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

Skinny Flav, Inc
54 Hudson Street, 104A
FREEHOLD, NJ 07728
https://www.saucebae.com/

Up to $1,000,099.20 in Class B Common Stock at $0.60
Minimum Target Amount: $15,000.00

A crowdfunding investment involves risk. You should not invest any funds in this offering unless
vou 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.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we
intend to take advantage of the provisions that relate to “Emerging Growth Companies” under the
JOBS Act of 2012, including electing to delay compliance with certain new and revised accounting
standards under the Sarbanes-Oxley Act of 2002.



Company:

Company: Skinny Flav, Inc

Address: 54 Hudson Street, 104A, FREEHOLD, NJ 07728
State of Incorporation: DE

Date Incorporated: July 21, 2016

Terms:

Equity

Offering Minimum: $15,000.00 | 25,000 shares of Class B Common Stock
Offering Maximum: $1,000,099.20 | 1,666,832 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: $0.60

Minimum Investment Amount (per investor): $120.00

"Maximum Number of Shares Offered subject to adiustment for bonus shares. See Bonus info
below.

Investment Incentives and Bonuses®

Lovalty Bonus

Friends and Family of Sauce Bae get 7% bonus shares

EARLY BIRD Investor Perk

Friends and Family Early Birds

Invest in the first 72 hours, get 10% bonus shares
Super Early Bird Bonus

Invest in the first week, get 7% bonus shares
Early Bird Bonus

Invest in the first month, get 5% bonus shares
Volume-Based Perks

Tier 1 Perk — Invest $500+ and receive

- 1 Jumbo Sauce Bae Tote Bag

- 1 Sauce Bae Dad Hat

- 1 Sauce Bae Vinyl Sticker

- 1 Bottle of Sauce Bae Skinny Habanero or Hotter Habanero
Tier 2 Perk — Invest $1000+ and receive

- 1 Jumbo Sauce Bae Tote Bag

- 1 Sauce Bae Dad Hat



- 2 Sauce Bae Vinyl Stickers

- 1 Bottle of Sauce Bae Skinny Habanero or Hotter Habanero
- 1 Membership to Private Sauce Bae Investor Discord

Tier 3 Perk — Invest $5,000+ and receive

- 1 Jumbo Sauce Bae Tote Bag

- 1 Sauce Bae Dad Hat

- 2 Sauce Bae Vinyl Stickers

- 1 Bottle of Sauce Bae Skinny Habanero or Hotter Habanero
- 1 Membership to Private Sauce Bae Investor Discord

- 1 Black Sauce Bae Hoodie

Tier 4 Perk — Invest $10,000+ and receive

- 4% bonus shares

- 1 Jumbo Sauce Bae Tote Bag

- 1 Sauce Bae Dad Hat

- 2 Sauce Bae Vinyl Stickers

- 1 Bottle of Sauce Bae Skinny Habanero

- 1 Bottle of Sauce Bae Hotter Habanero

- 1 Membership to Private Sauce Bae Investor Discord

- 1 Black Sauce Bae Hoodie

Tier 5 Perk — Invest $25,000+ and receive:

- 8% bonus shares

- All perks above

- Taste testing/feedback privileges for new product launches before they go live
- 6 bottles of Sauce Bae Skinny Habanero

- 6 bottles of Sauce Bae Hotter Habanero

Tier 6 Perk — Invest $50,000+ and receive:

- 10% bonus shares

- All perks above

- Founder’s direct mobile phone number

Tier 7 Perk — Invest $100,000+ and receive:



14% bonus shares

- All perks above

- Case of Sauce Bae Skinny Habanero (12 bottles)
- Case of Sauce Bae Hotter Habanero (12 bottles)

“In order to receive perks from an investment, one must submit a single investment in the same
offering that meets the minimum perk requirement. Bonus shares from perks will not be granted if
an investor submits multiple investments that, when combined, meet the perk requirement. All
perks occur when the offering is completed. Crowdfunding investments made through a self-
directed IRA cannot receive non-bonus share perks due to tax laws. The Internal Revenue Service
(IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must
refuse those non-bonus share perks because they would be receiving a benefit from their IRA
account. Crowdfunding investments made through a self-directed IRA cannot receive non-bonus
share perks due to tax laws. The Internal Revenue Service (IRS) prohibits self-dealing transactions
in which the investor receives an immediate, personal financial gain on investments owned by
their retirement account. As a result, an investor must refuse those non-bonus share perks
because they would be receiving a benefit from their IRA account.

The 10% StartEngine Owners' Bonus

Skinny Flav, Inc. d/b/a Sauce Bae 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 you buy 100 shares of Class B Common Stock at $0.60 /
share, you will receive 100 shares of Class B Common Stock meaning you'll own 110 shares for $60.
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 receive the highest single bonus they are eligible for among the bonuses based on
the amount invested and time of offering elapsed (if anvy). Eligible investors will also receive the
Owner’s Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview
Company Overview

Skinny Flav, Inc. ("Skinny Flav™ or the "Company”), which sells Sauce Bae, specializes in creating
flavorful, all-natural, and healthy hot sauces that cater to hot sauce enthusiasts, foodies, and
health-conscious consumers alike. Sauce Bae is a pineapple habanero hot sauce brand that is
infused with turmeric. Our hot sauces are very low in sodium and made solely with real
ingredients, avoiding the artificial preservatives and thickeners commonly found in other hot
sauce brands. We source our fresh habaneros from a local farm. The original Sauce Bae recipe was



created in 2017 with a simple vision - to create a better-tasting hot sauce that was healthier in
eVery way.

Qur first product officially launched in 2019, and shortly after, it was featured on Season 9 of the
popular YouTube show Hot Ones, where it received numerous organic endorsements from major
celebrities, racking up more than 145 Million total views to date. Sauce Bae has also earned over
1,600 reviews on Amazon and has garnered attention from prestigious publications like Forbes,
CNN, and USA Today. Sauce Bae is a highly marketable name, for which we own the intellectual
property.

Company Business Model

Sauce Bae follows a multi-channel business model with products available directly to consumers
and through wholesale channels. Currently, we have two hot sauce flavors, both of which are
carried by two of the largest national health and specialty food distributors in the country - UNFI
& KeHE - and are available in over 1,000 major retail stores across the country, including retailers
such as ShopRite, Harris Teeter, Acme, Safeway, Giant, and Stop & Shop. Our products are also
sold online through our own website, Amazon, and Walmart.

Both flavors also come in 64 oz jugs that were specifically designed to appeal to the Direct-to-
Consumer channel as well as the Food Service sector. We've also secured two major
collaborations, both of which are in the pipeline, including a collaboration flavor with Brooke
"Chef Bae" Baevsky, an LA-based celebrity private chef with over half a million followers across
her social media platforms. She's been featured on the Food Network, including shows such as
Chopped and America’s Test Kitchen. The second collab is a collaboration flavor with the popular
metalcore band, Memphis May Fire. They have over 1M followers across their social media
platforms and over 1.3M monthly listeners on Spotify. Both deals are structured as royalty deals,

and in exchange, they will promote the collaboration by leveraging their platforms, including
social media, which we believe will further build brand awareness and revenue for Sauce Bae.

Company's Corporate Structure

The Company was started as Skinny Flav LLC, a New Jersey limited liability company, organized
on July 21, 2016. On June 13, 2023, it redomiciled and converted to a Delaware corporation as
Skinny Flav, Inc.

Sources:

Amazon Reviews: https://www.amazon.com/Sauce-Bae-Skinny-Habanero-

Hot/dp/BOTG7CGST5/ref=sr 1 57

crid=4VEZ03NDDB71&keywords=sauce+bae &qid=1690050658 &sprefix=sauce+bae®%2Caps%2C132 &sr=8
5

Hot Ones Views: First link shows most of season 9 which currently amounts to 143.4M views for all
these episodes, but please note there are were 2 episodes not shown on here that were part of the
season, I linked them below this first link and those 2 additional espides amount to 2.9M views:

1) https://www.youtube.com/playlist?list=PLAzrgbu8gEMIwGmZW]LVbuOBmoEhVMQMw
2) https://www.youtube.com/watch?v=]FoqylyoQmY

3) https://www.youtube.com/watch?v=Mc2hlU VeanE&t=246s



Forbes/CNN/USA Today:

1) https://www.forbes.com/sites/amberlovebond,/2022/04,/25/mothers-day-gift-guide-the-most-
exciting-hot-sauces/?sh=36b7424061c8

2) https://www.cnn.com/cnn-underscored/health-fitness/hot-ones-sauce-da-bomb

3) https://www.usatoday.com/story/entertainment/dining/2021,/02,/23/sauce-bae-howell-hot-
sauce-company/6787483002,/?gnt-cfr=1

Chef Bae Followers and Accolades:
https://itschefbae.com

https://www.masslive.com/boston/2022/02/chopped-contestant-chef-brooke-baevskys-downfall-
was-ice-cream-but-longmeadow-native-still-hopes-to-become-food-network-champion-one-
day.html

https://www.instagram.com/chefbae/?hl=en
https://www.tiktok.com/@chetbae
Memphis May Fire Followers (for monthly listeners just look at spotify):
https://www.instagram.com/memphismayfire/
https://www.facebook.com/MemphisMayFire

Competitors and Industry
The general industry:

The hot sauce market has been on fire, experiencing rapid growth over the past decade with
countless small-batch hot sauce creators jumping into the space each year. The rise in popularity
of the multi-million-viewer show Hot Ones is a great testament to the industry's growth.

The emerging trend of home cooking and entertaining has also driven demand for hot sauces. The
market is further driven by the increasing demand for natural and organic food products, leading
to a rise in demand for hot sauces made with natural ingredients
(https://www.imarcgroup.com/hot-sauce-market).

There have been some very notable acquisitions in the market that reflect the growing interest in
the space. In 2017, McCormick acquired French's Mustard and Frank’s RedHot sauce in a $4.2
Billion deal (https://www.bloomberg.com/news/articles/2017-07-19/mccormick-to-buy-reckitt-
benckiser-s-food-unit-for-4-2-billion#xj4y7vzkg). Then in 2020, McCormick bought Cholula Hot
Sauce for a Spicy $800 Million (https://www.eater.com,/2020/11/24/21612760/mccormick-buys-
cholula-hot-sauce-from-Il-catterton-for-800-million).

The global hot sauce market size reached US$ 5.0 Billion in 2022, Looking forward, IMARC Group
expects the market to reach US$ 6.8 Billion by 2028, exhibiting a growth rate (CAGR) of 5.2%
during 2023-2028. (https://www.imarcgroup.com/hot-sauce-market)

Industry Players:

As a hot sauce brand, Sauce Bae competes with other hot sauce brands in the market. Some of
Sauce Bae's direct competitors include popular brands such as Tabasco, Cholula, Huy Fong
Sriracha, Tapatio, and Frank's RedHot.



However, Sauce Bae differentiates itself through its unique health proposition, flavor profile, and
branding, which targets a younger, social media-savvy audience. In this sense, Sauce Bae also
indirectly competes with other artisanal and niche hot sauce brands that appeal to a similar
demographic, such as TRUFF and Yellowbird.

To delve deeper into our unigue health proposition, Sauce Bae puts turmeric at the forefront of
our first 2 flavors, utilizing only real ingredients in an industry where artificial thickeners and
preservatives are prevalent. Notably, our hot sauces contain up to 10 times less sodium than some
leading brands, making them a healthier choice for health-conscious consumers. Our dedication
to healthier and more flavorful hot sauces has enabled us to secure major retail accounts and
distribution partnerships swiftly. Moreover, we've achieved a remarkable presence on Amazon,
achieving a #44 ranking in the hot sauce category during Prime Day this year.

Current Stage and Roadmap
Current Stage:

We are in the scaling phase of our business. Our first 2 hot sauce products are live and already
available in major retail stores. The first product, formulated in late 2017, went live in 2019, and
the second product went live in 2020. Since 2019, as a single-employee business, we have
generated over $1M in sales from those 2 flavors alone,

Road Map:

We are planning to expand our team and significantly increase our digital marketing efforts, both
organic and paid, through Meta (Facebook & Instagram) and TikTok. Additionally, we'll focus on
brand partnerships to introduce new flavors to the market.,

Utilizing the additional manpower and marketing efforts, our goal is to grow sales in our current
retailers, expand our e-commerce channels, and enter the food service sector.

We have several new products in the pipeline, with three estimated to launch within the next 6-12
months. Two of these are collaborative hot sauce flavors with notable people, and the third item is
a raw honey product with a unique twist.

The Team

Officers and Directors

Name: Kevin Erik Carbone
Kevin Erik Carbone’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: CEQ, CFQ, Board Director and Founder
Dates of Service: July, 2016 - Present
Responsibilities: Founder - I am the only employee so [ wear every hat. [ am currently not
receiving a salary. To date, I've simply paid myself as needed, estimated at $30-$40K
annually. However, should quarterly revenue consistently reach $150K then I plan to receive
an $60K annual salary.

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 the “Company™) involves
a high degree of risk and should only be considered by those who can afford the loss of their entire
investment. Furthermore, the purchase of any 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 research thoroughly any offering before making
an investment decision and consider all of the information provided regarding the Company as
well as the following risk factors, in addition to the other information 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, financial, and other risks inherent in the investment in the Company.

Our business projections are only projections

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

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are
independently valued through market-driven stock prices, the valuation of private companies,
especially startups, is difficult to assess, may not be exact, and you may risk overpaying for your
investment.

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months
following vour investment, there will be restrictions on the securities yvou purchase. More
importantly, there are a limited number of established markets for the resale of these securities.
As a result, if vou decide to sell these securities in the future, you may not be able to find, or may
have difficulty finding, a buyer, and you may have to locate an interested buyer when vou do seek
to resell your investment. The Company may be acquired by an existing player in the industry.
However, that may never happen or it may happen at a price that results in you losing money on
this investment.

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 vour investment, there will be restrictions on how you can resell the securities you
receive. More importantly, there are limited established markets for these securities. 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 same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

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. The current market environment may make it difficult for us to obtain 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 that could adversely atfect your
investment. 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 or revenue-generating 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 Company. 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 or other securities. 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 vour investment, and possibly a lower purchase price
per security.

Managements 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 mav not have been reviewed by our independent accountants. These
projections are based on assumptions that 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.

The amount raised in this offering may include investments from company insiders or immediate
family members

Officers, directors, executives, and existing owners with a controlling stake in the Company (or
their immediate family members) may make investments in this offering. Any such investments
will be included in the raised amount reflected on the campaign page.

Reliance on a single service or product

All of our current services are variants of one type of service and/or product. Relying heavily on a
single service or product can be risky, as changes in market conditions, technological advances,
shifts in consumer preferences, or other changes can adversely impact the demand for the product
or service, potentially leading to revenue declines or even business failure.

Supply Chain and Logistics Risks
The availability of raw materials, transportation costs, and supply chain disruptions can all impact



the ability to manufacture and distribute products or services, leading to lost revenue or increased
costs. Products or services that are not available when customers need them can lead to lost sales
or damage to the brand's reputation.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor
quality can result in customer dissatisfaction, returns, and lost revenue. Furthermore, products or
services that are not safe can cause harm to customers and result in liability for the manufacturer
or provider. Safety issues can arise from design flaws, manufacturing defects, or improper use.

Minority Holder; Securities with No Voting Rights

The Class B Common Stock that an investor is buying has no voting rights attached to them. This
means that you will have no rights in dictating how the Company will be run. You are trusting in
management's 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's discretion. You are buying securities as a minority holder, and
therefore must trust the management of the Company to make good business decisions that grow
your investment.

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and
fulfill its plans, in which case it may cease operating and result in a loss on your investment. Even
if we sell all the Class B Common Stock we are offering now, the Company may need to raise more
funds in the future, and if unsuccessful in doing so, the Company 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, if later investors have better terms than those in this offering.

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 uncommaon for material changes to be made to
the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no
notice. When such changes happen during the course of an offering, we must file an amendment
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 expect

Our growth projections are based on the 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 that 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 not 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 operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups
and established companies. As other companies flood the market and reduce potential market
share, Investors may be less willing to invest in a company with a declining market share, which
could make it more challenging to fund operations or pursue growth opportunities in the future.

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
qgualified personnel in the future, could harm our business

Qur business depends on our ability to attract, retain, and develop highly skilled and qualified
employees. As we grow, we will need to continue to attract and hire additional employees in
various areas, including sales, marketing, design, development, operations, finance, legal, and
human resources. However, we may face competition for qualified candidates, and we cannot
guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if
we make hiring mistakes or fail to develop and train our employees adequately, it could have a
negative impact on our business, financial condition, or operating results. We may also need to
compete with other companies in our industry for highly skilled and qualified employees. If we are
unable to attract and retain the right talent, it may impact our ability to execute our business plan
successfully, which could adversely affect the value of your investment. Furthermore, the
economic environment may affect our ability to hire qualified candidates, and we cannot predict



whether we will be able to find the right employees when we need them. This would likely
adversely impact the value of your investment.

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

Our ability to sell our products is subject to various government regulations, including but not
limited to, regulations related to the manufacturing, labeling, distribution, and sale of our
products. Changes in these regulations, or the enactment of new regulations, could impact our
ability to sell our products or increase our compliance costs. Furthermore, the regulatory
landscape is subject to regular change, and we may face challenges in adapting to such changes,
which could adversely affect our business, financial condition, or operating results. In addition to
government regulations, we may also be subject to other laws and regulations related to our
products, including intellectual property laws, data privacy laws, and consumer protection laws.
Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties. It is also possible that changes in public
perception or cultural norms regarding our products may impact demand for our products, which
could adversely affect our business and financial performance, which may adversely affect your
investment,

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

Our business relies on a variety of third-party vendors and service providers, including but not
limited to manufacturers, shippers, accountants, lawyers, public relations firms, advertisers,
retailers, and distributors. Our ability to maintain high-quality operations and services depends on
these third-party vendors and service providers, and any failure or delay in their performance
could have a material adverse effect on our business, financial condition, and operating results.
We may have limited control over the actions of these third-party vendors and service providers,
and they may be subject to their own operational, financial, and reputational risks. We may also
be subject to contractual or legal limitations in our ability to terminate relationships with these
vendors or service providers or seek legal recourse for their actions. Additionally, we may face
challenges in finding suitable replacements for these vendors and service providers, which could
cause delays or disruptions to our operations. The loss of key or other critical vendors and service
providers could materially and adversely affect our business, financial condition, and operating
results, and as a result, vour investment could be adversely impacted by our reliance on these
third-party vendors and service providers.

Competition

The hot sauce market is highly competitive, with established brands like Tabasco, Cholula, Huy
Fong Sriracha, Tapatio, and Frank's RedHot. These brands have a strong presence and lovyal
customer base. It may be challenging for Sauce Bae to penetrate the market and gain significant
market share.

Market saturation

The hot sauce market is growing, but there is a risk of saturation. As more brands enter the
market, it becomes increasingly difficult to differentiate and capture consumer attention. Sauce
Bae's unique health proposition and flavor profile may help, but it is essential to stay ahead of
evolving consumer preferences.

Brand recognition

While Sauce Bae has gained some social proof and celebrity endorsements, building a strong brand
and gaining widespread recognition takes time and effort. [t may require substantial marketing
investments to increase brand awareness and reach a larger audience.

Dependence on key distributors
Sauce Bae relies on major national health and specialty food distributors like UNFI and KeHE for



retail distribution. Depending heavily on a few distributors can be risky, as any issues or disputes
with these distributors can significantly impact sales and market reach.

Ingredient availability and cost

Sauce Bae's unique formulation includes turmeric and excludes artificial preservatives and
thickeners. The availability and cost of these ingredients can be a risk factor. Any disruptions in
the supply chain or significant price fluctuations could impact production costs and profit
margins.

Changing consumer preferences

Consumer preferences and trends can change rapidly, and what is popular today may not be the
same tomorrow. It is crucial for Sauce Bae to stay updated with market trends and adapt its
offerings accordingly to meet evolving consumer demands.

Dependence on key personnel

The success of Sauce Bae is tied to the skills and expertise of key team members. If key personnel
leave the company or are unable to perform their duties effectively, it could impact the company’s
operations and growth potential.

Regulatory compliance

The food industry is subject to various regulations and quality standards. Sauce Bae must ensure
compliance with food safety regulations, labeling requirements, and other industry-specific
regulations. Non-compliance can lead to fines, product recalls, and reputational damage.

Economic factors

External economic factors such as inflation, changes in consumer spending patterns, and overall
market conditions can impact the demand for hot sauce products. A downturn in the economy or a
decline in consumer purchasing power may affect Sauce Bae's sales and revenue,

Execution and scalability

While Sauce Bae has shown potential for growth, successfully scaling the business requires
effective execution across various sales channels, managing increased production, distribution
logistics, and maintaining product quality. Scaling too quickly without adequate resources and
infrastructure can lead to operational challenges and compromised customer experience.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, IP portfolio, location of its
principal place of business or production facilities, or other change which may result in adverse
effects on your investment. Additionally, the Company may alter its corporate structure through a
merger, acquisition, consolidation, or other restructuring of its current corporate entity structure.
Should such a future change occur, it would be based on management’s review and determination
that it is in the best interests of the Company.

The Chief Executive Officer does not currently receive a salary for his role with the Company

The CEO of Skinny Flav, Inc. d/b/a Sauce Bae (Kevin Carbone) does not currently receive a regular
salary for his work, only drawing minimal funds from revenue for living expenses, estimated to be
$30K-$40K annually. Although he has been, and will continue to be, compensated in sweat equity,
there is some level of risk in investing in a company whose day-to-day operations are managed by
an individual who does not receive a salary. In order to counterbalance the current absence of
monetary incentivization, he plans to receive a CEO salary once the Company reaches the
following Company benchmarks: (i) a consistent quarterly revenue of $75K, then he will continue
drawing funds only as needed; (ii) a consistent quarterly revenue of $84K, then an annual salary of
$50K; (iii) a consistent quarterly revenue of $120K, then an annual salary of $60K; (iv) a consistent
quarterly revenue of $150K, then an annual salary of $65K.



The Company has Convertible Securities outstanding that may be triggered while the offering is
live.

The Company has Convertible Notes currently outstanding for $326,618. Some of the triggers for
these convertible notes are a Company Transaction or a maturity date in January 2024, either of
which may be triggered during this offering. This means that some convertible notes may convert
to Common Stock shares of the Company and there is a potential for additional dilution of yvour
investment. Please refer to the Company Securities section of the offering materials for further
details about the terms of the note and the Dilution notification section.



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 Dwneleercentage
Kevin Erik Carbone|6,000,000 Class A Common Stock |[100.0%

The Company's Securities

The Company has authorized Class A Common Stock, Class B Common Stock, 2022 Convertible
Notes, 2022 Convertible Notes, 2022 Convertible Notes, 2022 Convertible Notes, 2022 Convertible
Notes, and 2022 Convertible Notes. As part of the Regulation Crowdfunding raise, the Company
will be offering up to 1,666,832 of Class B Common Stock.

Class A Common Stock
The amount of security authorized is 8,000,000 with a total of 6,000,000 outstanding.
Voting Rights
1 vote per share
Material Rights
There are no material rights associated with Class A Common Stock.
Class B Common Stock
The amount of security authorized is 2,000,000 with a total of 0 outstanding.
Voting Rights
There are no voting rights associated with Class B Common Stock.
Material Rights
There are no material rights associated with Class B Common Stock.
2022 Convertible Notes

The security will convert into Common stock and the terms of the 2022 Convertible Notes are
outlined below:

Amount outstanding: $15,729.00
Maturity Date: January 10, 2024
Interest Rate: 5.0%

Discount Rate: 20.0%

Valuation Cap: $2,800,000.00

Conversion Trigger: Next Equity Financing or a Corporate Transaction - see Other Material Terms
Material Rights

Next Equity Financing Conversion. The next equity offering relying on Section 4(a)(2) of the
Securities Act or Regulation D from which the Company receives gross proceeds of not less than




$1,000,000 USD will convert into (i) units of the Equity Securities issued in the Next Equity
Financing or (ii) at the Company's election (if applicable), units of Shadow Preferred.

"Next Equity Financing” means the next sale (or series of related sales) by the Company of its
Equity Securities following the date of this Agreement, in one or more offerings relying on Section
4(a)(2) of the Securities Act or Regulation D thereunder for exemption from the registration
requirements of Section 5 of the Securities Act, from which the Company receives gross proceeds
of not less than US$1,000,000.

Corporate Transaction Conversion. If a Corporate Transaction occurs first, then the note holder
may elect between (a) 1.25X repayvment of the note value; or (b) conversion into common stock.

"Corporate Transaction™ means: (a) the closing of the sale, transfer, or other disposition, in a
single transaction or series of related transactions, of all or substantially all of the Company’s
assets; (b) the consummation of a merger or consolidation of the Company with or into another
entity (except a merger or consolidation in which the holders of capital stock/membership
interests of the Company immediately prior to such merger or consolidation continue to hold a
majority of the outstanding voting securities of the capital stock/membership interests of the
Company or the surviving or acquiring entity immediately following the consummation of such
transaction); or (¢) the closing of the transfer (whether by merger, consolidation, or otherwise), in
a single transaction or series of related transactions, to a "person” or "group” (within the meaning
of Section 13(d) and Section 14({d) of the Exchange Act) of the Company's capital
stock/membership interests if, after such closing, such person or group would become the
"beneficial owner” (as defined in Rule 13d-3 under the Exchange Act) of more than 50% of the
outstanding voting securities of the Company (or the surviving or acquiring entity).

Maturity Conversion. On or after the maturity date, the note holder may elect to convert the note
into shares of common stock.

2022 Convertible Notes

The security will convert into Common stock and the terms of the 2022 Convertible Notes are
outlined below:

Amount outstanding: $52,384.00

Maturity Date: January 17, 2024

Interest Rate: 5.0%

Discount Rate: 20.0%

Valuation Cap: $2,800,000.00

Conversion Trigger: Next Equity Financing or a Corporate Transaction - see Other Material Terms

Material Rights

Same as above Other Material Terms
2022 Convertible Notes

The security will convert into Commeon stock and the terms of the 2022 Convertible Notes are
outlined below:

Amount outstanding: $211,540.00
Maturity Date: January 14, 2024
Interest Rate: 6.0%

Discount Rate: 30.0%

Valuation Cap: $2,800,000.00



Conversion Trigger: Next Equity Financing or a Corporate Transaction - see Other Material Terms
Material Rights

Same as above Other Material Terms
2022 Convertible Notes

The security will convert into Common stock and the terms of the 2022 Convertible Notes are
outlined below:

Amount outstanding: $25,897.00

Maturity Date: April 13, 2024

Interest Rate: 5.0%

Discount Rate: 20.0%

Valuation Cap: $2,800,000.00

Conversion Trigger: Next Equity Financing or a Corporate Transaction - see Other Material Terms

Material Rights

Same as above Other Material Terms
2022 Convertible Notes

The security will convert into Common stock and the terms of the 2022 Convertible Notes are
outlined below:

Amount outstanding: $10,601.00

Maturity Date: April 01, 2024

Interest Rate: §.0%

Discount Rate: 30.0%

Valuation Cap: $2,800,000.00

Conversion Trigger: Next Equity Financing or a Corporate Transaction - see Other Material Terms

Material Rights
Same as above Other Material Terms
2022 Convertible Notes

The security will convert into Commeon stock and the terms of the 2022 Convertible Notes are
outlined below:

Amount outstanding: $10,467.00
Maturity Date: January 24, 2024
Interest Rate: 5.0%

Discount Rate: 20.0%

Valuation Cap: $2,800,000.00

Conversion Trigger: Next Equity Financing or a Corporate Transaction - see Other Material Terms
Material Rights

Same as above Other Material Terms

What it means to be a minority holder

As a minority holder of Class B Common Stock of the Company, you will have limited rights in



regard 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 vou 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 the
number of shares outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round, or 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:
¢ InanIPO;
¢ To the company;
e 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:

¢ Type of security sold: Convertible Note
Final amount sold: $326,618.00
Use of proceeds: The money was utilized to support our retail launches. This included
slotting fees, inventory, shipper displays, and various in-store retail promotions ranging
from shelf promos (TPRs), in-store demos, and other retailer specific programs. Funds were
also utilized to help fund events such as the NYC Wine and Food Festival, and hire a
marketing agency to optimize our Amazon listing and set up more efficient PPC campaigns
on Amazon.
Date: December 28, 2021
Offering exemption relied upon: 506(b)

¢ Name: Class A Common Stock
Type of security sold: Equity



Final amount sold: $0.00

Number of Securities Sold: 6,000,000

Use of proceeds: This was part of the conversion from an LLC to a Delaware Corp - Kevin
(myself) is the sole founder so I own 100% of the cap table currently.

Date: June 13, 2023

Offering exemption relied upon: LLC Conversion to Corporation

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:

Revenue

Revenue for fiscal vear 2021 was 216,349 compared to $355,454 in fiscal vear 2022.

This substantial increase of $139,105, representing a 64% jump in revenue from 2021 to 2022, can
be attributed primarily to our expanded distribution and amplified presence in the retail sector.
Sauce Bae started distribution through KeHE for the first time, extending its reach to a broader
base of retailers. This includes prominent players like ACME and Safeway, in addition to a variety
of independent grocers nationwide. This increased footprint resulted in selling a higher volume of
bottles and, consequently, boosting our total revenue,

Cost of sales
Cost of Sales for fiscal year 2021 was $65,674 compared to $158,244 in fiscal year 2022.

Cost of sales in 2022 was $158,244, an increase of approximately $92,570, from costs of $65,674 in
fiscal year 2021. The increase in cost of sales was caused by the 64% increase in revenues in 2022
compared to 2021,

Gross margins
Gross margins for fiscal yvear 2021 were $150,675 compared to $197,210 in fiscal year 2022.

Although our gross profit in 2022 increased in comparison to 2021, our gross margins as a
percentage of revenue decreased in 2022. This decrease can be attributed to several factors. The
primary driver behind this shift is our strategic pivot towards wholesaling, a channel that
demands a lower selling price point compared to direct-to-consumer sales. Contributing to this
squeeze in margins was a promotional event with one of our retailers, wherein we sold cases at a
deep discount to fund the promotion.



Moreover, in response to the supply chain disruptions caused by the pandemic, we increased our
production levels to keep ahead of potential issues. This led to a surplus of 300 cases in 2022,
which we sold to a discount retailer to avoid expiration. Though these cases were sold above cost,
the selling price was lower than our usual wholesale price. Now that the supply chain disruptions
are no longer a pressing concern, this factor is unlikely to affect future margins.

Expenses
Expenses for fiscal yvear 2021 were $139,567 compared to $319,578 in fiscal year 2022.

The company’s expenses consist of, among other things, sales and marketing expenses, research
and development expenses, and general and administrative expenses. General and administrative
expenses increased from $105,343 in 2021 to $175,480 in 2022. This increase was primarily fueled
by escalated shipping and freight costs, in conjunction with an upswing in slotting fees due to the
acquisition of new major retail accounts. Slotting fees are a standard requirement for most large-
scale retailers. Sales and marketing costs increased from $33,061 in 2021 to $142,341 in 2022, with
enhanced retail support being the main driving factor. Approximately $77,000 of this increase was
due to a combination of retail shelf promos, retail partner programs such as circular promotions,
and in-store demos.

Historical results and cash flows:

The Company is currently in the growth stage and revenue-generating. We are of the opinion the
historical cash flows will not be indicative of the revenue and cash flows expected for the future
because we have recently obtained a large retail footprint, and national distribution network, both
of which are crucial for a company to scale. Past cash was primarily generated through online
sales. Our goal is to significantly increase our brand awareness. Sauce Bae carries a remarkably
marketable brand name yet to be fully leveraged. Through a comprehensive digital marketing and
PR initiative, we can boost sales within our existing retail partners and pave the way for expansion
into new retail spaces. Also, by enriching our team with new talent we can expedite our progress,
open the doors to untapped sales channels such as food service, and give us the resources to
broaden our unique product line. Historical cash flows are not representative of what is to be
expected in the future because Sauce Bae has historically been limited as a one-man team with
minimal funding, in comparison to brands in similar business stages that have larger teams and
more funding.

Liquidity and Capital Resources

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

As of June, 2023, the Company has capital resources available in the form of a line of credit for
$25,000 from TD Bank, and $52,252 cash on hand.

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?)

We believe the funds of this campaign are critical to our company operations.

These funds are required to support all of our retail launches. We accomplished the hard part and
have obtained national distribution and over 1,000 major retail locations, but we need adequate
funding to support and scale those accounts.



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?)

We believe the funds from this campaign are not necessary to the viability of the Company. Of the
total funds that our Company has, 92% will be made up of funds raised from the crowdfunding
campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will be able to
operate for 11 months. This is based on a current monthly burn rate of $32,267 for expenses
related to advertising; 58,834, for general and administrative; $12,306, for inventory; $10,719, for
R&D; $409. Our current net burn rate is roughly $7K per month, so based on our current
accessible funds this would provide us with an 11-month runway.

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

If the Company raises the maximum offering amount, we anticipate the Company will be able to
operate for 2 years. This is based on a current monthly burn rate of $32,267 for expenses related to
advertising; $8,834, for general and administrative; $12,306, for inventory; $10,719, for R&D;
$409. Our current net burn rate is roughly $7K per month, but if we raise the maximum offering
amount we would increase our burn rate significantly which is why I am giving us a 2-year runway.

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

Currently, the Company has contemplated additional future sources of capital including obtaining
a larger credit line, in addition to either a future round of convertible notes or an equity round.

Indebtedness

e Creditor: 2022 Convertible Notes
Amount Owed: $326,618.00
Interest Rate: 8.0%
Maturity Date: April 13, 2024
Conversion Into: Common stock Conversion Trigger: The principal and unpaid accrued
interest on each Note will convert: (i) automatically, upon the Company's issuance of equity
securities (the "Next Equity Financing") in a single transaction, or series of related
transactions, with aggregate gross proceeds to the Company of at least US$2,800,000,
excluding proceeds from the issuance of any simple agreements for future equity ("SAFEs")
or convertible debt (including the Notes), into (a) units of the Company’s securities issued to
investors in the Next Equity Financing or (b) in the event the Company issues preferred
securities with a liquidation preference in the Next Equity Financing, at the Company's
election, units of a shadow series of preferred securities substantially the same as the series
of preferred securities issued in the Next Equity Financing, except that the per unit
liquidation preference of the shadow series will be equal to the conversion price of the Notes
(a "Next Equity Financing Conversion”); (ii) at the Purchaser's option, in the event of a
Corporate Transaction (as defined below) while such Note remains outstanding, into units of



the Company's securities (a "Corporate Transaction Conversion”); and 5 24 1,000,000 2 (iii)
at the Purchaser's option, on or after the Maturity Date while such Note remains
outstanding, into units of the Company’s securities (a "Maturity Conversion"). Securities,
whether common stock or membership interests/units issued pursuant to the conversion of
Notes will be referred to herein as "Conversion Units.” Discount Rate: 20 Valuation Cap:
2800000 Other Material Rights: The convertible notes are convertible into member unit at a
conversion price. The conversion price means the lesser of: (i) the product of (x) 100% less
the Discount and (vy) the lowest per-unit purchase price of the Equity Securities issued in the
Next Equity Financing; and (ii) the quotient resulting from dividing (x) the Valuation Cap by
(v) the Fully Diluted Capitalization immediately prior to the closing of the Next Equity
Financing. Since the conversion feature is convertible into variable number of shares and
does not have fixed-for-fixed features, the conversion feature was not bifurcated and
recorded separately.

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

Pre-Money Valuation: $3,600,000.00

Valuation Details:
Valuation Details

Skinny Flav's valuation at $3.6 Million is reflective of its unique positioning within the hot sauce
market, its accomplished traction to date, and its overall growth potential. Even with only a single
employee and two flavors, the Company generated net revenue of $355K in 2022 and has
generated over $1M since 2019.

Furthermore, its brand has managed to secure critical distribution partnerships along with over
1,000 major retail locations, which are diversified across 6 major retail chains, giving Skinny Flav
a strong foundation for scalable growth within the retail channel.

Additionally, the Company has earned substantial social proof online, boasting over 1,600 reviews
on Amazon, and earning a feature in 2019’s season 9 of Hot Ones which has garnered over 145M
views to date. These accomplishments affirm the potential for accelerated growth within the e-
commerce channel.

Product Differentiation

Skinny Flav stands out for its ability to differentiate itself through its unique product offerings,
creating better-tasting, better-for-you products in the hot sauce market,

The incorporation of turmeric as a key ingredient, the use of real ingredients, and the commitment
to lower sodium levels all contribute to a distinctive product portfolio that sets Sauce Bae apart in
the hot sauce market. With a focus on better-tasting and better-for-vou products, the Company
can cross over into other categories within the condiment industry through strategic product line
expansions, enabling Sauce Bae to further grow its revenue and customer base.

IP Value

One of Skinny Flav's greatest intellectual property assets is its brand name, which has been critical



in building the brand's distinct identity and appeal in the market. The brand name "Sauce Bae™ is
highly marketable and easy to remember, adding a unique and valuable facet to the company's
intangible assets.

Brand Partnerships

The Company has secured partnerships with prominent figures such as Brooke “Chef Bae”
Baevsky, a Los Angeles-based celebrity private chef who boasts a robust social media following of
over 500K, and the popular metalcore band Memphis May Fire, whose music reaches millions of
listeners.

These partnerships not only add considerable marketing clout and customer reach but also
reinforce the brand's standing in the lifestyle and entertainment sectors. Sauce Bae's unique and
trendy brand name, coupled with its distinct selling propositions, has not only facilitated these
exciting collaborations but also holds potential for more such alliances. This ability to align with
prominent figures and brands to launch collaborative cobranded products creates an added layer
of excitement and anticipation for new releases, which we expect will further propel the brand's
reach and customer appeal.

Valuation Conclusion

In conclusion, we believe that these above factors combined substantiate a pre-money valuation
of $3.6 Million.

By utilizing the revenue multiplier of 6x, and given our 2022 net revenue of $355K, we believe that
our revenue accounts for approximately $2.1M of our $3.6M valuation, with the remaining $1.5M
of our $3.6M valuation coming from a combination of our vast distribution and retail network,
social proof, unique product differentiators, strategic partnerships, and marketability which stems
from our intellectual property. These elements collectively fortify our brand and affirm our
significant growth potential.

Disclosures
The Company set its valuation internally, without a formal-third party independent evaluation.

The pre-money valuation does not take into account any convertible securities currently
outstanding. The Company currently has $326,618 in Convertible Notes outstanding. Please refer
to the Company Securities section of the Offering Memorandum for further details regarding
current outstanding convertible securities that may affect vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $15,000.00 we plan to use these proceeds as follows:

o StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%
Fees for certain services provided by StartEngine

If we raise the over allotment amount of $1,000,099.20, we plan to use these proceeds as follows:

o StartEngine Platform Fees
5.5%



o Marketing
40.0%
We will use 40% of the funds towards marketing efforts with a significant focus on digital
marketing. Our marketing strategy will be driven by a mix of organic and paid content,
predominantly on Meta (Facebook and Instagram), TikTok, and Twitter.

e Product Development and Optimizations:
8.0%
We will use 8% of the funds for market and customer research, new product development,
market testing, and other brand and packaging optimizations.

*» [nventory
16.0%
We will use 16% of the funds to bolster inventory of our existing products and support the
stock for new product launches. This allocation will also accommodate the increased
demand expected from our intensified marketing efforts.

o Company Emplovment
12.0%
We will use 12% of the funds to bring onboard strategic personnel to augment our growth
trajectory.

o Working Capital
12.0%
We will use 13.5% of the funds to manage the costs of expanded operations, ensuring
smooth day-to-day functioning of Sauce Bae.

s« (Contingency Fund:
5.0%
We will use 5% of the funds as a contingency reserve to capitalize on any unforeseen
opportunities or cover unexpected expenses that may arise.

e StartEngine Service Fees
1.5%
Fees for certain services provided by StartEngine

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
MNo 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 29 (120 days after Fiscal Year End). Once posted, the annual report



may be found on the Company’s website at https:/www.saucebae.com/
(https://www.saucebae.com/).

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 ligquidates or dissolves its business in accordance with state law.
Updates

Updates on the status of this Offering may be found at: www.startengine.com/saucebae
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 Skinny Flav, Inc

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Members
Skinny Flav LLC
Freehaold, New Jersey

We have reviewed the accompanying financial statements of Skinny Flav LLC (the "Company,”), which comprise
the balance sheet as of December 31, 2022 and December 31, 2021, and the related statement of operations,
statement of members’ equity (deficit), and cash flows for the year ending December 31, 2022 and December
31, 2021, 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 whaole. 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 ATCPA. 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 concern.

ethpart rS

June 23, 2023
Los Angeles, California




SKINNY FLAV LLC

BALANCE SHEET
(UNAUDITED)
As of December 31, 2022 2021
(USD S in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 74,920 14,907
Acccounts Receivable, net 3,597
Inventory 47,298 21,489
Prepaids and Other Current Assets 3,500 -
Total current assets 125,717 39,993
Property and Equipment, net 6,611 1,628
Security Deposit 1,458
Other Assets 21,469 -
Total assets 155,256 41,621
LIABILITIES AND MEMBERS' EQUITY
Current Liabilities:
Credit Cards 10,965 14,328
Line of Credit 30,459
Forward Financing
Total current liahilities 10,965 44,787
Promissory Notes and Loans - 6,102
Convertible Notes 310,000
Accrued Interest on Convertible Notes 16,618
Total liabilities 337,582 50,889
MEMBERS' EQUITY
Members' Equity (182,327) (9,268)
Total Members’ Equity (182,327) (9,268)
Total Liabilities and Members' Equity S 155,256 5 41,621

See accompanying notes to financial statements.



SKINNY FLAV LLC
STATEMENTS OF OPERATIONS

(UNAUDITED)
For Fiscal Year Ended December 31, 2022 2021
(USD S in Dollars)
Met Revenue 5 355,454 § 216,349
Cost of Goods Sold 158,244 65,674
Gross profit 197,210 150,675

Operating expenses

General and Administrative 175,480 105,343
Research and Development 1,757 1,163
Sales and Marketing 142,341 33,061
Total operating expenses 319,578 139,567
Operating Income/(Loss) (122,368} 11,108
Interest Expense 17,374 174
Other Loss/(Income) (6,102)
Income/(Loss) before provision for income taxes (133,640) 10,934

Provision,/(Benefit) for income taxes

Net Income/(Net Loss) 5 (133,640) S 10,934

See accompanying notes to financial statements.



SKINNY FLAV LLC
STATEMENTS OF CHANGES IN MEMBERS” EQuUITY

(UNAUDITED)
(in, 5US) Members' Equity
Balance—December 31, 2020 s 3,266
Capital Distribution (23,467
MNet income/(loss) 10,934
Balance —December 31, 2021 s (9,268)
Capital Distribution (39,419)
MNet income/(loss) (133,640)
Balance—December 31, 2022 s (182,327)

See gaccompanying notes to financial statements.



SKINNY FLAV LLC
STATEMENTS OF CaAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31, 2022 2021

IUSD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES

Met income/(loss) 5 (133,640) 5 10,934
Adjustments to reconcile net income to net cash provided/(used) by operating activities:
Depreciation of Property 1,880 507
PPP loan Forgivness (6,102)
Changes in operating assets and liabilities:
Inventory {25,809) (5,809)
Acccounts Recaivable, niet 3,597 (3,597)
Prepaids and Other Current Assets (3,500]) -
Credit Cards (3,363) 12,976
Security Deposit [1,458]) -
Accrued Interest on Convertible Motes 16,618
Other Assets (21,469)
Met cash provided/{used) by operating activities (173,246) 15,011
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment (6,864) (527)
Met cash provided/(used) in investing activities (6,864) (527)
CASH FLOW FROM FINANCING ACTIVITIES
Capital Distribution {39,419) (23,467)
Borrowing on Promissory Motes and Loans - B, 102
Borrowing on Convertible Notes 310,000 -
Forward Financing (12,575)
Line of Credit (30,459) 8,135
Met cash provided/|used) by financing activities 240,122 (21,805)
Change in cash 60,013 (7,321)
Cash—beginning of year 14,507 22,228
Cash—end of year 5 74920 5 14,907
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 5 756 5 174
Cash paid during the year for income taxes 5 5 -
OTHER NOMNCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for 5 - 5 -
Issuance of equity in return for note 5 - 5 -
Issuance of equity in return for accrued payroll and other liabilities 5 - % -

See accompanying notes to financial stotements,



SKINNY FLAV LLC
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

1. NATURE OF OPERATIONS

Skinny Flav LLC was formed on July 21, 2016 in the state of New Jersey. The financial statements of Skinny Flav 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.5. GAAP”). The Company's headgquarters are located
in Freehold, New Jersey.

Skinny Flav LLC is health focused food company that owns the brand, Sauce Bae. Sauce Bae is a healthy focused
condiment/hot sauce brand. The original recipe was created in 2017, and since then has grown into a brand that is now
available in over 1,000 major retail stores. Skinny Flav LLC is a single employee business. Sauce Bae is a pineapple
habanero hot sauce brand that is infused with turmeric. Our hot sauce is also low in sodium and made with real
ingredients only, so it does not contain any artificial preservatives nor thickeners which are commaonly found in other
hot sauce brands.

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. As of December 31, 2022 and December 31, 2021, the
Company's cash and cash equivalents did not exceed FDIC 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,
2022 and 2021, the Company determined that no reserve was necessary.



SKINNY FLAV LLC
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

Inventories

Inventories are valued at the lower of cost and net realizable value. Costs related to finished goods which are determined
using a FIFO (First-in-First-out) method.

Property and Equipment

Property and eguipment 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
Photo / Video Equipment 5 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

The Company is taxed as a Limited Liability Company (LLC). Under these provisions, the Company does not pay federal
corporate income taxes on its taxable income. Instead, the shareholders are liable for individual federal and state
income taxes on their respective shares of the Company's taxable income. The Company has filed all its tax returns from
inception through December 31, 2022 and is not yet subject to tax examination by the Internal Revenue Service or state
regulatory agencies.

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 5250,000. At
times, the Company may maintain balances in excess of the federally insured limits.



SKINNY FLAV LLC
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Revenue Recognition

The Company recognizes revenues in accordance with FASE ASC 606, Revenue from Contracts with Customers, when
delivery of goods 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 its sole performance
obligation.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the
services to be transferred can be identified, the payment terms for the services can be identified, the customer
has the capacity and intention to pay and the contract has commercial substance.

2) Identification of performance obligations in the contract: performance obligations consist of a promised in a
contract (written or oral) with a customer to transfer to the customer either a good or service (or a2 bundle of
goods or services) that is distinct or a series of distinct goods or services that are substantially the same and
that have the same pattern of transfer to the customer.

3] Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or as
control of the promised goods or services is transferred to customers.

The Company earns revenues from the sale of its pineapple habanero hot sauce brand.

Cost of sales

Costs of sales include the cost of goods sold.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2022 and December 31, 2021 amounted to $138,144 and 533,061, which is included in sales and
marketing expenses.

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 equivalents, restricted cash and cash eguivalents, 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 technigues. 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.



SKINNY FLAV LLC
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

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
rmade by other market participants. These valuations require significant judgment.

CoVID-19

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company's business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company's business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety

of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
Buidance.

Subsequent Events

The Campany 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 June 23, 2023, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

The FASE 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.

3. INVENTORY

Inventory consists of the following items:

As of December 31, 2022 2021
Finished goods S 47,298 S 21,489
Total Inventory S 47,298 5 21,489




SKINNY FLAV LLC
NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

41

DETAILS OF CERTAIN ASSETS AND LIABILITIES

Prepaid and other current assets consist of the following items:

As of December 31, 2022 2021
Loans to a certain individuals | will be compensated) & 3,500 5 -
Total Prepaids and other current asset 5 3,500 5 -

51

PROPERTY AND EQUIPMENT

As of December 31, 2022 and December 31, 2021, property and equipment consists of:

As of Year Ended December 31, 2022 2021
Photo / Video Equipment 5 9,401 5 2,537
Property and Equipment, at Cost 9,401 2,537
Accumulated depreciation (2,790) (909)
Property and Equipment, Net 5 6,611 S 1,628

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2022 and 2021 were in the
amount of 51,880 and 5507, respectively.

6. MEMBERS" EQUITY

The ownership percentages of the members are as follows:

As of Year Ended December 31, 2022
Member's name

Ownership percentage

Kevin Carbone 100.0%
TOTAL 100.0%
7. DEBT

Promissory Notes & Loans

During the years presented, the Company entered into promissory notes & loans agreements. The details of the
Company's loans, notes, and the terms are as follows:

For the Year Ended Decermber 2022 Far the Year Ended December 2021
Frincipal Interest Borrowing Current Mon-Cunnent Tatal Current  Mon=Curremnt Total
Debe Instrument Name Amount Rate Prericd Maturity Date FPortian Postion Indebtedness | Portion Portion Indebtedness
SB& PPP Loan s 6102 1008 504 2020 Forgiven in fullin 2022{ 5 - ] - 5 - ] - & B102 & G102
Tatal % 6102 5 - 5 - % . ] . % B 102 & &,102

In 2022, the PPP loan was forgiven in full.

- 10 -



SKINNY FLAV LLC
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

Convertible Note(s)

Below are the details of the convertible notes:

Far the Yesr Ended December 32023 Far the Year Erded hﬂ'mlile_r 201
Princigal  Interest Maturity | Interess ficerged  Cumresd Mos-Current Tertal Interest  Mcorged  Cerrent Mon-Correnk Torial
Debd Invirument N Amouni Hatn Borrcawing Faricd [iake Expense Iirderast  Portion Portion Indebiedness | Espense  Indenesk Paréion Particn Indebindneas
2027 Comiertibile Mot 5 15,000 5.00% LA10V20Z2 110/ 3034 il 728 - 150040 151805 - 3 ] % %
2021 Comiortible Notes 5 50,00 5.0 1172022 117/ 2024 384 134 50,000 52,334 | 5 ] 5 % 3
2032 Comeertible hotis & il a0 600 111473023 4714/ 3024 11540 11,580 200,000 311540 | 5 ] £ 5 4
2013 Comaertible katin & 25 .00 4113720k AFL3/ 324 a97 RAT FE 000 FLE el L] 14 b L
2072 Comiertible Rote 5 10000 LR 4712022 a1/ 11 Bl TELHH] 10801 | % 5 -] % 5
2022 Comiertible Kokes 5 10,000 5.00r% 11342022 124/ 3024 457 6T 13004 10457 | 5 5 5 - 5
Tetal & 310,000 5 1BGIE 5 1ERLE 5 - 5 30000 &5  3FeENA |5 5 ] 5 5

The convertible notes are convertible into member unit at a conversion price. The conversion price means the lesser of:
(i) the product of (x) 100% less the Discount and (y) the lowest per-unit purchase price of the Equity Securities issued in
the Next Equity Financing; and (ii) the quotient resulting from dividing (x) the Valuation Cap by (y) the Fully Diluted
Capitalization immediately prior to the closing of the Next Equity Financing. Since the conversion feature is convertible
into variable number of shares and does not have fixed-for-fixed features, the conversion feature was not bifurcated
and recorded separately.

8. RELATED PARTY
There are no related party transactions.
9. COMMITMENTS AND CONTINGENCIES

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 