EDGAROnline

ENCORE BRANDS, INC.

FORM 10-Q

(Quarterly Report)

Filed 02/14/11 for the Period Ending 12/31/10

Address

Telephone
CIK
Symbol
SIC Code
Fiscal Year

502 EAST JOHN STREET

CARSON CITY, NV 89706

(949) 680-9660

0001452763

ENCB

5180 - Beer, Wine, And Distilled Alcoholic Beverages
09/30

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2011, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.



http://www.edgar-online.com

FORM 10-Q
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

(Mark one)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934.
For the quarterly period ended December 31, 2010

OR
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file numbed00-53046

Encore Brands, Inc.

(Exact name of registrant as specified in its @rart

Nevada 26-359750C
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification No

2215-B Renaissance Drive, Las Vegas, NV, 89119
(Address of principal executive offices)  (Zpde)
(310) 699-9937
(Registrant's telephone number, including area)code
(Former name, former address and former fiscal,yeahanged since last report.)

Indicate by check mark whether the registrant € filed all reports required to be filed by SemtiB or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefildsuch reports), and (2) has been subject
to such filing requirements for the past 90 dayss ¥X] No[ ]
Indicate by check mark whether the registrant hisnitted electronically and posted on its corpokilb site, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T (8232.405 of this ¢egpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yes[ o [N]
Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):
Large accelerated filer [ Accelerated filer [
Non-accelerated filer | Smaller reporting company [

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exgje Act). Yes[ ] No [X]

Indicate the number of shares outstanding of e&tiedssuer's classes of common stock, as ofdiest practicable date: 19,214,555 shares of
common stock issued and outstanding as of Febfifmrg011.
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PART |
ITEM 1. FINANCIAL STATEMENTS
ENCORE BRANDS, INC.
(A Development Stage Company)
BALANCE SHEETS

December  September
31, 201C 30, 201C

(Unaudited)
ASSETS
Current assets:
Cash and cash equivale $ 5504 $ =
Accounts receivabl -- 20,00(
Prepaid expens 16,15¢€ 14,54¢
Total current asse 21,66( 34,54¢
Intangible asset, net 375 500
Total assets $ 22,03t $ 35,04¢
LIABILITIES AND STOCKHOLDERS ' DEFICIT
Current liabilities:
Accounts payable and accrued expel $ 437,21¢ $ 341,91
Shareholder advanc 22,154 21,95¢
Convertible note payable and accrued inte 53,767 52,501
Note payable and accrued intel 19,207 18,78z
Total current liabilitie 532,34¢ 435,15¢
Total liabilities 532,34¢ 435,15¢
Commitments and contingenci - -
Stockholders’ deficit:
Common stock, $0.001 par value; 75,000,000 shartb®azed;
15,989,555 issued and outstanding at Decemberd3dD, &hd September 30, 20 15,99( 15,99(
Subscription receivabl (550) (900)
Paic-in capital 289,92( 289,92(
Deficit accumulated during the development stage (815,67)) (705,127
Total stockholders’ deficit (510,31)) (400,11
Total liabilities and stockholders’ deficit $ 22,03t $ 35,04¢

See accompanying notes to financial statements



ENCORE BRANDS, INC.
STATEMENTS OF OPERATIONS
(A Development Stage Company)
For the three months ended December 31, 2010 and(®0
And the period from September 16, 2008 (inceptiortp December 31, 2010

(Unaudited)
September
16, 2008
(date of
Three Months Ended inception)
December 31, to
December
2010 2009 31, 2010
Revenue $ - $ - $  20,00(
Cost of Goods Sold -- -- 1,25(
Gross Margir - -- 18,75(
Operating expenst
General and administrative 110,55( 76,29¢ 834,42:
Operating Loss 110,55( 76,29¢ 815,67
Net loss $ (110,55() $ (76,296 $ (815,67)
Weighted average number of comn
shares outstanding - basic and diluted 15,989,55 15,989,55
Net loss per shar- basic and dilute $ (0.0 $ (0.00

See accompanying notes to financial statements



ENCORE BRANDS, INC.
(A Development Stage Company)
STATEMENTS OF CASH FLOWS
For the three months ended December 31, 2010 and(®0
And the period from September 16, 2008 (inceptiortp December 31, 2010

(Unaudited)
September
16, 2008,
(inception)
to
Three Months Ended December
December 31, 31,
2010 2009 2010

Cash flows from operating activiti
Net loss $ (110,550 $ (76,2960 $ (815,677
Adjustments to reconcile net loss to net cash usegerating activitie:
Depreciation and amortizatic 125 125 1,12¢
Common stock issued for servic - -- 295,25(
Changes in operating assets and liabili
Accounts receivabl 20,00¢ -- -
Prepaid expens (1,609) (25,00 (16,15%)
Accounts payable and accrued expel 95,30z 57,07¢ 437,21¢
Interest accrual 1,68t 192 5,161
Net cash provided by (used in) in operating adés 4,954 (43,900) (93,074
Cash flows from financing activitie
Proceeds from issuance of common si 350 675 8,75(C
Proceeds from notes payal - 50,00( 68,71¢
Proceeds from stockholder advance, 200 10,00¢ 21,25(
Loans to officer: - (5,000 -
Repurchase and cancellation of common stock -- -- (140)
Net cash provided by financing activiti 550 55,67¢ 98,57¢
Net increase (decrease) in cash and cash equis 5,504 11,77¢ 5,504
Cash and cash equivalents, beginning of period -- 177 --
Cash and cash equivalents, end of period $ 5504 $ 11,952 $ 5,504
Supplemental disclosure of cash flow information
Income taxes pai $ - $ - $ --
Interest paic $ = 8 - $ 1,42F
Non-cash transactions:
Common stock issued for license rig $ - $ - $ 1,50C
Issuance of common stock for subscription rece& $ - $ - $ 550

See accompanying notes to financial statements



ENCORE BRANDS, INC.
(A Development Stage Company)
Statement of Stockholders’ Equity (Deficit)

For the Period from September 30, 2009 to Decemb@d., 2010

Balance, September 30, 201
Net loss
Subscription Payments Receiv

Balance, December 31, 201

(Unaudited)
Deficit
Accumulated
in the
Common Stock Paid-in Subscription  Development
Shares Amount Capital Receivable Stage Total
15,989,55! $ 15,99C $ 289,92( $ (900) $ (705,125 $ (400,11))
(110,55() (110,55()
- 350 - 350
15,989,55! $ 15,99C $ 289,92( $ (550) $ (815,67) $ (510,31)

See accompanying notes to financial statements



ENCORE BRANDS, INC.
NOTES TO FINANCIAL STATEMENTS
December 31, 2010
(Unaudited)

1. BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTI NG POLICIES

We have a basic permit issued by the Departmerfr@dsury’s Alcohol and Tobacco and Trade BureaulB™) to conduct business a
wholesaler and importer of alcoholic beverages.séch, we are engaged in the sale of distilledtsgin distributors of alcoholic beverage:
the U.S. who sell to liquor stores, grocery stobass and restaurants, including those statesiieah control board for distribution.

With a marketing focus, experience and industrgti@hships we plan to use our capital to build@wn or acquire brands, increase distribt
and drive sales. By leveraging traditional disttibn channels with effective sale and marketirghtéques management expects to exper
growth without being dependent on one brand toesedcThis will also make us more valuable to distiérs and not dependent on one con
manufacturer to provide products.

For our first brand, we have entered into a liceageeement with Encore Brands LLC, pursuant to Wwhmcore Brands has the limi
exclusive right to sell, distribute and market Begf™ Brand Liqueur in the United States of Amerea Canada, one of the woddfirst
premium enhanced spirits.

The concept behind Ecstasy™ Liqueur is a combinatib flavored liqueur and energy drink which is mwing taste preference amc
drinkers. The combination produced is apf@ef clear spirit with pomegranate and citrus @lesy column distilled four times from winter wt
wheat and yellow corn. Exotic herbs, which are ¢hergystimulating ingredients, are ginseng, guarana,rtapand caffeine. Ecstasy™
produced in such a way that it can be consumedstrap or be mixed with other ingredients as cait&t

On December 20, 2010 Encore Brands and WorldwideeBge Imports, LLC (“WWBI")entered into a three year agreement that Encoik
be engaged by WWBI to provide certain serviceslation to WWBIs development, promotion and sales of its produttese services sh
be provided as long as the marketing agreementaminetween Encore and WWBI exits or is maintaibetiveen the two parties. Enc
shall assist WWBI in the development, promotion anakering of WWBI brands including, but not limitéo Agave 99 Tequila in the Unit
States.

The accompanying unaudited financial statement&rafore Brands have been prepared in accordanceaaitbunting principles genere
accepted in the United States for interim financiaformation and applicable regulations of the U.Securities and Exchar
Commission. Certain information and footnote disares normally included in financial statementsppred in accordance with accoun
principles generally accepted in the United Sthagage been omitted pursuant to such rules and réguda In the opinion of management,
adjustments (consisting only of normal recurringuatinents) considered necessary for a fair statemifinancial position and results
operations have been included. Our operating teefod the three months ended December 31, 2010areecessarily indicative of the res
that may be expected for the year ending SepteB®e2011. The accompanying unaudited financiakstants should be read in conjunc
with our audited financial statements for the yeaded September 30, 2010, which are included inAomual Report on Form 1R; and thi
risk factors contained therein.

The preparation of the accompanying unaudited Gizdrstatements requires the use of estimatesatifiatt the reported amounts of as:
liabilities, revenues, expenses and contingencidsese estimates include, but are not limited stinetes related to revenue recogni
allowance for doubtful accounts, inventory valuafitangible and intangible lortgrm asset valuation, warranty and other obligatianc
commitments. Estimates are updated on an ongaisig land are evaluated based on historical exmeri@nd current circumstances. Cha
in facts and circumstances in the future may gige to changes in these estimates which may cautselaesults to differ from curre
estimates.

Derivative Instruments

The Company’s note payable contains terms with tdotes a derivative liability under Financial Acaating Standards Board (“FASB”
Accounting Standards Codification (“ASC815 and require bifurcation from the host instrutneAs required by FASB ASC 815, th
instruments are required to be measured at fairevial its financial statements. Changes in thevidue of the derivative liabilities from peri
to period are charged to derivative income (expeaséncurred, see Note 3.



2. EQUITY

Common Stock
During the three months ended December 31, 2080Ctmpany collected $350 of subscription receival new shares of common st

were issued.

Common Stock Warrants

A summary of the Company’s warrant activity anchtetl information for the three months ended Decerdbge2010 is provided below:

Number of Remaining

Exercise Price Warrants Life (Years)
Outstanding and exercisable at September 30, $ 0.4% 55,558 1.22
Warrants exercise -- -- --
Warrants grante == == ==
Warrants expire! - -- -
Outstanding and exercisable at December 31, $ 0.4% 55,558 0.9€

The warrants above were issued in connection Witconvertible note payable described in note 8 Cbmpany valued the warrants using
Black-Scholes model, and the following assumptistsck price of $0.45, exercise price of $0.45,ezt@d term of 2 years, volatility of 0%,
dividends of 0% and a risk-free interest rate 8206. The fair value of the warrants based on thssamptions was determined to be

immaterial, and accordingly no expense was receghniz

As of the period ended December 31, 2010 the coynpad 75,000,000 million authorized and 15,989 8la&res outstanding.
During the period ending December 31 2010, the Gomollected a subscription receivable of $350.

On May 7, 2010, the Company entered into an agreenvéh Sichenzia Ross Friedman Ference LLP, tovigelegal representation
connection with SEC matters. The terms of the emgent require the issuance of 125,000 shares ofmaonstock and a monthly retainel
$3,500. These shares were issued in January 20@1fair value of these shares was $56,250, recedrirthe fiscal year ended Septembe
2010.

On June 17, 2010 the Company entered into aysar-agreement with Heerdink Advisory Services, lth(orovide Securities and Investm
Advisory Services in order to solicit and obtainaincings for a completion fee of 8% and warrantsaetp 8% of the shares purchased ir
financing, contingent upon the completion of Entofeorm S1 becoming effective. Accordingly, no amounts haeen recorded related
this agreement.

On June 21, 2010 the Company entered into anyeem-agreement with Vista Partners to act as aalaparket advisor. Under terms of
agreement, the Company is to make the followingmpats:

« Issuance of 750,000 shares of common stock 2a@®0 due upon the effective date of the agreement

* Issuance of 500,000 shares of common stock dae the 7th month of agreement and monthly paymei3,500 for
the following six months

« Issuance of 500,000 shares of common stock dae the 13th month of agreement and monthly paysnai$10,000 for
the following six months

« Issuance of 500,000 shares of common stock dae the 19th month of agreement and monthly paysnafi$12,500 for

the following six months.

On August 12, 2010, both parties amended the agneeto change the effective date of the agreeneebé tcontingent upon the completiol
Encore’s Form S-1 becoming effective. As of Decenddg 2010, no shares have been issued or recabaimeno payments have been made.

On July 27, 2010, the Company entered into a thesg-and three-year rolling MOU with Pelican BrandsC to act as its National Sales and
Marketing Agent for the U.S. market. The termshaf agreement in year one include a minimum caddsequirement of 8,000 9-liter cases,
sales commissions of 12% and a monthly managereendff$8,000, increasing to $16,000 per month &r o and $20,000 per month in
year 3.

On October 1, 2010 Encore engaged the servicesha§t@pher Risdon as a consultant to help represestablish and create sales of
Companys products and brokered products both on and efinfges for a monthly fee of $2,000. Included ia #8yreement is the accrua
6,000 shares of common stock monthly, to be issunellvested quarterly, with the first issuance salegtito be January 1, 2011. Through
date of the filing, no shares have been issuethfsragreement.



3. NOTES PAYABLE

As of December 31, 2010 and September 30, 2010 mimoutstanding on Notes Payable were $72,974 ah@$0, respectively.

On December 18, 2009, Encore Brands, Inc. entereda $50,000 Bridge Loan and Investment Agreer(thet "Bridge Loan Agreement
which is filed as by and between Peter Staddon,iratividual (the “Lender”), and Encore Brands, Inc., a Nevada corpor
(“Encore”). Encores obligations under the Bridge Loan Agreement idelu(1) the issuance of a Promissory Note, (2)jnanting an
documentation fee (“Financing Fed®) the Lender, and (3) the issuance of a 55,555 m@mStock Purchase Warrant to acquire shar
common stock at a price of $0.45 per share foryears. The loan is unsecured, bears interest at@%nnum, and matured on March
2010 at which time all unpaid principal and accrirgérest is due. As of December 31, 2010, the @om had paid $1,425 of interest.
notes maturity was extended to December 31, 20iDjsacurrently in default.

The loan is convertible into shares of the Compsusyock at a conversion price of a 15% discouttiéadeneday volume weighted average p
per share of the stock. If there is no marketliergtock, the conversion price shall be determinethe Board of Directors. In no circumstar
can the loan be converted if the conversion priitiebe less than $0.30 per share.

All shares of stock issuable under the warrantsteadoan conversion are provided registrationtdgfihere are no penalties to the Com|
for non-registration of these shares.

Management determined that the conversion optiothé note payable was a derivative liability asiref by ASC 815, and requit
bifurcation as separate financial instrument duthéovariable conversion terms. However, as the gzomy's stock has not traded significa
in an open market, the value of the derivative degrmined by management to be immaterial.

On September 16, 2010, Encore Brands, Inc. entetec $18,718 Loan Agreement (the "Loan Agreememthich is filed as by and betwe
Global Premium Brands, Inc., a Nevada corporatiba {Lender”), and Encore Brands, Inc., a Nevada@ation (“Encoreand is secured |
pending purchase orders with ACME Spiritz in Indiad current inventory, if any. Currently, the end¢ in default due to the delay in
ACME order.

4. RELATED PARTY TRANSACTIONS

During the three months ended December 31, 20&80Ctmpany received $200 of advances from a shatehdlhese advances are unseci
bear interest at 3.25% and have no specific repayaete. The balance owed to shareholders was $228d $21,954 as of December
2010 and September 30, 2010.

In February 2010, the Company agreed to pay $750npath to its Chief Financial Officer for the uskoffice space. As of December
2010 six months of rents had been paid, and $3y&s0accrued and outstanding.

Each officer also receives $12,500 per month arygaNo amounts were paid during the period, experis$75,000 was recorded during
first quarter, and $362,500 was accrued for aseafeinber 31, 2010.

5. COMMITMENTS

The Company currently has no contingent liabilif@sexisting or potential claims, lawsuits andetlproceedings. We accrue liabilities w
it is probable that future costs will be incurretiahese costs can be reasonably estimated. Asatmbased on developments to date
estimates of the outcomes of these matters anéxqerience in contesting, litigating and settlinges matters. As the scope of the liabili
becomes better defined, there may be changes estheates of future costs.

6. SUBSEQUENT EVENTS

On January 10, 2011, Encore Brands, Inc. entereddnDesign & Development Agreement (the "The Agreet"), between Cervecce
Mexicana, S. de R.l. de C.V., a corporation forrneder the laws of the Republic of Mexico (“CERMEX&nd the Company for 3,000,(
shares of restricted Rule 144 shares in Encoretsmon stock, earned over the 3-year period. CERMEXligations under the Agreement
to provide the resources and assistance in thgmesid development of two private label beers &, y@al Encores obligations are to mane
sales, promotional activities, etc. as the ownearof registered trademarks developed and in thieebirgy of any of CERMEXS existing label.
The 3,000,000 shares were issued in January 2011.

On January 27, 2011, the Company entered into autiimy agreement with Khanh Nyugen, to provideesand marketing services to
Company in the Southern California region for eethmonth period. The terms of the agreement redbi issuance of 100,000 share
common stock. These shares were issued in JanQaty 2



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS
FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 1Q; including "Management's Discussion and Analg$isinancial Condition and Results of Operations
Item 2 of Part | of this report include forwelooking statements. These forward looking statésnare based on our managemsnturren
expectations and beliefs and involve numerous @skkuncertainties that could cause actual restdtsliffer materially from expectations.
some cases, you can identify forwdodking statements by terminology such as "mayhbisd," "expects,” "plans," "anticipates," "beliesst
"estimates," "predicts,” "potential,” "proposed,htended," or "continue" or the negative of theserts or other comparable terminology.
should read statements that contain these wordsfally, because they discuss our expectations alaufuture operating results or our futt
financial condition or state other "forwa-looking" information. Many factors could cause @gtual results to differ materially from thc
projected in these forwa-looking statements, including but not limited tariability of our revenues and financial performancrisks
associated with product development and technoddgibanges; the acceptance our products in the etpthce by existing and poten
future customers; general economic conditions. dtauld be aware that the occurrence of any of thenes described in this Quarterly Rey
could substantially harm our business, results pérations and financial condition, and that upom tbccurrence of any of these events
trading price of our securities could decline. Altlyh we believe that the expectations reflectedhan forwardlooking statements a
reasonable, we cannot guarantee future resultswthicates, levels of activity, performance or agkiments. We are under no duty to up
any of the forward-looking statements after theedzftthis Quarterly Report to conform these state@s& actual results.

Introduction

As used in this Quarterly Report, the terms "we$§" "our”, “Registrant”, and “the Company” meancire Brands, Inc.
Encore Brands, Inc. was incorporated in the Sthlevada on September 16, 2008.

Immediately following the incorporation, in a Foi®al we offered 15,989,555 of our securities to ifjedl investors (the “Financing”)In the
Financing, we sold an aggregate total of 20,666eshé'Shares™at a price of $0.45 per share for total considenadf $9,300 and issu
468,889 shares for services rendered. Each sbasésts of one share of common stock.

Operations

We have a basic permit issued by the Departmerfr@dsury’s Alcohol and Tobacco and Trade BureaulB™) to conduct business a
wholesaler and importer of alcoholic beverages.séeh, we are engaged in the sale of distilledtsgiv distributors of alcoholic beverage:
the U.S. who sell to liquor stores, grocery stobess and restaurants, including those statesufigaf control board for distribution.

With a marketing focus, experience and industrgtiehships we plan to use our capital to build @un or acquire brands, increase distribL
and drive sales. By leveraging traditional disttibn channels with effective sale and marketirgdhteques management expects to exper
growth without being dependent on one brand to eertc This will also make us more valuable to ifistors and not dependent on
contract manufacturer to provide products.

For our first brand, we have entered into a liceageeement with Encore Brands LLC, pursuant to Wwhmcore Brands has the limi
exclusive right to sell, distribute and market Begf™ Brand Liqueur in the United States of Amerea Canada, one of the woddfirs
premium enhanced spirits.

The concept behind Ecstasy™ Liqueur is a combinatib flavored ligueur and energy drink which is eowing taste preference amc
drinkers. The combination produced is apf@ef clear spirit with pomegranate and citrus @lesy column distilled four times from winter wt
wheat and yellow corn. Exotic herbs, which are ¢hergystimulating ingredients, are ginseng, guaranajriapyand caffeine. Ecstasy™
produced in such a way that it can be consumeidktrap or be mixed with other ingredients as cait&t

On June 16, 2010 we entered into a non-bindingeL ett Intent (“LOI”) with KSB, LLC to design and delop products under the Zephyr Gin
(“Zephyr”) labels, to provide marketing and saleshie US and the World. Zephyr is a premium gembrin the US and UK with limited
distribution and a demographic profile in line witte brand strategy of our initial product, Ecsthiueur.

The concept behind Zephyr Gin is an update to iestodgy gin image, with the design of a new thiat will appeal to the next generatior

drinkers. Everything about it is new, beginninghnitis contemporary bottle design and two distitetdrs, including the 88 proof reserve v
unique elderflower botanicals for the traditionaéiad the 70 proof blue tinted elderberry flavartfee more adventurous.
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To date, we have not received any revenues fronsdfe of either Ecstasy Liqueur or Zephyr Gin peidu However, we have receive
formal Purchase Order from Indé&a’Acme Spiritz for 430 cases of Ecstasy Brand Liqu@0O 1000ml, 360 750ml, 10 375ml and
50ml). Additionally, we have acted as a consultard broker for the sales and marketing of Zehyr, @icluding services for the placemen
2,000 cases of Zephyr into Sabemos, a nationalrageeroker, for which we received compensatiothénamount of $20,000. Since we 1
have our TTB basic permit, we will begin to seltlbof these brands as we become TTB compliantéh state.

As of December 31, 2010, we have generated linmégdnues to cover operations. Based on priorfyistee will continue to have insufficie
revenue to satisfy current and recurring liabititees we continue development activities. For steonh needs we will be dependent on recei
any, of private placement proceeds.

The Company expects to see significant growth ih128s we increase marketing efforts, bring on auftit customers and future custon
become more aware of our brands.

Results of Operations for the three months ended @ember 31, 2010 and 2009

The following discussion should be read in conjiorctwith our financial statements and the relatedes that appear elsewhere in
Quarterly Report.

Revenue

For the three months ended December 31, 2010 &0®\20 did not generate any revenue. We have gexeimited revenues since inception
to cover operations from consulting services basetrokering third party products and providing iadwy services in our capacity as a sales
and marketing company. Based on prior historywifecontinue to have insufficient revenue to sitisurrent and recurring liabilities as we
continue development activities.

Gross margin

Total gross margin for the three months ended Dbeerdl, 2010 and December 31, 2009 was $0 respctas there were no sales by the
Company.

General and administrative

The types of costs included in selling, general adthinistrative expenses consist predominatelyrofegsional fees, advertising and non-
manufacturing administrative and overhead costdudting management salaries. Distribution netwamkts are not included in the Compa
selling, general and administrative expenses, taiingluded in cost of goods sold.

The Company expenses advertising costs as incigheeyn or distributed.

General and administrative expenses during the timenths ended December 31, 2010 and 2009 wereS8018nd $76,296, respectively.
increase was due to the addition of sales congaslfanservices and increased professional fedseircurrent period.

Net Loss

Net loss for the three months ended December 310 &@s approximately ($110,550) an increase tméidoss during the same period in 2
of approximately $33,000. The increase in thelosg is primarily due to fees associated with djlemd professional fees associated with
filings and the Form S-1 in the period.

Liquidity and Capital Resources

As of December 31, 2010, we had a negative workapital of ($510,686) compared to December 31, 2(3($126,978).

Our net loss was ($110,550) for the three monttie@rDecember 31, 2010 compared to a net loss &,Z98) for the three months en
December 31, 2009. Net cash provided by operaityities was approximately $4,954 for the threenths ended December 31, 2
compared to cash used in operating activities pf@pmately $43,900 for the same period in 2008e Tash provided by operating activitie

the current period is primarily attributable tolection of outstanding accounts receivable of $20,&s compared to the absence of reven
collections in the prior period.
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Net cash provided by financing activities during three months ended December 31, 2010 was app@atetin$550

We have recognized limited revenues from our opmrat As a result, our current cash position issufficient to fund our cash requirements
during the next twelve months, including operatiand capital expenditures.

Our future financial results will depend primardp (1) our ability to fully implement our businggan and (2) our ability to develop our brand
awareness. We cannot assure that we will be sifaté@sany of these activities or that they will bea level allowing for profitable productic

We estimate that we will need approximately $9,000,to fund our operations over the next twelve then Depending on the timing and
amount of our ability to raise capital, we expecatcomplish the foregoing over the subsequentvemvelonths through the following
milestones:

1. We hope to hire a marketing focused team to crgteficant sales of unique n-competing brands on and off premise in the |
market place. The team will consist of contracvieer providers on a performance based compensplénto be scaled by region and
the number of brands we manage. Our marketingipduades partnering with traditional and onlinedige attracting celebrity brand
ambassadors and producing unique ad campaignsrambiions for each brand. Product placement andtesponsorship will also be
used to create awareness and drive sales. Thibavdh immediate need for us and will be ongoingnfthe commencement of
operations

2. Since distributor support is critical, we lwise management’s existing relationships to cometito build ties with highly-capable
distributors across the United States. With thereymal of our TTB permit, as we begin to introdwee products into each state and
become tax compliant, we have to decide on whistridutor to use for that particular ste

3. We intend to identify a key market demographic fowlis on that consumer till reaching an awarenedstaass level to move tc
wider distribution presence including retail. Utitig relevant communications and grass roots miawkeEncore will make the brand
resonate in the consumers mind and be a part mftibkavior. By creating pivotal catalysts for tidad awareness, Encore will
leverage the distribution network to support thg kerkets serving this demographic and utilize tholdial broker support when
Encore’s own inside sales people are not availdthies will be an immediate need of the Company wilidoe ongoing from the
commencement of operation

Our funding requirements will depend on numeroesdfiss, including:

Executing our vision effectively

Initial sales performance of new produc

Competition, either from known competitors in thesbrage industry, or others entering into our chasarkets

Changes in consumer preferences and discretiopandig;

Consumer understanding and acceptance of our eexijerience

General economic conditions, which can affect steaffic, local labor costs and prices we pay foe ingredients, equipment and ot
supplies we use: ar

* Changes in government regulatit

L T

As noted above, based on budgeted expenditureBelieye that we do not have sufficient liquiditydatisfy our cash requirements for the
twelve months, which will require us to rely ondémally generated sales, thipasty brokering, or to raise additional externaldsa through tt
sale of additional equity or debt securities. ty @vent, we expect that unless our sales increigséicantly, we will need to raise additio
funds in over the next 12 months to finance thesco$ establishing the corporate infrastructure ezldted expenses, as well as sales
marketing expenses to support our introduction wf lirands. The sale of additional equity securitids result in additional dilution to o
shareholders. Sale of debt securities could invslvestantial operational and financial covenands thight inhibit our ability to follow ot
business plan. Additional financing may not be k@é in amounts or on terms acceptable to us all.alf we are unable to obtain additio
financing, we may be required to reduce the scofjedelay or eliminate some or all of our plannedearch, development &
commercialization activities, which could harm dmancial conditions and operating results.

Off-Balance Sheet Arrangements

There are no ofbalance sheet arrangements that have or are rddgdikaly to have a current or future effect onrdinancial conditior
changes in financial condition, revenues or expgnssults of operations, liquidity, capital expiumes or capital resources that is materi
investors.

Inflation

We do not believe our business and operations bege materially affected by inflation.
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Critical Accounting Policies

Critical accounting policies are those that managdrbelieves are both most important to the poairafthe Company’s financial condition
and results, and require management’s most diffisubjective or complex judgments, often as alteduhe need to make estimates about the
effect of matters that are inherently uncertaimlginents and uncertainties affecting the applicatiothose policies may result in materially
different amounts being reported under differemditions or using different assumptions.

Encore Brands, Inc. considers its policies on manmant’s use of estimates, stock-based compensatidndevelopment stage financials to be
the most critical in understanding the judgmenéd #re involved in preparing its consolidated fitiahstatements.

Management’s Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principlesuises management to make estimates anc
assumptions that affect the reported amounts eftsissid liabilities and disclosure of contingersieas and liabilities at the date of the financial
statements and the reported amounts of revenuesxgetises during the reporting period. Actuallteswould differ from those estimates.
Revenue Recognition

Sales will be recognized when title passes to ttstoener, which is generally when the product ippgéidl or services are provided, assuming no
significant Company obligations remain and theexilbn of relevant receivables is probable. Amseurilied to customers for shipping and
handling will be classified as sales. Sales eifllect reductions attributable to consideratioregito customers in various customer incentive
programs, including pricing discounts on singl@gactions, volume discounts, promotional and atbegt allowances, coupons, and rebates.
Product Warranty

We currently do not offer a warranty for our goods.

Cost of Goods Sold

The types of costs included in cost of product saltibe glass, labeling, packaging materials,direéd goods, support and overheads, and
freight and warehouse costs (including distributi@twork costs). Distribution network costs wiltlude inbound freight charges and
outbound shipping and handling costs, purchasiudgraceiving costs, inspection costs, warehousingiternal transfer costs. When new
product is ordered, the company incurs the purchébettles and packaging related expenses in aodeupply these materials to the distillery.
Shipping and Handling

Shipping and handling for product purchases wilifuded in cost of goods sold. Shipping and hiagdtost incurred for shipping of finished
goods to customers will be included in selling enxgee To date, the Company has not recorded anygrpdrchases or shipping and handling
costs of finished products to customers.

Selling, General and Administrative Expenses

The types of costs included in selling, general addninistrative expenses consist predominately d¥fegising and nomaanufacturin
administrative and overhead costs. Distributiotwioek costs are not included in the Company's rsgllgeneral and administrative exper
but will be included in cost of goods sold as dissat above.

The Company expenses advertising costs as incurred.

Accounts Receivable and Allowance for Doubtful Acamts

The majority of the Compang’ accounts receivable will arise from sales of potsl under typical industry trade terms. Trade aot

receivable will be stated at cash due from custeness allowances for doubtful accounts. Pastadneunts will be determined based
established terms and charged-off when deemed lentble.
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The Company will record an allowance for doubtfat@unts for estimated losses resulting from theility of its customers to make requil
payments. The allowance will be based on managésnassessment of the business environment, cussorfirgancial condition, accour
receivable aging and historical collection expe@®anges in any of these items may impact the lefvilture writeoffs. As of December 3
2010 and 2009, the Company has had limited satelsas such no reserve was required. The Compaigsia 2010 were from one customer.

Cash and Cash Equivalents

Cash and cash equivalents include time depositsficates of deposit, and all highly liquid delotstruments with original purchase maturi
of three months or less. As of December 31, 2010aekcash and cash equivalents the amount of $5,504

Inventory

Inventories will be valued at the lower of coshoairket. The cost will be determined by the firstfirst-out (FIFO) method and inventories
reviewed for excess quantities and obsolescence.

Costs will include customs duty (where applicabb)d all costs associated with bringing the invento a condition for sale. These ct
include importation, handling, storage and trantgiimn costs, and exclude rebates received fromlgrp, which are reflected as reduction
closing inventory. Inventories will be comprisethparily of beer, wine, spirits, packaging matesiahd non-alcoholic beverages.

Depreciation and Amortization
Depreciation will be provided over the estimatedfuklives of the assets (up to 40 years for baoggi 5 to 20 years for machinery and g
equipment, 3 to 5 years for office equipment anchaters and 2.5 to 7 years for vehicles) or theairing terms of the leases, whicheve

shorter, using the straight-line method for finahceporting purposes and accelerated methodssfgourposes.

Amortization is provided on the Compansyitlentified amortizable intangible assets recomed result of the license acquisition (see Ndte
further information).

Income Taxes

The Company accounts for income taxes under ASG Md6ome Taxes.”ASC 740 requires an asset and liability approachfif@ncia
reporting for income taxes. Under ASC 740, defittexes are provided for the estimated income tecteof temporary differences betwe
the carrying values of assets and liabilities foamcial reporting and tax purposes at the enaetsd at which these differences are expect
reverse.

Long-Lived Assets

In accordance with the ASC 360, “Property, Plamd &quipment”,the Company evaluate whenever events or changegdamstance
indicate carrying amount may not be recoverablee Tompany evaluates the realizability of its Idivgd assets based on cash 1
expectations for the related assets. Any write-doane treated as permanent reductions in the ngreynount of the assets.

Advertising Expense

The Company expenses advertising costs as incurred.

Earnings Per Share

In accordance with ASC 260, "Earnings Per Shahe' biasic net loss per common share is computed/tijrd) net loss available to common
stockholders by the weighted average number of comshares outstanding. Diluted net loss per comshane is computed similar to basic
net loss per common share except that the denamniisaincreased to include the number of additimmmhmon shares that would have been

outstanding if the potential common shares had s=ered and if the additional common shares wéuéivtk. At December 31, 2010, diluted
net loss per share is equivalent to basic netdesshare as there were no dilutive securitiesanding.
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Stock-Based Compensation

Stock based compensation expense is recorded andaowe with ASC Topic 718, “Compensation — Stoockn@ensation”for stock and stoc
options awarded in return for services renderede €rpense is measured at the gdate fair value of the award and recognize
compensation expense on a straigie-basis over the service period, which is thsting period. The Company estimates forfeitures i
expects will occur and records expense based uonumber of awards expected to vest.

Fair Value of Financial Instruments

The Company's financial instruments consist of casbounts payable and accrued expenses, shareloads, convertible notes payable and
note payable. Unless otherwise noted, it is manag#&mopinion that the Company is not exposeddweifitant interest, currency or credit risks
arising from these financial instruments. Becadsb® short maturity of such assets and liabilitles fair value of these financial instruments

approximate their carrying values, unless othernisted.

Derivative Instruments

The Company’s note payable contains terms withtdots a derivative liability under Financial Acaating Standards Board (“FASB”)
Accounting Standards Codification (“ASC”) 815 ardjuire bifurcation from the host instrument. Aguieed by FASB ASC 815, these
instruments are required to be measured at fairevial its financial statements. Changes in thevidue of the derivative liabilities from peri

to period are charged to derivative income (expeaséncurred. Since inception, the fair valuehaf tlerivative has been estimated to be zero.

Development Stage Company

The Company is considered a development stage ecompaa development stage company, managementeterwst of its activities to
preparing the business for operations. The alfithhe Company to emerge from the development statlperespect to any planned principal
business activity is dependent upon its succes$foiits to obtain additional equity financing andéttain profitable operations. There is no
guarantee that the Company will be able to obtainegjuity financing or sell any of its productsagtrofit. There is, therefore, doubt regarding
the Company’s ability to continue as a going concer
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Recent Accounting Pronouncements

Effective September 16, 2008, we adopted ASC 828ir Value Measurements and Disclosures,” witheespo recurring financial assets and
liabilities. We adopted ASC 820 on October 1, 2089it relates to nonrecurring fair value measurgmegjuirements for nonfinancial assets
and liabilities. ASC 820 defines fair value, esisties a framework for measuring fair value in gatgaccepted accounting principles, and
expands disclosures about fair value measuremgemesadoption of ASC 820 did not have a materialdotn our results of operations or
financial condition.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

As a “smaller reporting company”, we are not reedito provide the information under this Item 3.

ITEM 4. CONTROLS AND PROCEDURES.

Evaluation of Disclosure Controls and Procedu

Under the supervision and with the participatioroof management, including our principal executffecer and principal financial officer, v
conducted an evaluation of the effectiveness ofitsgn and operation of our disclosure controts @mocedures, as defined in Rules 15¢e’
and 15d-15(e) under the Securities Exchange A&B8# as of the end of the period covered by thpsnte(the “Evaluation Date”Based upao
the evaluation, our principal executive officer grthcipal financial officer concluded as of thedfvation Date that our disclosure controls
procedures were not effective. Disclosure contests controls and procedures designed to reasomaisiyre that information required to
disclosed in our reports filed under the Exchangg Auch as this report, is recorded, processedmsuized and reported within the ti
periods specified in the SE€tules and forms. Disclosure controls include matand procedures designed to reasonably enbatestic
information is accumulated and communicated to management, including our chief executive officed achief financial officer, ¢
appropriate to allow timely decisions regardinguieed disclosure.

Changes in Internal Controls Over Financial Repogti

There were no changes in our internal controls éimancial reporting that occurred during the qedyt period covered by this report that h
materially affected, or are reasonably likely totenglly affect, our internal control over finantiaporting.

PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.

We know of no material, existing or pending legabgeedings against us, nor are we involved as iatiffan any material proceeding
material pending litigation. There are no procegdiin which any of our directors, officers or affies, or any registered or benefi
shareholder, is an adverse party or has a matetéaest adverse to our company.

ITEM 1A. RISK FACTORS.

As a “smaller reporting company”, we are not reedito provide disclosure under this Item 1A.

| TEM 2. UNREGISTERED SALES OF EQUITY SECURITIES A ND USE OF PROCEEDS.

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.

None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURIT Y HOLDERS.

None.

ITEM 5. OTHER INFORMATION.

None
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ITEM 6. EXHIBITS.

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act
31.2 Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act
32.1 Certification of Chief Executive and Financial @#r pursuant to Section 906 of the Sarb-Oxley Act
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SIGNATURES

Pursuant to the requirements of Section 13 or 18{dhe Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, theredatp authorized.

ENCORE BRANDS, INC.

Date: February 14, 20 By: [s/ Gareth Wes
Gareth West
Chief Executive Officer (Principal Executive Offideand Directol

Date: February 14, 201 By: /s/ Alex G. McKear
Alex G. McKean,
Chief Financial Officer (Principal Financial and d&uinting Officer)
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CERTIFICATIONS

I, Gareth West, certify that:

1. | have reviewed this quarterly report on Forn-Q of Encore Brands, Inc

2. Based on my knowledge, this report does not cormtajnuntrue statement of a material fact or ométtde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to tl
period covered by this repo

3. Based on my knowledge, the financial statementd,cdher financial information included in this repdairly present in all materi
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

4. The registrant's other certifying officer(s) andré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifes defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hay

a.

Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatiolatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isig prepared

Designed such internal control over financial réipg; or caused such internal control over finah@porting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation
financial statements for external purposes in atanoce with generally accepted accounting princijj

Evaluated the effectiveness of the registrant'slalisire controls and procedures and presentedsimgport our conclusiol
about the effectiveness of the disclosure contald procedures, as of the end of the period coveydtis report based «
such evaluation; an

Disclosed in this report any change in the regisainternal control over financial reporting thatcurred during tr
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeaft, the registrant's internal control over finahceéporting; anc

5. The registrant's other certifying officer(s) antldve disclosed, based on our most recent evaluafionternal control over financi
reporting, to the registrant's auditors and thdataxginmittee of the registrant's board of direct@spersons performing the equival
functions):

a.

All significant deficiencies and material weaknesge the design or operation of internal controéofinancial reportin
which are reasonably likely to adversely affect tegistrant's ability to record, process, summagre report financii
information; anc

Any fraud, whether or not material, that involvesmagement or other employees who have a signifioalet in the
registrant's internal control over financial rejoagt

Date: February 14, 2011

/s/ Gareth West
Gareth West

Chief Executive Officer (Principal Executi@dficer) and Director



CERTIFICATIONS

I, Alex G. McKean, certify that:

1. | have reviewed this quarterly report on Forn-Q of Encore Brands, Inc

2. Based on my knowledge, this report does not cormtajnuntrue statement of a material fact or ométtde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgadisg with respect to tl
period covered by this repo

3. Based on my knowledge, the financial statementd,cdher financial information included in this repdairly present in all materi
respects the financial condition, results of operat and cash flows of the registrant as of, andtfe periods presented in this rep

4. The registrant's other certifying officer(s) andré responsible for establishing and maintainirsgldsure controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifes defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hay

a.

Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under ¢
supervision, to ensure that material informatiolatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isig prepared

Designed such internal control over financial réipg; or caused such internal control over finah@porting to be design
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation
financial statements for external purposes in atanoce with generally accepted accounting princijj

Evaluated the effectiveness of the registrant'slalisire controls and procedures and presentedsimgport our conclusiol
about the effectiveness of the disclosure contald procedures, as of the end of the period coveydtis report based «
such evaluation; an

Disclosed in this report any change in the regisainternal control over financial reporting thatcurred during tr
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ahmeport) that has materia
affected, or is reasonably likely to materiallyeaft, the registrant's internal control over finahceéporting; anc

5. The registrant's other certifying officer(s) antldve disclosed, based on our most recent evaluafionternal control over financi
reporting, to the registrant's auditors and thdataxginmittee of the registrant's board of direct@spersons performing the equival
functions):

a.

All significant deficiencies and material weaknesge the design or operation of internal controéofinancial reportin
which are reasonably likely to adversely affect tegistrant's ability to record, process, summagre report financii
information; anc

Any fraud, whether or not material, that involvesmagement or other employees who have a signifioalet in the
registrant's internal control over financial rejoagt

Date: February 14, 2011
/sl Alex G. McKean

Alex G. McKean
Chief Financial Officer (Principal Financehd Accounting Officer)



CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Encoreads, Inc. (the "Company"”) on Form @Ofor the quarter ended December
2010, as filed with the Securities and Exchange @@sion on the date hereof (the "Report"), Gare#siacting in the capacity as the C
Executive Officer and Alex G. McKean, acting in thapacity as the Chief Financial Officer of the Qamy, certify to the best of ¢
knowledge, pursuant to 18 U.S.C. Section 1350daptad pursuant to Section 906 of the Sarbanesy@deof 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Reportlfapresents, in all material respects, the findnmadition and result of operations of the
Company.

/s/ Gareth West
Chief Executive Officer (Principal Executivdfioer) and Director
February 14, 2011

s/ Alex G. McKean
Chief Financial Officer (Principal FinancialdaAccounting Officer)
February 14, 2011




