

Company, and you will not be personally obligated for any debts of the Company.  

• If there is a default under your Note, you may not take collection action personally. Instead, you 

and the other investors will together appoint a single representative to represent all of you. The 

representative will have the power to take any action against the company that he or she 

believes is appropriate. The fees and any expenses of the representative will be the 

responsibility of the Company, but the representative will be paid before any additional 

amounts are paid to you or other investors. 

• If you want to sell your Note, you must first offer to sell it back to the company – a so-called 

“first right of refusal.” If the Company doesn’t buy it, the Company may impose restrictions on 

the transfer. For example, the Company may require a legal opinion that the transfer is allowed 

under the securities laws. 

• The Note offered does not have any voting rights. 

• The Terms of the Note being offered may not be modified or amended. 

 

Restrictions on Transfer of the Securities Being Offered 

The Note will be illiquid (meaning you might not be able to sell it) for four reasons: 

- The Note Indenture prohibits the sale or other transfer of Notes without the Company’s consent. 

- If you want to sell your Note, the Company will have the first right of refusal to buy it, which could 

make it harder to find a buyer. 

- Even if a sale were permitted, there is no ready market for Notes as there would be for a publicly-

traded company. 

- For a period of one year, you will not be allowed to transfer the Note except (i) to the Company 

itself, (ii) to an “accredited” investor, (iii) to a family or trust, or (iv) in a public offering of the 

Company’s shares. 

As a result, you should plan to hold your Note until maturity. 
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ADDITIONAL MATTERS RELATED TO THE SECURITY 

1. How may the rights of the securities being offered be materially limited, diluted or qualified by the 

rights of any other class of security identified above? 

The Company does not have the right to change the terms of the promissory notes or the Note 

Indenture. However, it does have the right to create additional classes of securities, both equity 

securities and debt securities. Some of these additional classes of securities could have rights that are 

superior to those of the promissory notes. For example, the Company could issue promissory notes that 

are secured by specific property of the Company.  

 

2. Are there any differences not reflected above between the securities being offered and each other 

class of security of the issuer?  

The owners of the promissory notes will not have the right to share in the profits of the company or 

participate in the management of the company. 

 

3. How could the exercise of rights held by the principal shareholders affect the purchasers of the 

securities being offered? 

The principal shareholders could make decisions that are bad for the company and thereby adversely 

affect the economic interests of investors holding promissory notes. They could also issue other classes 

of securities with rights superior to those of investors holding promissory notes. 

 

4. How are the securities being offered being valued? Include examples of methods for how such 

securities may be valued by the issuer in the future, including during subsequent corporate actions. 

The value of the Notes is determined by the face amount of the note payable to be issued. The terms of 

the Notes were determined by the President based on the President’s opinion about the value of the 

project.  

The Owner does not expect there to be any reason to place a value on the Notes in the future. In the 

event that future valuation is required, any value given the notes by the company will be determined in 

accordance with U.S. generally accepted accounting principles.  

 

5. What are the risks to purchasers of the securities relating to minority ownership in the issuer? 

n/a 

 

6. What are the risks to purchasers associated with corporate actions, including additional issuances of 

securities, issuer repurchases of securities, a sale of the issuer or of assets of the issuer or 

transactions with related parties? 
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The company could issue securities with rights superior to those of the promissory notes. 

If the company is sold, the owners of the promissory notes have the right to receive all of the principal 

and accrued interest. 

Transactions with related parties – for example, the payment of excessive compensation – could reduce 

the amount of money available to make payments with respect to the promissory notes. 

 

  

7. What other exempt offerings has the issuer conducted within the past three years? 

None.  

 

8. The issuer or any entities controlled by or under the common control with the issuer was not a party 

to any transaction since the beginning of the issuer’s last fiscal year, or any currently proposed 

transaction, where the amount involved exceeds five percent of the aggregate amount of capital 

raised by the issuer in reliance on Section 4(a)(6) of the Securities Act during the preceding 12-month 

period, including the amount the issuer seeks to raise in the current offering, in which any of the 

following persons had or is to have a direct or indirect material interest: 

1. any director or officer of the issuer; 

2. any person who is, as of the most recent practicable date, the beneficial owner 

of 20 percent or more of the issuer’s outstanding voting equity securities, 

calculated on the basis of voting power; 

3. if the issuer was incorporated or organized within the past three years, any 

promoter of the issuer; 

4. or (4) any immediate family member of any of the foregoing persons. 

 

FINANCIAL CONDITION OF THE ISSUER 

Tall Pines Distillery has been in operation and generated revenue since 2016. The Company received its 

license to distill in January 2016. In 2016, the Company generated a net loss. In 2017, the Company 

generated a small net profit. 

The Company does not need the funds from this offering to remain in business. Without these funds, 

however, the Company would need to find other investment for the completion of its pavilion project. 

At this time, the Company has no plans to raise additional capital.   

 

Current Indebtedness 

As of December 31, 2017, the Company had $34,139 in revolving credit debt with its bank, Somerset 

Trust Company. Tall Pines pays down this revolving credit balance monthly at an adjustable rate 

dependent on the federal funds rate (currently 8.5% annually). 
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FINANCIAL INFORMATION 

Included are the financial statements covering the two most recently completed fiscal years.   
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Lisa Welch became a 30.0% owner of Tall Pines Distillery LLC in 2018 buying out the ownership shares of 

Daniel P. Fay. Prior to this recent change in ownership, there were no previous changes in ownership. 

 

STAKEHOLDER ELIGIBILITY 

With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director, officer, 

general partner or managing member of the issuer, any beneficial owner of 20 percent or more of the 

issuer’s outstanding voting equity securities, any promoter connected with the issuer in any capacity at 

the time of such sale, any person that has been or will be paid (directly or indirectly) remuneration for 

solicitation of purchasers in connection with such sale of securities, or any general partner, director, 

officer, or managing member of any such solicitor, prior to May 16, 2016: 

1) None of any such person has been convicted, within 10 years (or five years, in the case of issuers, 

their predecessors and affiliated issuers) before the filing of this offering statement, of any felony or 

misdemeanor: 

i) in connection with the purchase or sale of any security; 

ii) involving the making of any false filing with the SEC; 

iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal 

securities dealer, investment adviser, funding portal or paid solicitor of purchasers of securities.         

2) None of any such person has been subject to any order, judgement or decree of any court of 

competent jurisdiction, entered within five years before the filing of information required by Section 

4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or enjoins such 

person from engaging or continuing to engage in any conduct or practice: 

i)   in connection with the purchase or sale of any security;         

ii)  involving the making of any false filing with the Commission; 
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iii) arising out of the conduct of the business of an underwriter, broker, dealer, municipal 
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of securities.         

3) None of any such person has been subject to a final order of a state securities commission (or an 
agency or officer of a state performing like functions); a state authority that supervises or examines 
banks, savings associations or credit unions; a state insurance commission (or an agency or officer of a 
state performing like functions); an appropriate federal banking agency; the U.S. Commodity Futures 
Trading Commission; or the National Credit Union Administration that: 

i) at the time of the filing of this offering statement bars the person from: 
a) association with an entity regulated by such commission, authority, agency or 

officer; 
b) engaging in the business of securities, insurance or banking; 
c) engaging in savings association or credit union activities; or 

 
ii) constitutes a final order based on a violation of any law or regulation that prohibits 

fraudulent, manipulative or deceptive conduct for which the order was entered within the 10-

year period ending on the date of the filing of this offering statement. 

4) None of any such person has been subject to an order of the Commission entered pursuant to Section 

15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of 1940 that, 

at the time of the filing of this offering statement: 

i) suspends or revokes such person’s registration as a broker, dealer, municipal securities dealer, 

investment adviser or funding portal;  

ii) places limitation on the activities, functions or operations of such person; 

iii) bars such person from being associated with any entity with any entity or from participating 

in the offering of any penny stock.     

5) None of any such person has been subject to any order of the Commission entered within five years 
before the filing of this offering statement that, at the time of the filing of this offering statement, 
orders the person to cease and desist from committing or causing a violation or future violation of: 

i) any scienter-based anti-fraud provision of the federal securities laws, including without 
limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act, Section 
15(c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers Act of 1940 or any 
other rule or regulation thereunder; 
ii) Section 5 of the Securities Act; 

 
6) None of any such person has been suspended or expelled from membership in, or suspended or 
barred from association with a member of, a registered national securities exchange or a registered 
national or affiliated securities association for any act or omission to act constituting conduct 
inconsistent with just and equitable principles of trade. 
  
7) None of any such person filed (as a registrant or issuer), or was any such person or was any such 
person named as an underwriter in, any registration statement or Regulation A offering statement filed 
with the Commission that, within five years before the filing of this offering statement, was the subject 
of a refusal order, stop order, or order suspending the Regulation A exemption, or is any such person, at 
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the time of such filing, the subject of an investigation or proceeding to determine whether a stop order 
or suspension order should be issued. 
 
8) None of any such person has been subject to a United States Postal Service false representation order 
entered within five years before the filing of the information required by Section 4A(b) of the Securities 
Act, or is any such person, at the time of filing of this offering statement, subject to a temporary 
restraining order or preliminary injunction with respect to conduct alleged by the United States Postal 
Service to constitute a scheme or device for obtaining money or property through the mail by means of 
false representations. 
 
 
OTHER MATERIAL INFORMATION 

All information presented to investors is hosted on honeycombcredit.com in the “Investor Info” Section 
of the campaign page. 

 

ONGOING REPORTING 

The issuer will file a report electronically with the Securities & Exchange Commission annually and post 
the report on its website, no later than 120 days after the end of each fiscal year covered by the report. 

Once posted, the annual report may be found on the issuer’s website at: www.tallpinesdistillery.com  

 

The Issuer must continue to comply with the ongoing reporting requirements until: 

1) the issuer is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
2) the issuer has filed, since its most recent sale of securities pursuant to this part, at least one 

annual report to this section and has fewer than 300 holders of record; 
3) the issuer has filed, since its most recent sale of securities pursuant to this part, the annual 

reports required pursuant to this section for at least the three most recent years and has total 
assets that do not exceed $10,000,000; 

4) the issuer 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) the issuer liquidates or dissolves its business in accordance with state law. 
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APPENDIX 

TALL PINES DISTILLERY, LLC 
NOTE INDENTURE 

 This Note Indenture dated as of May 2, 2018, is entered into by Tall Pines Distillery, LLC 

(the “Company”) and each person who acquires a promissory note referencing this Note Indenture 

(a “Holder”). 

Background 

I. The Company sold promissory notes (the “Notes”) to the Holders through Honeycomb 

Portal, LLC (the “Portal”) at www.HoneycombCredit.com (the “Site”). 

II. This Note Indenture sets forth certain terms applicable to the Notes that are not set forth in 

the Notes themselves. 

 NOW, THEREFORE, acknowledging the receipt of adequate consideration and intending to 

be legally bound, the parties hereby agree as follows: 

1. Application of Indenture to Notes. The terms of this Note Indenture shall apply to each 

Note as if the terms of this Note Indenture were fully set forth in each Note. 

2. Prepayment. The Company may prepay any Note in whole or in part at any time without 

any notice or penalty. All prepayments of principal shall be applied to the most remote principal 

installment or installments then unpaid.  

3. Restrictions on Holders. No Holder may, under any circumstances (i) take any action to 

collect a Note, except as provided in this Note Indenture; or (ii) record, or try to record, a Note or 

any other instrument relating to a Note. 

4. Payment on Change of Control. All outstanding principal and accrued interest shall be 

immediately due and payable upon a Change of Control of the Company. For these purposes, the 

term “Change of Control” means (i) the sale or other disposition of all or any substantial portion 

of the assets or equity securities of the Company; (ii) a change in more than fifty percent (50%) of 

the effective voting power of the Company; or (iii) any merger or reorganization of the Company, 

except a merger in which those in control of the Company retain more than fifty percent (50%) of 

the combined voting power of the resulting entity. 

5. Withholding. If any withholding tax is imposed on any payment made by the Company to 

a Holder pursuant to a Note, such tax shall reduce the amount otherwise payable with respect to 

such payment. Upon request of the Company, the Holder shall provide the Company with an 

Internal Revenue Service Form W-9 or other similar withholding certificate of a State, local or 

foreign governmental authority such that the Company may make payments under the Note 

without deduction for, or at a reduced rate of deduction for, any tax. 

6. Transfers of Notes. 
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6.1. Conditions on Permitted Transfers. A Holder of a Note is prohibited to sell or 

otherwise transfer the Note for a period of one year, except for sales or transfers (i) back to the 

issuer; (ii) to an “accredited investor”; (iii) as a part of an offering registered with the SEC; or (iv) 

to a family member of the Holder, to a trust the Holder controls, to a trust created for the for the 

benefit of the Holder’s family, or in connection with death or divorce. Further clarification and 

definitions on restrictions of resale can be found in the Honeycomb Portal Investor Education 

Materials. In the event that these criteria are met, a Holder proposes to sell or transfer a Note, the 

Company may, but shall not be required to, impose reasonable conditions on such sale or transfer 

including, but not limited, to: (i) Notes may be transferred only in whole units, i.e., fractions of 

Notes may not be transferred; (ii) the transferee shall agree in writing to be bound by this Note 

Indenture; (iii) the transferor shall provide the Company with an opinion of counsel, satisfactory 

in form and substance to the Company’s counsel, stating that the transfer is exempt from 

registration under the Securities Act of 1933 and other applicable securities laws; and (iv) the 

transferor and transferee shall together pay in advance for any reasonable expenses the Company 

expects to incur in connection with the transfer, including attorneys’ fees. 

6.2. First Right of Refusal. In the event a Holder (the “Selling Holder”) desires to sell or 

otherwise transfer one or more Notes (the “Transfer Notes”) to a third party, he, she, or it shall 

notify the Company, specifying the Note(s) to be transferred, the purchase price, the form of 

consideration, and all other material terms, as well as a copy of any binding legal agreement setting 

forth such terms (the “Sales Notice”). Within thirty (30) days after receipt of the Sales Notice, the 

Company shall notify the Selling Holder whether the Company elects to purchase all (but not less 

than all) of the Transfer Notes. If the Company has not elected to purchase all of the Transfer 

Notes within the thirty (30) day period described above, the Selling Holder may proceed with the 

sale to the proposed purchaser, subject to section 5.1. If the Company does not elect to purchase 

the Transfer Notes within the thirty (30) day period described above, and the Selling Holder and 

the purchaser subsequently agree to a reduction of the purchase price, a change in the consideration 

from cash or readily tradeable securities to deferred payment obligations or non-tradeable 

securities, or any other material change to the terms set forth in the Sales Notice, such agreement 

between the Selling Holder and the purchaser shall be treated as a new offer and shall again be 

subject to this section. 

7. Defaults and Remedies. 

7.1. Events of Default. An “Event of Default” shall be deemed to have occurred for 

purposes of this Note Indenture if (and only if): 

7.1.1. The Company fails to pay to a Holder any amount due and such failure continues 

for thirty (30) days following written notice to the Company; or  

7.1.2. The Company becomes subject to a voluntary or involuntary proceeding of 

bankruptcy, insolvency, or otherwise subject to receivership and remains so for a period of ninety 

(90) days; or 

7.1.3. The Company is in default with respect to any other of its debt obligations; or  

7.1.4. The Company becomes unable to pay its debts as they become due; or 
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7.1.5. The Company breaches any of its obligations under this Note Indenture and such 

breach remains uncured for ninety (90) days following written notice. 

7.2. Force Majeure. An Event of Default shall not be deemed to have occurred as a result 

of a breach or failure by the Company is such breach or failure is caused by Acts of God, 

government restrictions (including the denial or cancellation of any export or other necessary 

license), wars, insurrections and/or any other cause beyond the reasonable control of the Company; 

provided that the Company shall give Holders written notice explaining the cause and its effect in 

reasonable detail. Dates by which performance obligations are scheduled to be met will be 

extended for a period of time equal to the time lost due to any delay so caused. 

7.3. Consequences of Default. 

7.3.1. Notice. Upon the occurrence of an Event of Default, the Company shall provide 

written notice to all Holders (a “Notice of Default”). The Notice of Default shall (i) describe the 

circumstances surrounding the Event of Default, (ii) reference the need for the Holders to appoint 

a Representative pursuant to section 7.3.2 below, and (iii) be accompanied by (A) a copy of this 

Note Indenture, and (B) a list of all of the Holders, the email address of each Holder on file with 

the Company, and the outstanding amount with respect to each Holder’s Note. 

7.3.2. Appointment of Representative. 

(a) Selection. Upon the occurrence of an Event of Default, a single representative 

shall be appointed to represent all of the Holders (the “Representative”). The Representative, who 

may, but need not, be a Holder, but shall not be affiliated with or related to the Company, shall be 

selected by the Holders as follows: 

(1) For a period of up to twenty (20) business days following the Notice of 

Default, the Holders shall confer among themselves as to the appointment of a Representative. 

(2) If at any time during such twenty (20) day period, the Holders of a majority 

of the Notes, measured by the principal amount outstanding with respect to each such Note (a 

“Majority”), agree as to the appointment of a Representative, that person shall be the 

Representative.  

(3) If, at the conclusion of such twenty (20) day period, no Representative has 

been appointed by a Majority, each Holder shall submit the name of up to three (3) persons such 

Holder would accept as the Representative.  

(4) With each name appearing on any Holder’s list there shall be associated a 

number equal to the total principal amount outstanding of all Notes held by Holders whose lists 

included such name. 

(5) The person whose name is associated with the largest number shall be 

appointed as the Representative. 

(b) Authority of Representative. The Representative shall have the power, on 

behalf of each Holder, to pursue such remedies as may be available by law and pursuant to this 
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Note Indenture, for the purpose of maximizing the return to the Holders as a group, and to settle 

the claims of each Holder on such terms as the Representative may determine in its sole and 

unlimited discretion, subject to the other provisions of this Note Indenture. The Representative 

may pursue such remedies notwithstanding that the Representative does not have physical 

possession of the Notes and without naming the Holders as parties.  

(c) Power of Attorney. Upon the appointment of a Representative, each Holder shall 

be deemed to have granted to the Representative a limited Power of Attorney for the purpose of 

carrying out such Representative’s responsibilities under this Note Indenture. Each Holder shall, 

upon the request of the Representative, execute such additional documents and instruments as may 

be reasonably necessary to confirm such limited Power of Attorney and otherwise carry out the 

purposes of this Indenture. 

(d) No Separate Claims. No Holder may bring any claim against the Company to 

enforce the payment obligation evidenced by a Note. All such claims may be brought only by the 

Representative, acting on behalf of, and in the name of, each Holder, in accordance with the 

provisions of this Indenture. 

(e) Release of Claims by Holders. Each Holder hereby releases the Representative 

for all claims arising from the Representative’s performance of its services pursuant to this Note 

Indenture, except and to the extent that a Holder can demonstrate by clear and convincing evidence 

that such act or omission constituted gross negligence or intentional misconduct. 

(f) Fees and Expenses of Representative. The reasonable fees and costs of the 

Representative, including but not limited to reasonable attorneys’ fees, shall be the obligation of 

the Company, and shall be added on to the amount otherwise payable with respect to the Notes, 

and no Holder shall be obligated to pay such fees or costs directly; provided, however, that 

following an Event of Default, any further payments made by the Company shall first be used to 

pay the reasonable fees and costs of the Representative, and not to make any payments with respect 

to the Notes, and if any Holder shall receive any payment with respect to his, her, or its Note before 

all of the reasonable fees and costs of the Representative have been paid, such Holder shall 

promptly pay such amount to the Representative. 

(g) Resignation of Representative. A Representative may resign at any time by 

giving notice to the Company and all of the Holders of the Notes at least thirty (30) days before 

such resignation is to become effective. Upon the resignation of a Representative, a replacement 

shall be selected by the affirmative vote of Holders holding a majority of the Notes, measured by 

outstanding principal amount. If such Holders have not selected a replacement Representative 

within sixty (60) days following the effective date of the resignation, then Honeycomb may, at any 

time, by giving notice to the Company and all of the Holders, designate a replacement 

Representative who shall not be related to or affiliated with Honeycomb or the Company.  

(h) Termination of Representative. The services of a Representative may be 

terminated at any time by the affirmative vote of Holders holding a majority of the Notes, measured 

by the outstanding principal amount with respect to each such Note, but only if they simultaneously 

appoint a replacement Representative. 



    

INTENDED FOR REVIEW BY POTENTIAL INVESTORS ON HONEYCOMB CREDIT ONLY. DO NOT COPY OR DISTRIBUTE 

7.4. Remedies. Upon the occurrence of an Event of Default, the Holders shall be entitled 

to any remedy that may be available by law and as set forth in the Security Agreement. However, 

the Representative shall not, without the affirmative consent of Holders holding a majority of the 

Notes, measured by outstanding principal amount, have the right to accelerate the payment of 

outstanding principal with respect to the Notes. 

7.5. Payments Deemed Held in Trust. Any Holder who receives a payment on a Note 

while an Event of Default remains in effect with respect to such Note in excess of the amount such 

Holder should have received shall be deemed to be holding such excess in trust for the benefit of 

other Holders and the Representative, and shall return such excess on demand. 

7.6. Forbearance Not a Waiver. If a Holder or the Representative delays in exercising or 

fails to exercise any of its rights under a Note or this Note Indenture, that delay or failure shall not 

constitute a waiver of any rights or of any breach or default. No waiver by a Holder or the 

Representative shall be effective unless the waiver is expressly stated in a writing signed by the 

Holder or the Representative, as the case may be. 

7.7. Termination of Default. An Event of Default shall be deemed to have been terminated 

upon the earliest to occur of: 

7.7.1. The date the Representative and the Company enter into a settlement of all claims; 

or 

7.7.2. If the acceleration of the outstanding principal with respect to the Notes has not 

been authorized by the Holders, the date the Company has paid (i) to the Holders, all interest and 

principal due through such date; and (ii) to the Representative, all the fees and expenses described 

in section 7.3.2(f); or  

7.7.3. If the acceleration of the outstanding principal with respect to the Notes has been 

authorized by the Holders, the date the Company has paid (i) to the Holders all interest and 

principal due through such date; and (ii) to the Representative, all the expenses described in section 

7.3.2(f); but only if Holders holding a majority of the Notes, measured by the outstanding principal 

amount with respect to each Note, agree to annul the demand for acceleration. 

7.8. Waiver of Past Defaults. The Holders of a majority of the outstanding principal 

amount of the Notes, by notice to the Representative, may on behalf of the Holders of all the Notes 

waive an existing Event of Default and its consequence. When an Event of Default is waived, it is 

deemed cured, but no such waiver shall extend to any subsequent or other Event of Default or 

impair any consequent right. 

8. Miscellaneous. 

8.1. Electronic Delivery. All communications from the Company to Holders, including but 

not limited to all tax forms, shall be via electronic delivery. 

8.2.Notice. Any notice or document required or permitted to be given under this Note Indenture 

may be given by a party or by its legal counsel and shall be deemed to be given on the date 

transmitted by electronic mail (or by overnight delivery service, if applicable law does not permit 
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notice by electronic mail), to  tallpinesdistillery@gmail,com, if the recipient is the Company, or 

the electronic mail address used by the Holder when registering online at the Site, if the recipient 

is a Holder, or such other address as a party may designated by notice complying with this section. 

A copy of any notice to the Company or any Holder shall be sent to Honeycomb at 

info@honeycombcredit.com. 

8.3. Payments. All payments of principal and interest on the Notes will be made in U.S. 

dollars as Automated Clearing House (ACH) deposits into an account designated by each Holder 

at the Site. To the extent a Holder does not authorize the Company to make such ACH distributions 

into a designated account, payments to such Holder will be made by check and mailed to such 

Holder after deduction by the Company from each such check of a Fifty Dollar ($50) processing 

fee.  

8.4.Governing Law. This Note Indenture and each Note shall be governed by the internal laws 

of Pennsylvania without giving effect to the principles of conflicts of laws. Each Holder hereby (i) 

consents to the personal jurisdiction of the Pennsylvania courts or the Federal courts located in or 

most geographically convenient to Somerset County, Pennsylvania, (ii) agrees that all disputes 

arising from this Agreement shall be prosecuted in such courts, (iii) agrees that any such court 

shall have in personal jurisdiction over such Holder, (iv) consents to service of process by notice 

sent by regular mail to the address used by the Holder to register at the Site and/or by any means 

authorized by Pennsylvania law, and (v) if such Holder is not otherwise subject to service of 

process in Pennsylvania, agrees to appoint and maintain an agent in Delaware to accept service, 

and to notify the Company of the name and address of such agent. 

8.5. Waiver of Jury Trial.   Each Holder acknowledges and agrees that any controversy 

that may arise under this Note Indenture or any Note is likely to involve complicated and difficult 

issues and, therefore, each Holder irrevocably and unconditionally waives any right it may have 

to a trial by jury in respect of any legal action. 
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