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

Cool Cat Beverages, Inc.
429 Lenox Ave
Miami, FL 33139
www.drinkcoolcat.com

Up to $1,235,000.00 in Class A Non-Voting Common Stock at $1.00
Minimum Target Amount: $15,000.00

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: Cool Cat Beverages, Inc.
Address: 429 Lenox Ave, Miami, FL 33139
State of Incorporation: DE

Date Incorporated: May 18, 2023

Terms:

Equity

Offering Minimum: $15,000.00 | 15,000 shares of Class A Non-Voting Common Stock
Offering Maximum: $1,235,000.00 | 1,235,000 shares of Class A Non-Voting Common
Stock

Type of Security Offered: Class A Non-Voting Common Stock

Purchase Price of Security Offered: $1.00

Minimum Investment Amount (per investor): $500.00

"Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Time-Based Perks

Friends and Family - Invest within the first 72 hours and receive 15% bonus shares
Super Early Bird - Invest within the first week and receive 10% bonus shares

Early Bird Bonus - Invest within the first two weeks and receive 5% bonus shares

Volume-Based Perks

Invest $1000+ and receive 5% bonus shares
Invest $5,000+ and receive 10% bonus shares
Invest $10,000+ and receive 15% bonus shares

The 10% StartEngine Owners' Bonus

Cool Cat Beverages, linc 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 A Non-
Voting Common Stock at $1 / share, you will receive 110 shares of Class A Non-Voting
Common Stock, meaning you'll own 110 shares for $100. 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 any). Eligible investors
will also receive the Owner’s Bonus in addition to the aforementioned bonus.

“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.

The Company and its Business

Company Overview

Cool Cat Beverages, Inc (“Cool Cat” or the “Company”) is a C-Corp organized under
the laws of the state of Delaware.

Cool Cat's parent entity is a minority founded, owned, and operated beverage lifestyle
company established in 2018 in Chelsea, NYC. A refreshing line of low-calorie
sparkling cocktails, Cool Cat is seeking to make wine more approachable and inclusive
for the next generation of wine drinkers.

Because the alcohol industry is heavily regulated we can legally only sell to
distributors. But we have three groups to generate sales; distributors, retailers and
consumers. We sell to distributors, distributors sell to retailers and retailers sell to
consumers. Our revenue specifically comes from purchase orders from our
distributors.

Corporate History

The Company’s parent entity, 3 Cool Cats, LLC, a NY limited liability company, was
founded on May 25, 2018 and has historically maintained the business and operations
of Cool Cat. On May 18, 2023, the Company, Cool Cat Beverages, Inc, a Delaware
corporation was formed, which is the entity raising on StartEngine and that will
operate the Cool Cat business going forward. The Company is currently wholly owned
by its parent entity.

Intellectual Property

The Company was granted 11 US and International trademarks and has 2 trademarks
pending. In addition, the Company was granted 3 US copyrights and has 1 copyright
pending.

Trademarks:
Trademark: ART DECO CAT LOGO



Country: United States
Registration Number: 6,014,410
Status: Registered March 17, 2020

Trademark: ART DECO CAT LOGO
Country: Europe

Registration Number: 1495201
Status: Registered July 18, 2019

Trademark: ART DECO CAT LOGO
Country: United Kingdom
Registration Number: 1495201
Status: Registered July 18, 2019

Trademark: ART DECO CAT LOGO
Country: Japan

Registration Number: 1495201
Status: Registered July 18, 2019

Trademark: ART DECO CAT LOGO
Country: Korea

Registration Number: 1495201
Status: Registered July 18, 2019

Trademark: COOL CAT

Country: United States
Registration Number: 6,309,335
Status: Registered March 30, 2021

Trademark: COOL CAT
Country: Europe

Registration Number: 1516880
Status: Pending

Trademark: COOL CAT

Country: United Kingdom
Registration Number: 3643495
Status: Registered December 9, 2019

Trademark: COOL CAT

Country: Japan

Registration Number: 1516880
Status: Registered December 9, 2019

Trademark: COOL CAT

Country: Korea

Registration Number: 1516880
Status: Registered December 9, 2019



Trademark: WE DON'T SPIKE, WE SPRITZ
Country: United States

Registration Number: 6,647,632

Status: Registered Feb. 15, 2022

Trademark: WE MAKE WINE COOL
Country: United States

Registration Number: 6,896,427
Status: Registered November 8, 2022

Trademark: THE COOL IS YOU
Country: United States
Registration Number: N/A

Appln. Number: 97,/720917

Status: Pending, filed Dec. 16, 2022

Copyrights:

Copyright: COOL CAT JINGLE (Sound Recording)
Registration Number: SR 880-426

Status: Registered August 6, 2020

Copyright: COOL CAT JINGLE (Performing Arts)
Registration Number: PA2-257-764
Status: Registered August 6, 2020

Copyright: COOL CAT JINGLE (Lyrics)
Registration Number: Pau-4-022-566
Status: Registered April 3, 2020

Copyright: COOL CAT CAN LABEL
Registration Number: N/A
Status: Pending

Competitors and Industry

Although total U.S. wine sales increased in 2022, a recent study!!! suggests the wine
industry should focus on being more innovative and recruiting new, multicultural
wine consumers. Currently, only 25% of 20-29-year-olds (Gen Z and younger
Millennials) drink wine, 70% of which are White-non-Hispanic vs. Hispanic (13%),
Black (12%), and Asian (4%). The Cool Cat team has been pleased to see many retailers
increasingly emphasizing minority-founded companies.

!l Gomberg, Fredrikson & Associates 2022 report.

https://www.forbes.com/sites/lizthach/2022/04,/25/us-wine-market-sales-up-168-in-
2021-pointing-towards-hot-wine-trends-in-2022/?sh=570fe6943d24

The Company has several major competitors in the ready-to drink beverage industry,
namely Cutwater, Long Drink, Bev, and Spritz Society. Cool Cat stands out by working



closely with accounts to ensure the brand is highlighted as a minority founded
company, when possible, and has been fortunate to find supportive partners who
stand behind us and allocate resources to help minority brands like Cool Cat succeed.
Cool Cat will always be guided with diversity and inclusivity in-mind and hope this
helps to inspire other minority founded and owned companies.

Cool Cat is rooted in representation, inclusivity, and acceptance of people of all races,
ethnicities, genders, and sexual orientations.

Current Stage and Roadmap

Cool Cat is currently in-market with our ready-to-drink beverages. Named “Best
Spritzer” by Liquor.com, the naturally flavored sparkling cocktails — available in
Original (Elderflower Mint Lime) Citrus, Berry, and Grapefruit flavors — feature a base
of California white wine, cane sugar, and are naturally gluten free. At 6.9% ABV they
are a better alternative to many other alcoholic beverages, containing just 140 calories
and two grams of sugar per 12-ounce can.

https://www.liquor.com/best-canned-wines-5104808

We are growing and expanding at a fast but manageable rate and building a unique
brand and company culture that is breaking barriers in an antiquated and slow
evolving industry. We are innovators and disruptors who are moving the wine industry
forward. We have expanded from 8 states in 2022 to 24 states in 2023 and continue to
open states where we see opportunity. The canned cocktail category is booming and
we believe we are positioned to advatange! Be a part of a history changing brand on
our way to the top.

The Team

Officers and Directors

Name: Rocco Gabriel Venneri
Rocco Gabriel Venneri's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Founder, CEO
Dates of Service: May, 2018 - Present
Responsibilities: Oversee marketing, administration, and product and business
development. Rocco has an annual base salary of $225,000 and has a 30% equity
package with Cool Cat.

¢ Position: Director
Dates of Service: May, 2023 - Present
Responsibilities: CEO & Director



Name: Molly E. Pearson
Molly E. Pearson's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Operating Officer
Dates of Service: August, 2018 - Present
Responsibilities: Manage day - to - day operations for the company. Molly

receives an annual base salary of $215,000 and has a 4% equity package with
Cool Cat.

e Position: Director
Dates of Service: May, 2023 - Present
Responsibilities: COO & Director

e Position: Principal accounting officer
Dates of Service: May, 2023 - Present
Responsibilities: COO, Director, Accounting

Other business experience in the past three years:

o Employer: Still Austin Whiskey Company
Title: Director of Production Operations
Dates of Service: September, 2018 - January, 2022
Responsibilities: Managed the production, distilling and co-packing operations
for the company

Name: Paul G. Savas

Paul G. Savas’s current primary role is with 55 Acquisitions . Paul G. Savas currently
services 40 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: May, 2023 - Present
Responsibilities: Director

Other business experience in the past three years:

¢ Emplover: MacAndrews & Forbes
Title: EVP & CFO
Dates of Service: April, 2006 - June, 2020
Responsibilities: CFO responsibility and management oversight of all operating
companies



Other business experience in the past three years:

¢ Emplover: 55 Acquisitions
Title: Founder
Dates of Service: June, 2021 - Present
Responsibilities: CEO responsibility

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

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

»

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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



The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if yvou 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 alcoholic beverage industry. However, that may never happen
or it may happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $1,235,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. It is 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. [ssuing
more equity may require bringing on additional investors. Securing these additional
investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition, even if
the equity is not priced lower, your ownership percentage would be decreased with the
addition of more investors. If we are unable to find additional investors willing to
provide capital, then it is possible that we will choose to cease our sales activity. In
that case, the only asset remaining to generate a return on your investment could be
our intellectual property. Even if we are not forced to cease our sales activity, the
unavailability of credit could result in the Company performing below expectations,
which could adversely impact the value of your investment.

Terms of subsequent financings may adversely impact your investment

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



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

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

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.

Minority Holder; Securities with No Voting Rights

The Common Stock that an investor is buying has no voting rights attached to them.
This means that you will have no rights in dictating on how the Company will be run.
You are trusting in management discretion in making good business decisions that
will grow vour investments. Furthermore, in the event of a liquidation of our
company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

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

business decisions that grow vour investment.

Insufficient Funds
The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get



nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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

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

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

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

We face significant market competition

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

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, vour 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 mayv 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 emplovyee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

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

We rely on third-party distributors for the placement of our product which is essential



to the success of our business

We rely on limited distribution channels, some of which retain exclusive rights, to
market, sell, transport and place our products with retail customers. If our
relationship with any of our existing distributors were terminated or impaired, it
would impact the sale, delivery and placement of our products with existing retail
customers. Such disruption would impact our sales and revenues, and as a result, vour
investment could be adversely impacted by our reliance on such limited distribution
channels.

We outsource the production of our products to third-party suppliers which is
essential to the success of our business

We rely on third parties to manufacture and produce our products. If our relationship
with any of our material, existing supplier were terminated or impaired, it would
disrupt the manufacture and production of our product. Such disruption would impact
our ability to perform under existing purchase orders for product and otherwise affect
our supply of product to distributors and retail customers. As a result, your investment
could be adversely impacted by our reliance on third party suppliers.

We have a limited and concentrated number of retailers as our customer base which
customers are essential to the success of our business

We rely on a limited and concentrated number of retailers as our customer base. If our
relationship with any of our existing retail customers were impaired or terminated, it
would impact our sales and revenues. As a result, your investment could be adversely
impacted by our reliance on a limited and concentrated number of retail customers.

We are reliant on one main type of product
All of our current products are variants of one beverage — wine based sparkling
cocktails. Our revenues are therefore dependent upon the market for such beverages.

We are competing against other beverages

Although we are a unique company that caters to a select market, we do compete
against other alcoholic beverages. Our business growth depends on the market
interest in the Company over other beverages.

We have existing intellectual property that we might not be able to protect properly
One of the Company's most valuable assets is its intellectual property. The Company
owns 17 trademarks and copyrights, along with 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.

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

Our ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other



relevant government laws and regulations. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
may no longer be in the best interest of the Company. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.



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.

Number of| Type of

Stockholder Name Securities | Security [Percentage
Owned | Owned
Class B

Rocco Venneri (Rocco Venneri owns 30% of 3 Cool

Cats, LLC, a holding company that currently owns 7,200,000 roting 30.0%
Common

100% of Cool Cat Beverages, Inc.)
Stock

Paul Savas (Paul Savas owns 51.3% of 5 Cool Cats, Class B

LLC, a holding company that currently owns 100% of Votin

Cool Cat Beverages, Inc., through his 100% 12,512,000 Cnmnfnn 51.5%

ownership in (i) $52 Acquisitions, (ii) S51

. g Stock
Acquisitions & (iii) S5 Acquisitions)

The Company's Securities

The Company has authorized Class A Non-Voting Common Stock, Class B Voting
Common Stock, Preferred Stock, Convertible Promissory Note 2023A-05, and
Convertible Promissory Note 2023A-04. As part of the Regulation Crowdfunding raise,
the Company will be offering up to 1,235,000 of Class A Non-Voting Common Stock.

Class A Non-Voting Common Stock

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

There are no voting rights associated with Class A Non-Voting Common Stock.
Material Rights

Dividends. Dividends may be declared and paid on the Common Stock from funds
lawfully available therefor if, as and when determined by the board of directors of the

Corporation (the “Board of Directors”) and subject to any preferential dividend rights
of any then outstanding shares of Preferred Stock.

Class B Voting Common Stock

The amount of security authorized is 40,000,000 with a total of 24,000,000
outstanding.

Voting Rights




One vote per share.
Material Rights

The total amount outstanding does not include 2,600,000 shares to be issued pursuant
to stock options, reserved but unissued.

Dividends. Dividends may be declared and paid on the Common Stock from funds
lawfully available therefor if, as and when determined by the board of directors of the
Corporation (the “Board of Directors”) and subject to any preferential dividend rights
of any then outstanding shares of Preferred Stock.

Preferred Stock

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

There are no voting rights associated with Preferred Stock.
Material Rights

Preferred Stock may be issued from time to time in one or more series. The Board is
authorized to fix the number of shares of any series of Preferred Stock and to
determine the designation of any such series. The Board is also authorized to
determine or alter the powers, rights, preferences, qualifications, restrictions, and
limitations granted to or imposed upon any wholly unissued series of Preferred Stock
and, within the limits and restrictions stated in any resolution or resolutions of the
Board originally fixing the number of shares constituting any series, to increase or
decrease (but not below the number of shares of such series then outstanding) the
number of shares of anvy such series subsequent to the issue of shares of that series.

Convertible Promissory Note 2023A-05

The security will convert into Equity securities and the terms of the Convertible
Promissory Note 2023A-05 are outlined below:

Amount outstanding: $200,000.00

Maturity Date: December 31, 2024

Interest Rate: 10.0%

Discount Rate: %

Valuation Cap: None

Conversion Trigger: $200,000 Qualified Financing

Material Rights

At any time prior to the Maturity Date, the Holder shall have the option, exercised at
the sole discretion of Holder, to convert, in whole or in part, the outstanding principal
amount of the Note and any unpaid accrued interest into shares of Class B Common
Stock of Cool Cat Beverages, Inc., a Delaware corporation, at a price of One Dollar



($1.00) per share.
Convertible Promissory Note 2023A-04

The security will convert into Equity securities and the terms of the Convertible
Promissory Note 2023A-04 are outlined below:

Amount outstanding: $400,000.00

Maturity Date: December 31, 2024

Interest Rate: 10.0%

Discount Rate: %

Valuation Cap: None

Conversion Trigger: $400,000 Qualified Financing

Material Rights

At any time prior to the Maturity Date, the Holder shall have the option, exercised at
the sole discretion of Holder, to convert, in whole or in part, the outstanding principal
amount of the Note and any unpaid accrued interest into shares of Class B Common
Stock of Cool Cat Beverages, Inc., a Delaware corporation, at a price of One Dollar
($1.00) per share.

What it means to be a minority holder

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

Dilution

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



Transferability of securities

For a year, the securities can only be resold:

In an IPO;
To the company;
To an accredited investor; and

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

Recent Offerings of Securities

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

Name: Class B Voting Common Stock

Type of security sold: Equity

Final amount sold: $0.00

Number of Securities Sold: 24,000,000

Use of proceeds: Asset transfer from 3 Cool Cats, LLC, to Cool Cat Beverages,
Inc., which consisted of substantially all of the assets used in the operation of its
business.

Date: May 22, 2023

Offering exemption relied upon: Section 4(a)(2)

Type of security sold: Convertible Note

Final amount sold: $250,000.00

Use of proceeds: General corporate purposes including operating expenses and
purchases of inventory

Date: November 16, 2022

Offering exemption relied upon: Section 4(a)(2)

e Type of security sold: Convertible Note

Final amount sold: $160,000.00

Use of proceeds: General corporate purposes including operating expenses and
purchases of inventory

Date: November 29, 2022

Offering exemption relied upon: Section 4(a)(2)

Type of security sold: Convertible Note
Final amount sold: $90,000.00
Use of proceeds: General corporate purposes including operating expenses and

purchases of inventory
Date: November 29, 2022



Offering exemption relied upon: Section 4(a)(2)

e Type of security sold: SAFE
Final amount sold: $3,650,000.00
Use of proceeds: General corporate purposes including operating expenses and
purchases of inventory
Date: December 31, 2022
Offering exemption relied upon: Section 4(a)(2)

¢ Type of security sold: Convertible Promissory Note
Final amount sold: $400,000.00
Use of proceeds: General corporate purposes including operating expenses and
purchases of inventory

Date: April 03, 2023
Offering exemption relied upon: Section 4(a)(2)

e Type of security sold: Convertible Promissory Note
Final amount sold: $200,000.00
Use of proceeds: General corporate purposes including operating expenses and
purchases of inventory
Date: May 09, 2023
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

The results of operations set forth below detail only those of 5 Cool Cats, LLC, a NY
limited liability company and parent of the Company, which parent entity historically
operated the business of the Company, but which business will now be exclusively
conducted by the Company going forward,

Year en mber 31, 2021 compar n mber 31, 2022



Revenue/Loss

Net Income for fiscal year 2021 was -$2,120,674 compared to -$4,517,805 in fiscal year
2022, Net Revenue for fiscal year 2021 was $138,194 compared to $591,574 in fiscal
year 2022.

Over the past two years, our management team has been diligently laying the
groundwork for market awareness and business success. In 2021, our primary focus
was on brand building and product development, as we aimed to establish a strong
foundation for our offerings. Building upon that foundation, our attention shifted in
2022 towards production, relationship building, and expanding our market awareness.
These strategic efforts were aimed at fostering strong partnerships, enhancing our
production capabilities, and increasing our visibility in the market. We believe that
these focused endeavors have positioned us for continued growth and success in the
coming years.

Cost of sales

Cost of Sales for fiscal year 2021 was $360,957 compared to $545,710 in fiscal year
2022.

The significant increase in the cost of sales in 2022, as compared to 2021, can be
directly attributed to the substantial rise in product production during that period. As
our focus shifted towards scaling up our operations and meeting the growing demand
for our products, we made strategic investments in production. These necessary
expenditures naturally contributed to a higher cost of sales, reflecting the increased
volume and scale of our production activities. While this increase in costs may appear
notable, it aligns with our deliberate efforts to expand our market presence and meet
the needs of our customers through enhanced product availability. We believe that
this strategic investment in production will ultimately yield long-term benefits for our
business

Gross margins

Gross margins for fiscal vear 2021 were -161.20% compared to 7.75%in fiscal year
2022.

We believe the substantial increase in gross margin in 2022, as compared to 2021, is a
clear indication of our potential for success. This positive development reflects our
improved ability to generate higher revenue relative to the direct costs associated
with producing our products. It suggests that our pricing strategies, cost management
efforts, and operational efficiencies have been and will be effective in enhancing our
profitability. The higher gross margin not only demonstrates our ability to command a
favorable pricing structure in the market but also signifies our enhanced value
proposition and competitive position. We believe this upward trend in gross margin
instills confidence in our business and underscores the potential for sustained success
as we continue to capitalize on our strengths and drive further growth.



Expenses

Expenses for fiscal year 2021 were $1,871,308 compared to $4,408,126 in fiscal year
2022.

The increase in expenses in 2022 compared to 2021 can be directly attributed to our
intensified efforts to execute our growth strategy, boost advertising initiatives, and
create market awareness. Recognizing the importance of expanding our customer base
and capturing a larger market share, we strategically allocated resources towards
aggressive marketing campaigns, advertising channels, and promotional activities.
These investments are aimed at increasing brand visibility, attracting new customers,
and solidifying our position in the market. As a result, the associated expenses, such
as advertising costs, marketing campaigns, and related overheads, have witnessed a
noticeable increase. While these expenditures may impact short-term profitability,
they signify our commitment to pursuing sustainable growth and establishing a strong
market presence. We believe that the returns on these investments will manifest in
increased revenue, customer acquisition, and long-term business success

Historical results and cash flows:

The Company is currently in the growth stage and revenue stage. We are of the
opinion that the historical cash flows will not be indicative of the revenue and cash
flows expected for the future because of the growth associated with the multi-state
expansion, large chain store approvals throughout the country. Past cash was
primarily generated through sales and equity investments. Our goal is to be profitable
in 2024. We expect to achieve this through sales growth resulting from distribution
growth into 24 states and large chain store approvals like Target, GoPuff, Bevmo,
Harris Teeters, Kroger, Total Wine & More. We have achieved this growth by reducing
our cost of goods, tightly managing expenses and significant sales growth and
distribution.

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 July 7, 2023, the Company has capital resources available in the form of a capital
contribution or shareholder loan in the amount of $450,000, and $44,000 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 not critical to our Company operations.

We have other funds and capital resources available in addition to the funds from this



Regulation Crowdfunding campaign.

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, 60% 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 8 months. This is based on a current monthly burn rate of
$125,000 for expenses related to inventory/production, trade, field and general
marketing, and overhead. Under the minimum raise the company would have access
to an additional $500,000 line of credit.

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 11 months. This is based on a current monthly burn rate of
$125,000 for expenses related to inventory/production, trade, field and general
marketing and overhead.

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. The
company seeks to put together a Working Capital facility and will continue to seek
future capital raises including from existing shareholders.

The Company is currently funded by its largest shareholder. During this crowdfunding
round, this shareholder may contribute capital in exchange for convertible promissory
notes on the same terms as the notes disclosed in these offering materials if funding is
needed.

Indebtedness

¢ Creditor: Paul Savas via Convertible Promissory Note



Amount Owed: $400,000.00

Interest Rate: 10.0%

Maturity Date: December 31, 2024

See company securities section for material terms.

e Creditor: Paul G. Savas via Convertible Promissory Note
Amount Owed: $200,000.00
Interest Rate: 10.0%
Maturity Date: December 31, 2024
See company securities section for material terms.

e Creditor: Paul Savas via Secured Revolving Promissory Note
Amount Owed: $150,000.00
Interest Rate: 10.0%
Maturity Date: December 31, 2024
See Related Party Transactions for material terms.

Related Party Transactions

¢ Name of Entity: Paul Savas
Relationship to Company: Director
Nature / amount of interest in the transaction: $600k worth of convertible
promissory notes with 10% interest and $150k has been issued from a Secured
Revolving Promissory Note at 10% and can issue up to $600k.
Material Terms: Please see the convertible note entries in the company
securities section for information on material rights.

¢ Name of Entity: Paul G. Savas
Relationship to Company: Director
Nature / amount of interest in the transaction: Paul G. Savas has entered into a
Secured Revolving Promissory Note with the Company whereby the Company
may be paid advances of up to $600,000.
Material Terms: The Holder (Paul G. Savas) shall make Advances under this Note
as may be requested by the Company from time to time, but only to the extent
such requests for Advances are approved, in writing, by the Holder, in its sole
and absolute discretion, and further, provided the principal amount of Advances
outstanding at any one time, and interest thereon, do not exceed, in the
aggregate, the Maximum Amount. All principal advances by the Holder
hereunder and the respective dates thereof shall be endorsed by the Holder on
Schedule A attached hereto, and the Holder shall similarly endorse any partial
repayments of principal by the Company hereunder and the respective dates
thereof on Schedule A attached hereto, and all of the foregoing shall be made a
part hereof, or on a continuation thereof which shall be attached hereto and
made a part hereof; provided, however, that the failure to make such notation
with respect to any Advance or payment shall not limit or otherwise affect the



obligations of Company under this Note. The Holder has no obligation to make
any Advances under this Note.

Valuation

Pre-Money Valuation: $24,000,000.00

Valuation Details:

This valuation was calculated internally by the company without the use of any formal
independent third-party evaluation.

The pre-money valuation has been calculated on a fully diluted basis. The Company
currently only has Common Stock outstanding. The Company does not have any
options or warrants outstanding. In making this calculation, we have not assumed
that the 2,600,000 shares reserved for issuance under the company's equity incentive
plan are issued.

The pre-money valuation also does not take into account any convertible securities
currently outstanding. The Company currently has $600,000 in Convertible 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.

Our company valuation is based on the sale price of comparable companies (see
below), where companies in the same segment sold at a price per case of $800 on the
low end to $8000 on the high end. In the past 12 months, Cool Cat has sold over
14,000 cases, putting our valuation at approximately $1700 per case. Our lowest
projection for the remainder of 2025 represents 50,000 cases sold putting our
valuation at $500 per case.

Source: Pitch Book 2023

Deep Eddy Vodka

Acquirer: Heaven Hill

Case Vol: 500,000

Price Per Case: $8800
Acquisition Price: $400,000,000

Casamigos Tequila

Acquirer: Diageo

Case Vol: 120,000

Price Per Case: $8,333
Acquisition Price: $1,000,000,000

Patron Tequila
Acquirer: Bacardi
Case Vol: 2,599,388



Price Per Case: $1,962
Acquisition Price: $5,100,000,000

Avian Spirits Tequila

Acquirer: Pernod Ricard

Case Vol: 17,544

Price Per Case: 45,700
Acquisition Price: $100,000,000

Casa Noble Tequila

Acquirer: Constellation Brands
Case Vol: 20,000

Price Per Case: $3,300
Acquisition Price: 66,000,000

Cutwater Spirits RTD

Acquirer: AB InBev

Case Vol: 275, 000

Price Per Case: $1,091
Acquisition Price: $300,000,000

On The Rocks RTD

Acquirer: Beam Suntory

Case Vol: 130,000

Price Per Case: $2,000
Acquisition Price: $260,000,000

Lone River Ranch Water RTD (Launched 2020)
Acquirer: Diageo

Case Vol: 50,000

Price Per Case: 1,000

Acquisition Price: $50,000,000

Use of Proceeds

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

e 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 $1,235,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees



5.5%

e Company Employment
37.0%
We will use 40% of the funds to hire key personnel for daily operations,
including the following roles: Executive leadership, sales and marketing. Wages
to be commensurate with training, experience and position.

o Working Capital
56.5%
We will use 56.5% of the funds for working capital to cover expenses for Trade
sales & marketing as well as ongoing day-to-day operations of the Company.

e StartEngine Service Fees
1.0%
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

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 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
www.drinkcoolcat.com (drinkcoolcat.com/pages/investors ).

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

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

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



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

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

(5) 1t 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/drinkcoolcat

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 Cool Cat
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[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Members
3 Cool Cats, LLC
Miami Beach, Florida

We have reviewed the accompanying financial statements of 3 Cool Cats, 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
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
proceduras 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.

Sethpart FS

May 22, 2023
Los Angeles, California




3 COOL CATS LLC

BALANCE SHEET
(UNAUDITED)

As of December 31, 2022 2021

(USD S in Dollars)

ASSETS

Current Assets:
Cash & Cash Equivalents 5 29,403 888,573
Acccounts Receivable, net 7,315 585
Inventory 991,051 123,407
Prepaids and Other Current Assets 22,187 259,088

Total current assets 1,049,956 1,271,653

Property and Equipment, net 76,040 13,987
Security Deposit 29,900 17,100

Total assets $ 1,155,895 1,302,740

LIABILITIES AND MEMBERS' EQUITY

Current Liabilities:
Accounts Payable 5 114,758 48,865
Credit Cards 19,223 9,302
Convertible Note 500,000 675,000
Accrued Interest on Convertible Note 4061 34,147
SBA Loan - 1,000
Other Current Liabilities 13,022 12,500

Total current liahilities 651,065 780,814

Simple Agreement for Future Equity (SAFEs) 3,746,053 -

Total liabilities 4,397,117 780,814

MEMBERS' EQUITY

Members' Equity (3,241,222) 521,927

Total Members' Equity (3,241,222) 521,927

Total Liabilities and Members' Equity $ 1,155,895 § 1,302,740

See accompanying notes to financial statements.



3 COOL CATS LLC
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31, 2022 2021

(USD § in Dollars)
MNet Revenue 591,574 138,194
Cost of Goods Sold 545,710 360,957
Gross profit 45 8364 (222,763}

Operating expenses
General and Administrative 1,402,317 848,754
Sales and Marketing 3,005,809 1,022,554
Total operating expenses 4,408,126 1,871,308

Operating Income/(Loss) (4,362,262) (2,094,071)
Interest Expense 64,828 29,802
Other Loss/(Income) a0,714 (3,199)
Income/(Loss) before provision for income taxes (4,517,805) (2,120,674)
Provision/(Benefit) for income taxes -

Net Income/(Net Loss) (4,517,805) 5 (2,120,674)

See accompanying notes to financial statements,




3 COOL CATS LLC

STATEMENTS OF CHANGES IN MEMBERS' EQuUITY

(UNAUDITED)

(in, SUS) Members' Equity
Balance—December 31, 2020 S 325,140
Capital Contribution 2,317,460
Net income/(loss) (2,120,674)
Balance—December 31, 2021 S 521,927
Conversion of Convertible Notes to Equity Securities 754,656
Net income/(loss) (4,517,805)
Balance—December 31, 2022 5 (3,241,222)

See accompanying notes to financial statements.



3 COOL CATS LLC
STATEMENTS OF CAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31, 2022 2021
(UsD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/(loss) 5 (4,517,805) 5 (2,120,674)
Adfustments to reconcile net income to net cash provided/{used) by operating activities:
Depreciation of Property 40,264 5,155
SAFEs Fair Value adjustment 96,053 -
5BA Loan forgivness i1,000]
Changes in operating assets and liabilities:
Acccounts Receivable, net i(6,730] 16,732
Inventory (B67.644) 28,042
Prepaids and Other Current Assets 236,902 (223,106)
Accounts Payable B65,893 32,073
Credit Cards 9,921 4,648
Other Current Liabilities 522 12,500
Security Deposit (12,800) (17,100)
Accrued Interest on Convertible Mote 49,571 29,519
Met cash provided/{used) by operating activities (4,906,854) (2,231,211)
CASH FLOW FROM INVESTIMNG ACTIVITIES
Purchases of Property and Equipment (102,316) (20,142)
Met cash provided/{used) in investing activities (102,316) (20,142)
CASH FLOW FROM FINANCING ACTIVITIES
Capital Contribution 2,317 460
Convertible Notes, net 500,000 625,000
Borrowing on SAFEs 3,650,000 =
Met cash provided/{used) by financing activities 4,150,000 2,942 460
Change in cash (559,170} 691,107
Cash—beginning of year BEE 573 197 466
Cash—end of year 5 29,403 S 888573
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 5 64,828 5 29,802
Cash paid during the year for income taxes 4 5 -
OTHER MOMCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for 5 4 -
Issuance of equity in return for note 5 To4,656 5 -
Issuance of equity in return for accrued payroll and other liabilities 5 5 -

See accomponying notes to finoncial stabements.



3 COOL CATS LLC
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2022 AND DECEMBER 31, 2021

1. NATURE OF OPERATIONS

3 Cool Cats, LLC was formed on May 29, 2018 in the state of New York. The financial statements of 3 Cool Cats, 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 headquarters are located

in Miami Beach, Florida.

More Than a Drink, Cool Cat is a unigue lifestyle brand that offers refreshing sparkling wine cocktail experiences with
the ease and convenience of a canned drink. Wine based sparkling cocktails are elevating the segment and carving out
their role vs. seltzers, creating a new sub-category within Alc Bev that differs from spirits or malt based RTDs. We must
legally follow the three-tier system. We sell to licensed Wine & Spirits Distributors, who then sell to on & off-premises
retailers, who then sell to the consumer.

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 for 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 exceeded FDIC insured limits by 50 and $591,516, respectively.

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.,

Inventories

Inventories are valued at the lower cost and net realizable value. Costs related to finished goods which are determined
using an average method.



3 COOL CATS LLC
MNOTES TO FINANCIAL STATEMENTS

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

Property and Equipment

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

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

Category Useful Life
Marketing Displays 3 years

Impairment of Long-lived Assets

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

Income Taxes

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.

Revenue Recognition

The Company recognizes revenues in accordance with FASB 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.
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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] ldentification 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.

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 refreshing sparkling wine cocktail products.
Cost of sales
Cost of sales include the cost of goods sold, freight and delivery.

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 52,255,155 and 51,004,054, which is included in sales and
rmarketing 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 eguivalents, restricted cash and cash equivalents, accounts receivable, accounts payable, and accrued

expenses approximate fair value due to the short-term nature of such instruments).

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—Quoted 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.

CoVID-19

In March 2021, 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
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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
guidance.

Subseguent 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 May 22, 2023, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

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, 2022 2021
Finished Goods $ 698,410 S -
Raw materials - 123,407
Packaging 292,640 -
Total Inventory 5 991,051 S5 123,407

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

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

As of December 31, 2022 2021
Prepaid expenses s 22,187 5 259,088
Total Prepaids and other current asset s 22,187 S 259,088

Other current liabilities consist of the following items:
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As of December 31, 2022 2021
Accrued Expenses $ 13,022 S 12,500
Total Other Current Liabilities 5 13,022 5 12,500

5. PROPERTY AND EQUIPMENT

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

As of Year Ended December 31, 2022 2021
Marketing Displays S 122,458 5 20,142
Property and Equipment, at Cost 122,458 20,142
Accumulated depreciation (46,418) (6,155)
Property and Equipment, Net 5 76,040 5 13,987

Depreciation expenses for equipment for the fiscal year ended December 31, 2022 and 2021 was in the amount of
540,264 and 56,155, respectively.

6. MEMBERS' EQUITY

The ownership percentages of the members are as follows:

As of Year Ended December 31, 2022

Member's name Unit Class Ownership percentage
Rocco Venneri A 39.3%
55 Acquisitions |, LLC C 28.8%
Jamie Avanzino B 5.6%
Others AR C 26.3%
TOTAL 100.0%
7. DEBT

SAFE(s)

The details of the Company’s Simple Agreements for Future Equity ("SAFE") and the terms is as follows:

As of Year Ended December 31,

SAFE(s) Principal Amount  Borrowing Period Valuation Cap Discount 2022 2021
Safes | - XXI 5 3,650,000 Fiscal Year 2022 5 - 95% 5 3,650,000 35 -
Fair Value Adjustment 4 96,053

Total SAFE(s) 5 3,650,000 $ 3,746,053 5 -

If there is an Equity Financing before the termination of this SAFE, on the initial closing of such Equity Financing, this
SAFE will automatically convert into the number of units of SAFE Preferred Units equal to the Purchase Amount divided

I —
_1|:|_
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by the Discount Price. If there is a Liguidity Event before the termination of this SAFE, this SAFE will automatically be
entitled to receive a portion of Proceeds, due and payable to the Investor immediately prior to, or concurrent with, the
consummation of such Liquidity Event, equal to the greater of (i) the Purchase Amount (the “Cash-Out Amount”) or {ii)
the amount payable on the number of units of Common Unit equal to the Purchase Amount divided by the Liquidity
Price (the "Conversion Amount”). If there is a Dissolution Event before the termination of this Safe, the Investor will
automatically be entitled to receive a portion of Proceeds equal to the Cash-Out Amount, due and payable to the
Investor immediately prior to the consummation of the Dissolution Event. In a Liquidity Event or Dissolution Event, this
SAFE is intended to operate like standard non-participating preferred equity; provided, however, for the avoidance of
doubt, in connection with any Liguidity Event or Dissolution Event that also constitutes a Deemed Liguidation Event, for
purposes of the definition of “Net Proceeds” set forth in the Operating Agreement, this SAFE will be deemed “debt” of
the Company. The Investor's right to receive its Cash-Out Amount is: (i) Junior to payment of outstanding indebtedness
and creditor claims, including contractual claims for payment and convertible promissory notes (to the extent such
convertible promissory notes are not actually or notionally converted into Units) (but excluding all SAFEs); (ii) On par
with payments for other Safes, and if the applicable Proceeds are insufficient to permit full payments to the Investor
and such other SAFEs, the applicable Proceeds will be distributed pro rata to the Investor and such other SAFEs in
proportion to the full payments that would otherwise be due; and (iii) Senior to payments for Preferred Units (including,
without limitation, for the avoidance of doubt, Class C-1 Units (as defined in the Operating Agreement)) and Common
Units {including, without limitation, for the avoidance of doubt, Class A Units and Class B Units (each as defined in the
Operating Agreement)), which Proceeds shall be allocated among the Preferred Units and Common Units in accordance
with the Operating Agreement. Since the SAFEs are potentially settleable in cash, the Company has decided to classify
them as a liability.

Convertible Note(s)

Below are the details of the convertible notes:

For the Year Ended December M2 Foor thi Year Ended December 2011
Prindipal  Inberest Inferes Ansrued Current Mar-Cument Tatal Inberest  forrued  Cuvert Noe-Curmest Togal

Dol Brvi vl e Ampnrl P Berreming Pared Watarity Date Enpuoani [T Partien Paition ndibledrris | Eggemia  Isbenesl  Partisn Partisn  Indidslind furis
§5 Berpabiitios |, LUC [Mote 1 2332) § 250,008 .00 11/16/2021 12/31/mi32 5 2486 & Lied 5 150000 5 5 25FAGE |5 - 5 - 5 5 - 5 .
55 Berpuniitios |, LUC [Wote 28 J03F) § 10,008 8005 11083021 13131, /ml32 4 111 & 131K 4 16000 5 H LEi i3 |5 - £ . H - H
5 Berpiniitios |, LUC [Wote 2B 20021} £ 30,008 6005 11,/28/2021 13/31,/ 32 4 41z & 471 & 9800 & H Ww4M |5 - £ . H - - H .
Comwirtible Malis e 10214, & BI5005 600N Frical Yiir 20321 Corraartind nlo sleck | 5 . & . 5 . - 4 - A5 T 534187 5 BIROOD 5 3 AYS 00D
okl $ Al § 4861 5 150000 & $ Sedpel | $E4,L4T 534,047 5 EPS000 4 Y

The convertible notes are convertible into Equity securities at a conversion price egual to the cash price paid per unit
for equity securities by the investors in the qualified financing multiplied by the discount multiplier {0.8x). 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
In November of 2022, the company issued three Convertible notes to 55 Acguisition 1, LLC, one of the members in the

aggregate amount of $500,000. The notes bear an interest rate of &-8%. The Qualified Conversion Trigger is set at
52,000,000. As of December 31, 2022, the outstanding balance of the notes is $500,000.

-11 -
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9. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company's operations are subject to a variety of local and state regulations. 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, 2022, 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, 2022 through May 22, 2023, which
is the date the financial statements were available to be issued.

On January 6, 2023, the company issued a secured convertible promissory note in the amount of 5300,000 to Paul G.
Savas. The note bears an interest rate of 10% and maturity date is set on December 31, 2024,

On February 2, 2023, the company issued a secured convertible promissory note in the amount of 5350,000 to Paul G.
Savas. The note bears an interest rate of 10% and maturity date is set on December 31, 2024.

On March 3, 2023, the company issued a secured convertible promissory note in the amount of 400,000 to Paul G.
Savas. The note bears an interest rate of 10% and maturity date is set on December 31, 2024,

On May 9, 2023, the company issued a secured convertible promissory note in the amount of 5200,000 to Paul G. Savas.
The note bears an interest rate of 10% and maturity date is set on December 31, 2024,

On May 18, 2023, Cool Cat Beverages Inc, a Delaware C Corporation, was formed. The C Corporation is authorized to
issue of all classes of stock totaling 60,000,000 shares. The Company is authorized to issue 10,000,000 shares of Class A
MNon-Voting Common Stock with a par value of 50.0001 per share, 40,000,000 shares of Class B Voting Common Stock
with a par value of 50.0001 per share and 10,000,000 shares of Preferred Stock with a par value of 50.0001 per share.

On May 22, 2023, there was an asset purchase agreement between 3 Cool Cats LLC and Cool Cat Beverages, Inc
where substantially all assets and liabilities of 3 Cool Cats, LLC were transferred to Cool Cat Beverages, Inc. in exchange
for all of founder's stock. Following the crowdfunding campaign, Cool Cat Beverages, Inc. will be owned by the 3 Cool
Cats, LLC and the Reg CF investors. As part of the asset purchase agreement, promissory notes issued January 6™ 2023
in the amount of $300,000, promissory notes issued February 2™, 2023 for $350,000, and promissory notes issued
March 3™, 2023 for $400,000 were excluded from the net asset transfer.

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

-12 -
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11. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net operating
loss of 54,362,262, an operating cash flow loss of 54,906,854 and liquid assets in cash of 529,403, which is less than a
year's worth of cash reserves as of December 31, 2022. These factors normally raise substantial doubt about the
Company's ability to continue as a going concern.

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

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

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

-13 -
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
COOL CAT BEVERAGES, INC.
Miami Beach, Florida

We have reviewed the accompanying financial statements of COOL CAT BEVERAGES, INC. (the "Company,”),
which comprise the balance sheet as of May 18, 2023, and the related statement of operations, statement of
shareholders’ equity (deficit), and cash flows for the period from Inception (May 18, 2023), 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 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 8, 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.

Sethpart FS

May 25, 2023
Los Angeles, California




COOL CAT BEVERAGES INC.
BALANCE SHEET

(UNAUDITED)

As of inception May 18, 2023

(USD % in Dollars)
ASSETS
Current Assets:

Cash & cash equivalents 5

Total current assets

Total assets 5

LIABILITIES AND STOCKHOLDERS' EQUITY
Total Liabilities 5

STOCKHOLDERS EQUITY

Class A Non-Voting Common Stock,
Class B Voting Common Stock

Preferred Stock

Retained earnings/(Accumulated Deficit)

Total Stockholders' Equity

Total Liabilities and Stockholders' Equity S

See accompanying notes to financial statements.



COOL CAT BEVERAGES INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

As of inception May 18, 2023

(USD S in Dallars)
Net revenue 5
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) s

See accompanying notes to financial statements.



COOL CAT BEVERAGES INC.
STATEMENTS OF CHANGES IN SHAREHOLDER" EQUITY

(UNAUDITED)

Ciass A& Mon-oting Commmon Stock Class B Wobing Commaon $ock Prederred Sock Aetaimed ramings/ Total Sharehalders’
[T ] shares Amount Sharas Amount SRAPES Amount [Bccumulated Deficit) Exuity
Iszdption date |May 13, 2023} . -
Issuange of Sock - ] - - ] 5 5 5
Met incoma[Inss) . - - - - 5
Balance— [May 1B, 2023] x 5 . . 5 . - -3 3 5

Spd apcompanping noles 1o Beedcia Sralemenis,



COOL CAT BEVERAGES INC.
STATEMENTS OF CAsH FLows

(UNAUDITED)

As of inception May 18, 2023

(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net income/(loss) 5

Net cash provided/|{used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES
Acquisition of equity interest

Net cash provided/(used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Issuance of stock

Net cash provided/(used) by financing activities

Change in cash
Cash—beginning of year

Cash—end of year 5

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest
Cash paid during the year for income taxes

LA L

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES

Purchase of property and equipment not yet paid for 5
Issuance of equity in return for note 5
Issuance of equity in return for accrued payroll and other liabilities S

See accompanying notes to financiol statements.



COOL CAT BEVERAGES INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO MAY 18, 2023

1. NATURE OF OPERATIONS

COOL CAT BEVERAGES INC. was incorporated on May 18, 2023, in the state of Delaware. The financial statements of
COOL CAT BEVERAGES INC. (which may be referred to as the "Company”, “we”, “us”, or "our”) are prepared in
accordance with accounting principles generally accepted in the United States of America ("U.S. GAAP”). The Company’s
headquarters are located in Miami Beach, Florida.

COOL CAT BEVERAGES INC. was established with the specific purpose of owning and operating the 3 Cool Cats LLC. As
part of this transition, the assets of the previous LLC were transferred to COOL CAT BEVERAGES INC., effectively
consolidating the business operations under the COOL CAT BEVERAGES INC. From now on, all activities, management,
and day-to-day operations of the Cool Cat business will be conducted within COOL CAT BEVERAGES, INC.

Cool Cat is a unique lifestyle brand that offers refreshing sparkling wine cocktail experiences with the ease and

convenience of a canned drink. Wine based sparkling cocktails are elevating the segment and carving out their role vs.
seltzers, creating a new sub-category within Alc Bev that differs from spirits or malt based RTDs.

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 a calendar year end of December 31*, 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 May 18, 2023, the Company's cash and cash equivalents
did not exceeded 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 March 17, 2022,
the Company determined that no reserve was necessary.



COOL CAT BEVERAGES INC.
MNOTES TO FINANCIAL STATEMENTS
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Income Taxes

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

Concentration of Credit Risk

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

Revenue Recognition

The Company is currently pre-revenue and will follow the provisions and the disclosure requirements described in ASU
2014-09 also referred to as Topic 606. 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] ldentification 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.

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 refreshing sparkling wine cocktail products.

Fair Value of Financial Instruments

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



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

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

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

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

Subseguent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through March 17, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

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, (i} are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

3. CAPITALIZATION AND EQUITY TRANSACTIONS
The total number of shares the C Corporation is authorized to issue of all classes of stock is 60,000,000.

Class A Non-Voting Commeon Stock

The Company is authorized to issue 10,000,000 shares of Class A Non-Voting Common Stock with a par value of 50.0001
per share. As of May 18, 2023, no shares have been issued and are outstanding.

Class B Voting Commaon Stock

The Company is authorized to issue 40,000,000 shares of Class B Voting Common Stock with a par value of $0.0001 per
share. As of May 18, 2023, no shares have been issued and are outstanding.

Preferred Stock

The Company is authorized to issue 10,000,000 shares of Preferred Stock with a par value of 50.0001 per share. As of
May 18, 2023, no stock shares have been issued and are outstanding.

4. DEBT

The Company currently has no debt.



COOL CAT BEVERAGES INC.
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5. RELATED PARTY

There are no related party transactions.

6. 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 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 May 18, 2023, 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.

7. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from May 18, 2023 through May 25, 2023, which is the
date the financial statements were available to be issued.

On May 22, 2023, there was an asset purchase agreement between 3 Cool Cats LLC and Cool Cat Beverages, Inc where
substantially all assets and liabilities of 3 Cool Cats, LLC were transferred to Cool Cat Beverages, Inc. in exchange for all
of founder’s stock. Following the crowdfunding campaign, Cool Cat Beverages, Inc. will be owned by the 3 Cool Cats, LLC
and the Reg CF investors. As part of the asset purchase agreement, promissory notes issued January 6th 2023 in the
amount of $300,000, promissory notes issued February 2nd, 2023 for 5350,000, and promissory notes issued March
3rd, 2023 for 5400,000 were excluded from the net asset transfer.

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

8. GOING CONCERN

The Company lacks significant working capital and has only recently commenced operations. The Company will incur
signific