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

CLEARWATER DISTILLING COMPANY LLC dba "Clear Water"
564 W 700 S, Suite 401
Pleasant Grove, UT 84062
https://www.clearwaterdistilling.com/

Up to $1,069,998.16 in Crowdfunding Units at $2.42
Minimum Target Amount: $9,999.44

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

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

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

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



Company:

Company: CLEARWATER DISTILLING COMPANY LLC dba "Clear Water"
Address: 564 W 700 S, Suite 401, Pleasant Grove, UT 84062

State of Incorporation: UT

Date Incorporated: April 23, 2018

Terms:

Equity

Offering Minimum: $9,999.44 | 4,132 shares of Crowdfunding Units
Offering Maximum: $1,069,998.16 | 442,148 shares of Crowdfunding Units
Type of Security Offered: Crowdfunding Units

Purchase Price of Security Offered: $2.42

Minimum Investment Amount (per investor): $249.26

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

Perks *
$250+ :: Clear Water Distilling Sticker (Unique to Investors)
$500+ :: 2 Clear Water Distilling Glasses (Unique to Investors)

$5,000+ :: Private Tour Invitation, Choice of Embroidered New Era Cap or
Embroidered Ogio Polo

$10,000+ :: Opening Gala Invitation for 2 (Invitation-Only Party, Press will Attend)
~Q1 2020

$25,000+ :: Opportunity to buy one of the first 100 signed and numbered bottles.

$50,000+ :: A personal and customized experience of our mutual choosing. (custom
run, personalized tasting experience, etc)

All levels also get swag from lower levels.

*All perks occur after the offering is completed.

The 10% Bonus for StartEngine Shareholders

Clear Water Distilling Co. will offer 10% additional bonus units for all investments
that are committed by StartEngine Crowdfunding Inc. shareholders who invested over

$1,000 or made at least two investments in StartEngine's own offerings.

This means eligible StartEngine shareholders will receive a 10% bonus for any units
they purchase in this offering. For example, if you buy 100 Crowdfunding Units at
$2.42 / unit, you will receive 10 Crowdfunding Units, meaning you'll own 110 units for



$242. Fractional units will not be distributed and unit bonuses will be determined by
rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement, unless their eligibility period has been extended through additional
subsequent investments in StartEngine's own offerings.

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

Clear Water Distilling Company LLC (dba "Clear Water") is an experimental distillery
that is not afraid to color outside the lines. Clear Water creates high end spirits that
may or may not fall within established alcohol industry categories. Just like a chef
experiments with ingredients and methods to create exciting and delicious new
recipes, so does Clear Water. By combining methods and ingredients traditionally
used for a variety of spirits, into one new spirit, Clear Water is redefining the
boundaries of the industry.

Competitors and Industry

It is hard to compare Clear Water Distilling Company LLC to other distilleries. Most
craft distilleries immediately focus on gin and/ or vodka or rum, and get started on
aging a whiskey. This is what sets Clear Water apart. Rather than trying to produce gin
or vodka in an ever flooding market, Clear Water is merging ingredients and strategies
to create an all new experience for consumers. Josephine is not a true Eau-De-Vie, nor
a Rum nor Gin. It is is delicious amalgam of all three. Clear Water aims to set a new
standard for experimental spirits.

Current Stage and Roadmap

Clear Water Distilling Company LLC has been working for almost two years on
licensing, facilities, training, and R & D. The time has come to open the doors.
Finishing touches are being put on the facility, marketing has generated beautiful
branding, the equipment is ready and waiting, and the federal license is in hand. The
first product will be ready for market this fall, and the sales team is anxious to get
going. The Craft distillery market is at the early days of its growth trajectory, and Clear
Water is ready to capitalize. In 3 years Clear Water has a goal of 10,000 cases per year
and distribution overseas. In 5 years the goal is 25,000 cases and availability in all 50
states.

The Team

Managers



Name: Matt Eau Claire

Matt Eau Claire's current primary role is with Data Architecture Consulting. Matt Eau
Claire currently services 30 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: CEO and Manager
Dates of Service: December 05, 2017 - Present
Responsibilities: Final Decisions, Manage External Issues, The Boss

Other business experience in the past three years:

e Employer: USANA Health Sciences
Title: Enterprise Data Architect
Dates of Service: March 27, 2017 - March 15, 2019
Responsibilities: Manage and analyze all data for the company

Other business experience in the past three years:

e Employer: InterTec
Title: Data Architecture Consultant
Dates of Service: August 01, 2016 - March 26, 2017
Responsibilities: Data Architecture and Development

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a 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 Securities
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 certain assurance that the Company will meet our projections. There
can be no certain 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.
However, the Company will be endeavoring to execute in a way to hit those
projections by ways of analyzing market conditions and investing in initiatives to
realize a return on those conditions. The Company will also make decisions and
moves to accommodate the given and changing market to present products in
sufficient time and quantity to realize a profit.

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 Securities purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the Securities 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. The Units are also
subject to significant restrictions on transfer pursuant to the Operating Agreement.

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 the
Securities and there may never be one. As a result, if you decide to sell the Securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the spirits industry. However, that may never happen or it may
happen at a price that results in you losing money on this investment. The Units are
also subject to significant restrictions on transfer pursuant to the Operating
Agreement.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Securities in the amount of up to $1.07 Million in this
offering, and may close on any investments that are made. If it cannot raise a
substantial portion of 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.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

Minority Holder; Securities with No Voting Rights

The Securities an investor is buying have no voting rights attached to it. 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 non-voting membership
interest as a minority holder, and therefore must trust the management of the
Company to make good business decisions that grow your investment.



Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the crowdfunding units we are offering now, the Company
will (possibly) need to raise more funds in the future, and if it can’t get them, 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.

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. The number of suppliers
(distilleries) is also growing at a tremendous rate, and the Company could become
unnoticeable and obscured by the array of products in the marketplace. This could
have a negative impact on sales and distribution opportunities.

We are competing against other recreational activities

Although we are a spirits company that caters to a select market, we do compete
against other recreational activities such as cannabis. Our business growth depends on
the market interest in the Company over other activities.

We are an early stage company and have not yet generated any profits

The Company was formed on April 23, 2018. Accordingly, the Company has a no
operating history upon which an evaluation of its performance and future prospects
can be made. Our proposed operations are subject to all business risks associated with
new enterprises. These include likely fluctuations in operating results as the Company
reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once
our directors determine that we are financially able to do so. The Company has
incurred a net loss and has had limited revenues generated since inception. There is
no assurance that we will be profitable in the next 3 years or generate sufficient
revenues to pay dividends to the holders of the Securities.



We are an early stage company and have limited revenue and operating history

The Company has a short history, no customers, and effectively no revenue. If you are
investing in this company, it’s because you think that the Company is a good idea,
that the team will be able to successfully market, and sell the product or service, that
we can price them right and sell them to enough peoples so that the Company will
succeed. Further, we have never turned a profit and there is no assurance that we will
ever be profitable.

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

The alcoholic beverage industry is highly regulated by multiple local, state and federal
agencies. The Alcohol and Tobacco Tax and Trade Bureau is the primary federal
agency and it imposes the most federal regulations mostly around the calculation and
submission of excise tax. There are 2 primary distribution methods for spirits
distribution in the 50 states. “Three-tier” states and “Control” State. Three-tier states
require that a distributor or wholesaler act between a supplier(distillery) and seller
(bar/restaurant/retailer). As such, we will be required by law in those states to sell to a
distributor/wholesaler. The distributor/wholesaler could possibly be a risk to our sales
and distribution for that entire state as they may encounter financial difficulty, and
any risk known to any company as well as the fact they may choose not to concentrate
on selling our product. Also, some states, like Nevada have laws that prevent suppliers
from changing distributors/wholesalers once a certain levels of sales has been hit. This
presents a risk in that the distributor may then change their focus on selling our
product.

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

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 [members]. 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 [members] and
will have no such right.



An increase in alcoholic beverage excise taxes could adversely affect financial results.
The federal government and all of the states levy excise taxes on alcoholic beverages.
Individual states also impose excise taxes on alcoholic beverages in varying amounts,
which have also been subject to change. If federal or state excise taxes are increased,
the Company may need to increase its selling price to maintain its current projected
margins, which may or may not be accepted by our customers.

Changes in consumer preferences or public attitudes about alcohol could decrease
demand for the Company’s products.

If consumers are unwilling to accept the Company’s products or if general consumer
trends cause a decrease in the demand for alcoholic beverages, including craft spirits,
it would adversely impact the Company’s sales and results of operations. There is no
assurance that the craft spirit segment will experience growth in future periods. If the
markets for beer, wine, cannabis, or flavored alcohol beverages continue to grow, this
could draw consumers away from the spirit industry in general and the Company’s
products specifically and have an adverse effect on the Company’s sales and results of
operations. Further, the alcoholic beverage industry has become the subject of
considerable societal and political attention in recent years due to increasing public
concern over alcohol-related social problems, including drunk driving, underage
drinking, and health consequences from the misuse of alcohol. As an outgrowth of
these concerns, the possibility exists that advertising by spirit producers could be
restricted, that additional cautionary labeling or packaging requirements may be
imposed or that there may be renewed efforts to impose, at either the federal or state
level, increased excise or other taxes on beer sold in the United States. If craft spirits
in general were to fall out of favor among domestic consumers, or if the domestic craft
spirit industry were subjected to significant additional governmental regulation, it
would likely have a significant adverse impact on the Company’s financial condition,
operating results, and cash flows.



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.

Member Name Number of Securities T'ype of Security Percentage
Owned Owned
Matthew D Eau 1,801,000 Voting Units 64.3
Claire

The Company's Securities

The Company has authorized Non-Voting Units, Crowdfunding Units, and Voting
Units. As part of the Regulation Crowdfunding raise, the Company will be offering up
to 442,148 of Crowdfunding Units.

Non-Voting Units

The amount of security authorized is 299,999 with a total of 299,999 outstanding.
Voting Rights

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

Preemptive Right

Under certain circumstances, should the Company offer to sell securities, the
Company shall first offer to sell to each holder of units a portion of such securities
equal to each member's proportional share of units in the Company.

Distribution

The Company may in the sole and absolute discretion of the Manager make
Distributions to the Members from time to time and such Distributions shall be
distributed among the Members at the times and in the aggregate amounts determined
by the Manager. Such Distributions shall be paid to the Members on a pro rata basis
accordance with their respective Percentage Interest.

Liquidation and dissolution

Upon dissolution, each Member shall have a right to distribution of the proceeds of
the liquidation, in the same manner as their rights of distribution, after payment of
debts, liabilities and reserves.

General Restrictions on Transfer.



Except under certain circumstances, no Member shall transfer all or any portion of its,
her, or his Units. Even upon an approved transfer, the recipient of the transferred
Units shall not become a Member until admitted as a substitute Member. Until such
time, the Transferee shall constitute an Assignee only.

Right of First Refusal

In the event a Member desires to accept a bonafide third-party offer for the transfer of
any or all of the Member’s Units (the Units subject to such offer to be hereinafter
called the “Target Units”), the Company shall have the right to purchase all or any
portion of the Target Units specified in the Transfer Notice for the purchase price
contained therein. In the event the Company does not purchase all of the Target
Units, the transferor Member shall have a period of thirty (30) days thereafter in which
to Transfer the Target Units to the third-party offeror.

Drag-Along Rights.

In the event any Member or group of Members having Voting Units equal to or greater
than fifty percent (50%) of all issued and outstanding Voting Units proposes to
Transfer all of his, her, its, or their Voting Units to a proposed third party (collectively,
the “Transferring Members”), then the Transferring Member or Members shall have
the right to compel each of the other Members to sell their Membership Interests to
the proposed third party, simultaneously with the sale of the Transferring Member or
Members’ Units, on the same terms and conditions as accepted, subject to this
Agreement. Each Crowdfunding Member hereby constitutes and appoints as the
proxies of the Crowdfunding Member and hereby grants a power of attorney to the
highest ranking executive officer of the Company (or such other Person as the
Manager may select) with full power of substitution, with respect to the matters set
forth in this Section.

For Cause Call Right.

The Company shall have the right to repurchase all, but not less than all, of any
Member's Units for Cause (the “Cause Call Right”) by delivering a written notice to the
applicable Member of the Company’s intent to exercise its Cause Call Right not more
than sixty (60) days after the Company’s discovery of actions or inactions giving rise
to the Company’s exercise of the Cause Call Right. The price paid by the Company for
the Units being repurchased from the Member shall be the fair market value of the
Member’s Units.

Call right

Once the Company has returned to the Non-Voting Members, by way of Distribution
an amount equal to the Non-Voting Members’ initial Capital Contributions plus an
additional twenty percent (20%) of the Non-Voting Members’ initial Capital
Contribution, the Company shall have the option to repurchase from any Non-Voting
Member, all, or a portion, of the Non-Voting Units held by such Member.



Departure of a Member

Upon the death or incapacity of a Crowdfunding Member holding a 10% or greater
Membership Interest, a Voting Member, or a Nonvoting Member that in each case is
also a natural person (a “Departing Member”), for a period of one hundred and eighty
(180) days after the date of the occurrence causing the Member’s departure, the
Company shall have the right (but not the obligation) to purchase such Member’s
Membership Interest. In the event the Company does not purchase the Departing
Member’s Membership Interest, then the Departing Member shall remain a Member
or, in the case of the death of the Departing Member, the Departing Member’s heir(s)
shall become an Assignee until such time, if at all, as the Company accepts the heir(s)
as a Substitute Member in accordance with.

Dissolution of Marriage or Death of Spouse

If, in connection with the dissolution of marriage or registered domestic partnership
of a Crowdfunding Member holding a 10% or greater Membership Interest, a Voting
Member, or a Nonvoting Member, any court issues a decree or order that transfers,
confirms, or awards a Membership Interest, or any portion of such interest, to that
Member’s Spouse (an “Award”), then, that Member shall have the right to purchase
from his or her former Spouse that Membership Interest, or portion, that was so
transferred, and such former Spouse shall sell the Membership Interest or portion to
that Member at the fair market value. If the Member fails to consummate the
purchase, such Member shall provide notice to the Manager, and the Company shall
have the option to purchase from the former Spouse the Membership Interest or a
portion thereof.

Crowdfunding Units

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

There are no voting rights associated with Crowdfunding Units.
Material Rights

Preemptive Right

Under certain circumstances, should the Company offer to sell securities, the
Company shall first offer to sell to each holder of units a portion of such securities
equal to each member's proportional share of units in the Company.

Distribution

The Company may in the sole and absolute discretion of the Manager make
Distributions to the Members from time to time and such Distributions shall be
distributed among the Members at the times and in the aggregate amounts determined
by the Manager. Such Distributions shall be paid to the Members on a pro rata basis



accordance with their respective Percentage Interest.
Liquidation and dissolution

Upon dissolution, each Member shall have a right to distribution of the proceeds of
the liquidation, in the same manner as their rights of distribution, after payment of
debts, liabilities and reserves.

General Restrictions on Transfer.

Except under certain circumstances, no Member shall transfer all or any portion of its,
her, or his Units. Even upon an approved transfer, the recipient of the transferred
Units shall not become a Member until admitted as a substitute Member. Until such
time, the Transferee shall constitute an Assignee only.

Right of First Refusal

In the event a Member desires to accept a bonafide third-party offer for the transfer of
any or all of the Member’s Units (the Units subject to such offer to be hereinafter
called the “Target Units”), the Company shall have the right to purchase all or any
portion of the Target Units specified in the Transfer Notice for the purchase price
contained therein. In the event the Company does not purchase all of the Target
Units, the transferor Member shall have a period of thirty (30) days thereafter in which
to Transfer the Target Units to the third-party offeror.

Drag-Along Rights.

In the event any Member or group of Members having Voting Units equal to or greater
than fifty percent (50%) of all issued and outstanding Voting Units proposes to
Transfer all of his, her, its, or their Voting Units to a proposed third party (collectively,
the “Transferring Members”), then the Transferring Member or Members shall have
the right to compel each of the other Members to sell their Membership Interests to
the proposed third party, simultaneously with the sale of the Transferring Member or
Members’ Units, on the same terms and conditions as accepted, subject to this
Agreement. Each Crowdfunding Member hereby constitutes and appoints as the
proxies of the Crowdfunding Member and hereby grants a power of attorney to the
highest ranking executive officer of the Company (or such other Person as the
Manager may select) with full power of substitution, with respect to the matters set
forth in this Section.

For Cause Call Right.

The Company shall have the right to repurchase all, but not less than all, of any
Member's Units for Cause (the “Cause Call Right”) by delivering a written notice to the
applicable Member of the Company’s intent to exercise its Cause Call Right not more
than sixty (60) days after the Company’s discovery of actions or inactions giving rise
to the Company’s exercise of the Cause Call Right. The price paid by the Company for
the Units being repurchased from the Member shall be the fair market value of the
Member’s Units.



Call right

Once the Company has returned to the Non-Voting Members, by way of Distribution
an amount equal to the Non-Voting Members’ initial Capital Contributions plus an
additional twenty percent (20%) of the Non-Voting Members’ initial Capital
Contribution, the Company shall have the option to repurchase from any Non-Voting
Member, all, or a portion, of the Non-Voting Units held by such Member.

Departure of a Member

Upon the death or incapacity of a Crowdfunding Member holding a 10% or greater
Membership Interest, a Voting Member, or a Nonvoting Member that in each case is
also a natural person (a “Departing Member”), for a period of one hundred and eighty
(180) days after the date of the occurrence causing the Member’s departure, the
Company shall have the right (but not the obligation) to purchase such Member’s
Membership Interest. In the event the Company does not purchase the Departing
Member’s Membership Interest, then the Departing Member shall remain a Member
or, in the case of the death of the Departing Member, the Departing Member’s heir(s)
shall become an Assignee until such time, if at all, as the Company accepts the heir(s)
as a Substitute Member in accordance with.

Dissolution of Marriage or Death of Spouse

If, in connection with the dissolution of marriage or registered domestic partnership
of a Crowdfunding Member holding a 10% or greater Membership Interest, a Voting
Member, or a Nonvoting Member, any court issues a decree or order that transfers,
confirms, or awards a Membership Interest, or any portion of such interest, to that
Member’s Spouse (an “Award”), then, that Member shall have the right to purchase
from his or her former Spouse that Membership Interest, or portion, that was so
transferred, and such former Spouse shall sell the Membership Interest or portion to
that Member at the fair market value. If the Member fails to consummate the
purchase, such Member shall provide notice to the Manager, and the Company shall
have the option to purchase from the former Spouse the Membership Interest or a
portion thereof.

Voting Units
The amount of securities outstanding is 2,800,997.
Material Rights
Voting Rights.
Holders of Voting Units are entitled to one vote per Voting Unit held.
Preemptive Right

Under certain circumstances, should the Company offer to sell securities, the
Company shall first offer to sell to each holder of units a portion of such securities



equal to each member's proportional share of units in the Company.
For Cause Call Right.

The Company shall have the right to repurchase all, but not less than all, of any
Member's Units for Cause (the “Cause Call Right”) by delivering a written notice to the
applicable Member of the Company’s intent to exercise its Cause Call Right not more
than sixty (60) days after the Company’s discovery of actions or inactions giving rise
to the Company’s exercise of the Cause Call Right. The price paid by the Company for
the Units being repurchased from the Member shall be the fair market value of the
Member’s Units.

General Restrictions on Transfer.

Except under certain circumstances, no Member shall transfer all or any portion of its,
her, or his Units. Even upon an approved transfer, the recipient of the transferred
Units shall not become a Member until admitted as a substitute Member. Until such
time, the Transferee shall constitute an Assignee only.

Right of First Refusal

In the event a Member desires to accept a bonafide third-party offer for the transfer of
any or all of the Member’s Units (the Units subject to such offer to be hereinafter
called the “Target Units”), the Company shall have the right to purchase all or any
portion of the Target Units specified in the Transfer Notice for the purchase price
contained therein. In the event the Company does not purchase all of the Target
Units, the transferor Member shall have a period of thirty (30) days thereafter in which
to Transfer the Target Units to the third-party offeror.

Drag-Along Rights.

In the event any Member or group of Members having Voting Units equal to or greater
than fifty percent (50%) of all issued and outstanding Voting Units proposes to
Transfer all of his, her, its, or their Voting Units to a proposed third party (collectively,
the “Transferring Members”), then the Transferring Member or Members shall have
the right to compel each of the other Members to sell their Membership Interests to
the proposed third party, simultaneously with the sale of the Transferring Member or
Members’ Units, on the same terms and conditions as accepted, subject to this
Agreement.

Distributions

The Company may in the sole and absolute discretion of the Manager make
Distributions to the Members from time to time and such Distributions shall be
distributed among the Members at the times and in the aggregate amounts determined
by the Manager. Such Distributions shall be paid to the Members on a pro rata basis
accordance with their respective Percentage Interest.

Liquidation and dissolution



Upon dissolution, each Member shall have a right to distribution of the proceeds of
the liquidation, in the same manner as their rights of distribution, after payment of
debts, liabilities and reserves.

Departure of a Member

Upon the death or incapacity of a Crowdfunding Member holding a 10% or greater
Membership Interest, a Voting Member, or a Nonvoting Member that in each case is
also a natural person (a “Departing Member”), for a period of one hundred and eighty
(180) days after the date of the occurrence causing the Member’s departure, the
Company shall have the right (but not the obligation) to purchase such Member’s
Membership Interest. In the event the Company does not purchase the Departing
Member’s Membership Interest, then the Departing Member shall remain a Member
or, in the case of the death of the Departing Member, the Departing Member’s heir(s)
shall become an Assignee until such time, if at all, as the Company accepts the heir(s)
as a Substitute Member in accordance with.

Dissolution of Marriage or Death of Spouse

If, in connection with the dissolution of marriage or registered domestic partnership
of a Crowdfunding Member holding a 10% or greater Membership Interest, a Voting
Member, or a Nonvoting Member, any court issues a decree or order that transfers,
confirms, or awards a Membership Interest, or any portion of such interest, to that
Member’s Spouse (an “Award”), then, that Member shall have the right to purchase
from his or her former Spouse that Membership Interest, or portion, that was so
transferred, and such former Spouse shall sell the Membership Interest or portion to
that Member at the fair market value. If the Member fails to consummate the
purchase, such Member shall provide notice to the Manager, and the Company shall
have the option to purchase from the former Spouse the Membership Interest or a
portion thereof.

What it means to be a minority holder

As a minority holder of a crowdfunding units in 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 units. In other words,
when the company issues more units, 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 units outstanding could



result from a stock offering (such as an initial public offering, another crowdfunding
round, a venture capital round, angel investment), employees exercising options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or
warrants) into stock.

If the company decides to issue more Units, 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 InanIPO;
e To the company;
e To an 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: Voting Units
Type of security sold: Equity
Final amount sold: $0.01
Number of Securities Sold: 2,800,997
Use of proceeds: Founders Units
Date: April 23, 2018
Offering exemption relied upon: Section 4(a)(2)

o Name: Non-Voting Units
Type of security sold: Equity
Final amount sold: $100,000.00
Number of Securities Sold: 299,999
Use of proceeds: Startup Funding
Date: April 23, 2018
Offering exemption relied upon: 506(c)



Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

The company spent 2019 developing spirits, getting vendors, formula and bottle
approval, installing the stills, and ramping up for production. That explains the large
expenditures for the year. Bottle sales began in March of 2020.

Historical results and cash flows:

The company is now open for business, though the sales plan had to pivot because of
the recent stay-at-home restrictions. In-person tasting room sales have been delayed
as online sales/ e-commerce is happening sooner than expected. The spirits are
available in 30 states through an online distributor, LibDib, and sales partner,
SpeakeasyCo. The spirits industry is seeing record sales and this e-commerce is a great
opportunity.

Liquidity and Capital Resources

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

The company still has the Chase credit card with a balance of around $30,000. It is
being used for materials purchases as well as StartEngine advertising. The business
has around $10,000 in the bank, hovering around that number as investments come in
and expenses occur.

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?)

The StartEngine funds are an important part of our financial resources. We are
currently ramping up sales, but so far the output is just short of profitable. The
campaign funds bridge that gap while we design more spirits, build up a supply of



product, and build our customer base.

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 funds from this campaign are important to the company. In the short term, they
are vital. Product sales are not expected to exceed expenses for the next few months
as we increase production and streamline our manufacturing speed and process.

Based on production costs and our best estimates at product sales mixture and initial
pricing our break-even sales need to be in the 750-1000 cases per year range.

Depending on how much funding is raised through the StartEngine campaign, those
funds will account for anywhere between 22% and 95% of our total available funds.

We are also actively seeking private investors and increases our ability to borrow.

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

We will not be able to run the company for much more than 3 months with the
minimum. This is based on our monthly expense commitment and a minimum of
production material investment.

Our monthly operational expenses will be in the range of $13-15k/mo. Our building
lease is $4300/mo, additionally equipment leases account for $1300/mo. Other
expenses include distillery based ERP software at $250/ and other typical utilities and
expenses.

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

We should be able to operate the company indefinitely. This will give us all the
necessary capital needed to expand production and sales resulting in high net positive
sales.

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

None

Indebtedness



The Company does not have any material terms of indebtedness.
Related Party Transactions

The Company has not conducted any related party transactions
Valuation

Pre-Money Valuation: $0.00
Valuation Details:

Significant efforts have been made to establish a valuation of the company. Valuation
is based on but not limited to the follow factors;

1. The untapped market of craft spirits, currently a $27.5 Billion industry, growing at
$1.3 Billion per year as well as the submarket of creative new products represents a
massive potential where Clear Water is poised to be a major provider.

2. The possession of a world class marketing brand, and strategic assets and
relationships to leverage the branding, and quality product to fulfill that market.

3. The intellectual property and recipes of the company.

4. The advisory board membership including seasoned members of the spirits industry
with a history of growing a distillery from $0 to $160 Million.

- Adam Opalek, the former head of Western Sales at High West Whiskey is serving to
assist with strategic sales.

-Kerry Brown, the owner and CEO of Factory 6, and former Chief Marketing Officer of
Stream Energy a Billion dollar company in Dallas, TX serves on the board as well to
assist with Marketing Strategy.

5. The awards of federal and local permits.

6. The nearly 2 years of sweat equity of the founding members.
7. Existing investments from previous investors.

8. Existing building and equipment leases.

9. The Press coverage and social media presence.

10. Already established Brand Ambassadorship in California.

11. Overwhelmingly positive product feedback from spirit industry professional
mixologists and influencers.

With all considered, the management considers a valuation of $7,504,410.32 USD to
be fair.



Use of Proceeds

If we raise the Target Offering Amount of $9,999.44 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Marketing
96.5%
We will re-invest any proceeds short of of our maximum goal back into fund
raising

If we raise the over allotment amount of $1,069,998.16, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

e Buildout
7.0%
We will use these funds to complete the buildout of our tasting room, lab,
offices, and production facility.

e [Legal Fees/Professional Services
4.0%
We will use these funds to pay for our attorney's fees, CPA fees, as well as
consulting and other professional services.

e [Fquipment
25.0%
This will be used to purchase our full-sized 3000 liter still and associated mash
tun and fermenters to reach our full production capacity of 10,000 cases per
year.

e Operations
10.0%
This will provide funds for operations as we increase sales.

® Marketing
23.5%
This will be spent on our grassroots campaign initiatives, events, name
recognition, and sales.

e [nventory
7.0%
This will be spent on production and inventory for sales and distribution.

e Company Employment



20.0%
This will provide salaries for the CEO and Operations Personnel.

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
https://www.clearwaterdistilling.com/ (clearwaterdistillery.com/annualreport).

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/clearwaterdistilling



Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Members of
ClearWater Distilling Company LLC
Pleasant Grove, Utah

We have reviewed the accompanying financial statements of ClearWater Distiling Company LLC (the
“Company,”), which comprise the balance sheet as of December 31, 2019 and December 31, 2018, and the
related statement of operations, statement of members’ equity (deficit), and cash flows for the year ending
December 31, 2019 and December 31, 2018, and the related notes to the financial statements. A review includes
primarily applying analytical procedures to management's financial data and making inquiries of company
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 in accordance with Statements on Standards for Accounting and
Review Services promulgated by the Accounting and Review Services Committee of the AICPA. 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.

Going Concern

As discussed in Note 11, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary should
the Company be unable to continue as a going concern.

Accountant’s Conclusion

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

%atA,am S

April 25, 2020
Los Angeles, California




CLEARWATER DISTILLING COMPANY LLC
BALANCE SHEET

(UNAUDITED)
As of December 31, 2019 2018
(USD $ in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents 20,752 S 45,516
Inventories 4,232 -
Total current assets 24,983 45,516
Property and equipment, net 93,512 -
Total assets 118,496 $ 45,516
LIABILITIES AND MEMBERS’ EQUITY
Current Liabilities:
Credit cards 35,567 13,339
Current portion of capital lease 8,576 -
Accounts payable 35,215 -
Total current liabilities 79,357 13,339
Members' loan 32,341 -
Capital lease 39,053 -
Total liabilities 150,751 13,339
MEMBERS' EQUITY
Members' equity 150,882 53,500
Equity issuance cost (14,749)
Retained earnings/(Accumulated Deficit) (168,390) (21,322)
Total members' equity (32,256) 32,178
Total liabilities and members' equity 118,496 $ 45,516

See accompanying notes to financial statements.




CLEARWATER DISTILLING COMPANY LLC
STATEMENTS OF OPERATIONS
(UNAUDITED)

For Fiscal Year Ended December 31,

2019 2018
(USD $ in Dollars)
Net revenue - -
Cost of events - -
Gross profit - -
Operating expenses
General and administrative 128,773 13,545
Research and development 7,132 7,587
Sales and marketing 3,006 191
Total operating expenses 138,912 21,322
Operating income/(loss) (138,912) (21,322)
Interest expense 8,156 -
Other loss/(Income) - -
Income/(Loss) before provision for income taxes (147,067) (21,322)
Provision/(Benefit) for income taxes - -
Net income/(Net Loss) (147,067) (21,322)

See accompanying notes to financial statements.




CLEARWATER DISTILLING COMPANY LLC
STATEMENTS OF CHANGES IN MEMBERS EQUITY
(UNAUDITED)

Equity
Members' Issuance Retained earnings/ Total Members'

(in, SUS) Equity Costs (Accumulated Deficit) Equity
Balance—January 1, 2018 $ - S - $ - S -
Net income/(loss) - - (21,322) (21,322)
Member contribution 53,500 - - 53,500
Balance—December 31, 2018 $ 53,500 $ - (21,322) 32,178
Net income/(loss) - - (147,067) (147,067)
Members' contribution 46,500 - - 46,500
StartEngine crowd funding 50,882 - - 50,882
Equity issuance cost associated with StartEngine crowd funding - (14,749) - (14,749)
Balance—December 31, 2019 $ 150,882 $ (14,749) S (168,390) S (32,256)

See accompanying notes to financial statements.




CLEARWATER DISTILLING COMPANY LLC
STATEMENTS OF CASH FLOWS
(UNAUDITED)

For Fiscal Year Ended December 31, 2019 2018
(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net income/(loss) (147,067) (21,322)
Adjustments to reconcile net income to net cash provided/(used) by operating activities:
Depreciation of property 10,355 -
Changes in operating assets and liabilities:
Inventories (4,232) -
Accounts payable 35,215 -
Credit Cards 22,228 13,339
Net cash provided/(used) by operating activities (83,501) (7,984)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of property and equipment (50,844) -
Net cash provided/(used) in investing activities (50,844) -
CASH FLOW FROM FINANCING ACTIVITIES
Borrowings on Loans 32,341 -
Repayments on Capital lease (5,394) -
Members' contribution 46,500 -
StartEngine crowd funding 50,882 -
Equity issuance cost associated with StartEngine crowd funding (14,749) 53,500
Net cash provided/(used) by financing activities 109,581 53,500
Change in cash (24,765) 45,516
Cash—beginning of year 45,516 -
Cash—end of year 20,752 45,516
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 8,156 -
Cash paid during the year for income taxes - -
OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for - -
Capital leases 53,023




CLEARWATER DISTILLING COMPANY LLC
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DeCEMBER 31, 2018

All amounts in these Notes are expressed in thousands of United States dollars (“S” or “USS”), unless otherwise indicated.

1. SUMMARY

ClearWater Distilling Company LLC was formed on April 23, 2018 (“Inception”) in the State of Utah. The financial
statements of ClearWater Distilling Company LLC (which may be referred to as the "Company", "we," "us," or "our") are
prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”).
The Company’s headquarters are located in Pleasant Grove, Utah.

ClearWater Distilling Company is an experimental distillery. ClearWater creates high end spirits that may or may not fall
within established alcohol industry categories. Just like a chef experiments with ingredients and methods to create
exciting and delicious new recipes, so does Clear Water. By combining methods and ingredients traditionally used for a
variety of spirits into one new spirit, Clear Water is redefining the boundaries of the industry.

ClearWater will manufacture and sell craft spirits globally. ClearWater will also conduct tours and tastings on site at the
distillery. All business is currently conducted at the Pleasant Grove Facility.

2. SIGNIFICANT ACCOUNTING POLICIES
Use of Estimates

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

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash are deposited in demand accounts at financial
institutions that management believes are creditworthy.

Accounts Receivable

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2019, and 2018, the Company determined that no reserve was necessary. As of December 31, 2019 and December 31,
2018, the company had no account receivables.

Inventory
Inventories are recorded at the lower of cost or market, using first-in, and first out method (FIFO).

Property, Plant, and Equipment




CLEARWATER DISTILLING COMPANY LLC
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DeCEMBER 31, 2018

Property and equipment are stated at cost, less accumulated depreciation. Depreciation is computed primarily using
the straight-line method over the estimated useful lives of the assets. The useful lives are as follows:

Category Useful Life
Other Machinery 5-7 years
Manufacturing Equipment 5-7 years
Leasehold Improvements Lesser of 15 years or lease term
Office Equipment 5-7 years
Lab Equipment 5-7 years
Capital Leases Lesser of 7 years or lease term

Expenditures for repairs and maintenance are charged to expense as incurred.

Impairment of Long-Lived Assets

The long-lived assets held and used by the Company are reviewed for impairment no less frequently than annually or
whenever event or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. In
the event that facts and circumstances indicate that the cost of any long-lived assets may be impaired, an evaluation
of recoverability is performed. There were no impairment losses during 2018 and 2019. There can be no assurance,
however, that the patents will be issued, the market conditions will not change or demand for the Company’s
products and services will continue, which could result in impairment of long-lived assets in the future.

Income Taxes

Effective October 1, 2019, ClearWater Distilling LLC. is a C corporation for income tax purposes. The Company
accounts for income taxes under the liability method, and deferred tax assets and liabilities are recognized for the
future tax consequences attributable to differences between the financial statement carrying values of existing assets
and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in
effect for the year in which those temporary differences are expected to be recovered or settled. A valuation
allowance is provided on deferred tax assets if it is determined that it is more likely than not that the deferred tax
asset will not be realized. The Company records interest, net of any applicable related income tax benefit, on potential
income tax contingencies as a component of income tax expense. The Company records tax positions taken or
expected to be taken in a tax return based upon the amount that is more likely than not to be realized or paid,
including in connection with the resolution of any related appeals or other legal processes. Accordingly, the Company
recognizes liabilities for certain unrecognized tax benefits based on the amounts that are more likely than not to be
settled with the relevant taxing authority. The Company recognizes interest and/or penalties related to unrecognized
tax benefits as a component of income tax expense.

The Company elected C Corporation taxation October 1, 2019. The tax provision, deferred taxes, valuation allowance
for the period from October 1, 2019 to December 31, 2019 is immaterial.

Revenue Recognition

The Company will recognize revenues from the sale of spirits online, retailers and distributors, from retail swag sales,
from manufacturing facility tour fees, and from contract distilling for other Alcohol and Tobacco Tax and Trade Bureau
bonded buyers when (a) persuasive evidence that an agreement exists; (b) the service has been performed; (c) the




CLEARWATER DISTILLING COMPANY LLC
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DeCEMBER 31, 2018

prices are fixed and determinable and not subject to refund or adjustment; and (d) collection of the amounts due is
reasonably assured.

Operating Leases

Operating leases relate to vehicles and equipment. Rent expense for operating leases is recognized on a straight-line
basis over the term of the leases, which ranges from 3 to 5 years.

Capital Leases

Capital leases relate to equipment and is recorded at fair value of the lease payments on the initial contract date. The
asset is amortized over the term of the lease, which is generally 5 years.

Fair Value of Financial Instruments

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

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

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

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

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

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Subsequent Events

The Company considers events or transactions that occur after the balance sheets date, but prior to the issuance of
the financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through April 25, 2020, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to as
"lessees", to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include qualitative and quantitative requirements. The new standard for nonpublic entities will be effective for
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CLEARWATER DISTILLING COMPANY LLC
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DeECEMBER 31, 2018

fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15,
2020, and early application is permitted. We are currently evaluating the effect that the updated standard will have on
the financial statements and related disclosures.

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope of Topic
718, Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods and
services from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after
December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application
is permitted. We are currently evaluating the effect that the updated standard will have on the financial statements
and related disclosures.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update
2019-15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments
specify that existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use
software also applies to implementation costs incurred in a hosting arrangement that is a service contract. The
guidance is effective for fiscal years beginning after December 15, 2020, and interim periods within fiscal years
beginning after December 15, 2021, and early application is permitted. We are currently evaluating the effect that the
updated standard will have on the financial statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date,
including those above, that amend the original text of ASC. Management believes that those issued to date either (i)
provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to
have a significant impact our financial statements.

3. INVENTORY

Inventory was comprised of the following items:

As of Year Ended December 31, 2019 2018

Finished Goods S - S -
Packaging 499 -
Raw Materials 3,733 -
Total Inventories S 4,232 § -

4. PROPERTY AND EQUIPMENT

As of December 31, 2019, and December 31, 2018, property and equipment consists of:




CLEARWATER DISTILLING COMPANY LLC
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DeCEMBER 31, 2018

As of Year Ended December 31, 2019 2018
Other Machinery S 5,624 S -
Manufacturing Equipment 15,500

Leasehold Improvements 27,438

Office Equipment 1,000

Lab Equipment 1,282

Capital lease equipment 53,023

Accumulated depreciation (10,355) -
Property and Equipment, Net S 93,512 $ -

Depreciation expense for property and equipment for the fiscal year ended December 31, 2019 was in the amount
$10,355.

5. MEMBERS’ EQUITY

The current ownership percentages of members are as follows:

Member's Name Ownership Percentage
Matthew D. Eau Claire 67.34%
Stephanie Eau Claire 11.22%
James Pyle 4.49%
Factory6, Inc. 4.49%
Adam Opalek 1.25%
Fred & Judy Metz 11.22%
Total 100.0%

6. CAPITALIZATION AND EQUITY TRANSACTIONS

The Company’s is offering 299,999 non-voting member units at $2.42 per unit through its Regulation Crowdfunding
“Reg CF” offering. As of December 31, 2019, the company sold 30,602 units.

7. DEBT
Members’ loan

During year 2019, the company received advances/loans from founder Matthew Eau Claire in the amount of $32,341.
The loan has no interest rate and no maturity date has been set. The entire loan balance has been classified as non-
current.

-10 -
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8. RELATED PARTY

During year 2019, the company received advances/loans from founder Matthew Eau Claire in the amount of $32,341.
The loan has no interest rate and no maturity date has been set. The entire loan balance has been classified as non-
current.

9. COMMITMENTS AND CONTINGENCIES

Operating leases:

On February 22, 2019, signed a lease agreement with a certain lessor for an office space. The lease shall be for 60
months commencing on April 1, 2019 and shall end on March 31, 2024. The company paid a deposit of $15,000 and
the monthly rent shall be in the amount of $4,426.

The aggregate minimum annual lease payments under operating leases in effect on December 31, 2019, are as
follows:

As of Year Ended December 31, 2019

2020 S 53,118
2021 54,712
2022 56,353
2023 58,043
2024 59,785
Thereafter -

Total future minimum operating lease payments S 282,011

Rent expense for years ended December 31, 2019 was in the amount of $30,661.

Capital Lease

During 2019, the Company entered into multiple leases for certain equipment in total amount of $53,023. The leases
mature over a period of 60 months. There is an option to purchase the assets at the end of the leases. The balance as
of December 31, 2019 is $47,628. The current balance is $8,576 as of December 31, 2019.

Future minimum maturities under these capital leases as of December 31, 2019 were as follows:

Year Obligation

2020 S 8,576
2021 10,096
2022 11,888
2023 12,734
Thereafter 4,336
Total minimum future obligation S 47,629

-11 -
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Contingencies

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

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2019, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

10. RESTATEMENT

The company has restated its previously reported financial statements as at and for the year ended December 31, 2018
and related disclosures. The restatement of the company’s financial statements followed an independent review of the
year 2019 financial statements. During that review, discrepancies were identified in the financials provided by the
company, causing the company’s management to restate the 2018 financial statements because of errors in the
accounting system. The effects of the restatement, including the correction of all errors identified by the company’s
management are reflected in the company’s financial statements and accompanying notes included herein.

The following table summarizes the changes made to the December 31, 2018:

Original Adjustment Restated
Net loss (20,270) (1,052) (21,322)
Operating cash flows (7,622) (362) (7,984)
Cash flows from investing (1,100) 1,100 -
Total Assets 46,569 (1,053) 45,516
Total liabilities 12,600 739 13,339
Retained earnings/(Accumulated Deficit) (20,270) (1,052) (21,322)
Total members' equity 33,969 (1,791) 32,178

11. SUBSEQUENT EVENTS

The Company has evaluated subsequent events through April 25, 2020, the date the financial statements were
available to be issued.

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

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company incurred losses
from operations and has an accumulated deficit of $168,390 as of December 31, 2019.

The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity
financing.

There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is
unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned
development, which could harm its business, financial condition, and operating results. The accompanying financial
statements do not include any adjustments that might result from these uncertainties.
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ENJOY GREAT TASTE AND

Be Defiantly
Different

Unique Spirits

Clear Water Distilling Co. creates unique, great-tasting spirits without regard to
what category they fit into.

Josephine Eau de Vie is a hybrid eau de vie of various fruits, molasses, and then
rested in toasted oak for a spirit that tastes like a scotch and a brandy had a baby.
It's like nothing else on the market. Lorenz improves on a traditional rum via its
vapor infusion with vanilla beans and cinnamon sticks, resulting in an amazingly
versatile mixer and stand alone spirit. More exciting and delicious spirits are
currently in development.

Beautiful Branding

Clear Water knows that spirits not only have to taste good, they have to look good
and appeal to consumers. With the icon series, highlighting interesting
personalities from history, Clear Water is creating a product that consumers want
to drink and to buy. Also, Clear Water is committed to giving back to a cause that
each icon would have supported and has vowed to donate to a like minded
charity for each spirit.

Leadership with Grit Unleashed in a Market Full of Potential

Clear Water is led by a team with tons of grit and years of distillery, business
intelligence, data analysis, and organizational experience. Not afraid of hard work,
the team knows that nothing good comes easy. Keeping up with projections and
trends, Clear Water's products are exploding onto the scene in a market that is

$250.
Investment
$250+ Perk

Clear Water Distilling Sticker {Uniq
Investors)

Investment
$500+ Perk

2 Clear Water Distilling Glasses (Ut
fo Investors)

$5,000-
Investment
$5,000+ Perk

Private Tour Invitation, Choice of
Embroidered New Era Cap or
Embroidered Ogio Polo

$10,000-
Investment
$10,000+ Perk

Opening Gala Invitation for 2 (Invit
Only Party, Press will Attend) ~Q1:

$25,000-

Investment

$25,000+ Perk

Opportunity to buy one of the first
signed and numbered bottles.

$50,000-

Investment

$50,000+ Perk

A personal and customized experi
of our mutual choosing. (custom ri



ready to embrace them. High-end spirit sales, including eau-de-vie and brandy,
are slated to be the next boom in the US Market, and Clear Water's Josephine and
a projected 2021 release are positioned to sell well. Already, keeping up with
consumer demand is the biggest issue, a great problem to have.

THE PROBLEM

When categories inhibit taste, there's a
problem.

Today's rules and regulations leave little room for creativity and innovation, which
in our opinion is what creates the great taste and unique experiences today’s
consumer wants. When distilling liquor, any deviation from the standard rules
means your spirit is sitting on the “specialty liquor” shelf, and for the majority of
distilleries, that's seen as a risk that's too big to take.

Think of it like a box of crayons. These outdated regulations limit creations to the
original eight crayons in a box. We're dumping out the crayons, melting them
down, and creating a whole new set of colors.

THE SOLUTION

Throw out the rules to enhance taste and
experience.

Craft beer has itfigured out Bold brew masters set out against the masses and

started exnerimenting with different veast. fruits. flavors. and methaods to nroduce

personalized tasting experience, e
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unconventional tastes we now can’t live without. We're here to do the same with
craft liquor. We strategically blend techniques used in different distilling methods

and add unique ingredients that improve the flavors and proudly put us in the

“specialty” category.

HANCRAFTED WITH CREATIVITY

Hancrafted small batch liquor
Creative formula development

Vapor infused & made with all
natural molasses, fruits and wine

Like all of the best innovations throughout history, our liquor stands apart from
the crowd. We don't fitinside the lines and that's what makes our premium
quality taste even better. And we believe it's only a matter of time before the big
dogs follow our lead.
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THE MARKET

Craft distilling is outpacing craft brewing.

We're in this because it's our passion. But beyond that, the numbers just make
sense.

U.S. SPIRITS REVENUE

5.1% TO

$21.5 BILLION

High-end spirit consumers are seeking the same experience they've found
through the innovation and creativity of the craft brew boom, but it's a market
that's currently underserved. The mass spirit brands are playing it safe and
sticking to the category standards, but we're here to color outside the lines and be
among the first to deliver what the high-end consumer wants.

U.S. SUPPLIER REVENUES UP 5.3% TO $29 BILLION -
$1.5 BILLION GAIN

() &30 | 29.0
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Distilleries [suppliers] have been seeing steady increases in revenue, nearly
doubling in the past 13 years, according to the Distilled Spirits Council.

TIME SHIFTED VOLUME MARKET SHARE OF U.S.
CRAFT BREWERIES AND CRAFT DISTILLERIES

15%
Craft Beer
10% Year 0=1998
Year 6 e Craft Spirits
5% j Year 0=2010
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Craft spirits are gaining market share at a faster rate than craft brewing did in the
early 2000's.

OUR TRACTION

We've made it through the hard part.

Having been open only since March 2020, keeping up with consumer demand for



our products has already become an issue. Due to our success thus far, We are
actively seeking larger production equipment to increase our production capacity

by 10x. Equity crowdfunding capital will directly impact this effort.

Pivoting quickly, due to Covid-19, to online sales instead of previously planned
on-premises sales channels has been a good move. Clear Water's products are
selling online at shop.clearwaterdistilling.com, shipping to around 30 states.

Partnering with a distributor that services the southern California market has
been, and will be a great outlet for our products. We are also looking at moving
our products into European and Asian markets.

Not sure how, but
the second sip




was even better
than the first.

Another sales channel is Spirit Hub, online same-day shipping to Chicago retailer
who is actively expanding into multiple states. Illinois is also an active
distribution market, having our license to sell directly in the state.

Finally, our in-person sales at the distillery have increased significantly each
month since the March opening.

D

| could drink this
all night.

Never ones to rest, active projects include releasing 2 new spirits by Spring 2021,
and designing more. We are also working toward distribution into Colorado by
4th quarter 2020.

)

How soon can |
buy this?




WHAT WE DO

We put a new twist on an old classic.

Like craft brewing, our distillery makes spirits/products based on a target flavor
idea instead of a category. We feel that makes for the best products because they
are not constrained by the need to fit a particular category. It also gives us total
freedom for creativity and results in a wonderful new pallet for bartenders and
mixologists. This also results in spirits that may have never existed before and
offers the consumer the chance to try something absolutely new. Imagine being
Bob Ross with the restriction of only 8 colors of paint, and then your world opens
up into an infinite spectrum of colorful expression.

Current Products

WILDLY INDEPENDENT

Like the seductive and rebellious
cultural rebel Josephine Baker, our
“Eau-De-Vie"” has a taste of its own.

Fresh fruits

Sweet molasses

AWARD WINNING
Lorenz Crafted Spirit

Our Lorenz is creatively crafted to
deliver a unique taste for those who
are looking for something different.

4 Vapor infused

4+ Cinnamon sticks

4~ Vanilla bean
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<4+ Sweet table molasses

THE BUSINESS MODEL

Making money through traditional retail
and direct sales.

We are primarily focused on several avenues to generate revenue: Already selling
online to over 30 states, our eCommerce sales are up and running at
shop.clearwaterdistilling.com. We have already begun forming strategic
partnerships with distributors in key markets, such as southern California, lllinois,
and Colorado. On-Site sales at the distillery are also strong.

REVENUE GENERATING AVENUES

ECOMMERCE ||| DISTRIBUTION ON-SITE
SALES PARTNERS SALES

We believe high-end spirit consumers are seeking the same experience they've
found through the innovation and creativity of craft brew, butit's a market that's

currentlv 1inderserverd The mass snirit hrands are nlavine it safe and stickine tn
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the category standards, but we're here to color outside the lines and be among
the first to deliver what the high-end consumer wants.

HOW WE ARE DIFFERENT

We're not afraid to defy tradition.

Just like our icons, we're not afraid to do things differently. We push boundaries
and experiment with fresh and unique ingredients combined with non-traditional
techniques to create flavors that stand above the norm.

While there’s always a little risk when you don't follow tradition, we've found that
it's our “secret sauce” to enhance and improve upon the classic tastes that already
exist. The feedback we've received on our first two products has given us the
added confidence to move forward. We're creating a taste and experience today's
consumers are craving.

There are three main things in distilling craft liquor that make the biggest
difference: the yeast that's used, ingredients for flavor, and the distillation process
itself.

CREATIVE YEAST
SELECTION

Like we mentioned before, we're not afraid to experiment with flavorful
ingredients not typically used in spirits. But whatever itis, we start with the
freshest quality to ensure the best flavor. An Eau-De-Vie typically uses only fruit
but we've improved upon a classic flavor by adding molasses.




Giving back in honor of those who inspire us.

Part of our vision includes giving back to nonprofit organizations that supporta
cause honoring the lives of historical figures who've inspired our liquors. We
plan to donate based on our annual sales, profit margins, and per revenue on
each product.

WITH EVERY BOTTLE, WE GIVE BACK

Our vision is to give to organ
e meaningful to the h

W ‘\ ove Inspirec

.
ik

Josephine was a progressive woman who "did it all." After WWII, during which
she played an active role with the Resistance, she helped refugees and adopted
11 displaced and impoverished children from different nations. Through the 60s,

JOSEPHINE LORENZ

CHILD ART

she spent her time and fortune on numerous humanitarian efforts and the Civil
Rights movement.



Lorenz, a Danish explorer, author and anthropologist, was a lover of nature with a
great respect for the Inuit culture as he explored the Arctic. He defied death on
several occasions throughout his life: being trapped in an avalanche during a
dogsled exploration across Greenland and being imprisoned as a Jew and
sentenced to death during WWIL.

THE VISION

Create a community that's engaged in the
experience.

Apart from handcrafting great tasting liquor, we want to create a community
where our customers participate in the experience with us. We'll tap into
bloggers, influencers, and mixologists—-such as the US Bartenders Guild--that will
help tell our story and build a unique experience. We plan to create online
engagement for customers where they can customize a blend or submit their
recipe idea.

Down the road, we plan to get into contract distilling for local businesses and
events where they can select their flavors and get a set number of cases.
Exclusive custom spirit development can be done for any establishment or
organization interested in partnering with us. As far as product development
goes, we're in constant experiment mode finding new ways to distill and innovate
with taste and flavor.

Notable Acquisitions

THE PATRON

SririTs COMPANY

$205M+ $58M+

PENDLETON

WHISKY

BULLDOG

MNDON DRY GIN

As we look at the spirits industry above, there have been a few key spirits
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acquisiions In recent years. Ihese figures represent significant acquisition
valuations in the distillery industry for each respective year of their sales. Our
goal as a company is to work towards this level of success. There is no guarantee
that Clear Water Distilling will reach a similar stage of development. Even if the
company does, there is no guarantee it will get acquired.

OUR TEAM

Led with grit, and a track record to prove
it

CEO/SALES

Led multiple multi-million dollar projects

25 years of business expertise

g» v, e

coo

PRODUCTION

Grit and determination personified

LA



BOARD ADVISOR

20+ years in financial advising and
wealth management

WHY INVEST

We're up and running and want you in on
the growth.

Imagine showing up to your neighborhood party with a bottle of handcrafted
liquor from a company you own. Not a bad feeling, right?

Our first two products, Lorenz and Josephine, are flying off the shelves. New
releases are anticipated in the 4th quarter of 2020, and 2nd Quarter 2021.

« Profit margins of 50% or better on each product and 30+ years of business
development and manufacturing experience.

* A company that cares about the community, we plan to give back to
organizations that support the causes important to the historical figures who
represent our products.

Launch

Clear Water StartEngine
St Campaisn Awards



DISTUNNG IS
Founded
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the state of Utah

April 2018
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After extensive
application process
and many SEC hoops,
ready to partner with

Lorenz wins 2 medals
and Clear Water
Distilling Co is named
Utah Distillery of the

New Product
Launch

(anticipated)

Spirit Plant
Lease Signed

After zoning changes,
many city council
meetings, and
negotiations, we have
a home.

SLUG MRAGAZINE =

many investors. Year by NYISC
DSP Approved!
The vigorous and E-commerce
extensive application Launched
process for our DSP
applications is Pivating quickly due to
complete, submitted COVID-19, we
and approved. A Major opened shop.clearwat
milestone. erdistilling.com
May 2019 October 2019 April 2020 September 2020
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August 2019 March 2020 August 2020
Working Hard New Product
Hard at work on our Josephine is launched
buildout, launch prep, and is a hit.
and fundraising.
Launch

We are open for
business with our first
product, Lorenz.
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Meet Our Team
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Expanded Distribution
to Spirit Hub and LA
market



Matt Eau Claire

CEO / Manager/ Godfather
Led Multiple multi-million dollar projects.
Nearly 25 years of business experience.

<

Adam Opalek
Sales Advisor

Former head of Western sales at
High West Distillery. With High
West from $0 to being sold for

$160 Million.

James Pyle

Operations / Doer of Things
Day to day operations. You only have to ask
once and james get it done.

Stephanie Eau

Claire
Accounting / PMO / Mother hen

Head of customer experience.
Organizational Lead and glue for the team.

G

Factory 6
Marketing Partner
15+ years of experience. Awarad-
winning design and brand
strategy

Offering Summary

Company
" COMPANY LLC dba "Clear Water"

Corporate Address

Offering Minimum
Offering Maximum

Minimum Investment Amount

CLEARWATER DISTILLING

. 564 W 700 S, Suite 401, Pleasant
" Grove, UT 84062

: $9,999.44
: $1,069,998.16

- $249.26
(per investor) '

Terms



Offering Type : Equity
Security Name : Crowdfunding Units

Minimum Number of Shares

Offered 4,132

Maximum Number of Shares

Offered 442,148

Price per Share : $2.42
Pre-Money Valuation : $7,504,410.32

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

Perks*

$250+ :: Clear Water Distilling Sticker (Unique to Investors)

$500+ :: 2 Clear Water Distilling Glasses (Unique to Investors)

$5,000+ :: Private Tour Invitation, Choice of Embroidered New Era Cap or Embroidered Ogio Polo
$10,000+ :: Opening Gala Invitation for 2 (Invitation-Only Party, Press will Attend) ~Q1 2020
$25,000+ :: Opportunity to buy one of the first 100 signed and numbered bottles.
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