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

Cocktail Squad, Inc.
885 Arapahoe Avenue
Boulder, CO 80302
www.cocktailsquad.com

Up to $999,999.24 in Class B Common Stock at $0.93
Minimum Target Amount: $9,999.36

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: Cocktail Squad, Inc.

Address: 885 Arapahoe Avenue, Boulder, CO 80302
State of Incorporation: DE

Date Incorporated: January 11, 2022

Terms:

Equity

Offering Minimum: $9,999.36 | 10,752 shares of Class B Common Stock
Offering Maximum: $999,999.24 | 1,075,268 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: $0.93

Minimum Investment Amount (per investor): $465.00

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

Investment Incentives and Bonuses®

Time-Based:
Friends and Family Early to the Squad

Invest within the first 48 hours and receive 11% bonus shares,

Super Early Bird Bonus

Invest within the first week and receive 8% bonus shares.

Early Bird Bonus

Invest within the first two weeks and receive 5% bonus shares.

Amount-Based:
Join the Squad

Invest $500 or more and receive 10% discount code for online orders of Cocktail Squad
for 6 months.

Squad Member

Invest $1,000 or more and receive two branded koozies and a 15% discount code for
online orders of Cocktail Squad for 6 months.



Squad Ambassador

Invest $2,500 or more and receive two hats and two koozies, and a 20% discount code
for online orders of Cocktail Squad for one year.

Squad Insider

Invest $5,000 or more and receive 5% bonus shares, two hats and two koozies, and a
20% discount code for online orders of Cocktail Squad for one year.

Squad Leader

Invest $10,000 or more and receive 8% bonus shares, two hats and two koozies, and a
20% discount code for online orders of Cocktail Squad for one year. Elect to be
included on new item innovation discussions for the next great drink from Cocktail
Squad.

Squad Round Table

Invest $25,000 or more and receive 11% bonus shares, two hats, shirts, koozies, and a
lifetime 25% discount code for online orders of Cocktail Squad. Come to sunny
Boulder, Colorado! Cocktail Squad will offer airfare and hotel costs for a two-night trip
for two people to Boulder, CO to meet the company's founders and spend a day
exploring on your own. Elect to be included on new item innovation discussions for
the next great drink from Cocktail Squad.

*All perks occur when the offering is completed,

The 10% StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Class B Common
Stock at $0.93 / share, you will receive 110 shares of Class B Common Stock, meaning
you'll own 110 shares for $93. 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 investor's eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

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

Insider | Noti



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

page.
The Company and its Business

Company Overview

Cocktail Squad, Inc. is based in Boulder, Colorado, and is a woman-founded pioneer in
the premixed canned cocktail movement. Born out of an idea 7 vears ago, the
Company launched 3 years ago in Boulder, Colorado with four classic high(er) alcohol,
cocktails with an award-winning brand design. The Company is operated by a team of
industry veterans (including an R&D specialist, a top-tier designer, and a master
sommelier) with a strong history of outperforming the status quo. Its product line is
now a line of 9 tasty cocktails and the list reads like the menu at vour favorite bar.

It has been sold in 15 states at retail and 30 states through online partners. The target
customer for our cocktails seeks a premium cocktail experience versus the malt-based
seltzers, and we market best to ages ranging from 24-55, skewing slightly female, and
household income of $75,000. Our line of 10% ABV (20 Proof) cocktails is unique in
that it more closely represents drinks found in a local bar as well as the beautiful and
sharable brand identity. Our products contain all-natural and organic ingredients and
we source from local companies to keep our supply chain tight.

Corporate History

The Company was initially organized as Lollie Mixology, LLC in Colorado on May 16,
2012, and changed its name to Cocktail Squad, LLC on February 16, 2016. The
Company converted into a Delaware corporation on January 11, 2022,

Intellectual Property

The Company has 1 registered trademark ("Cocktail Squad”™).
Competitors and Industry

According to syndicated IRI data, the premixed canned cocktails/coolers outperformed
every product in any kind of food and beverage for all of 2020. The momentum is
predicted to stay strong through 2030 creating a $146B category on a global scale.

National leaders include lower price and lesser quality entrants: Cutwater, owned by
Anheuser Busch, has a full line of cocktails with various levels of ABV and mostly uses
its Cutwater-branded liquors as a base. High Noon, owned by Ernest & Julio Gallo,
offers only vodka-based drinks with various flavors and all items at 5% ABV, which
puts it in direct competition with seltzers like White Claw and Truly. On the Rocks,
owned by Beam Suntory is only sold in glass bottles, which limits its portability to
locations like beaches, pools, and on boats, as well as most outdoor venues - its price
point averages nearly double that of Cocktail Squad. Fling, Dogfish Head, and Fisher's



Island Lemonade add to local and regional offerings with mostly high sugar-based
drinks and various levels of ABV. Cocktail Squad believes it is the premium choice to
its competitors offering consistent ABV, beautiful aesthetics, and less (or no) sugar,
malt liquor, or beer byproducts.

Current Stage and Roadmap

Cocktail Squad has sold over 10,000 cases since its launch and has achieved proof of
concept and identified its hero products to move forward with complete focus - those
products represent 3 different spirits and are the Margarita, Greyhound, and Bourbon
Smash.

[t seeks to expand to a total of 20 markets by year-end 2022 and will use digital
marketing and influencers to gain market share as well as utilizing in-store tastings in
markets where COVID rules have been relaxed. It has previously raised convertible
debt and seeks to convert that debt to equity while bringing on growth capital to
support Sales and Marketing efforts in its markets. The Company believes that
saturating those markets will allow Cocktail Squad to surpass 150,000 cases in 2 years
to become a market leader in the space dedicated to more upscale brands.

The Team

Officers and Directors

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

e Position: CEO, President, and Director, and Co-Founder
Dates of Service: January 01, 2018 - Present
Responsibilities: Lauren works with marketing efforts and to drive new trial in
existing and new markets; To lead strategy, finance and operations for the
company; 2021 salary was $78,000 and, before the Conversion of Notes and new
Equity, Lauren owned 50% of L-M-N-0-P, LLC, which owns 83.72% of Cocktail
Squad.

Other business experience in the past three years:

e Employer: Lauren Maggio Design, LLC
Title: Sole Owner / Operator
Dates of Service: September 01, 2006 - Present
Responsibilities: Lauren currently maintains the LLC to stay current with
interior design as a hobby but is not currently pursuing new business. She has
not been involved with Lauren Maggio Design LLC for the last 3 years.



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

e Position: Secretary, Treasurer, Director, and Co-Founder
Dates of Service: January 01, 2018 - Present
Responsibilities: To lead strategy, finance and operations for the company; 2021
salary was $130,000 and, before the Conversion of Notes and new Equity, John
owned 50% of L-M-N-0-P, LLC, which owns 83.72% of Cocktail Squad.

Other business experience in the past three years:

¢ Employer: University of Colorado, Leeds School of Business
Title: Instructional Coach
Dates of Service: January 01, 2022 - Present
Responsibilities: Assist the professor of a business plan writing course for Junior
and Senior level students. Class is one night per week for the semester.

Other business experience in the past three years:

e Employer: ]M Enterprises, LLC
Title: President
Dates of Service: March 31, 2003 - Present
Responsibilities: This is a holding company in case John Maggio consults with
other companies for profit.

Other business experience in the past three years:

¢ Employer: Good Day Chocolate
Title: Advisor
Dates of Service: October 01, 2015 - Present
Responsibilities: Occasional advisor to the burgeoning company in the
functional chocolate space. He spends a few hours per year advising the
company.

Other business experience in the past three years:

« Employer: AF Ventures
Title: Operating Partner, Fund 2
Dates of Service: December 01, 2013 - Present
Responsibilities: None. Fund is fully deployed.



Other business experience in the past three years:

e Employer: New Frontier Foods, Inc
Title: Advisor
Dates of Service: September 01, 2013 - Present
Responsibilities: He spends a few hours per year advising the company.

Other business experience in the past three years:

e Employer: J]'s Sweet Cocomels
Title: Advisor
Dates of Service: January 01, 2015 - November 01, 2019
Responsibilities: Advising the company.

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

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the premixed cocktail 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 Class B Common Stock in the amount of up to $1,070,000 in
this offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. [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 Class B Common
Stock. Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

We are reliant on one main type of service
All of our current services are variants on one type of service, providing ready-to-drink
cocktails. Our revenues are therefore dependent upon that market.

Minority Holder; Securities with No Voting Rights

The Class B Common Stock that an investor is buving 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 your investments. Furthermore, in the event of a liquidation of our
company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

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



Insufficient Funds

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

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

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

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

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

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



ever be profitable.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

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

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

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

To be successful, the Company requires capable people to run its day-to-day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right 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.

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

Competition from Major Spirits Brands

The ready-to-drink category has blossomed in recent years since the launch of
Cocktail Squad. Although the new products introduced by the major spirits brands can
be seen as positive proof of concept, it also impacts the smaller, regional and semi-
regional brands like Cocktail Squad. Smaller brands typically have less capital to
spend to create promotional activity. Additionally, the larger companies tend to have
great efficiencies in producing lower manufacturing costs, which often translates into
substantially lower suggested retail prices. Lower prices can be appealing to many
consumers and Cocktail Squad will not be able to compete with lower suggested retail
prices.

Human Capital in New Markets

Cocktail Squad will need more people in retail sales to ensure that its products are
properly merchandised and that it fulfills any obligations regarding sampling within
its top accounts. If the Company cannot find suitable part-time associates, it will
substantially limit its ability to achieve success in new markets.

Covid-19 and Related Variants

The issues with all forms of Covid could keep retailers from continuing live sampling,
events and in-store product demonstrations. It is proven that sales increase with
those kinds of initiatives and additional Covid outbreaks will hinder the Company’s
opportunity for success. Additionally, retail stores may eliminate the appearance of
any of our merchandisers or sales associates in favor of keeping its customer base
spread out within its stores. And, without the use in-store personnel, the Company’s
shelf presence could be negatively impacted.

Aluminum Shortage

Cocktail Squad is reliant on aluminum for all of its finished goods packaging. There
were some significant tariffs put on China in 2019 and it is one of the major producers
of aluminum. More recently, those tariffs were lifted and prices have stabilized.



Additionally, aluminum has become a popular alternative to glass and plastic bottles
because it is easily recyclable. In 2020, there was a major shift into aluminum

packaging and the shortages caused by that shift have now subsided but could cause
longer lead times and a spike in cost if the issue resurfaces.



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 A

L-M-N-0-P, LLC (50% owned by Lauren

. . 9,000,000 Common 83.72%
Maggio & 50% owned by John Maggio)

Stock

The Company's Securities

The Company has authorized Convertible Note, Class A Common Stock, and Class B
Common Stock. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 1,075,268 of Class B Common Stock.

Convertible Note

The security will convert into Equity and the terms of the Convertible Note are
outlined below:

Amount outstanding: $1,915,000.00
Maturity Date: May 31, 2022
Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $8,000,000.00
Conversion Trigger: $250,000

Material Rights

There were two rounds of notes: (1) notes with a total of $1,300,000 at a 20% discount
and an $8mm valuation cap, and (2) notes with a 30% discount and an $8mm valuation
cap - $615,000 raised to date of the $750,000 maximum; in the event that the
company raises at least $250,000 through the StartEngine platform, all of the
Convertible Notes will convert into Class A Common Stock.

Class A Common Stock

The amount of security authorized is 14,000,000 with a total of 10,750,000
outstanding.

Voting Rights

1 vote per share.




Material Rights

Right of First Refusal. No stockholder shall sell, assign, pledge, or in any manner
transfer any of the shares of common stock of the corporation (excluding shares of
common stock issued upon the conversion of preferred stock of the corporation) or
any right or interest therein, whether voluntarily or by operation of law, or by gift or
otherwise, except by a transfer which meets the requirements hereinafter set forth in
this Section 14.1:

(a) If the stockholder desires to sell or otherwise transfer any of his shares of common
stock, then the stockholder shall first give written notice thereof to the corporation.
The notice shall name the proposed transferee and state the number of shares to be
transferred, the proposed consideration, and all other terms and conditions of the
proposed transfer.

(b) For thirty (30) days following receipt of such notice, the corporation shall have the
option to purchase all (but not less than all) of the shares specified in the notice at the
price and upon the terms set forth in such notice; provided, however, that, with the
consent of the stockholder, the corporation shall have the option to purchase a lesser
portion of the shares specified in said notice at the price and upon the terms set forth
therein. In the event of a gift, property settlement or other transfer in which the
proposed transferee is not paying the full price for the shares, and that is not
otherwise exempted from the provisions of this Section 14.1, the price shall be
deemed to be the fair market value of the stock at such time as determined in good
faith by the Board of Directors. In the event the corporation elects to purchase all of
the shares or, with consent of the stockholder, a lesser portion of the shares, it shall
give written notice to the transferring stockholder of its election and settlement for
said shares shall be made as provided in Section 14.1(d).

(c) The corporation may assign its rights hereunder.

(d) In the event the corporation and/or its assignee(s) elect to acquire any of the
shares of the transferring stockholder as specified in said transferring stockholder’s
notice, the Secretary of the corporation shall so notify the transferring stockholder
and settlement thereof shall be made in cash within thirty (30) days after the
Secretary of the corporation receives said transferring stockholder’s notice; provided
that if the terms of payment set forth in said transferring stockholder’s notice were
other than cash against delivery, the corporation and/or its assignee(s) shall pay for
said shares on the same terms and conditions set forth in said transferring
stockholder’s notice.

(e) In the event the corporation and/or its assignees(s) do not elect to acquire all of
the shares specified in the transferring stockholder’s notice, said transferring
stockholder may, within the sixty-day period following the expiration of the option
rights granted to the corporation and/or its assignees(s) herein, transfer the shares
specified in said transferring stockholder’s notice which were not acquired by the
corporation and/or its assignees(s) as specified in said transferring stockholder’s
notice. All shares so sold by said transferring stockholder shall continue to be subject



to the provisions of these Bylaws in the same manner as before said transfer.
Class B Common Stock

The amount of security authorized is 1,200,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Class B Common Stock.
Material Rights

Right of First Refusal. No stockholder shall sell, assign, pledge, or in any manner
transfer any of the shares of common stock of the corporation (excluding shares of
common stock issued upon the conversion of preferred stock of the corporation) or
any right or interest therein, whether voluntarily or by operation of law, or by gift or
otherwise, except by a transfer which meets the requirements hereinafter set forth in
this Section 14.1:

(a) If the stockholder desires to sell or otherwise transfer any of his shares of common
stock, then the stockholder shall first give written notice thereof to the corporation.
The notice shall name the proposed transferee and state the number of shares to be
transferred, the proposed consideration, and all other terms and conditions of the
proposed transfer.

(b) For thirty (30) days following receipt of such notice, the corporation shall have the
option to purchase all (but not less than all) of the shares specified in the notice at the
price and upon the terms set forth in such notice; provided, however, that, with the
consent of the stockholder, the corporation shall have the option to purchase a lesser
portion of the shares specified in said notice at the price and upon the terms set forth
therein. In the event of a gift, property settlement or other transfer in which the
proposed transferee is not paying the full price for the shares, and that is not
otherwise exempted from the provisions of this Section 14.1, the price shall be
deemed to be the fair market value of the stock at such time as determined in good
faith by the Board of Directors. In the event the corporation elects to purchase all of
the shares or, with consent of the stockholder, a lesser portion of the shares, it shall
give written notice to the transferring stockholder of its election and settlement for
said shares shall be made as provided in Section 14.1(d).

(¢) The corporation may assign its rights hereunder.

(d) In the event the corporation and/or its assignee(s) elect to acquire any of the
shares of the transferring stockholder as specified in said transferring stockholder’s
notice, the Secretary of the corporation shall so notify the transferring stockholder
and settlement thereof shall be made in cash within thirty (30) days after the
Secretary of the corporation receives said transferring stockholder’s notice; provided
that if the terms of payment set forth in said transferring stockholder’s notice were
other than cash against delivery, the corporation and/or its assignee(s) shall pay for
said shares on the same terms and conditions set forth in said transferring



stockholder’s notice.

(e) In the event the corporation and/or its assignees(s) do not elect to acquire all of
the shares specified in the transferring stockholder’s notice, said transferring
stockholder may, within the sixty-day period following the expiration of the option
rights granted to the corporation and/or its assignees(s) herein, transfer the shares
specified in said transferring stockholder’s notice which were not acquired by the
corporation and/or its assignees(s) as specified in said transferring stockholder’s
notice. All shares so sold by said transferring stockholder shall continue to be subject
to the provisions of these Bylaws in the same manner as before said transfer.

What it means to be a minority holder

As a minority holder of Class B Common Stock of the company, you will have no
voting 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:
® InanlPO;
e To the company;

e To an accredited investor; and



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

Recent Offerings of Securities

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

¢ Type of security sold: Convertible Note
Final amount sold: $615,000.00
Use of proceeds: Growth Capital, expansion, production changes
Date: December 16, 2021
Offering exemption relied upon: 506(b)

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:
Year ended December 31, 2020 compared to year ended December 31, 2019
Revenue

Revenue for fiscal year 2020 was $296,432 from $215,263 in 2019. As a result of
increased distribution in new markets and a deeper focus on Colorado, our sales were
up 37.7% vear over vear. We believe that increased sales in strategic new markets will
be critical for us to demonstrate success within the ready-to-drink canned cocktail
category, so we spent the vast majority of our marketing and sales efforts in 2020 to
finalize the new distribution.

Cost of Sales

Cost of sales in 2020 was $228,947, an increase of approximately $67,516, from costs
of $161,431 in fiscal year 2019. The increase was largely due to supporting retailers to



increase sales over the same period, including direct-to-consumer sales through a
third-party fulfillment website.

Gross Margins

2020 gross profit increased to $67,485 from 2019 gross profit, a 25% increase, and
gT0SsS margins as a percentage of revenues decreased from 25% in 2019 to 25% in 2020.
This decrease in performance was caused by an increase in lower margin sales to high
volume customers, such as stadiums and festivals.

Expenses

The Company’s expenses consist of, among other things, compensation and related
commissions, marketing and sales expenses, fees for professional services and
trademarks, research and development expenses, and various outsourced contractors
such as Public Relations and Digital Marketing. Total operating expenses increased
just under $10,000 from 2019. The increase in expenses was projected to be greater,
but the effects of the Covid-19 Pandemic drastically limited travel and entertainment,
live in-store tastings, and events.

Historical results and cash flows:

The Company is currently in the growth stage and is revenue-generating. We are of
the opinion the historical cash flows will not be indicative of the revenue and cash
flows expected for the future because we expect sales to increase substantially
without the need to add significant employees, or non-traditional marketing
expenditures. Past cash was primarily generated through sales and Convertible Note
investments. Our goal is to grow same-store sales and more deeply penetrate the
current sales channels. We only plan to add a minimal amount of new sales markets
going forward and expectations for strong financial gains remain high. We believe that
our manufacturing experience since the launch of the Company will aid in
maintaining gross margin in hopes of becoming a profitable entity.

Liquidity and Capital Resources

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

Cocktail Squad, Inc. has a revolving line of credit with Dwight Funding. Dwight
Funding is based in New York, NY - it is an account receivable-based line of credit
(LOC) for a maximum of $250,000 and the outstanding balance is currently just under
$4,000.

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

resources available?)

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



funds are required to support the new trial and same-store sales increases to make
Cocktail Squad a leader in its space. Cocktail Squad has raised convertible debt
previously, and these new funds will be primarily earmarked for growing Sales and
Marketing efforts in all of our selling markets.

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 necessary to the viability of the
Company. Of the total funds that our Company has, 80% 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?

Cocktail Squad, Inc. runs on a very lean model with regard to expenses. A typical burn
rate each month is $30,000. We will project to be able to operate at least 8 months,
and that is based on how much we can use to accelerate Sales & Marketing.

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

Cocktail Squad, Inc. runs on a very lean model for expenses. A typical burn rate each
month is $30,000. We project to be able to operate at least 8 months, and that is based
on how much we can use to accelerate Sales & Marketing. Based on our historical use
of funds, we'd be able to operate for about 1.5 years if we raise the maximum funding
goal.

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

Cocktail Squad has begun conversations with a number of strategic investors in the
spirits industry as well as private equity firms and venture capital companies
specializing in that channel. The leadership at Cocktail Squad has a successful track
record of raising capital and the early conversations, as mentioned, are important to
forming relationships. The Team has a good understanding of the key metrics that will
be acceptable to potential investors, and those investors have all indicated that
Cocktail Squad should continue to provide progress updates.

Indebtedness



¢ Creditor: Convertible Note Holders
Amount Owed: $1,915,000.00
Interest Rate: 6.0%
Maturity Date: May 31, 2022

e Creditor: John Maggio
Amount Owed: $6,561.87
Interest Rate: 0.0%

Related Party Transactions

¢ Name of Entity: John Maggio
Relationship to Company: Officer
Nature / amount of interest in the transaction: During 2018, the company’s
owner and the CEO John Maggio, covered certain costs incurred when the
company was starting by his personal account. As of December 31, 2020, the
outstanding balance was in the amount of $6,012. As of March 4, 2022, the
outstanding balance has increased to $6,561.87.
Material Terms: The imputed interest for 0% interest loans was deemed
immaterial and thus not recorded. Since there is no maturity date set and thus
the loan may be called at any time, the loan was classified as current.

Valuation

Pre-Money Valuation: $9,997,500.00
Valuation Details:

Cocktail Squad, Inc. determined its pre-money valuation based on precedent from the
alcohol category and the market growth projected through 2030. Additionally, we've
been following the success of capital raises on StartEngine for the spirits, seltzer, and
wine segments of the alcohol industry, and four of those are noted here: Asombrosois
a premium tequila brand that raised approximately $1.07mm at a $32mm pre-money
valuation during their Reg CF offering; Hercules Mulliganis in our ready-to-drink
segment, albeit with a bottled offering versus the more popular Cocktail Squad-style
can - it oversubscribed its offering, raising $748k on a $9mm valuation; Art of Pour is
a bottled pre-mixed cocktail currently raising the same maximum amount as Cocktail
Squad but with an approximately $12.4mm valuation; Ola Brew is in the popular
seltzer segment and has raised about $2.2mm on a $19.6mm valuation. Cocktail Squad
could achieve 2022 sales in excess of 30,000 cases and, because of the aforementioned
growth and the case sales advancing dramatically in 2022, the valuation is in line with
industry expectations. In 2021, the Company produced over 6,000 cases and the 5
times growth for 2022 is well within reach given that Cocktail Squad is now also
selling its products in Florida and California with several new markets pending.



The Company set its valuation internally without a formal third-party independent
valuation. This pre-money valuation was calculated on a fully diluted basis. The
Company currently has two classes of stock and no outstanding options or warrants.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $1,915,000 in Convertible Notes
outstanding. If the Company raises $250,000 in this Reg CF offering, these Convertible
Notes will convert into an estimated 3,108,510 shares of Class A Common Stock.
Please refer to the Company Securities section of the Offering Memorandum for
further details regarding current outstanding convertible securities which may affect
vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.36 we plan to use these proceeds as
follows:

o StartEngine Platform Fees
3.5%

o Working Capital
96.5%
If Cocktail Squad only raises the minimum funding goal, it will use the capital to
produce more inventory as its first priority. Next, the Company will make sure
its liability insurance and tax obligations are fulfilled.

If we raise the over allotment amount of $999,999.24, we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Marketing
50.0%
Allow Cocktail Squad to adequately support retail sales.

e Company Employment
11.5%
Ensure Cocktail Squad can add professional human capital.

o Working Capital
30.0%
Capital for Cocktail Squad to maintain its positioning.

o [nventory
10.0%
Use for shortfall of production of finished goods.

e Research & Development



5.0%
Add new and exciting products to the Cocktail Squad offering.

e (perations
12.0%

Ensure that supply chain is solid to support growth.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once

posted, the annual report may be found on the Company’s website at
www.cocktailsquad.com ("Investor Information” on the company website).

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

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

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

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

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

(5) it liquidates or dissolves its business in accordance with state law.

Updates



Updates on the status of this Offering may be found at:
www.startengine.com/cocktail-squad

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 Cocktail Squad,
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[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Members of
Cocktail Squad, LLC
Boulder, Colorado

We have reviewed the accompanying financial statements of Cocktail Squad, LLC (the "Company,”), which
comprise the balance sheet as of December 31, 2020 and December 31, 2019, and the related statement of
operations, statement of members’ equity (deficit), and cash flows for the year ending December 31, 2020 and
December 31, 2019, and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management's financial data and making inquiries of company management. A review
is substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial
staterments that are free from material misstatement, whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and Review
Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards reguire
us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any
material modifications that should be made to the financial statements for them to be in accordance with
accounting principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

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

Going Concern
As discussed in Note 10, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

%ertfal‘FM‘t F%

December 23, 2021
Los Angeles, California




CockTaiL Squap, LLC

BALANCE SHEET
(UNAUDITED)
As of December 31, 2020 2019
(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents S 18,467 & 427,276
Account receivables, net 43,205 21,432
Inventories 102,300 115,780
Prepaids and other current assets 3,487 -
Total current assets 167,459 564 488
Security deposit 2,300 2,300
Total assets S 169,759 5 566,788

LIABILITIES AND MEMBERS' EQUITY
Current Liabilities:

Account Payables S 59,033 S 8,103
Shareholder Loan 6,012 6,012
Convertible Note 1,310,000 1,300,000
Accrued interest on Convertible Note 193,624 109,079
Other current liabilities 5,355 3,643
Total current liabilities 1,574,024 1,426,837
Promissory Mote and loans 52,100 -
Total liabilities 1,626,124 1,426,837

MEMEBERS' EQUITY

Members' equity (1,456,365) (860,049)
Total members' equity (1,456,365) (860,049)
Total liabilities and members' equity s 169,759 5 566,787

See occompanying notes to financial statements.



CockTaiL Squap, LLC
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

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

Operating expenses
General and administrative
Sales and marketing
Total operating expenses

Operating income/(loss)

Interest expense

Other Loss/(Income)

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

Net income/(Net Loss)

See accompanying notes to financial statements.

2020 2019

g 296,432 215,263
228,947 161,431
67,485 53,833
468,150 437,642
118,867 139,705
587,017 577,347
(519,533) (523,515)
84,545 79,760

(7,761) -
(596,316) (603,274)

5 (596,316) $  (603,274)




CockTtaiL Squap, LLC
STATEMENTS OF CHANGES IN MEMBERS” EQuUITY

(UNAUDITED)

(in, SUS)

Balance—December 31, 2018

Members'
Equity

S (256,775)

Net income/(loss) (603,274)
Balance—December 31, 2019 S (860,049)
Met income/{loss) (596,316)

Balance—December 31, 2020

5 (1,456,365)

See gccompanying notes to financial statements.



CockTaiL Squap, LLC
STATEMENTS OF CASH FLows

(UNAUDITED)
For Fiscal Year Ended December 31, 2020 2019
(USD 5 in Dollars)
CASH FLOW FROM DPERATING ACTIVITIES
Net income/{loss) 5 (596,316) & (603,274}
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Changes in operating assets and liabilities:
Acount receivables (21,773) (7,392)
Inventories 13,480 {81,938)
Prepaids and other current assets 13,487) .
Account Payables 50,930 (7,820)
Other current liabilities 1,713 3,643
Accrued interest on Convertible Note 84,545 79,760
Net cash provided/(used) by operating activities (470,908) (617,021)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of property and equipment - -
Net cash provided/(used) in investing activities - -
CASH FLOW FROM FINANCING ACTIVITIES
Borrowing on loan 52,100
Borrowing on Shareholder loan - 389
Borrowing on Convertible Note 10,000 -
Net cash provided/(used) by financing activities 62,100 389
Change in cash (408,808) (616,632)
Cash—beginning of year 427,276 1,043,508
Cash—end of year ] 18468 S 427,275
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATIOMN
Cash paid during the year for interest 5 84545 5 79,760
Cash paid during the year for income taxes 5 5 -
OTHER NOMCASH INVESTING AMD FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for 5 - s -
lssuance of equity in return for note 4 4
Issuance of equity in return for accrued payroll and other liabilities 5 - 5 -

See occompanying notes to financial statements.,



CockTaiL Squap, LLC
MNOTES TO FINANCIAL STATEMENTS

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

1. NATURE OF OPERATIONS

Cocktail Squad, LLC was formed on May 16, 2012 in the state of Colorado under the name Lollie Mixology, LLC. On
February 16, 2016, the company amended its article of organization to change its name to Cocktail S5quad, LLC. The
financial statements of Cocktail Squad, 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 Boulder, Colorado.

Cocktail Squad, LLC is engaged in the production of eight canned cocktails, with distribution in fourteen markets and
online in thirty states.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

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

Use of Estimates

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

Cash and Cash Equivalents

Cash and cash eqguivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2020, and December 31, 2019, the
Company’s cash and cash equivalents did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivables are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2020 and 2019, the Company determined that no reserve was necessary.

Inventories

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



CockTaiL Squap, LLC
MNOTES TO FINANCIAL STATEMENTS

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

Income Taxes

The Company is taxed as a Limited Liability Company (LLC). Under these provisions, the Company does not pay federal
corporate income taxes on its taxable income. Instead, the shareholders are liable for individual federal and state
income taxes on their respective shares of the Company’s taxable income. The Company has filed all its tax returns from
inception through December 31, 2020 and is not yet subject to tax examination by the Internal Revenue Service or state
regulatory agencies.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to 5250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

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

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

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

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

of transfer to the customer.

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

The Company earns revenues from the sale of canned cocktails to the customers.
Cost of sales

Costs of goods sold include distribution services, federal excise tax, freight and delivery, ingredients packaging , supplies,
and cost of retail product.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended
December 31, 2020, and December 31, 2019 amounted to $5118,867.00 and $139,705.00, which is included in sales and
marketing expense.



CockTaiL Squap, LLC
MNOTES TO FINANCIAL STATEMENTS

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

Fair Value of Financial Instruments

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

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

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

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

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

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates, or to identify matters that require
additional disclosure. Subsequent events have been evaluated through December 23, 2021, which is the date the
financial statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASB issued ASU No. 2019-02, leases, that requires organizations that lease assets, referred to as
"lessees”, to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include qualitative and quantitative requirements. The new standard for nonpublic entities will be effective for fiscal
yvears beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. We are currently evaluating the effect that the updated standard will have on the
financial statements and related disclosures.

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope of Topic 718,
Compensation — S5tock Compensation, to include share-based payment transactions for acquiring goods and services
from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after December
15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application is permitted.
The standard implementation did not have a material impact.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update 2019-
15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments specify that
existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use software also applies
to implementation costs incurred in a hosting arrangement that is a service contract. The guidance is effective for fiscal
yvears beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. The standard implementation did not have a material impact.

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

3. INVENTORY

Inventory consists of the following items:

As of December 31, 2020 2019

Finished Goods S 098,243 S 113,705
Packaging material 4,057 2,075
Total Inventories $ 102,300 5 115,780

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

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

As of December 31, 2020 2019
Prepaid expenses 5 3,487 S -

Total Prepaids and other current asset S 3,487 S -

Other current liabilities consist of the following items:

As of December 31, 2020 2019

Payroll Tax Liabilities 5 5,354 § 3,575
Other tax liabiliies 1 b8
Total Other Current Liabilities s 5,355 5 3,643

5. MEMBERS' EQUITY

The ownership percentages of the members are as follows:

As of Year Ended December 31, 2020

Member's name Ownership percentage

L-M-N-O-P, LLC 83.7%
Teresa Forrester 2.8%
Derek E. Spors 2.8%
Bartleby, LLC 0.9%
Vertical Acquisitions LLC 7.0%
Jennifer Zimmerman 2.8%
TOTAL 100.0%
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6. DEBT

Promissory Notes & Loans

During 2020, the Company has entered into PPP loan agreement. The details of the Company’s loan and terms are as

follows:
For the Year Ended December 2020
Primcipal Interast Barrawing Inberest Acerndad Current Fian-Current Tatal
Dt Instrsment Mame fmownt Bate Poriod Miwburity Date [apenss Interesk Portion Portican Indebrbed ress
PPP Laan & E[l'.'l iﬂi’- d."lEEI]EI} Fﬂ'mm [l qust.!Si 221 | & | 5 g & - % Eel.‘.l] H SEIII.‘.l]
Tovtad E 52,100 g g 5 304 5 = L 5200 § 52 100

On August 25, 2021, the Company’s PPP loan was forgiven in full.

Owner Loans

During the Company borrowed money from the owner, John Maggio for costs incurred mostly in 2018. The details of
the loans from the owner are as follows:

For the Year Ended Decamber 2020 For the Year Ended Decamber 2019

Primcipal Intedest Barrowing Cuirrant Mam-Currant Tatal Curramt Mon-Currant Total
Dwner Admadiant Rate Pariod Maturity Data Portion Partiamn Indebiednass Poftian Portion Indobtadnass
John Maggio & 6,002 L00% Fiscal Year 2018 Mo st matirity | S 5012 5 5012 5 6012 5 E012
Tatal % 5011 % . 5 Bi12 5 11 % - % E 012

The imputed interest for 0% interest loans was deemed immaterial and thus not recorded. Since there is no maturity

date set and thus the loan may be called at any time, the loan was classified as current.

Convertible Note(s)

Below are the details of the convertible notes:

Fer the Year Erded December 2005 Fair ke Year Ended Degsmbier 7018
Friecipad  dareren Baimaaing Materity | Inegreqr  Anmused Carrear Hon-deimeer Terad laresgEr Anmaed Cureens  Hen-Opmenn Tonal

Debi Imirument Mema Arrerart Ruin Ferid e ] Exgormm _ Irtarmt Feraon Perbion Irede e g [ 1] Irtermk Fartian Perbon  Infebiedeeas
Comrwartiths Mot Comw Ml - Dirvirsean, T. 1 00 EuDire Q3172016 Eafrmand 8 AEO 3 LES19 & 100080 L 100000 3 a2aF 4 omas § 100000 3 pO0E
Comrwailibhe Hois: Coae Rl - Fald, F. § 25003 EoDr 052171018 BN 8 13 5 d4n18 & 2000 £ 15500 % L5558 3 AT 8§ X5 5 IS0
Comvwernithe Wones: Come Plyne - Py, | 5 b0 bl A5/ 237 IR BRI 5 aEA2 5 bedSE B 108080 L T ] 5 a2i% 5 34k § 1080 5 Bl
Coseermibh: Honey Come fgle - Fogenbiam. 5 5 LEa.D0g 60 052353018 SR 5 a5E? 5 LedASE 5 108080 & 100000 5 ail% 5 AR 5 1000000 5 RO
Cranveertibhs Hogsy Cone Maie - Bryce LIS §  LEDO03 DA Q515 IR BAIRGMINY B BRRY 5 MEDT B 153000 B 15000 7 AaAM 5 M8 §B 150000 5 BROLDGE
Comenriits Moboy Conw Pain - Shafles, G 5 50003 FoDirs: Q52830 1R SAIRSIIAD) B AdmA 5 RETH 5 SOW0D 5 w0000 5 L1 5 1AR1 5 50000 5 HOLDOD
Comeartitde Hobm: Coaw Maie - Gold, 1. LY EDHTS: Oy 1530 1K ES1%I0a) 5 LES4 % 4045 5 25000 &  2%0m0 5 La%1 5 1400 5 25000 5 1sD0d
Coneeriitde Hoba: Comw Maie - Hewrran, | 5 30,003 EoDs: Q8031016 Efniomy & 510 % TAES 3 0090 - 50,000 %309 5 491% % L0000 5 0000
Coryeartibhe Mok Coas Pale - 10 RS LLC 4 s B QBT I01E BT 4 5398 4 Fe0k 4 53080 L1 §0,000 3 3001 3% 424 & S0000 3 Ehpad
Comrwailibh Holisi: Coae Pl - bacolisge, | § 25003 EoDir QB0 IE B § LB 5 3081 S5 15080 & 15,500 5 1551 3 Luda 8§ 5000 5 1500
Comvwernithe Wones: Comw Pl - & irbeeng. 0 5 b0 Gl OB/ 1TV IR BT 5 aE02 5 AR E 108080 L T T ] 5 ai8 5 B3ka E i00ud0 5 Bl
Comvuerith: Woney Come rdgle - Faad, [ 5 000G G0 ORI E QLR § A EaEl 5 TAEY & SROE0 & F00E00 5 A05T 5 i3e § S0 5 RO
Craneertitls Mogse Cone Rate - Thomgasar, © F IRO02 DA 08 T IR RIRIII B LRI 5 ALSRL B 35050 - 15,201 5 LAIT 5 1A7 §F 35O 5 1
Commenriithe Hotov Conw fain - Mohine:s, T § 15003 EDArs Ofy 2530 1R WISID) B LELS 5 1515 R ZSO00 5 15,500 5 LAM 5 133 5 7500 5 15000
Conwartitle Hobe: Coaw Maie - Frack aad Fareels Moggio 5 15000 B0 LOYIT/I0 1N MOt/ 5 LED? % LOEm 5 25000 & Inom 5 LEEE % 1,778 & 35000 5 1m0
Comeertitl Hobm: Conw Maio - Dofloss, £ 5 2% D03 ED: 134003016 1 5 1,88 % 1230 25000 -3 2%,000 5 L=IE & 1435 %  2%000 5 15000
Cowrwartibh Ko Come Ml - Eosdlir, T. 5 15003 EDir 13/ 10VIN1E oo 3 1,808 3 32 & 000 L] 15,000 % 1L53E 3 1435 § 25000 LY
Comrmailibhe Wi Code Pl - B, O 5 vD00d Bl 131706 AT 5 B iay 5 1243 & 106080 L T T 5 a030 3 £530 & 10800 5 ni0n0d
Confweimibhe Wones: Coe Ryl - Fol®i 0 Vil nes 5 250003 B0 13150 IE 1290 51580 5 32306 & FSROR0 L] 515005 5 163X5 & SO0 5 2500
Comerniths Monsy Cone Rhge - HEwTan., & 5 100G e L3 25 300 L2/3853031) § ] - R 55 & PR

Tplal 82,310 008 SEd8ay % 193834 § 1LEG080 8 § LEEDE00 Ararrs 4 10%arm i Lusaen § S 2,300.00% |

The convertible notes are convertible into Equity Securities at a conversion price equal to the lesser of (A) eighty percent
(80%) of the price per unit paid by the Investors purchasing the Equity Securities and (B) the price per unit based on a
pre-money valuation of the Company of $8,000,000.00 (on a fully-diluted basis but excluding the effects of the
conversion of any outstanding indebtedness and excluding any conversion discounts) (a “Capped Conversion”). Since
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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.

7.  RELATED PARTY

During 2018, the company’s owner and the CEQ John Maggio, covered certain costs incurred when the company was
starting by his personal account. As of December 31, 2020, and December 31, 2019, the outstanding balance was in the
amount of $6,012.00, and entire amount was classified as current.

8. 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 December 31, 2020, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

9. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2020 through December 23, 2021,
the date the financial statements were available to be issued.

On January 4, 2021, the company entered i