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

Wave Soda, Inc.
1780 La Costa Meadows Drive, suite 105
San Marcos, CA 92078
wavesoda.com

Up to $999,997.20 in Preferred Stock at $3.60
Minimum Target Amount: $9,997.20

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: Wave Soda, Inc.

Address: 1780 La Costa Meadows Drive, suite 105, San Marcos, CA 92078
State of Incorporation: DE

Date Incorporated: August 25, 2016

Terms:

Equity

Offering Minimum: $9,997.20 | 2,777 shares of Preferred Stock
Offering Maximum: $999,997.20 | 277,777 shares of Preferred Stock
Type of Security Offered: Preferred Stock

Purchase Price of Security Offered: $3.60

Minimum Investment Amount (per investor): $252.00

Preferred Shares will hold: Liquidation Preference, Information Rights, Limited
Protective Provisions.

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
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

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

Company Perks*
Tier 1: $252



- 1 Exclusive Wave Soda hat

- 1 Exclusive Wave Soda sticker

- 1 Ownership certificate

Tier 2: $500

- 1 Exclusive Wave Soda hat

- 1 Exclusive Wave Soda sticker

- 2 Exclusive Wave Soda koozies

- 1 Ownership certificate

- 15% Off Wave Soda brand merch store for 1 year
Tier 3: $1,000

- 2 Exclusive Wave Soda hats

- 2 Exclusive Wave Soda stickers

- 4 Exclusive Wave Soda koozies

- 1 Ownership certificate

- 25% Off Wave Soda brand merch store for 1 year
Tier 4: $5,000

- 5% Bonus shares

- 2 Exclusive Wave Soda hats

- 2 Exclusive Wave Soda stickers

- 4 Exclusive Wave Soda koozies

- 1 Ownership certificate

- 25% off Wave Soda brand merch store for 1 year
- 5% Bonus shares

- 2 Exclusive Wave Soda hats

- 2 Exclusive Wave Soda stickers

- 4 Exclusive Wave Soda koozies



- 1 Ownership certificate
- 25% off Wave Soda brand merch store for 1 year

- Help Wave Soda develop our next flavor soda! You will help the Wave Soda R&D
team develop their next flavor. You will have an exclusive behind the scenes look at
the recipe fine tuning process and will participate in multiple tasting panels to help
finalize a new innovation ahead of bringing it to market.

Tier 6: $25,000

- 10% Bonus shares

- 2 Exclusive Wave Soda hats

- 2 Exclusive Wave Soda stickers

- 4 Exclusive Wave Soda koozies

- 1 Ownership certificate

- 25% off Wave Soda brand merch store for 1 year

- Help Wave Soda develop our next flavor soda! You will help the Wave Soda R&D
team develop their next flavor. You will have an exclusive behind the scenes look at
the recipe fine tuning process and will participate in multiple tasting panels to help
finalize a new innovation ahead of bringing it to market.

- Free Wave Soda for a year. Up to 1 pack (24 cans) every 2 weeks.

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

Wave Soda Company 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 vou buy 100 shares of Preferred Stock at
$3.60 / share, you will receive 110 shares of Preferred Stock, meaning you'll own 110
shares for $360. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

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

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



Insider Investment Notice

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.
The Company and its Business

Company Overview
Description of the Company:

Wave Soda ("Wave") produces and sells a line of sodas. Wave gives consumers
healthier soda flavors that still deliver on the basics - bubbles, great taste and a little
bit of caffeine. Our drinks are sold online and in stores throughout the United States.
Wave works with mainstream retailers and distributors to make our drinks readily
available. We work with large co-manufacturers and proven flavor houses to produce a
12-ounce carbonated beverage that gives consumers a natural alternative with a clean
label.

Wave Soda Inc was initially organized as Wedge Water, a Delaware LLC on 8252016
and converted to a Delaware C Corp on Dec 16, 2021.

Wave Soda Inc owns the New Wave Soda trademark from the US Patent and Trademark
Office, the Wave Soda trade dress, branding tag lines and all of the formulas in the
market and in development. In 2021, Wave Soda successfully defended its trademark
from a threat by Ocean Spray when Ocean Spray agreed to pull their competitive
product off the shelves. At the same time, Wave Soda changed it's logo to the Wave
truck to prevent any potential issues from the Volkswagen Group.

Wave Soda has a common director, executive and owner in another entity - William
Reed. The two companies are unrelated legally and the other company is in the pet
food industry.

Description of the products produced:

Wave sells a line of sparkling fruit soda flavors made with natural fruit juices and
without added sugars or sweeteners of any kind. Wave's clean label means you can
happily sip any of our uplifting drinks and know exactly what you’re putting into your
body. Infused with a small boost of natural caffeine, Wave Soda is perfect for anytime
of the day. All seven of our sparkling fruit soda flavors contain 25 or fewer calories and
are made of a simple list of natural ingredients - 85% sparkling water, 15% fruit juice,
and politely caffeinated.

Wave recently added a line of classic sodas made with the same clean label and
politely sweetened with natural cane sugar for a classic taste that consumers love.
With only 10 grams of sugar and 40 calories, it's an easy option for people looking for
a healthy substitute that delivers on the basics. Wave Cola launched in 2021 and Wave



plans to add Root Beer and Dr. Diego in early 2022,
Competitors and Industry

Industry: the carbonated soft drink category is a $100 billion annually, with traditional
brands declining at 3% per year while brands with lower sugar claims have grown at
54% per year since 2017; half of consumers ages 24 and older are trying to reduce their
sugar intake. - Mintel Report on CSD, April 2021.

Wave follows a key opportunity from the FONA report on "carbonated Soft Drinks:
"While health concerns have plagued the industry, enjoyment is still at the core of
consumption. Finding balance between healthier options without sacrificing
indulgence is essential; suggesting that messaging should be experience focused." -
FONA Int'l Report on CSD, June 2021.

Competition: While Wave Soda does not have any direct competitors producing the
same type products - bubbles, caffeine and fruit juice with lower amounts of natural
sugar - there are certainly many brands producing similar CSD beverages that containe
various combinations of the Wave Drink. Most of the natural brands listed below as
competitors are privately held or divisions in larger publically traded companies and
the valuations are typically in the 6-8x revenues. Here are some competitors of note:

- Spindrift is a combination of sparkling water and fruit juice, withour caffeine. Their
highest juice content is 10%, whereas Wave typically contains 15% juice.

- [zze is considered to be more of a sparkling juice because their drinks contain 70%
fruit juice, resulting in higher calorie and sugar content. They also lack the caffeine
element that we have.

- Olipop claims to be a prebiotic, so their drinks include more complicated ingredients

and a higher price point. With the exception of one flavor, they don t caffeinate their
drinks.

- Poppr claims to be a prebiotic, so they don 't offer the benefit of caffeine and include
more complicated ingredients at a higher price point.

- Hansens and Blue Sky are natural sodas and fruit drinks that are full of sugar and
have long ingredient lists. Both brands are slated to be discontinued by Coke.

Wave Soda delivers a unique combination of ingredients that indulge the consumer
with traditional soda flavors and benefits without all the additional ingredients and
sugar found in most soda brands.

Current Stage and Roadmap

Wave Soda is a fully developed line of 7 fruit flavors that are currently sold in retail
markets across the country. We offer tangerine, mango, blackberry, grapefruit,
blueberry, cucumber, and apple flavors. Wave is sold in supermarkets, convenience
stores, large chains, deli's, and online at WaveSoda.com and Amazon.com.



Over the last few years, we have heard requests from our consumers for certain soda
flavors. In response, we are releasing a line of "classic soda” flavors. We just launched
a cola flavor exclusively online in November of 2021 and will release Root Beer and Dr.
Pepper style flavors in early 2022.

Early indicators show a huge success with our cola flavor. We will continue to closely
communicate with our consumers and, if positive response persists, we will expand
these new flavors into retail stores.

The Team

Officers and Directors

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

e Position: Founder, Director and CEO
Dates of Service: January 01, 2017 - Present
Responsibilities: Fundraising, operations, sales, and strategic partnerships. Nat
salary is $144,000 per year and he does not get equity or bonus compensation, he
is the largest shareholder and owns founders common shares.

Name: William Reed
William Reed's current primary role is with the Issuer.
Positions and otfices currently held with the issuer:

¢ Position: Co-Founder, Director & CFO
Dates of Service: January 01, 2017 - Present
Responsibilities: Finances, supply chain, and logistics. William gets paid $96,000
and does not get paid a bonus or equity compensation. He owns a significant
portion of founders common shares and has invested in debt and convertible
notes with the company.

Other business experience in the past three years:

e Employer: Jiminy's
Title: COO
Dates of Service: May 01, 2017 - Present
Responsibilities: Operations, finances, supply chain, and logistics.



Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

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

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any 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 your death or divorce.

Your investment could be illiquid for a long time



You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. 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 shares in the amount of up to $999,993.60 in this offering,
and may close on any investments that are made. Even if the maximum amount is
raised, the Company is likely to need additional funds in the future in order to grow,
and if it cannot raise those funds for whatever reason, including reasons relating to
the Company itself or the broader economy, it may not survive. If the Company
manages to raise only the minimum amount of funds, sought, it will have to find other
sources of funding for some of the plans outlined in "Use of Proceeds.”

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

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

Projections: Forward Looking Information

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

Minority Holder; Securities with Voting Rights

The security type 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 “CEQ”), 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 liquidation of our company, vou will only be paid out if there is any cash
remaining after all of the creditors of our company have been paid out.

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

Insufficient Funds

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 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 vet 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.

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

Qur 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 an early stage company and have not yet generated any profits

Wave Soda was formed on in 2016. Accordingly, the Company has a 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 erowth 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. Wave Soda has incurred a
net loss and has had meaningful revenues generated since inception. There is no
assurance that we will be profitable in the next 2 yvears or generate sufficient revenues
to pay dividends to the holders of the shares.

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

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



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

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

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of yvour
investment,

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.



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
Nathaniel K Noone|2,960,000 Common Stock 59.2%
William T Reed 1,960,000 Common Stock 39.2%

The Company's Securities

The Company has authorized Common Stock, Preferred Stock, Convertible Promissory
Notes, Convertible Promissory Notes, and Convertible Promissory Notes. As part of
the Regulation Crowdfunding raise, the Company will be offering up to 277,777 of
Preferred Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 5,000,000 outstanding.
Voting Rights

1 vote per share.
Material Rights

Dividends

The Corporation will declare all dividends pro rata on Common Stock and Preferred
Stock on a pari passu basis according to the number of shares of Common Stock held
by such holders. For this purpose each holder of shares of Preferred Stock will be
treated as holding the greatest whole number of shares of Common Stock then
issuable upon conversion of all shares of Preferred Stock held by such holder.

Preferred Stock
The amount of security authorized is 10,000,000 with a total of 0 outstanding.
Voting Rights

On any matter presented to the stockholders for their action or consideration at any
meeting of stockholders (or by written consent of stockholders in lieu of a meeting),
each holder of outstanding shares of Preferred Stock may cast the number of votes
equal to the number of whole shares of Common Stock into which the shares of
Preferred Stock held by such holder are convertible as of the record date for
determining stockholders entitled to vote on such matter. Fractional votes will not be
permitted and any fractional voting rights available on an as-converted basis (after



aggregating all shares into which shares of Preferred Stock held by each holder could
be converted) will be rounded to the nearest whole number (with one-half being
rounded upward). Except as provided by law or by the other provisions of this
Certificate of Incorporation, holders of Preferred Stock will vote together with the
holders of Common Stock as a single class on an as-converted basis, will have full
voting rights and powers equal to the voting rights and powers of the holders of
Common Stock, and will be entitled, notwithstanding any provision of this Certificate
of Incorporation, to notice of any stockholder meeting in accordance with the bylaws
of the Corporation (the “Bylaws™). Please see Voting Rights of Securities sold in this
offering below for additional information.

Material Rights

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.

Payments to Holders of Preferred Stock

In the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Corporation or Deemed Liquidation Event (as defined below), before any payment
is made to the holders of Common Stock by reason of their ownership thereof, the
holders of shares of Preferred Stock then outstanding must be paid out of the funds
and assets available for distribution to its stockholders, an amount per share equal to
the greater of (a) the Liquidation Preference Amount for such share of Preferred Stock,
plus any dividends declared but unpaid thereon, or (b) such amount per share as
would have been pavyable had all shares of Preferred Stock been converted into
Common Stock pursuant to Section 3 immediately before such liquidation, dissolution
or winding up or Deemed Liquidation Event. If upon any such liquidation, dissolution
or winding up or Deemed Liquidation Event, the funds and assets available for



distribution to the stockholders of the Corporation are insufficient to pay the holders
of shares of Preferred Stock the full amount to which they are entitled under this
Section 1.1, the holders of shares of Preferred Stock will share ratably in any
distribution of the funds and assets available for distribution in proportion to the
respective amounts that would otherwise be payable in respect of the shares of
Preferred Stock held by them upon such distribution if all amounts pavable on or with
respect to such shares were paid in full. The “Liquidation Preference Amount” means
$1.469 per share for the Preferred Stock, subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or other similar recapitalization
with respect to the Preferred Stock.

Dividend

The Corporation will declare all dividends pro rata on Common Stock and Preferred
Stock on a pari passu basis according to the number of shares of Common Stock held
by such holders. For this purpose each holder of shares of Preferred Stock will be
treated as holding the greatest whole number of shares of Common Stock then
issuable upon conversion of all shares of Preferred Stock held by such holder.

Right to Convert

Each share of Preferred Stock is convertible, at the option of the holder thereof, at any
time, and without the payment of additional consideration by the holder thereof, into
such number of fully paid and nonassessable shares of Common Stock as is

determined by dividing the Liquidation Preference Amount for the series of Preferred
Stock by the Conversion Price of such series of Preferred Stock in effect at the time of
conversion. The “Conversion Price” for each series of Preferred Stock means the
Liquidation Preference Amount for such series of Preferred Stock, which initial
Conversion Price, and the rate at which shares of Preferred Stock may be converted
into shares of Common Stock, is subject to adjustment as provided in the Certificate of
Incorporation.

(See Exhibit F for additional detail)
Convertible Promissory Notes

The security will convert into Preferred shares and the terms of the Convertible
Promissory Notes are outlined below:

Amount outstanding: $2,055,745.00

Maturity Date: March 15, 2023

Interest Rate: 8.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: Raise $1 million in equity financing

Material Rights

There are no material rights associated with Convertible Promissory Notes.



Convertible Promissory Notes

The security will convert into Preferred shares and the terms of the Convertible
Promissory Notes are outlined below:

Amount outstanding: $3,550,000.00

Maturity Date: March 15, 2025

Interest Rate: 8.0%

Discount Rate: 20.0%

Valuation Cap: $6,500,000.00

Conversion Trigger: Raise $1 million in equity financing

Material Rights
There are no material rights associated with Convertible Promissory Notes.
Convertible Promissory Notes

The security will convert into Preferred shares and the terms of the Convertible
Promissory Notes are outlined below:

Amount outstanding: $1,420,000.00

Maturity Date: March 15, 2023

Interest Rate: 8.0%

Discount Rate: 8.0%

Valuation Cap: $9,000,000.00

Conversion Trigger: Raise $1 million in equity financing

Material Rights

There are no material rights associated with Convertible Promissory Notes.

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

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

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

¢ Type of security sold: Convertible Note
Final amount sold: $7,485,745.00
Use of proceeds: Sales and marketing
Date: November 17, 2021
Offering exemption relied upon: 506(h)

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:

Wave Soda was founded in 2016 and launched the first drinks in 2017. The company
improved the formulas and branding with consumer feedback and continued sales in
the market. All indicators have shown that consumers will repeat purchase the drinks
and the investment in distribution and marketing has led to increased sales and a
stronger balance sheet. The investments to date have come from convertible
promissory notes and a working capital facility that grows with AR and inventory. The
strength of the balance sheet rests in the assets and convertible note holders who
financially back the business and have repeatedly proved to support the plan.

Revenue has grown considerably over the life of the business through velocity growth
in same store sales, and through a rapid expansion of distribution. The combination of
increased door counts and increasing sales per store drives exponential total company
sales. The trend continues in 2021 and we expect it will again in 2022. Revenue in
2019 was $509,109 and in 2020 was $1,077,010.

COGS are driven by packaging, fruit juice, water and co-manufacturing fees. It's a
simple formula that leads to very strong Gross Margins. The actual cost of these
components is reflected in the planned COGS in the financial models. Longer term
and a with line of sight to each component cost, the company will acheive COGS of
50% at today's retail pricing in the market. However, in 2019 COGS reflected 2018 raw
material invoices; and in 2020-2022, Covid related supply chain issues drove
aluminum can pricing from a typical cost of 8 cents per painted can up to 19-26 cents
per can. We expect the cost of cans to return to normal pricing in 2022. COGS in 2019
were $905,282 and in 2020 were $692,034.

Gross Margins will continue to improve as the COGS are reduced when we return to
normal supply chain pricing. With planned COGS as outline above and blended
consumer prices realized in the market, 50% gross margins will be acheive in the next
in late 2022 and early 2023. Gross Margins in 2019 were -$396,173 and in 2020 were
$384,034,

Expenses in the company are an investment in the most efficient path to grow the
brand. Most costs are directly or indirectly related to brand building through sales and
marketing. That may entail a sales person salary, online ads, packaging improvements,
POS collateral or the field rep putting up the POS in stores. Ever penny is invested in
levers that effciently improve sales; sales velocity in existing stores, online customers
or new doors when appropriate. Expenses in 2019 were $1,334,354 and in 2020 were
$1,221,141.

Historical results and cash flows:



The historical growth in the financials is a good indication of future growth by the
brand, including 2021 results and planned growth in 2022. Significant increases in
distribution across the country nearly tripling the door count in 2021 to around 4300
doors and a sharp increase in velocity per store gives the company a strong indication
that 2022 will be another great year of growth.

Topline sales growth is the opportunty for Wave Soda and it is acheived through
velocity per store and total door count. It's a simple formula that can be extrapolated
into future sales with new doors and same store sales growth that are driven by
organic adoption by consumers along with investments in levers that add chains and
consumers - sales efforts and marketing campaigns.

As described above, COGS and Gross Margins are reflecting the financial model under
normal circumstances but covid related charges have increased the cost of aluminum
cans and will take time to return to normal.

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 currently has cash on hand, six months of finished goods inventory, a
working capital credit facilty and a strong group of financial backers.

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

The company has other funds at its disposal and the funds from Start Engine will
accelerate growth through marketing and support for existing sales channels. The
funds from Start Engine are not critical to the company operations in 2022 and
beyond.

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

The funds from Start Engine will accelerate growth and drive consumers to the brand.
The funds from Start Engine are not necessary to the viability of the company but will
cover sales and marketing spending that over and above the current run rate for upto
an additional 50% of the current plan but are not critical to the company operations.

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

Twelve months is the expected run rate given the company's planned expenses,



margins and the existing balance sheet. Much of the expenses are based on significant
growth and investment in the market.

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

Twenty four months is the expected runway with the maximum funding goal.

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

Yes, the company has access to a credit facility that grows with POs, AR and inventory
assets. Additionally, the company has significant investor base that supports the
company's vision for a healthier soda. The company will entertain Venture Capital
funding as the sales channels mature.

Indebtedness

e Creditor: Line of Credit - GG
Amount Owed: $170,047.17
Interest Rate: 18.0%

Maturity Date: December 31, 2022

¢ Creditor: Payroll
Amount Owed: $1,270.80
Interest Rate: 0.0%
Maturity Date: January 31, 2022

e Creditor: SBA loan
Amount Owed: $103,859.00
Interest Rate: 2.75%
Maturity Date: September 22, 2023

e Creditor: Cove Capital
Amount Owed: $100,000.00
Interest Rate: 15.0%
Maturity Date: June 04, 2021

e Creditor: Short term debt to William T. Reed
Amount Owed: $278,464.22
Interest Rate: 20.0%
Maturity Date: December 30, 2022



o Creditor: Convertible Note Holders
Amount Owed: $7,025,745.00
Interest Rate: 8.0%
Maturity Date: March 15, 2023
Conversion Trigger: Raise $1 million in equity financing Discount Rate: 20

Related Party Transactions

¢ Name of Entity: William T. Reed
Relationship to Company: Director
Nature / amount of interest in the transaction: William T. Reed has loaned the
company money as a short term revolving credit to finance production of
inventory. The interest rate of 20% in 2020 was lower than the company's credit
facility of 24% and subordinated to that facility.
Material Terms: The loan is a revolving loan based on the needs of the business
and interest is charged on a quarterly basis.

Valuation

Pre-Money Valuation: $18,000,000.00
Valuation Details:

The Wave valuation is based on historical revenues and expected 2022 revenues
against market based comps for similar brands. CPG and particularly beverage brands
that are growing quickly will transact on a mutliple of sales, generally 6-10x revenue.
Beverage brands - on Start Engine and other crowd funding sites - have successfully
raised on a valuations of 10-20x revenues with smaller revenues. Public transactions -
Kevita, Highball, Runa, Bai, Revive and Ghost - have been in the 6-8x revenue range.

The sales growth and gross margins at Wave Soda dictate a similar expectation for
valuation and the $18M valuation is between 6x 2022 expected revenues (2022
projection details below. Please also see risk factors relating to forward looking
projections).

The financial projections for 2022 are as follows: Gross Sales are projected to be
$5,615,792; COGS of $3,166,508; Gross Margins of $2,136,274 with expected Net
Income of -$4,295,636 in losses based on extensive sales and marketing investments
in the brand. Nearly all expenses are variable and can be adjusted to reflect the sales
growth and effectiveness of the spend.

The financial projections are acheivable based on historical growth rates of sales and
historical operating results of COGS and operating expenses. More importantly,
historical results of consumer adoption of the brand in retail and online marketplaces
dictate future sales in the same channels. Furthermore, we have details of the sales by
channel in our financial model which are based on historical results. The overall



financial projections are based in historical results knowing what has been
accomplished from the base and with new capital in the business supporting the
growth.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock;
(ii) all outstanding options, warrants, and other securities with a right to acquire
shares are exercised; and (iii) any shares reserved for issuance under a stock plan are
issued.

The pre-money valuation does not take into account the conversion of any convertible
securities currently outstanding. The Company currently has $7,485,745 in
Convertible Promissory Notes outstanding. Please refer to the Company Securities
section of the Offering Memorandum for further details regarding current outstanding
convertible securities which may affect your ownership in the future.

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

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

Use of Proceeds

If we raise the Target Offering Amount of $9,997.20 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

® Marketing
75.0%



Marketing is the primary driver to build awareness and trial with consumers. The
company has significant distribution in retail and a strong presence online;
these dollars will help drive consumers to purchase Wave Soda,

o Working Capital
21.5%
Additional working capital over and above the company's credit line is needed to
support the company's rapid growth. Producing enough inventory in advance of
growing sales requires extra working capital.

If we raise the over allotment amount of $999,997.20, we plan to use these proceeds as
follows:

o StartEngine Platform Fees
3.5%

o Marketing
75.0%
Marketing is a key driver of sales growth through consumer trial and awareness.
The product velocity (sales per store) is strong when consumers know the brand.
This proven velocity plus the company's new distribution coming online puts

Wave in a strong position to add sales growth through marketing support with
retailers and online sales channels. Consumer trial and brand awareness will be
delivered in retail through the 6 Ps (positioning, placements, promotions,
pricing, POS and people). Online it is delivered through subscriptions, email and
SMS campaigns, advertising and regional event marketing.

o Working Capital
21.5%
Working capital supports the company’s credit line that gets maxed out when
sales outpace the available credit (last months sales).

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 wavesoda.com
(https://wavesoda.com/blogs/news).

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/wavesoda

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 Wave Soda, Inc.

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Members of
WEDGE WATER, LLC
San Marcos, California

We have reviewed the accompanying financial statements of WEDGE WATER, LLC (the "Company,”), which
comprise the balance sheet as of December 31, 2020 and December 31, 2019, and the related statement of
operations, statement of members’ 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 inquiries of company management. A review
is substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial
staterments 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 reguire
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 staternents 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.

%ertfal‘FM‘t F%

December 13, 2021
Los Angeles, California




WEDGE WATER, LLC
BALAMNCE SHEET

(UNAUDITED)

As of December 31, 2020 2019
(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents 5 563,792 5 48,814
Account receivables, net 106,150 73,376
Inventory 811,998 7,927
Prepaids and other current assets 02,833 1,334
Total current assets 1,574,773 131,451
Property and Equipment, net 14,468 12,000
Total assets $ 1,589,241 143,451
LIABILITIES AND MEMBERS' EQUITY
Current Liabilities:
Account Payables 5 415,840 260,189
Line of Credit 170,047 137,103
Current portion of Convertible Note 2,017,745 1,262,745
Current portion of promissory Note and loans 380,948 261,994
Other current liabilities 115,271 63,009
Total current liabilities 3,099,851 1,985,040
Promissory Note and loans 114,726 13,350
Convertible Note 3,010,000 755,000
Total liabilities 6,224,576 2,753,390
MEMBERS' EQUITY
Members' equity (4,635,335) (2,609,939)
Total members' equity (4,635,335) (2,609,939)
Total liabilities and members' equity 5 1,589,241 § 143,451

See occompanying notes to financiol statements.




WEDGE WATER, LLC
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD S in Dollars)
Net revenue
Cost of goods sold
Gross profit

Operating expenses
General and administrative
Sales and marketing
Total operating expenses

Operating income/(loss)

Interest expense
Other Loss/(Income)

Income/(Loss) before provision for income taxes
Provision/{Benefit) for income taxes

Net income/(Net Loss)

See accompanying notes to financial statements.

2020 2019

1,077,011 509,109
692,976 921,067
384,035 (411,958)
1,548,509 1,255,935
776,163 106,729
2,324,672 1,362,664
(1,940,638) (1,774,622)
84,758 24,383
(2,025,396) (1,799,005)
(2,025,396) S5 (1,799,005)




WEDGE WATER, LLC
STATEMENTS OF CHANGES IN MEMBERS” EQuUITY

(UNAUDITED)

(in, SUS)

Balance—December 31, 2018

Members'
Equity

$ (810,935)

Net income/(loss) (1,799,005)
Balance—December 31, 2019 $ (2,609,939)
Net income/(loss) (2,025,396)

Balance—December 31, 2020

5 (4,635,335)

See gccompanying notes to financial statements.



WEDGE WATER, LLC
STATEMENTS OF CasH FLows

(UNAUDITED)
For Fiscal Year Ended December 31, 2020 2019
(USD 5 in Dollars)
CASH FLOW FROM ODPERATING ACTIVITIES
Net income/{loss) 5 (2,025,396) 5 (1,799,005}
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Depreciation of property 5,617 4,000
Changes in operating assets and liabilities:
Account receivables, net (32,774) 34,009
Inventory (804,071) 177,218
Prepaids and other current assets (91,499) 52
Account Payables 155,651 185,508
Other current liabilities 52,262 63,005
Net cash provided/(used) by operating activities (2,740,210}  (1,335,209)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of property and equipment (8,085) -
Net cash provided/(used) in investing activities (8,085) -
CASH FLOW FROM FINANCING ACTIVITIES
Borrowing on loan 220,328 205,682
Borrowing on Line of Credit 32,944 137,103
Borrowing on Convertible Note 3,010,000 805,000
Net cash provided/({used) by financing activities 3,263,274 1,147,785
Change in cash 514,978 (187 .424)
Cash—beginning of year 48,814 236,238
Cash—end of year 5 563,792 S 48,814
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 5 84,758 5 24,383
Cash paid during the year for income taxes 5 5
OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for g - s -
Issuance of equity in return for note 5 5 -
Issuance of equity in return for accrued payroll and other liabilities 5 - 5 -

See occompanying notes to financial stotements,



WEDGE WATER, LLC
MNOTES TO FINANCIAL STATEMENTS

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

1. NATURE OF OPERATIONS

WEDGE WATER, LLC was formed on August 25, 2016 in the state of Delaware. The financial statements of WEDGE
WATER, LLC (which may be referred to as the "Company”, “we”, “us”, or “our”) are prepared in accordance with
accounting principles generally accepted in the United States of America (“U.S. GAAP"). The Company's headquarters
are located in San Marcos, California.

The company designs, produces, and sells a line of sodas for today’s consumer. The drinks are sold online, in stores, and
can be purchased throughout the United States. The company works with mainstream retailers and distributors to make
the drinks available to consumers. The company works with large co-manufacturers and proven flavor houses to
produce a 12-ounce carbonated beverage that gives consumes a natural alternative with a clean label.

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, 2020, and December 31, 2019, the
Company's cash and cash equivalents exceeded FDIC insured limits by 5313,792 and 50, respectively.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivables 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.



WEDGE WATER, LLC
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, finished goods and
packaging materials which are determined using an average 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 are
as follows:

Category Useful Life
Van 15 years
Forklift 5 years
Computer equipment 5 years

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, 2020, 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.

Revenue Recognition

The Company follows the provisions and the disclosure requirements described in ASU 2014-09 also referred to as Topic
606.

Revenue recognition, according to Topic 6806, is determined using the following steps:

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.



WEDGE WATER, LLC
MNOTES TO FINANCIAL STATEMENTS

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

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 a 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.

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 sparkling fruit soda flavors to customers,
Cost of Sales

Costs of goods sold include the cost of goods sold, freight and delivery, ingredients packaging and supplies, cost of retail
product,

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended
December 31, 2020, and December 31, 2019 amounted to $776,163 and 5106,729, which is included in sales and
marketing expense.

Fair Value of Financial Instruments

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

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation 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.

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.

Subsequent 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 December 13, 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 reguire disclosures to help investors and other
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financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include qualitative and quantitative requirements. The new standard for nonpublic entities will be effective for 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 — Stock Compensation, to expand the scope of Topic 718,
Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods and services
from nonemployees, The new standard for nonpublic entities will be effective for fiscal years beginning after December
15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application is permitted.
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
yvears 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.

3. INVENTORY

Inventory consists of the following items:

As of December 31, 2020 2019
Raw Material S 593,738

Finished Goods 211,698 5 7,927
Packaging materials 6,563

Total Prepaids and other current asset S 811,998 S 7,927

4. DETAILS OF CERTAIN AS5ETS AND LIABILITIES

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

Prepaid expenses

As of December 31, 2020 2019
Prepayments S 92,833 S 1,334
Total Prepaids and other current asset 5 92,833 5 1,334

Other current liabilities consist of the following items:
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As of December 31, 2020 2019

Payroll liabilities 5 115,271 1,217
Accrued expenses 61,792
Total Other Current Liabilities S 115,271 S 63,009

5. PROPERTY AND EQUIPMENT

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

As of Year Ended December 31, 2020 2019

Van 5 20,000 5 20,000
Forklift 1,141

Computer equipment 6,944

Property and Equipment, at Cost 28,085 20,000
Accumulated depreciation (13,617) (8,000}
Property and Equipment, Net S 14,468 S 12,000

Depreciation expense for property and equipment for the fiscal year ended December 31, 2020 and 2019 was in the
amount of $5,617 and 54,000 respectively.

6. MEMBERS' EQUITY
The ownership percentages of the members are as follows:

As of Year Ended December 31, 2020

Member's name Ownership percentage
Nat Noone 59.2%
Williarm Reed 39.2%
Anne Carlson 1.6%
TOTAL 100.0%
7. DEBT

Promissory Notes & Loans

During the years presented, the Company has entered into promissory notes & loans. The details of the Company’s
loans, notes, and the terms are as follows:
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Far the Yaar Ended December 2020 Far the Year Ended Dedamber 2019

P el Inbareit Barrowing vt e Apermed Carrmnt Man-Curmant Tetal Irba et Apcnmed Curreet  Non-Currend Tatal

Arssunl Rabe P iz Rl bui rimy Drabe Enpaisi Iz i Porticm Poriasn et ed ness Enpaiise Il it Pomion Pamion Indizhiededss
5 in0oan 00 A2 100000 2302 £ E333 & 5.R¥1 S 100,000 % H 104,000

5 217E4de4 20008 (IR e L P08 5 GBEES3 & 55,693 5 ITE dBL 5 | § 3239 5 3339 5 16199 -3 161,984
5 TE500 A TN 5/1%/2020 5/l 050 5 1337 & 1,337 5 148 & 72017 § T, 50

5 29,459 L0 61902020 Forgiven In 2020 | 5 147 5 147 ] 29,359 § 28,358

H 13350 Fegaind in 2021 ] 13,350 & 13,34} H 13,850 % 13350
S in0Doa0 Bepaid in 2000 A [ R % 100, 0040
5 SOST73 5 BERO7D & 3,0 5 3E0O4E 4 184,726 5 445,673 § 33399 5§ 32399 5§ PEi0R4 § 13300 % ITE 344
The summary of the future maturities is as follows:
As of Year Ended December 31, 2020

2021 S 380,948
2022 45,110

2023 2401

2024 2,401
Thereafter 64,815
Total $ 495,673

Line of Credit

The Company entered into Production Run Sale Agreement with Gourmet Growth LLC during fiscal year 2019. This
Agreement shall be automatically extended for one-year terms on each anniversary of the effective date. The total
outstanding balance as of December 31, 2020, and December 31, 2019 was $170,047 and $137,103, respectively. The

entire balance is classified as current.

Convertible Note(s)

Below are the details of the convertible notes:

Faar tha fear Ended December 2020

Far the Year Enged Dacembar 2019

Pringpal lbermt Borepwing Maturity Valuation | inberes Romed Curerg Ron-Lurrens Tokal IrAeresl Amcreed Comeat  Won-Curmen fokal
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Crawertibde Mates -mL7 L 15000 3D my mie &0 & 4,000,000 18,000 1E200 115,000 115,000 50,007 53000 5 5 5m
Comeetible Mot 2017 5 20000 AD 07 HI9 MO S 4200000|  IRM0 IR0 20060 0,260 ST Y 20,00
Coawertible Mates -mL3 LA R 3D ma HIA] MOmE & 4,000,000 B2,030 E2120 TET, M5 TET, TiE 81,080 81,0 aLME 5 a5
Comeedible Mot 201 5 0N RO 1019 HEL MO 5 00| &0 41200 50,300 50,000 LT S0 50,000
Coaweitible Nates -m19 L 755,000 3D piniC] HEL MO & 6,000,000 B0 400 E0L400 755,000 . TE5,000 51,400 83400 5 T 735,00
Comvertible Mot 2000 § JANLORE AN I HE MO § GS0000)  MOEO MOS0 MIEKE 30000

Tetal § 5,029,145 § MILND § WOLUD § LMUME § 3000 5 SEUMS| |5 1mAN § AN § LM § TSN § 2a00n

The convertible notes are convertible into at a conversion price. The conversion price is equal to the lesser of (i) the
price per share of Qualified Financing Securities paid by other investors in the gualified financing, or (ii) a per share price
equal to quotient of valuation cap divided by the aggregate number of outstanding shares of the maker’s common
equity as of immediately prior to the initial closing of the Qualified 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

On January 1, 2018, the company entered into the Loan and Security Agreement with William T. Reed (one of the
company's members) on the rolling amount of USD. The loan bears an interest rate of 20% per annum the company
shall pay accrued interest and the entire principal amount on the date that is six (&) months following the date of this
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loan. Outstanding balance as of December 31, 2020, and December 31, 2019 was in the amount of $278,464 and
5161,994, respectively.

During 2020, there was insurance paid by Wave, sister company (which has the similar ownership structure). As of
December 31, 2020, total amount due to Wave was 53,078,

9. COMMITMENTS AND CONTINGENCIES

Operating Leases

The Company enters various operating leases for facilities. The aggregate minimum annual lease payments under
operating leases in effect on December 31, 2020, are as follows:

Year Obligation

2021 5 61,380
2022 61,380
2023 61,380
2024 56,265
Thereafter -
Total future minimum operating lease payments 5 240,405

Rent expense was in the amount of $24,586 and 524,792 as of December 31, 2020, and December 31, 2019, respectively.

Contingencies

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

Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business, As of December 31, 2020, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

10. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2020 through December 13, 2021
the date the financial statements were available to be issued.

During 2021, the company raised an additional 52,620,000 in Convertible Notes.

On February 24, 2021, PPP loan in the amount of 529,459 was forgiven.
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On March 18, 2021, the company issued a Secured Promissory Note to one of the members, Christopher Noone, for
575,000 amount received. The Note bear an interest rate of 18% per annum and entire principal including accrued
interest should be repaid in six months follo