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

Honeydrop, Inc.
22660 Pacific Coast Highway, Unit 103
Malibu, CA 90265

https://www.honeydrop.com/

Up to $1,069,999.70 in Common Stock at $0.70
Minimum Target Amount: $9,999.50

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

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

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

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



Company:

Company: Honevydrop, Inc.

Address: 22660 Pacific Coast Highway, Unit 103, Malibu, CA 90265
State of Incorporation: DE

Date Incorporated: September 19, 2006

Terms:

Equity

Offering Minimum: $9,999.50 | 14,285 shares of Common Stock
Offering Maximum: $1,069,999.70 | 1,528,571 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $0.70

Minimum Investment Amount (per investor): $249.20

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

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

COVID Relief

This offering is being conducted on an expedited basis due to circumstances relating
to COVID-19 and pursuant to the SEC’s temporary regulatory COVID-19 relief set out
in Regulation Crowdfunding §227.201(z).

Expedited closing sooner than 21 days



In reliance on Regulation Crowdfunding §227.503(g)(2) A funding portal that is an
intermediary in a transaction involving the offer or sale of securities initiated between
May 4, 2020, and February 28, 2021, in reliance on section 4(a)(6) of the Securities Act
(15 U.5.C. 77d¢a)(6)) by an issuer that is conducting an offering on an expedited basis
due to circumstances relating to COVID-19 shall not be required to comply with the
requirement in paragraph (e)¢53)(i) of this section that a funding portal shall not direct
transmission of funds earlier than 21 days after the date on which the intermediary
makes publicly available on its platform the information required to be provided by
the issuer under §§227.201 and 227.203(a).

Investment Incentives and Bonuses*

Time-Based

Super Early Bird

Invest in the first 48 hours and receive 15% Bonus Shares.
Early Bird

Invest in the first week and receive 10% Bonus Shares.
Friends & Family

Invest in the first two weeks and receive 5% Bonus Shares.
Amount-Based

Tier 1| $249

Receive a case of Honeydrop lemonade.

Tier 2 | $500

Receive a case of Honeydrop + a Honeydrop t-shirt.

Tier 3| $1,000

Receive 10% off for life + a case of Honeydrop + a tye die t-shirt.
Tier 4| $2,500

Receive 5% Bonus Shares + lower tier perks.

Tier 5] $5,000

Receive 10% Bonus Shares + lower tier perks.

Tier 6| $10,000

Receive 15% Bonus Shares + lower tier perks.



Tier 7| $15,000
Receive 20% Bonus Shares + lower tier perks.
Tier 8 | $20,000
Receive 25% Bonus Shares + lower tier perks.

*All perks occur after the offering is completed.

The 10% Bonus for StartEngine Shareholders

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if yvou buy 100 shares of Common Stock at
$0.70 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $70. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

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

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

The Company and its Business

Company Overview

Honeydrop was started as a vision to develop a brand of healthier lemonades
containing just a teaspoon of pure raw honey, no refined sugars, made with five simple
ingredients, and having just 4g of sugar per bottle. The company markets a line of
handcrafted raw cold-pressed juices using medicinal raw honey. Manuka honey and
most recently a line of lemonades made with Hemp CBD Extract.

Honeydrop’s products are never heated and always kept refrigerated while having a
180-day shelf life.

Honeydrop was originally formed as Birch B LLC, a Delaware LLC, in 2006, the
Company converted from an LLC to a Delaware C-Corp on July 12th, 2020.

Competitors and Industry

We compete In the $2B lemonade category and are merchandised with other cold-
pressed lemonades and juices such as Suja and Evolution Fresh. We differentiate our



brand by using a drop of raw honey in our products. Raw honey naturally has trace
vitamins and anti-oxidants. Not only is honey sweet to taste, but studies suggest raw
honey may:

« Alleviate sore throats and coughs more effectively than most over-the-counter
medicines

 Protect against chronic conditions such as diabetes, obesity, and hypertension

» Reduce swelling and scarring when used to treat wounds

» Reduce the effects of colitis

Our portfolio of lemonades consists of functional products such as our Turmeric
Lemonade to products made with Hemp CBD. Our products sell for $3.49 for our
traditional lemonades to $6.99 for our CBD products which are comparable to
competitive Cold Pressed lemonades on a price per ounce basis. Our products are
Paleo certified.

Current Stage and Roadmap

Our products are currently sold through key distributors and grocers around the
country. In 2019, we achieved over $1 million in gross revenue of our products which
was approximately over $800,000 in net revenue. With this capital raise, we are
working on developing new products and implementing a lifestyle social marketing
campaign to boost awareness and trial of our products. Long term, we are working on
new processing technology to enhance our shelf life and be more economically
appealing for eCommerce orders.

QOur current products include:

Cavenne Lemonade: The cold-pressed raw lemons combined with cayenne pepper act
as a detoxifying agent that aids the liver in flushing out toxins

Lavender Lemonade: Fresh Brewed Lavender flowers combined with our cold-pressed
lemons make for the most relaxing, floral lemonade.

Turmeric Lemonade: We press fresh turmeric root into 14g of turmeric juice (which is
a great anti-inflammatory herb) and combined it with Raw USA Honey and pressed
lemons.

Passionfruit Lemonade: Cold-pressed passion fruit and lemons combine for a citrus
flavor-packed with Vitamin-C that will keep your body moving.

Charcoal Lemonade: This detoxifying lemonade combines Activated Charcoal sourced
from Coconut Shells and fresh lemons and raw honey.

Apple Ginger’ade: Our apple ginger booster is packed with raw Manuka Honey, a
superfood that acts as a natural antibiotic. Additionally, our cold-pressed apples
combined with fresh pressed ginger make for a spicy-sweet lemonade you will crave!




Hemp CBD Lemonade: In 2019 we launched a line of cold-pressed lemonades made
with 20mg of CBD Hemp Extract. Like our other products, these SKUs contain just 4g
of sugar per bottle and made with a teaspoon of raw U.S. honey. Our products include:

The Team

Officers and Directors

Name: David Luks

David Luks's current primary role is with Gamma Labs. David Luks currently services
30 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Founder & Director
Dates of Service: January 01, 2009 - Present
Responsibilities: Operations; David currently does not take any equity or salary

compensation. David currently commits approximately 5 hours a week to his role
at Honevdrop.

Other business experience in the past three years:

¢ Employer: Gamma Labs
Title: Sales and Operating Advisor
Dates of Service: January 01, 2019 - Present
Responsibilities: Advise on Sales and Production Strategies for the Company

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

® Position: President & CEO
Dates of Service: June 01, 2020 - Present

Responsibilities: Day to Day Management of Marketing, Sales and Operations

Other business experience in the past three years:

e Employer: Honeydrop
Title: Chief Marketing Officer
Dates of Service: December 01, 2018 - June 01, 2020
Responsibilities: Managed the marketing strategy of the company.



Name: Bill Davis

Bill Davis's current primary role is with Stance Capital. Bill Davis currently services 5
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Board Director
Dates of Service: January 01, 2016 - Present
Responsibilities: Advise Board on Key Business Matters

Other business experience in the past three years:

e Employer: Stance Capital
Title: CEO
Dates of Service: January 01, 2019 - Present
Responsibilities: Management of Stance Capital

Name: Jeremy Friedman

Jeremy Friedman's current primary role is with Revitin. Jeremy Friedman currently
services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Board Director
Dates of Service: January 01, 2012 - Present
Responsibilities: Advise Board on Key Business Decisions

Other business experience in the past three years:

¢ Employer: Revitin
Title: CEO
Dates of Service: January 01, 2018 - Present
Responsibilities: Oversees day to day operations at Revitin.

Name: Lane Cheek

Lane Cheek's current primary role is with Like Minded Entertainment. Lane Cheek
currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Creative Director, Board Director
Dates of Service: July 01, 2020 - Present
Responsibilities: Advise Board on Key Business Decisions. Lane Cheek is



receiving $60,000 in equity form for work between July 2020 - July 2021. The
total # of shares is 86,705 shares which are vested monthly starting July 2020.

Other business experience in the past three years:

¢ Employer: Like Minded Entertainment
Title: Producer
Dates of Service: January 01, 2017 - Present
Responsibilities: Advise Board on Marketing Matters

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

The Company has vet to realize EBITDA from operations to date, and there is little
likelihood that the Company will realize any EBITDA in the short term. Any
profitability in the future will be dependent upon the successful manufacturing,
distribution and marketing of the Company’s products. Birch may not be able to
successfully carry out its business. There can be no assurance that the Company will
ever achieve EBITDA. Accordingly, the Company is a highly speculative venture
involving significant financial risk.

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited



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

Your investment could be illiquid for a long time

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

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering common stock in the amount of up to $1,070,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating



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

Management Discretion as to Use of Proceeds

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.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a platform for
online capital formation. Our revenues are therefore dependent upon the market for
online capital formation.

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

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

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



Minority Holder; Securities with Voting Rights

The common stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEO™), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liguidation of our company, you will only be paid out if there is any cash
remaining after all of the creditors of our company have been paid out.

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

Insufficient Funds

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

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

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

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

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

We face significant market competition
We will compete with larger, established companies who currently have products on



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

We are competing against other recreational activities

Although we are a unique company that caters to a select market, we do compete
against other recreational activities. 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 01,/01/09. Accordingly, the Company has a limited
history upon which an evaluation of its performance and future prospects can be
made. Our current and 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. Honeydrop 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 shares.

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

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that Honeydrop 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 emplovee 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

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

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

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



operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

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

Cost Overruns or Manufacturing Delays

The Company may experience substantial cost overruns or delays in manufacturing its
finished products and creating a strategy for future stages such as marketing and
distributing its products, and the Company may not have sufficient capital to
successfully complete the development, selling and marketing of its products. The
Company may experience substantial cost overruns and delays in developing,
manufacturing, marketing and distributing its products, and may not have sufficient
capital to successfully complete its projects. The Company may not be able to
manufacture or market its products because of industry conditions, general economic
conditions, and/or competition from potential manufacturers and distributors. In
addition, the commercial success of any product is often dependent upon factors
beyond the control of the company attempting to market the product, including, but
not limited to, market acceptance of the product and whether or not third parties
promote the products through prominent marketing channels and/or other methods
of promotion.

Reliance on Third-Parties For Future Research & Development

The Company is subject to risks associated with developing products, which could
delay product introductions and result in significant expenditures. The Company
continually seeks to refine and improve upon the physical attributes, marketing and
distribution of its products. As a result, the Company’s business is subject to risks
associated with new product development, including its inability to source raw
materials and ingredients, unanticipated manufacturing and distribution problems
and the possible insufficiency of funds allocated for the completion of development of
a particular product. The occurrence of any of these risks could cause a substantial
change in the design, delay in the development, or abandonment of new products.
Consequently, there can be no assurance that the Company will successfully develop
products or successfully bring to market these new products. Additionally, there can
be no assurance that, if developed, new products will meet the Company’s current
price or performance objectives, be developed on a timely basis or prove to be as
effective as other products. The inability to successfully complete the development of
a product, or a determination not to complete development of a product, particularly



in instances in which Birch has made significant expenditures, could have a material
adverse effect on the Company’s operating results.

Key Man Risk

The Company is dependent upon the services of Andrew Lorig. If Mr. Lorig’s services
were to become unavailable for any reason, the operation of the Company might be
adversely affected in a material manner. The Company currently does not maintain
key man life insurance on Mr. Lorig.

Changes to the Supply and Price of Raw Materials

The Company is dependent on a steady supply of raw materials to manufacture and
distribute its products. The Company’s principal raw materials are honey, fruit juice
concentrates, tea leaves, natural flavors and colors, custom glass bottles, closures,
labels and other packaging materials. Birch anticipates purchasing its raw materials
from multiple suppliers. Though none of the materials or supplies anticipated to be
used by the Company is presently in short supply, there have been instances of the
inability by manufacturers to consistently source ingredients and raw materials.
Additionally, the supply and cost of specific materials could be adversely affected by
price changes, weather conditions, strikes, governmental controls, fluctuation in oil
and other commodity prices or other factors. In addition, honey bees have been
susceptible to certain maladies and disorders, including “colony collapse disorder”
which killed off more than a third of commercial honey bees in the U.S. in 2007 and
2008. A decrease in the population of honey bees would likely cause an increase in the
price of and/or an interruption in the supply of, honey. Any sustained interruption in
the supply of these raw materials or any significant increase in their price could have a
material adverse effect on the Company’s business and financial results.

Need for Additional Funds

The Company’s ability to access capital will depend on its success in implementing its
business plan. Additionally, it will depend upon the status of the capital markets at
the time such capital is sought. Should sufficient capital not be available, the
implementation of the business plan could be delayed and, accordingly, the
implementation of the business strategy would be adversely affected.

Inability To Manage Growth

The Company may be unable to manage its growth. The Company may be unable to
successfully manage its growth, which could place a strain on management,
operations and financial resources. The Company cannot assure investors that its
operating and financial systems, administrative infrastructure, planned production
capacity, facilities and personnel will be adequate to support its future operations or
to effectively adapt to future growth. If the Company cannot manage its growth
effectively, its business may be harmed.

Inability To Manage Inventory

If the Company does not accurately anticipate the future demand for a particular
product or the time it will take to obtain new inventory, its inventory levels will not be
appropriate and its results of operations may be negatively impacted. If the Company



fails to meet its delivery schedules, it could damage its relationships with distributors
and/or retailers, increase its shipping costs or cause sales opportunities to be delayed
or lost. In order to be able to deliver its products on a timely basis, the Company
needs to maintain adequate inventory levels of the desired products. If the inventory
of its products held by its distributors and/or retailers is too high, they will not place
orders for additional products, which would unfavorably impact the Company.

Reliance on Third Parties to Manufacture and Distribute

The Company does not directly manufacture or distribute products, but instead
outsources such manufacturing to bottlers and other contract packers and sells its
products to distributors who sell to retailers. If the Company is unable to enter into
manufacturing or distribution agreements, or if the manufacturing and distribution
agreements are not satisfactory, the Company may not be able to develop or
commercialize its products as planned or in a timely manner. In addition, the
Company may not be able to contract with third parties to manufacture its products in
an economical manner.

Competitive Landscape

The liquid refreshment beverage industry is highly competitive and although the
Company believes its products offer unique advantages, the Company cannot
guarantee that these unigue features are enough to effectively capture a significant
enough market share to successfully launch and sustain the Company’s products. The
Company expects to compete for customers with a number of beverage and liquid
refreshment manufacturers, both those that offer products already accepted by the
marketplace and also those that offer products that make claims similar to those of
our proposed products. There is no guarantee the company can convert consumers to
habitually purchase its products. To be competitive, the Company must invest
significant resources in research and development, sales and marketing, and customer
support. The Company may not have sufficient resources to make these investments
or to develop the marketing or distribution channels necessary to be competitive,
which in turn will cause its business to suffer and restrict profitability potential.

Changing Consumer Preferences

Changes in consumer preference may reduce demand for the Company’s products.
Consumers are constantly seeking greater variety in their food and beverage offerings.
The Company’s future success will depend, in part, upon its continued ability to
develop and introduce different and innovative beverages. In order to retain and
expand its market share, the Company must continue to develop and introduce
different innovative beverages although there can be no assurances of its ability to do
s0. There can be no assurance that consumers will purchase its products. The beverage
industry is subject to changing consumer preferences, and shifts in consumer
preferences may adversely affect the Company if it misjudges such preferences. The
Company may be unable to achieve volume growth through product and packaging
initiatives. The Company also may be unable to penetrate new markets. If the
Company’s revenues decline, its business, financial condition and results of
operations will be adversely affected.



Climate Change

Climate change may negatively affect the Company’s business. There is concern that a
gradual increase in global average temperatures could cause significant changes in
weather patterns around the globe and an increase in the frequency and severity of
natural disasters. Changing weather patterns could result in decreased agricultural
productivity in certain regions, which may limit availability or increase the cost of
certain key ingredients in the Company’s products. Increased frequency or duration of
extreme weather conditions could also impair production capabilities, disrupt the
Company’s supply chain or impact demand for the Company’s products. In addition,
public expectations for reductions in greenhouse gas emissions could result in
increased energy, transportation and raw material costs. As a result, the effects of
climate change could have a long-term adverse impact on the Company’s business and
its results of operations. Sales of the Company’s products may also be influenced to
some extent by weather conditions in the markets in which the Company operates.
Weather conditions may influence consumer demand, which could have an adverse
effect on the Company’s results of operations.

Regulatory Risk

As a producer of food products, the Company is subject to production, packaging,
quality, labeling and distribution standards in each of the jurisdictions where the
Company has operations, including those of the U.S. Food, Drug and Cosmetics Act.
The Company believes that its current legal compliance program adequately address
these concerns and that the Company is in substantial compliance with applicable
laws and regulations. However, compliance with, or any violation of, current and
future laws or regulations could require material expenditures by the Company or
otherwise have a material adverse effect on its business, financial condition and
results of operations.

Product Liability

The Company may be liable for product liability claims. The Company presently
maintains product liability insurance up to $5,000,000. The Company may be liable for
claims in excess of $5,000,000 if the consumption of any of its products causes injury,
illness or death. The Company also may be required to recall certain of its products
that become contaminated or are damaged or mislabeled. Inability to obtain sufficient
insurance coverage in the future at an acceptable cost or otherwise to protect against
potential product liability claims could prevent or inhibit the commercialization of its
product. The Company cannot assure you that it will be able to obtain or maintain
adequate coverage on acceptable terms, or that such insurance will provide adequate
coverage against all potential claims. Moreover, even if the Company maintains
adequate insurance, any successful claim could materially and adversely affect the
Company’s reputation and prospects, and divert management’s time and attention.
The Company is not currently aware of any material product liability claim against it
or product recall that may be required. However, a significant product liability
judgment against Birch or a widespread product recall could have a material adverse
effect on the business, financial condition and results of operations of the Company. If
the Company is sued for any injury allegedly caused by its current or future products,
the Company’s liability could exceed its total assets and its ability to pay the liability.



Intellectual Property Infringement Claims

The Company may be involved in lawsuits or proceedings to protect or enforce its
intellectual property rights or to defend against infringement claims, which could be
expensive and time consuming. Litigation may be necessary in the future to enforce
the Company’s intellectual property rights, protect its trade secrets or determine the
validity and scope of the proprietary rights of others. Litigation could result in
substantial costs and diversion of resources and management attention. In addition,
in any of these proceedings, a court may decide that its intellectual property rights are
not valid or are unenforceable or may refuse to stop the other party from using the
intellectual property at issue. An adverse determination of any litigation or defense
proceedings could put the use of one or more of its products at risk of being
invalidated. In addition, the Company may be enjoined from marketing one or more of
its products if a court finds that such products infringe the intellectual property rights
of a third party.

Protection of Intellectual Property

If the Company is unable to obtain and maintain protection of its intellectual
property, the value of its products may be adversely affected. The Company’s business
is dependent in part upon the Company’s ability to use intellectual property rights to
protect its products from competition. To protect its products, the Company has and
in the future intends to rely on a combination of trademark, copyright, trade dress,
trade secret and other intellectual property laws, employment, confidentiality and
invention assignment agreements with any employees and contractors, and
confidentiality agreements and protective contractual provisions with any partners,
licensors and other third parties. These methods, however, afford the Company only
limited protection against competition from other products.

Uncertain economic, credit and political environment

The current global economic, credit and political climate is one of uncertainty. Prior
acts of terrorism in the United States, the threat of additional terrorist strikes and the
fear of a prolonged global conflict as well as the current Global Pandemic from
COVID-19 have exacerbated volatility in the financial and credit markets and can
cause consumer, corporate, and financial confidence to weaken, increasing the risk of
a “self-reinforcing” economic downturn. A climate of uncertainty may reduce the
availability of potential investment opportunities and increase the difficulty of
modeling market conditions, reducing the accuracy of the financial projections or may
make it difficult or commercially impracticable to obtain credit. Furthermore, such
uncertainty may have a material adverse effect upon the results of operations of the
Company.

No guaranteed return on investment

No assurance can be given that you will realize a return on your investment or that
you will not lose your investment completely. For this reason, you should read this
Memorandum, the Subscription Agreement, the Operating Agreement and all of their
exhibits carefully, and should consult with your personal attorney, accountant and
business advisor prior to making any investment decision.



No distributions planned in the near future

The Company expects that it may not be profitable in the near future and thus does
not anticipate declaring or paying any cash distributions in the near future. If the
Company becomes profitable, it will likely reinvest those profits for the foreseeable
future.

Company with Limited Operating History

We are reliant on one main type of service and have limited operating history. The
likelihood of the Company’s success must be considered in light of the problems,
expenses, difficulties, complications and delays frequently encountered in connection
with a small business and the competitive category in which the Company operates.

Limited Operating History

The Company has no track record that would provide a basis for assessing its ability to
conduct successful and profitable business activities. Honeydrop may not be
successful in carrying out its business objectives. The revenue and income potential of
its proposed business and operations are unproven as the lack of operating history
malkes it difficult to evaluate the future prospects of its business. There is nothing at
this time on which to base an assumption that its business operations will prove to be
successful or that the Company will ever be able to operate profitably. Accordingly,
the Company has a limited track record of successful business activities, strategic
decision-making by management, fund-raising ability, and other factors that would
allow an investor to assess the likelihood that it will be successful in commercializing
its products. There is a substantial risk that Honeydrop will not be successful in
implementing its business plan, or if initially successful, in thereafter generating
greater operating revenues or in achieving profitable operations.

Cost Overruns or Manufacturing Delays

Honeydrop may experience substantial cost overruns or delays in manufacturing its
finished products and creating a strategy for future stages such as marketing and
distributing its products, and the Company may not have sufficient capital to
successfully complete the development, selling and marketing of its products. The
Company may experience substantial cost overruns and delays in developing,
manufacturing, marketing and distributing its products, and may not have sufficient
capital to successfully complete its projects. The Company may not be able to
manufacture or market its products because of industry conditions, reliance on third
party plants, general economic conditions, and/or competition from potential
manufacturers and distributors. In addition, the commercial success of any product is
often dependent upon factors beyond the control of the company attempting to
market the product, including, but not limited to, market acceptance of the product
and whether or not third parties promote the products through prominent marketing
channels and/or other methods of promotion



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Stockholder Name|Number of Securities Owned |Type of Security Owned|Percentage
Andrew Lorig 6,101,878 Common Stock 24.7
David Luks 6,034,140 Common Stock 24.5

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 1,528,571 of Common Stock.

Common Stock

The amount of security authorized is 27,000,000 with a total of 24,671,280
outstanding.

Voting Rights
One vote per share.
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(i1) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.



What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees

exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e Inan [PO;
e To the company;
¢ To an accredited investor; and

¢ To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the

family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

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



¢ Name: Preferred Units (Former LLC now Common Stock)
Type of security sold: Equity
Final amount sold: $5,671,723.00
Number of Securities Sold: 7,206,684
Use of proceeds: Marketing, Sales and Operating the Company
Date: February 01, 2020
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Net revenue after discounts and allowances for the fiscal year 2020 was $418,378 vs
$829,515 for the fiscal year 2019. The -49.5% decrease can be attributed due to COVID
19 as the company was unable to sell its perishable products to numerous
independent retailers who ceased operations beginning March, 2020, especially in
NYC where the company has its largest concentration of business. In 2019, the
company formed distribution partnerships with craft beer distributors to sells its CBD
Hemp Lemonades. Unfortunately COVID 19 impacted these distributors who also
ceased operations as on-premise accounts (aka bars) closed in March, 2020 which
removed a revenue stream in 2020 that the company had in 2019. Lastly, traffic at
such stores as Whole Foods decreased significantly due to COVID 19 as consumers
shifted their spending to eCommerce and same day shopping (Instacart and Amazon
Fresh). Unfortunately, the company did not have its perishable products setup on
Amazon during the start of COVID 19 which further reduced sales. The company
realized $221,388 in gross profit in FY2020 vs $387,896 in FY2019. Though the
company realized lower gross profit due to lower absolute lower sales, as a % of gross
revenue, the company's gross margins actually increased to 44% in FY2020 vs 33% in
FY2019 as the company was able to drastically decrease its discounts and allowances
to retailers to 17% of gross revenue in FY2020 from 29% in FY20169.

Historical results and cash flows:



Fast-growing beverage companies typically operate below break-even EBITDA as they
grow their brand and spend a large portion of revenue on sales and marketing. We feel
our growing consumer awareness and adoption of our products will lead to more
favorable COGS and position the company to realize positive EBITDA in the future.
The company has yet to realize positive net income or cash flow since its inception.
Investors should expect continued net income losses and negative net cash from
operating activities in the future, similar to historical results.

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 has a $140,000 credit line with American Express. The company has zero

debt.

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?)

Funds from this capital raise are critical to our company's operations including
helping to produce our current cold pressed lemonades as well as helping launch
future product innovations.

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?)

Fund from this campaign are necessary for the viability of the company. Of the total
funds the company has, over 90% of funds raised through this crowdfunding
campaign.

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

We expect the company to be able to operate for 6 months before needing additional
capital if we raise the minimum allowable equity with this raise.

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

The company will need to raise further capital in the future. We believe the company
will be able to operate for 24 months if we raise our full $1,070,000 capital raise.



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

The company has also been speaking with its largest exisiting shareholders about
continue to invest in the company's success.

Indebtedness

Related Party Transactions
The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $17,269,896.00
Valuation Details:

The Company determine its pre-money valuation based on multiple factors. First, our
pre-money valuation is based on having 24,671,280 fully diluted common shares at
$0.70 a share. We are raising capital at our current share price. We also analyzed
comparable functional food and supplement companies that have raised, or are
currently raising capital with over $1M in revenue at a $20M valuation.

Second, another cold-pressed beverage company raised capital at a $22M pre-money
value last year when doing less than $1M in revenue. Lastly, the public markets are

recognizing beverage companies such as Celsius with a market capitalization at 22x
revenue.

The company set its valuation internally, without a formal third-party independent
valuation. The pre-money valuation has been calculated on a fully diluted basis. The
company currently does not have any preferred stock, any oustanding options,
warrants, or other securities with a right to acquire shares are exercised, nor any
shares reserved for issuance under a stock plan issued.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.50 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e Marketing
96.5%
Use of proceeds will go to marketing and fulfilling orders of our current



lemonade lines as well as innovating new product lines and merchandise sold on
our eCommerce platform.

If we raise the over allotment amount of $1,069,999.70, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

o Marketing
70.0%

Funds will be used to develop and launch new products as well as execute an
influencer marketing campaign to raise awareness and trial o our products

e Research & Development
6.5%
We will use funds on research and development of new products

e Working Capital
20.0%
We will use funds to help manage our working capital to ensure we always have
adequate inventory of our products on hand

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.honeydrop.com,/ (www.honeydrop.com/investors).

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/honeydrop

Investing Process

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



EXHIBIT B TO FORM C
FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Honeydrop, Inc.

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors of
Honeydrop, Inc.
Mew Castle Country, Delaware

We have reviewed the accompanying financial statements of Honeydrop, Inc. (the "Company,”), which comprise
the balance sheet as of December 31, 2020 and December 31, 2019, and the related statement of operations,
statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2020 and December
31, 2019, and the related notes to the financial statements. A review includes primarily applying analytical
procedures to management's financial data and making inguiries 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.

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.

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 concarn.

%@'hﬂrpar‘t F%

April 23, 2021
Los Angeles, California




Honeydrop, Inc.

BALANCE SHEET
(UNAUDITED)
As of December 31, 2020 2019
(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents 5 5,056 5§ 44,281
Inventories 438,718 448,089
Accounts receivable—net 46,402 107,277
Prepaids and other current assets 28,169 23,981
Total current assets 518,345 623,628
Property and equipment, net 3,023 8,551
Other Asset 9,475 9,475
Total assets $ 530,843 5 641,654
LIABILITIES AND MEMBERS' EQUITY
Current Liabilities:
Accounts payable 5 536 S 536
Credit Card 2,977 9,574
Current portion of Loan - 1,411
Other current liabilities b37 637
Total current liabilities 4,150 12,158
Auto loan - -
Total liabilities 4,150 12,158
MEMBERS' EQUITY
Members Equity - 5,345,416
Commeon Stock 2,467 -
Equity Crowdfunding-Common Stock 13 -
Equity issuance costs (7,016) -
Additional paid in capital 608,593 -
Retained earnings/(Accumulated Deficit) (77,365) (4,715,919)
Total members' equity 526,693 629,496
Total liabilities and members' equity 5 530,843 5 641,654

See accompanying notes to financial statements.



Honeydrop, Inc.

STATEMENTS OF OPERATIONS

(UNAUDITED)

Predecessor - Successor - Blrch B
Birch B LLC
Jam 1-July 20 July 20 - December 31 Cormblned

For Fiscal ¥ear Ended December 31, 2020 2020 2020 20149
(LA %S in Dallars)
Wet revenue 5 265422 4% 152956 5 418373 829515
iCost of goods sold 162,624 34,366 196,950 441,620
Gross profit 102,798 118,590 221,388 3AB7.896
Operating expenses

General and administrative 188, 895 151,259 340,153 6o, 886

Rezearch and development 10,000 1,690 11,680 10,810

Sales and marketing 25,731 43,006 68,737 45,908

Total operating expenses 224625 195,955 420,580 743,604
Operating income{loss) [121,828) [77,365] {199,192) {361,709)

Interast expense - - - -

Other Loss/{Income) = . . .
Income{Loss) befare provision for inconme taxes [121,828) [77,365] {199,192) {361,709)
Provision[Benefit) far Income taxes - - -
Net incame(Net Loss) 5 (121,828} % (77.365) & (199,192} (361,709)

See gccompanying notes to finonciol statements.



Honeydrop, Inc.
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY

(UNAUDITED)
Flermbers' .

Equity Commen Stock Cquity Crowedfanding- Equity Addetioral Acoamulated Todal
{in thousards, SU5) Shares Arnioant Shares B ot Issuance Fald In Capital Dieficit Equilty
Halance—December 31, 2008 5 5074480 - 5 - - ] - - - & - & [M.554.211) 5 TH0,250
et oo loms | - - - - - - - (361, 7049) (205 e 1]
Canbribation 270 555 = 5 : : = : ] 27,855
Balane=Decpmber 31, 2009 % 5345415 - § - - 5 - i - 5 - L [4,715,919) 5 X8 406
Distribution LLC [T 6213 - - - - - - - (57.625)
Contribation imbo LLC 52, 000 L - . v . - - 58000
ket oy Thoss | LLC (121,828} [1Z1.E2R}
Camversion Nrom LLE ta C cam 15,365,793] 46T 1LIED 1,467 - - - 515,579 &R, 747 ]
Caprial raized on Crowdfunding - - . 133,200 13 (F.016| #3015 - ThO13
Mot rcoma{hoss| © Corp L7, 365) LF7,365]
Balancd—Decomber 31, 2000 5 - METLIED § FAET 133,200 § 13 £ [7 016} 5 608,593 g (77,365} 5 225 603

S proompanping aabes o Baanonl shalements



Honeydrop, Inc.
STATEMENTS OF CasH FLows

(UNAUDITED)

For Fiscal Year Ended December 31, 2020 2019
(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/(loss) {199,192) (361,709)
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Depreciation of property 5,529 4,276
Bad debt expense = 33,176
Changes in operating assets and liabilities:
Inventory 89,371 32,837
Accounts receivable—net 60,874 43,301
Prepaids and other current assets (4,188) -
Other Asset - -
Accounts payable (1) 0
Credit Card (6,597) 9,574
Other current liabilities - -
Net cash provided/(used) by operating activities (134,204) (238,545)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of property and equipment - (12,827)
Net cash provided/{used) in investing activities - (12,827)
CASH FLOW FROM FINANCING ACTIVITIES
Contribution 58,000 270,855
Distribution (37,623) -
Capital raised on Crowdfunding 76,013 -
Auton loan - (1,411)
Loan repayment (1,411) (4,708)
Net cash provided/(used) by financing activities 94,979 264,839
Change in cash (39,225) 13,467
Cash—beginning of year 44,281 30,814
Cash—end of year 5056 § 44,281

See occompanying notes to financial stotements.



Honeydrop, Inc.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2020 AND DECEMBER 31, 2019

1. NATURE OF OPERATIONS

Honeydrop, Inc,, was previously known as Birch B, LLC was originally formed on September 19, 2006 in the state of
Delaware. On July 20, 2020, Birch B, LLC converted to Honeydrop, Inc., a Delaware C Corporation. The financial
statements of Honeydrop, Inc., (which may be referred to as the "Company”, “we", “us”, or “our”) are prepared in
accordance with accounting principles generally accepted in the United States of America ("U.S. GAAP”). The Company's

headquarters are located in New Castle Country, Delaware.

Honeydrop Beverages is an all-natural line of honey infused teas and juices. Each bottle contains one full tablespoon of
pure honey (never any refined sugars!) and weighs in at 100 calories or less. Honeydrop donates 1% of proceeds to local
beekeepers throughout the country to help battle Colony Collapse Disorder (CCD), an epidemic threatening the global
bee population,

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

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

Use of Estimates

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

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

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,
2020 and 2019, the Company determined that no reserve was necessary.



Honeydrop, Inc.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

Inventories

Inventories are valued at the lower of cost and net realizable value. Costs related to raw materials and finished goods
are determined on the first-in, and first-out method (FIFO).

Property and Equipment

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

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

Category Useful Life
2007 Toyota Prius 20 years
2014 Jeep Cherokee 20 years
Automobile 20 years
Chewvy Astro Van 2005 20 years
F5-30 Cold Press Juicer 5 years
Furniture and Equipment 5 years
Label Development 5 years
Label Equipment 5 years
Website Development 3 years
Custom Glass Mold 3 years

Impairment of Long-lived Assets

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

Income Taxes

Honeydrop, Inc. 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
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Honeydrop, Inc.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2020 AND DECEMBER 31, 2019

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.

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.

Revenue Recognition

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

Income is principally comprised of revenues earned by the Company as part of the sale of its teas and juices products.

Cost of sales

Costs of goods sold include the cost of goods sold, freight and shipping costs.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promaotional expense for the years ended
December 31, 2020 and December 31, 2019 amounted to 568,737 and 545,908, which is included in sales and marketing
expense.

Research and Development Costs
Costs incurred in the research and development of the Company’s products are expensed as incurred.

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 eguivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
approximate fair value due to the short-term nature of such instruments).
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MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2020 AND DECEMBER 31, 2019

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

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

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

Subseguent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through April 23, 2021, 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 guantitative requirements. The new standard for nonpublic entities will be 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,

In June 2019, FASB amended ASU No. 2019-07, Compensation — S5tock 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, 20189, and interim periods within fiscal years beginning after December 15, 2020, and early application is permitted.
The standard implementation did not have a material impact.

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. The standard implementation did not have a material impact.

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



Honeydrop, Inc.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

3. INVENTORY

Inventory consists of the following items:

As of Year Ended December 31, 2020 2019

Finished Goods 5 428,251 5 437,622
Raw Materials 10,467 10,467
Total Inventories $ 438,718 & 448,089

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

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

As of Year Ended December 31, 2020 2019
Prepaid Expenses and Other Current Assets consist of:
Prepaid Juices 5 28,169 5 23,981

Total Prepaids Expenses and Other Current Assets $ 28,169 S 23,981

As of Year Ended December 31, 2020 2019
Other Assets consist of:

Security Deposit S 9,475 5§ 9,475
Total Other Assets 4 9,475 $ 9,475

Other current liabilities consist of the following items:

As of Year Ended December 31, 2020 2019
Other Current Liabilities consist of:

Payroll Liabilities B37 637
Total Other Current Liabilities S 637 S 637

5. PROPERTY AND EQUIPMENT

As of December 31, 2020 and December 31, 2019, property and equipment consists of:
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As of Year Ended December 31, 2020 2019

2007 Toyota Prius 5 6,000 5 6,000
2014 Jeep Cherokee 37,587 37,587
Automaobile 27,857 27,857
F5-30 Cold Press Juicer 22,665 22,665
Furniture and Equipment 6,896 6,896
Label Development 39,100 39,100
Label Equipment 3,704 3,704
Website Development 71,271 77,271
Custom Glass Mold 67,620 67,620
Property and Equipment, at Cost 288,700 288,700
Accumulated depreciation (285,677) (280,149)
Property and Equipment, Net S 3,023 S 8,551

Depreciation expense for property and equipment for the fiscal year ended December 31, 2020 and 2019 was in the
amount of $5,529 and 54,276 respectively.

6. CAPITALIZATION AND EQUITY TRANSACTIONS
Common Stock

The Company is authorized to issue 27,000,000 shares of common stocks 0.00001 par value. As of December 31, 2020,
and December 31, 2019, 24,671,280 shares of commaon stocks have been issued and are ocutstanding.
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For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

/. INCOME TAXES

The provision for income taxes for the year ended December 31, 2020 and December 31, 2019 consists of the following:

As of Year Ended December 31, 2020 2019

Met Operating Loss 5 (34,416) S -
Valuation Allowance 34,416 -
Net Provision for income tax 5 - 5 -

Significant components of the Company's deferred tax assets and liabilities at December 31, 2020, and December 31,
2019 are as follows:

As of Year Ended December 31, 2020 2019

Met Operating Loss 5 (34,418) 5 -
Valuation Allowance 34,416 -
Total Deferred Tax Asset 3 -5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2020
and December 31, 2019. The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2020, the Company had federal cumulative net operating loss ["NOL")
carryforwards of 5121 828, and the Company had state net operating loss ("NOL") carryforwards of approximately
5121,828, Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company’s ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2020, and December 31, 2019, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2020, and December 31, 2019, the Company had no accrued interest and penalties related to uncertain
tax positions.

8. RELATED PARTY

There are no related party transactions.
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9. COMMITMENTS AND CONTINGENCIES

Operating Leases

During 2020 and 2019, the company paid month to month rent for an office space to WeWork.
Rent expense for the fiscal years 2019 and 2018 was 51,616 and 54,124, respectively.

Contingencies

The Campany’'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 Clai