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

Simply Agave, Inc.
1539 OAK GROVE AVENUE
SAN MARINO, CA 91108

www.simplyagave.com

Up to $1,069,982.55 in Class B Common Stock at $18.85
Minimum Target Amount: $9,990.50

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.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: Simply Agave, Inc,

Address: 1539 OAK GROVE AVENUE , SAN MARINO, CA 91108
State of Incorporation: DE

Date Incorporated: March 10, 2008

Terms:

Equity

Offering Minimum: $9,990.50 | 530 shares of Class B Common Stock
Offering Maximum: $1,069,982.55 | 56,763 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: $18.85

Minimum Investment Amount (per investor): $584.35

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses®

Time-Based

Friends and Family Early Birds

Invest within the first 72 hours and receive an additional 15% bonus shares.
Super Early Bird Bonus

Invest within the next 72 hours and receive an additional 10% bonus shares.
Early Bird Bonus

Invest within the next 7 days and receive an additional 5% bonus shares.

Amount-Based:

$600+
Two Stickers

$900+

Logo Hat
$1,200+

Logo Hat & Logo Shirt



$1,800+

Logo Hat, Logo Shirt, & Bottle of Mezcal

$3,000+

Logo Hat, Logo Shirt, Bottle of Mezcal, and logo bottle tote

$5,000+

Logo Hat, Logo Shirt, Bottle of Mezcal, logo bottle tote and Logo Owners Vest

*All perks occur when the offering is completed.
The 10% StartEngine O B

Simply Agave, Inc., will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if yvou buy 100 shares of Class B Common
Stock at $18.85 / share, you will receive 110 shares of Class B Common Stock, meaning
you'll own 110 shares for $1885. Fractional shares will not be distributed and share
bonuses will be determined by rounding down to the nearest whole share.

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

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Simply Agave, Inc is a Delaware based C-corp that manufactures and sells two branded
product lines; Simplv Agave Nectar and (soon to be launched) Lethal Mezcal to US
liquor distributors. Simply Agave Nectar is manufactured in Jalisco Mexico and Lethal
Mezcal is manufacured in Oaxaca Mexico. Both products are warehoused in Los
Angeles. Simply Agave Nectar is purchased by some of the largest liquor distributors in
the US including: Southern Glazer Wine & Spirits, Republic National Distribution Co,
Youngs's Market and Winebow. These distributors sell Simply Agave Nectar to
approximately 1,000 restaurants, bars, hotels and liquor stores for use mainly in
margaritas. Lethal Mezcal is our new product that we plan to sell through the same
distribution channel as Simply Agave Nectar. The goal is to sell both items in a new
drink, "the Lethal Margarita” that will be displayed on menus in restaurants, bars, and



hotels to build brand awareness and product trial. Once succesful in restaurants, bars
and hotels, we expect that consumer adoption in liquor and grocery stores should
follow.

Competitors and Industry

The agave nectar category is currently valued at $156M and is expected to grow at a
rate of 5.7% a year.

The competition sold to liquor distributors is made up of mainly the following few
brands: Simply Agave, Madhava, Tres Agaves, and Herradura. Simply Agave has larger
pack sizes for restaurants, bars, and hotels while the other three brands focus on
smaller bottle sizes for the consumer market.

The Mezcal category is cureently valued at $196.5M and is expected to grow at a rate
of 10.4% a year.

We believe the majority of sales in the U.S. are with the following four brands: Del
Maguey, Montelobos, Ilegal and El Silencio. The most important factor today is that
brand awareness among consumers of mezcal is very low. Consumers are ordering
mezcal margaritas and enjoying them but they aren't aware of the mezcal brand they
are drinking. The opportunity to capture the consumer's brand loyalty is still
available.

Current Stage and Roadmap

Simply Agave Nectar is currently sold in 7 states in the US. We plan to grow
distribution by adding 2-3 states per year. We expanded the product line in Feb 2021
with the launch of a new consumer size bottle that is made for home use and sold to
ligour and grocery stores.

Lethal Mezcal's 750ml size bottle is expected to be available for sale in the U.S. in June
2021. The Lethal Margarita combo pack that contains both a bottle of Lethal Mezcal
and a bottle of Simply Agave nectar is scheduled for launch in the Fall of 2021.

The Team

Officers and Directors

Name: Sean Ryan
Sean Ryan's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Founder/CEO
Dates of Service: March 10, 2008 - Present
Responsibilities: Lead, Manage and provide vision and direction for the
company. Sean receives a salary of $90,000 a year.



e Position: Director
Dates of Service: March 10, 2008 - Present
Responsibilities: Determines the organization's mission and purpose.

Other business experience in the past three years:

e Employer: Pure Steeps
Title: CEO
Dates of Service: October 01, 2017 - January 01, 2020
Responsibilities: Lead, manage and provide vision and direction for the company

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

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

Our business projections are only projections

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

Any valuation at this stage is difficult to assess
The valuation for the offering was established by the Company. Unlike listed



companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common stock in the amount of up to $2 Million in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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

Terms of subsequent financings may adversely impact your investment
We will likely need to engage in common equity, debt, or preferred stock financings in



the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Qur success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

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

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

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our Mezcal. Delays or cost overruns in the development of our Mezcal
and failure of the product to meet our performance estimates may be caused by,
among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to design and regulatory hurdles. Any of these events could
materially and adversely affect our operating performance and results of operations.

Minority Holder; Securities with No Voting Rights
The Class B Common Stock that an investor is buying has no voting rights attached to
them. This means that you will have no rights in dictating on how the Company will



be run. You are trusting in management discretion in making good business decisions
that will grow your investments. Furthermore, in the event of a liquidation of our
company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

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

Insufficient Funds

If the Company sells all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we may fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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

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

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

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

We face significant market competition

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



should further be assumed that competition will intensify.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns 5 trademarks, copyrights, Internet domain names, and trade secrets. We believe
one of the most valuable components of the Company is our intellectual property
portfolio. Due to the value, competitors may misappropriate or violate the rights
owned by the Company. The Company intends to continue to protect its intellectual
property portfolio from such violations. It is important to note that unforeseeable
costs associated with such practices may invade the capital of the Company.

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

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

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

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

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can



be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

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

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

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

The Company is vulnerable to hackers and cyber-attacks

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

Industry and Regulatory Risks

Industry Risks. The company and its business will be subject to all of the risks
generally associated with the beverage industry, including fluctuation in the
availability and cost of supplies, the ability to obtain and retain qualified employees at
affordable wages, and changes in the economic environment. Beverage industry
operations have represented high risk investments, and the rate of failure for them is
considered to be at least as high as, or higher than, the failure rate for small



businesses generally. In addition to the factors referenced above, various additional
intangible factors bear upon the prospective success or failure of a business in the
beverage industry, including without limitation the concept; the quality of the
products; location and accessibility; and the experience and skill of the management.
Although the company believes that the concept behind its products is favorable, no
assurance can be given that the company’s business will be profitable or that the
investors will ever have all or any portion of their investment in the company returned
to them. The company will face competition from numerous existing and future
beverage industry participants. Many of these operations could have more financial
resources, personnel and operating experience than those of the company. Regulatory
Risks. The company and its business will be subject to obtaining and maintaining
permits and licensing, and regulated by governmental entities. The failure of the
company to obtain any required license or permit in a timely fashion could delay or
prevent the operating of the Business. Additionally, the failure to maintain such
licenses or permits could adversely affect the operating of the company’s business.
The company’s business will be subject to the jurisdiction of a variety of regulatory
authorities and granting of licenses, including federal, state, county and city agencies
administering laws and regulations relating to imports, exports, labor and taxation.

Production Risks

Complications can arise with the production of artisanal crafted products that could
result in significant production delays and significant fluctuations in product costs.
These complications can significantly impact the financial performance of Simply
Agave, Inc.

Imports from Mexico

The Company produces both its agave and mezcal products in Mexico. The Company
imports its products into the United States where they are stored and sold. Because of
this arrangement, political and regulatory issues concerning the importation of
products from Mexico could affect the Company's business.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage

Sean Ryan 477,381 Class A Common Stock |50.0
Carmen Villarreal (477,381 Class A Common Stock |50.0

The Company's Securities

The Company has authorized Class B Common Stock, and Class A Common Stock. As
part of the Regulation Crowdfunding raise, the Company will be offering up to 56,763
of Class B Common Stock.

Class B Common Stock

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

There are no voting rights associated with Class B Common Stock.
Material Rights

There are no material rights associated with Class B Common Stock.
Class A Common Stock

The amount of security authorized is 2,000,000 with a total of 954,762 outstanding.
Voting Rights

Class A Common Stock has voting rights. Each holder is entitled to one vote per each
share of Class A Common Stock they hold.

Material Rights

There are no material rights associated with Class A Common Stock.
What it means to be a minority holder

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



influence on the corporate actions of the company.

Dilution

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

any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e |[nanIPO;
¢ To the company;
* Toan accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

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

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $85,000.00
Number of Securities Sold: 202,381
Use of proceeds: Debt conversion
Date: April 12, 2021
Offering exemption relied upon: Section 4(a)(2)

e Name: Common Stock



Type of security sold: Equity

Final amount sold: $93,400.00

Number of Securities Sold: 222,381

Use of proceeds: Conversion of debt to equity

Date: April 12, 2021
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:
Year end Dec 31st 2020 compared to vear end Dec 31st 2019
Revenue -

Revenue for fiscal vear 2020 was $562,231 down 26% from fiscal year 2019 revenue of
$762,605. We believe the decline was due exclusively to Covid-19 and the temporary
closure of restaurants, hotels, and bars in the U.S. We did not add or lose any
distributors during fiscal year 2020 but our revenue with each distributor declined due

to the temporary loss of on-premise business. We believe revenue will return to
historic levels once the economy completely opens.

Cost of Sale -

Cost of sale in 2020 was $349,075 a 26% decline of $122,873 from cost in 2019 of
$471,948. We believe the reduction in costs were due exclusively to the reduction in
sales which was caused by Covid-19 and the temporary closure of restaurants, hotels,
and bars in the U.S.

Gross Margins -

Gross margins in 2020 of $213,156 were down $77,501, a 26% decline from 2019 gross
margins of $290,657. The gross margin percentage remained the same between years
but we believe the reduction in gross dollars was caused by Covid-19 and the



temporary closure of restaurants, hotels, and bars in the U.S.
Expenses -

The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, and fees for professional services. The Company's
expenses in 2020 were $327,2035 and $380,966 in 2019. Expenses for the year 2020
experienced a $53,763 decline from 2019. The reduction in expenses were in sales
promotions and marketing support. These are variable expenses so with the reduction
in sales due to Covid-19 the corresponding promotions and maketing expense
declined.

Historical results and cash flows:
Cash Flows -

2020 was a unique year, impacted by the Covid-19 pandemic, which we believe was
responsible for reducing sales by 26%. Variable expenses related to the drop in sales
reduced expenses by 14%. The difference in cash flow was made up by a personal loan
and PPP for a total of $107,551. Although the pandemic is not over we do not expect
any additional loans will be required.

Liquidity and Capital Resources

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

As of Dec 31st 2020, the Company’s cash on hand was $23,922. The Company also had
$62,390 in Accounts Receiveable.

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

These funds are not critical to the company's operation day to day as we have been in
business for over 10 years. These funds are critical for the success of launch of the new
Lethal Mezcal product line as product launches required significant investment in
sales and marketing.

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

The crowdfunding funds are not critical to the viability of the company but are critical
to the succss of the new Lethal Mezcal product line. The majority of the crowdfunding
funds will go to the sales and marketing of the new Mezcal and the remaining funds
will be used to accelerate the growth of Simply Agave nectar.



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

With a minimum raise we will be able to operate the company indefinitely because the
additional funds are not critical to the financial health of the company. The company
is sustainable with its current operating expense of approximately $300,000.

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

With a maximum raise we will be able to operate the company indefinitely because
the additional funds are not critical to the financial health of the company.

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

Yes, additional sources of capital are available to the company in the future. Either
equity from founders and private investors or debt from financial or banking
institutions.

Indebtedness

e Creditor: Sean Ryan
Amount Owed: $150,405.00
Interest Rate: 0.0%
Maturity Date: December 31, 2023

e Creditor: Carmen Villarreal
Amount Owed: $85,000.00
Interest Rate: 0.0%

Maturity Date: December 31, 2023

Related Party Transactions

e Name of Entity: Sean Ryan
Relationship to Company: Officer
Nature / amount of interest in the transaction: Simply Agave has note receivable
of $73,377 and $31,762 on the balance sheet for Sean Ryan. These are a long term
notes without interest.
Material Terms: Note Receivables of $73,377 and $31,762. Long term receivable.
Zero interest rate.



Valuation

Pre-Money Valuation: $17,997,263.70
Valuation Details:

The pre-money valuation has been calculated on a fully diluted basis. The company
calculated its valuation internally, without a formal third-party independent
evaluation.

The company determined its pre-money valuation based on an analysis of multiple
factors. The company looked at the (i) market size, (ii) the growth of Simply Agave
Nectar, and (iii) forward-looking projections regarding the continued growth of Simply
Agave Nectar and the Company’s new product, Lethal Mezcal.

1. Market size: The Company factored in the value of the agave nectar market which is
currently valued at $156M and is expected to grow at a rate of 5.7% a year. The
Company also factored in the market value of the Mezcal category which is currently
valued at $196.5M and expected to grow at a rate of 10.4% a vear.

ii. The Growth of Simply Agave Nectar: Simply Agave Nectar is purchased by some of
the largest liquor distributors in the US including: Southern Glazer Wine & Spirits,
Republic National Distribution Co, Youngs's Market and Winebow. These distributors
sell Simply Agave Nectar to approximately 1,000 restaurants, bars, hotels and liquor
stores. Simply Agave Nectar is currently sold in 7 states in the US. We also expanded
the product line in Feb 2021 with the launch of a new consumer size bottle that is
made for home use and sold to liquor and grocery stores.

ili. Forward-looking Projections: The Company’s business is divided into two product
lines, Simply Agave Nectar and (soon to launched) Lethal Mezcal. The Company plans
to sell Lethal Mezcal through the same distribution channel as Simply Agave Nectar.
The goal is to sell both items in a new drink, "the Lethal Margarita" that will be
displayved on menus in restaurants, bars, and hotels to build brand awareness and
product trial. Once successful in restaurants, bars, and hotels, consumer adoption at
liquor and grocery stores should follow.

As previously mentioned, Simply Agave Nectar is currently sold in 7 states in the US.
The product has the potential to add 43 more states. Our new product, Lethal Mezcal,
presents the potential to be added to the Simply Agave distribution in our current 7
states, as well as eventually be distributed in all 50 states.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS
AND INFORMATION RELATING TO, AMONG OTHER THINGS, THE COMPANY, ITS
BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-LOOKING
STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND
INFORMATION CURRENTLY AVAILABLE TO THE COMPANY’'S MANAGEMENT.



WHEN USED IN THE OFFERING MATERIALS, THE WORDS “ESTIMATE,” “PROJECT,”
“BELIEVE,” "ANTICIPATE,” “INTEND,” "EXPECT” AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE
FORWARD-LOOKING STATEMENTS. THESE STATEMENTS REFLECT
MANAGEMENT'S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY’S
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE CONTAINED IN THE
FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT TO PLACE
UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK
ONLY AS OF THE DATE ON WHICH THEY ARE MADE. THE COMPANY DOES NOT
UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE FORWARD-
LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH
DATE OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.

Use of Proceeds

If we raise the Target Offering Amount of $9,990.50 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Marketing
50.0%
Drive brand awareness and consumer trial through online, social media, and
influencer sponsorships.

o Company Employment
10.0%
1 additional marketing person will be added to manage all social media
activities.

o Working Capital
16.5%
Working capital requirements are significant during the launch of a new product
line. An investment in packaging, marketing materials, sales infrastructure,
warehousing, and transportation will be required to get the product to market.
The timing between production in Mexico to the collection of payment from US
distributors can be 60 days so working capital is critical for a successful launch.

e [nventory
20.0%
To support fast growth with multiple product lines that need to be shipped to
multiple states in the US inventory levels need to be maintained. With artisanal
crafted products that require weeks to be produced, bottled and shipped a larger
investment in inventory is required.

If we raise the over allotment amount of $1,069,982.55, we plan to use these proceeds



as follows:

e StartEngine Platform Fees
3.5%

e Marketing
25.0%
Drive brand awareness and consumer trial through online, social media, and
influencer sponsorships. In addition, traditional media and sampling tools like
in-store displays, branded menu cards, event and sampling stations will also be
used to support our retail and on-premise partners.

o Company Employment
25.0%
2 additional people will be added in sales to expand sales coverage and add 2-3
new states a vear. 1 additional marketing person will be added to manage all
social media activities and coordinate traditional media execution and sampling
events.

o Working Capital
16.5%
Working capital requirements are significant during the launch of a new product
line. An investment in packaging, marketing materials, sales infrastructure,
warehousing, and transportation will be required to get the product to market.
The timing between production in Mexico to the collection of payment from US
distributors can be 60 days so working capital is critical for a successful launch.

e [nventory
30.0%
To support fast growth with multiple product lines that need to be shipped to
multiple states in the US inventory levels need to be maintained. With artisanal
crafted products that require weeks to be produced, bottled and shipped, a larger
investment in inventory is required.

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

Regulatory Information

Disqualification

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

Compliance Failure

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



Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
www.simplyagave.com (www.simplyagave.com/company).

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

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

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

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

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

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

Updates

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

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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Lucas Horsfall

ACCOUNTANTS + ADVISORS

PASADENA | ENCINO | LOS ALAMITOS | ONTARIO

INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Stockholder of
Simply Agave, Inc.
San Marino, California

We have reviewed the accompanying financial statements of Simply Agave, Inc. (a California
Corporation), which comprise the balance sheets as of December 31, 2020 and 2019, the related statements
of income (loss), changes to stockholder's equity and cash flows for the years then ended, and the related
notes to the financial statements (collectively, the financial statements). A review includes primarily
applying analytical procedures to management’s financial data and making inquiries of management. A
review is substantially less in scope than an audit, the objective of which is the expression of an opinion
regarding the financial statements as a whole. Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

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

Accountant's Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
American Institute of Certified Public Accountants. Those standards require us to perform procedures to
obtain limited assurance as a basis for reporting whether we are aware of any material modifications that
should be made to the financial statements for them to be in accordance with accounting principles
generally accepted in the United States of America. We believe that the results of our procedures provide a
reasonable basis for our conclusion.

Accountant's Conclusion

Based on our reviews, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

Luscan, Moufuld, Minglhs. < Cideds £ 89

Pasadena, California
March 31, 2021



CURRENT ASSETS

Cash

Accounts Receivable
Inventories

Other Current Assets

TOTAL CURRENT ASSETS

Simply Agave, Inc.
BALANCE SHEET
December 31, 2020 and 2019

ASSETS

NOTE RECEIVABLE - Due from Stockholder

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY

LIABILITIES

Accounts Payable

NOTES PAYABLE - Due to Stockholders

TOTAL LIABILITIES

STOCKHOLDER'S EQUITY

Common Stock, $0.001 par value; 2,000,0000 shares authorized,

530,000 shares issued and outstanding

Additional Paid-in Capital
Retained Earnings

TOTAL STOCKHOLDER'S EQUITY

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

2020 2019
§ 23922 $ 94,151
62,390 58,462
154,978 109,770
- 960
241,290 263,343
73,377 31,762
§ 314667 $_ 295.105
§ 26,508 § -
235405 150,405
261,913 150,405
530 530
260,430 260,430
(208.206) (116.260)
52,754 144,700
$ 314,667 % 205105

The accompanying notes are an integral part of these statements,
See Independent Accountant's Review Report.

g



Simply Agave, Inc.
STATEMENT OF INCOME
For the Years Ended December 31, 2020 and 2019

2020 2019
Net Sales P 0 5362231 5 762,605
Cost of Goods Sold 349,075 471,948
GROSS PROFIT 213,156 290,657
Selling, General and Administrative Expenses 327,203 IR0, 966
OPERATING LOSS (114,047) (90,309)
Gain on Extinguishment of PPP Loan 22,551 -
INCOME BEFORE PROVISION FOR INCOME TAXES (91.496) (90,309)
Provision for Income taxes 450 10,850

NET LOSS

$ (91.946) $_ (101.159)

The accompanying notes are an integral part of these statements,
See Independent Accountant's Review Report.



Simply Agave, Inc.
STATEMENT OF CHANGES IN STOCKHOLDER'S EQUITY
For the Years Ended December 31, 2020 and 2019

Common Stock

Number Additional Retained

of Shares Par Value  Paid-in Capital Earnings Total
Balance at December 31, 2018 530,000 % 530 % 260,430 % (15,101) 5 245,859
Net Loss - - - (101,159) (101,159)
Balance at December 31, 2019 530,000 530 260,430 (116,260) 144,700
Net Loss - - - (91,946) (91,946)
Balance at December 31, 2020 330,000 $______ 530 § 260,430 $__ (208.206) % 52,754

The accompanying notes are an integral part of these statements,
See Independent Accountant's Review Report.



Simply Agave, Inc.
STATEMENT OF CASH FLOWS

For the Years Ended December 31, 2020 and 2019

CASH FLOWS FROM OPERATING ACTIVITIES

Met Loss b
Adjustments to reconcile net income to net cash provided by
operating activities:

Gain on Extinguishment of PPP Loan
Change in:

Accounts Receivable

Inventories

Other Current Assets

Accounts Payable

Net Cash (Used In) Provided by Operating Activities

CASH FLOWS FROM INVESTING ACTIVITIES

Proceeds from Note Receivable - Due from Stockholders
Repayments on Note Receivable - Due from Stockholders

Net Cash (Used In) Provided By Investing Activities

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from PPP Loan
Proceeds from Notes Payable - Due to Stockholders

Net Cash Provided by Financing Activities

NET INCREASE IN CASH

CASH, BEGINNING OF YEAR

CASH, END OF YEAR b

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash paid for income taxes $

2020 2019
(91,946) $ (101,159)
(22,551) -
(3,929) 73,059
(45,208) 47,942

960 (960)
26,508 26,650

(136.166) 45,53
- 35,583
(41,614) -
(41,614) 35,583
22,551 .
83,000 4,761
107,551 4,761
(70,229) 85,876
94,151 8.275
23,922 94,151

450 $ 10,850

The accompanying notes are an integral part of these statements,

See Independent Accountant's Review Report.




Simply Agave, Inc.
NOTES TO FINANCIAL STATEMENTS
1. NATURE OF OPERATIONS
Simply Agave, Inc. (the Company), was incorporated in 2009 and located in San Marino, California. The
Company supplies clean, consistent, high quality agave nectar to mixologists for use in their cocktails. The
Company sells to liquor distributions throughout the United State of America.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Method of Accounting and Basis of Presentation

The accompanying financial statements are prepared using accounting principles generally accepted in the
United States of America (GAAP). The Company prepares its financial statements on the accrual basis of
accounting, recognizing income when eammed and expenses when incurred.

Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the reported amounts and disclosures in the financial statements. Actual

results could differ from those estimates.

Revenue Recognition

Effective with the adoption of ASU 2014-9, Revenue from Contracts with Customers (Topic 606) and the
associated ASUs (collectively, Topic 606}, the Company recognizes revenue when its customer obtains
control of promised goods or services in an amount that reflects the consideration which the Company
expects to receive in exchange for those goods or services. To determine revenue recognition for the
arrangements that the Company determines are within the scope of Topic 606, the Company performs the
following five steps: (1) identify the contract{s) with a customer, (2) identify the performance obligations in
the contract, (3) determine the transaction price, (4) allocate the transaction price to the performance
obligations in the contract and (3) recognize revenue when (or as) the entity satisfies a performance
obligation.

The Company determined that fulfilling and delivering customer orders constitutes a single performance
obligation. Revenue is recognized at the point in time when the Company has satisfied its performance
obligation and the customer has obtained control of the products. The Company determined that the
customer is able to direct the use of, and obtain substantially all of the benefits from, the products at the
time the products are collected by the customer, or are delivered to the customer's requested destination.
The Company considers control to have transferred upon delivery because the Company has a present right
to payment at this time, the customers has legal title to the products, the Company has transferred physical
possession of the assets, and the customer has significant risks and rewards of ownership of the products.

Cas

=

Cash includes cash on hand and cash maintained with financial institutions.



Simply Agave, Inc.
NOTES TO FINANCIAL STATEMENTS

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Accounts Receivable

Accounts receivable are reported at the customers’ outstanding balances. Interest is not accrued on overdue
balances. Management has determined that no allowance for doubtful accounts is necessary as of December

31, 2020 and 2019,

Inventories

Inventory is stated at the lower of cost or net realizable value and 1s determined on the first-in, first-out
basis. The Company, at least annually, assesses the valuation of its inventory. In making this assessment,
the Company considers excess quantity and obsolescence.

Shipping Costs

All in-bound and outbound shipping costs are classified as selling, general and administrative expenses.
Total shipping costs included in selling, general and administrative expenses was 558,427 and $60,879 for
the years ended December 31, 2020 and 2019, respectively.

Income Taxes

The Company follows the provisions of Financial Accounting Standards Board (FASB) ASC 740,
Accounting for Uncertainty in Income Taxes, which prescribes a minimum recognition threshold and
measurement methodology for tax positions taken, or expected to be taken. in a tax return prior to
recognition in the financial statements, The standard also provides guidance for derecognition,
classification, interest and penalties, accounting in interim periods, disclosure, and transition. There was no
impact on total liabilities or stockholders” equity as a result of the adoption of FASB ASC 740,

The Company reports its income taxes under the hability method. Under this method, deferred tax assets
and liabilities are determined based on differences between financial reporting and tax basis of assets and
liabilities and are measured using enacted tax rates and laws that will be in effect when the differences are
expected to reverse,

The Company files tax returns as prescribed by the tax laws of the jurisdictions in which it operates. In the
normal course of business, the Company 1s subject to examination by federal and state jurisdictions. As of

December 31, 2020, the tax years that remain subject to examination by these tax jurisdictions under the
statute of limitations are from 2017 and 2016, respectively.,

3. CONCENTRATIONS OF CREDIT RISK

Cash

The Company maintains cash balances with financial institutions insured by the Federal Deposit Insurance
Corporation (FDIC). As of December 31, 2020, the FDIC insures cash balances up to $250,000 per

institution. The Company had no uninsured balances as of December 31, 2020 and 2019,



Simply Agave, Inc.
NOTES TO FINANCIAL STATEMENTS

3. CONCENTRATIONS OF CREDIT RISK (Continued)

Customers - Sales and Accounts Receivahle

During the year ended December 31, 2020 and 2019, the Company had one customer that accounted for
87% and 84% of total sales, which accounted for 88% and 82% of total accounts receivable, respectively at
vear end.

Suppliers - Purchases and Accounts Pavable

During the year ended December 31, 2020, the Company had one vendor that accounted for 94% of total
product purchases, which accounted for 100% of total accounts payable at vear end. During the yvear ended
2019, the Company had one vendor that accounted for 100% of total product purchases, with no accounts
payable outstanding at year end. Although the Company purchases a large portion of its inventory from one
supplier, many alternative suppliers are available.

4. INCOME TAXES

Based upon the cumulative pre-tax losses sustained by the Company, and the uncertainty of the Company
reaching commercial production, a valuation allowance in an amount equal to the deferred income tax
benefit has been recorded as of December 31,:

2020 2019
State tax benefit $ 450 % 10,850
Deferred tax asset from net operating losses 27,584 30,348
Valuation allowance (27.584) (30 348)
Provision for income tax $ 450 % 10,850

As of December 31, 2020 and 2019, the Company had federal net operating loss carryfoward of
approximately $355,000 and $259,000, respectively. Management has established an allowance for all
deferred tax assets related to net operating losses.

5. PAYCHECK PROTECTION PROGRAM

On May 5, 2020, the Company received loan proceeds in the amount of $22,551 under the Paycheck
Protection Program (PPP). The PPP, established as part of the Coronavirus Aid, Relief and Economic
Security Act (CARES Act), provides for loans to qualifying businesses for amounts up to 2.5 times of the
average monthly payroll expenses of the qualifying business.

The loans and accrued interest are forgivable after six months as long as the borrower uses the loan
proceeds for eligible purposes, including payroll, benefit