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Narme of issuer.

Mother Kombucha LLC

Legal status of issuer
Form:  Limited Liability Company
Jurisdiction of Incorporation/Organization:  FL
Date of organization:  1/31/2014

Physical address of issuer
4360 28th St N

Saint Petersburg FL 33714

Website of issuer:

https://motherkombucha.com

Name of intermediiary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of Intermediary

007-00033

CRD nuniber,

applicable, of intermediary:

283503

Amount of compensation to be paid te the intermesiary, whether as a dollar amount or a
percentage of the offering amount, or & good faith estimate if the exact amount i not
avallable at the time of the filing, for conducting the affering, including the amount of referral
and any other fees associated with the offering:

7.5% of the offering amount upen a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays of incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary. or any arrangement
for tha intermadiary to acquire suchan interest;

No

Type of security offared

[ Common Stock
[ Preferred Stock
Debt

[ Other

If Other, describe the security offered:

Convettible Note

Target number of securitio

50,000

Price

$1.00000

Methoi Tor delermining price

Pro-rated pertion of the total principal value of $50,000; interests will be sold in
increments of §1; sach investment is convertible to ene unit as described under
Item 13,

Target offering amaunt:

$50,000.00

Oversubscriptions ae

Yes
[ Ne
If yes, disclose how ovarsubscriptions will be allocated:
[ Pro-rata basis
[ First=come, first=served basis
[7] Other
If ther, describe how oversubscriptions will be allocated;

As determined by the issuer

Maximum offering ameunt (if differant from target offering amount)

$1,000,000.00

Deadlina ta reach the target offering amaunt:
4/29/2024
NOTE: If the sum of the investment commitments does not equal of exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
Investment commitments will be cancelled and committad funds will be returned.

Current number of employees:

14
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: §1,003,594.44 $1,175,482.06
Gash & Cash Equlvalonts: 5199,018.89 $461,857.24
Accounts Receivable $167,735.64 310733118
Short-tarm Dot 526761168 $194,571.44
Long-term Debt §1137892.39 $974,007.06
Rovenues/Sales: $2,521,944.90 $2,263,533.40

ost of Goods Sold $1,314,441.79 $1102,982.18
Taxas Pa 50.00 $0.00
Net Income: ($409,013.12) ($143.63)

Select the jurisdictions In which the Issuer intends to offer the securities:
AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, 1D, IL, IN, IA, KS, KY, LA, ME, MD,

MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, 5C,
SD, TN, TX, UT, VT, VA, WA, W\, Wi, VY, BS, GU, PR, VI, TV



Offering Statement

Respond to each quesrion in each paragraph of this part. Ser farth each quection and any nores, hut not

any instructions therelo, in their entirety. If disclosure in respanse to any question is Tesponsive o one
o more other questions, it is ot neeessary w repeat the disclosure. 1f a question or series of questions
is inapplicuble ar the response is availible elsewhers in the Form, either state thit it s inupplicable,

inelude a cros;
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He very carcful and precise in answoring all questians. Give full and complere answers so that they are
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anticipated event unless you huve 4 reasonable bisis to believe that it will sewally oceur within the
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or misleading. the Compan;

s management and prin

al shureholders may be liable to investors

based on thet mfommation,

THE COMPANY

1. Name of issuer;

Mother Kembucha LLC

COMPANY ELIGIBILITY

2.[4 Check 1t
» Organized under, and subject to, the laws of a State or territory of the United

States or the District of Columbia.

Mot subject to the requirement to fils reports pursuant to Section 13 or Section

150d) of the Securities Exchange Act of 1934,

Mot an Investment company registered or required to be reaistered under the

Investment Company Act of 1940

Mot ineligible to rely on this exemption under Section 4(a)(é) of the Securities Act

as a result of a disgualification specified in Rule 503¢a) of Regulation

Crowdfunding.

+ Has filed with the Commission and provided to investors, te the extent required, the

angoing annual reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this effering statement (or fer such shorter

period that the issuer was required to file such reports),

Mot a development stage company that (a) has na specific business plan or (b) has

indicated that its business plan is to engage in @ merger or acquisition with an

unidentified company or companies.

box to certify that all of the following stalements are true for the issuer

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eliglble to rely on this axemption under Sactlon 4(a)(6) of the Securities Act.

3. Has the issuer or any of ils predecessars previously failed to comply with the ongoing
reporting raquiraments of Rule 202 of Regulation Crowdfunding?

[ Yes [l No

DIRECTORS OF THE COMPANY

4, Provide the following information about each diractar (and any parsons

ceupying a similar
status or performing a similar function) of the issuer.

ot Oceupation M Yaar Jolned as
Directar SEUPRLEN Employer Director
Tonya Donati cEO Mother Kombucha 2014

For three years of business experience, refer to Appandix D: Director & Officer
Waork History.

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Tonya Donati 204

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRETTHON T3 QUITSTIN 5 For pucepinses of this Questéon 5, e e o

o meany i precident, vice precident,

secrenarm, treasurer o principal fnanci

offcet, compteoiler or principal aceotnting efficer, ad ey person that veutinely

pesfaratng stmtlar functions.

PRINCIPAL SECURITY HOLDERS

& Pravide the name and ownership level of each person, as of he most recant practicable
date, who Is the banaficial owner of 20 percant oF mara of the issuar's sutstanding voting
equity securities, calculated on the basis of vating power.

No, and Class % of Voting Power
Hame of Holder of Securities Now Held Prior to Offering
Tonya Donati 3921.2 Class B Unit 436
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Desc

in detail the business of the issuer and the anticipated business plan of the issuer.

For a description of eur business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
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RISK FACTORS

A crowdfunding investment invalves risk. You should nct 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

or 'y authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

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



These securities are offersd Under an exemption Tom registration; nowaver, the
us. ities and C i has not made an independent
determination that these securities are exempt from registration.

& Discuss the material factors that make an investment in the lssusr 5

ulativa or risky:

uUncertain risk. Aninvestment in the Company involves a high degree of risk and
should enly be considered by those who can afford the loss of their entire
investment. Furthermore, the purchase of any interest in the Campany 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 factars. 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 of the Company.

Projections and forward looking statements. 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 operatians. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyand management's
control. Therefore, actual results of operations may vary from such projections,
and such variances may be material. Any projected results cannot be guaranteed.

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

Restricted securities. Any securities purchased thraugh this offering are subject
to limitations on transfers as established by the U.S. Securities and Exchange
Cornrission (the “SEC™). This means that the securities cannat be resold for a
period of one year, The exception to this rule is if you are transferring the
securities back to the Company, to an “accredited investor” as part of an offering
registered with the SEC, or, subject to further compliance and the receipt of a
legal opinion attesting to such transfer, to a member of your family, trust created
for the benefit of your family, or in connection with your death or diverce.

Marketplace acceptance. Our growth projections are based in part on an
assumption that with an increased advertising and marketing budget, our
products will gain traction in the marketplace. It is possible that our current or
new products could fail to gain market acceptance for any number of reasans. If
our products fail to achieve significant sales and acceptance in the marketplace,
this could materially and adversely affect the value of your investment.

Employees and personnel. To be successful, the Company requires qualified
people to guide the day-to-day operations of the Company. As the Company
grows, we will cantinually need to attract and hire additional persannel in sales,
marketing, desian, development, operations, finance, legal, human resources and
other areas. Depending on the economic environment and the Company's
perfarmance, we may not be able to identify or attract qualified individuals for
such positions when necessary. We may also make hiring errots, which can be
costly in terms of the resources spent recruiting, hiring and investing in certain
individuals. If we are unable to attract, hire and retain talent or if we make
repeated and substantial errors in our hiring efforts, the Company will be likely be
adversely affected. This may adversely affect the value of your investment

If the Company cannot raise sufficient funds it may not succead. The Company is
offering securitias in an amount of up to $1,000,000.00 in this offering, and may
close on any investments that are made. Even if the maximum amount is raised,
the Company rray need additional funds in the future in order to facilitate
continued growth of its operations, and if it cannot raise those funds for whatever
reason, including reasons relating to the Company itself or general econamic
factors, the Company may need to cease its operations. If the Company manages
o raise only the minimum amount of funds sought, it may have to identify and
pursue zlternative sources of funding

The Company’s success is subject to econemic factars, The beverage industry is
intensely competitive and sensitive to national and regional ecenomic conditions.
Demand for our products may be adversely affected by consumer spending,
which may be adversely impacted by economic conditions such as consumer
confitence in future economic and business conditions, interest and tax rates,
employment levels, salary and wage levels and weather patterns affecting food
production. Although purchasing faod is a necessity, a decrease in consurner
spending in the natural food space could cause our sales Lo decrease, which could
have a material adverse effect on our financial condition and results of aperations.

Increased costs could affect the Company. An increase in the costs asscciated
with raw materials or energy could affect the Company's prafitability, Commadity
and other price changes may result in unexpected increases in the cost of raw
materials, glass bottles and other packaging materials used by the Company. The
Company may also be adversely affectad by shortages of raw materials or
packaging materials. In addition, energy cost increases could result in higher
transportation, freight and other operating casts. The Company may nat be able
to increase its prices to offset these increased costs without suffering reduced
volume, sales and operating profit, which may adversely affect your investment.

Losses due Lo product recalls. We may be required from time to time te recall
products entirely or those derived from specific batches, or reformulate certain of
our products if sueh products become contami , mi

defective or otherwise materially non-compliant with applicable regulatory
requirements. A material preduct recall could adversely affect our profitability,
brand image and corporate reputation. We do not maintain recall insurance.

Market Competition. We will compete with larger, more established companies
that currently produce and/or market products similar to our products. Such
companies may have greater financial resources and human capital than we de.
They may succeed in developing and marketing competing products earlier than
we may, of may succeed in developing and marketing products superior to or
more desirable than our preducts, Competition in the industry in which we
operate will likely continue to intensify, which may adversely affect your
investment.

Changes in consumer preferences. The beverage industry is subject to changing
consumer preferences, and substantial shifts in consumer preferences may
adversely affect the Company. Consumers are seeking greater variety in their
beverages. Our future success will depend, in part, upon our continued ability to
develop and introduce different and innovative beverages that appeal to
consumers.
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Mather Kombucha LLC

Legal status of issuer:

Form:  Limited Liability Company
Jurisdiction of Incorporation/Graanization:  FL
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i U e sy

0001670254

SEC fila numbar of intermadiary:

007-00033

CRD number, it applicable, of intarmadiary

283503

Amount o F
percentage of the offering amount. or a 9ood faith estimate if the exact amount
available ot the time of tha filing, for conducting the offering, including the
and any other fees associsted with the offering

compensation o be paid te the intermediary, whe

mount of referral

7.5% of the offering amaunt upen a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

with and manufacture and/or distribute other beverage products. In many cases,
such products compete directly with our products. Unilateral decisions by
distributars, buying groups, convenience chains, grocery chains, mass
merchandisers, specialty chain stores, club stores, escommerce retailers, e
commerce websites and other customers, including retailer disagreements with
our distributors, to discontinue carrying our products that they are carrying at any
time, restrict the range of our praducts they carry, impose restrictions or
limitations on the sale of our products and/or the sizes of containers of our
products and/or devote less resources to the sale of our products could adversely
affect the Company.

The cost of enforcing our trademarks could prevent us from enfarcing them.
Trademark litigation has become extremely expensive. Even if we believe that 2
competitor is infringing on our trademarks, we may choose not to file suit
because we lack the cash to successfully prosecute a multi-year litigation with an
uncertain outcome, because we believe that the cost of enforcing our
trademark(s) outwaighs the value of prevailing in the suit in light of the risks and
consequences of not prevailing, or for some other reason. Choosing not to
enforce our trademarks could have adverse consequences on the Company,
including undermining the credibility of our intellectual property, reducing our
ability to enter inte sublicenses, and weakening our ability to prevent competitors
from entering the market. As a result, if we are unable to enfarce our trademarks
because of the cost of enforcement. your investment in the Company could be
adversely affected.

Qur future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on tha company. Thera can be no assurance that we will be suceessful in
attracting and retaining other personnel we require to successfully grow our
business,
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The Offering

USE OF FUNDS

2 Whi

is the purposa of this offering?

The Company intends to use the net proceeds of this offering for werking capital
and general corperate purposes, which includes the specific items listed in item 10
below. While the Company expects to use the net preceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordinaly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

Ifwe rase:. $60,000

U=z of 50% marketing, 42.5% working capital, 7.5% Wetunder Fee.

Proceeds:

Ifue rase $1,000,000

Use of 409%: Hire experienced sales persans for food service where we see the

eRRUS higgest potential for grawth in the next 12-18 months and support with
very strong bottom of funnel marketing, 30% marketing, 22.5% working
capital, 7.5% Wefunder Fee.
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DELIVERY & CANCELLATIONS

1. How will the issuer comalete the transaction ang deliver securities 1o the invastors?

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in beok entry form. This means that the invester will nat
receive a certificate representing his or her investment. Each investment will be
recorded in the books and recerds of our transfer agent, XX Investments LLC. XX
Investments LLC will act as custodian and hold legal title to the investments for
investors that enter inte a Custedial and Voting Agreement with XX Investments
LLC and will keep track of those investors' beneficial interests in the investments.
In addition, investers’ interests in the investments will be recorded in each
investor's “My Investments" screen. The investor will also be emailed again the
Investor Agreement and, if applicable, the Custedial and Voting Agreement. The
Investor Agreement and, if applicable, the Custodial and Voting Agreement will
also be available an the "My Investments” screen.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at |east five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and of the

If an investor does not cancel an investment commitment before the 48-hour
periad prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor's investment commitment will
be cancelled and the committed funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline,
If there

a material chanae to the terms of the afferina or the information




provided ta the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not recenfirm, he or she will receive notificati i ing that the

was cancelled, the reason for the cancellation, and the refund amount that the
investor s required to receive. If a material change occurs within five business
days of the maximum number of days the offering Is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Wwithin five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the i i from all ii does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, il will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

3. Describe the terms of the securities being offered

Convertible note with $15,000,000.00 valuation cap; 20.000% discount; 8.0%
interest
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes").

Amount to be Offered: The goal of the raise is $50,000.00

Valuation Cap: $15,000.000.00

Discount Rate: 80%

Maturity Date: July 1, 2026

Interest Rate: 8.0%. Interest shall commence with the date of the convertible note
and shall cantinue on the cutstanding principal amount until paid in full or
canverted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majarity Holdars on or after the Maturity Date,

Early-Bird: Investors investing in the first $150.000.00, will receive a valuation cap
of
$12,000,000.00 and a discount rate of 80%.

Conversion and Repayment

upona i i i In the event that the Company issues and
sells equity securities of the Cempany (“Equity Securities”) to investors (the
“Investors") on or before the Maturity Date in an equity financing with
total preceeds to the Company of not less than $1,000,000 (excluding the

conversion of the Notes or other convertible securities issued for capital raising
purposes (e.q., Simple Agreements for Future Equity)) ¢a “Qualified Financing™),
then the outstanding principal amount of this Note and any unpaid accrued
interest shall automatically convert in whole without any further action by the
Holder into the Equity Securities sold in the Qualified Financing at a conversion
price equal to the |essar of (i) the cash price paid per membership unit by the
Investors in the Qualified Financing multiplied by 0.80 and (ii) the price per
membership unit that would be cbtained by dividing $15,000,000 (or
512,000,000 for Early Bird investars) by the aggregate number of outstanding
membership units of the Company immediately prior to the initial closing of the
Qualified Financing (assuming conversion of all securities convertible into
membership units and exercise of all outstanding options and warrants, but
excluding the Equity Securities of the Company issuable upon the conversion of
the Notes or other convertible securities issued for capital raising purposes (e.g..
Simple Agreements for Future Equity). The issuance of Equity Securities pursuant
to the conversion of this Note shall be upon and subject to the same terms and
conditions applicable ta Equity Securities sold in the Qualified Financing.
Notwithstanding the foregoing or anything in this Nate to the contrary, if the
conversion price of the Nates as determined pursuant to this paragraph (the
“Conversion Price”) is less than the price per membership unit at which Equity
Securities are issued in the Qualitied Financing, the Company may, selely at its
option, elect to convert this Note into membership units of a newly created series
of class of units having the identical rights, privileges, preferences and restrictions
as the Equity Securities issued in the Qualified Financing, and otherwise on the
same terms and conditions, other than with respect to (if applicable: (i) the per
unit liquidation preference and the Conversion Price for purpose of price-basad
anti dilution protaction, which will egual the Conversion Price; and (i) the per unit
distribution, if any, which will be the same percentage of the Conversion Price as
applied to determine the per unit distributions of the Investors in the Qualified
Financing relative to the purchase price paid by the Investors.

Maturity Date Conversion. In the event that this Note remains outstanding on the
Maturity Date, then the outstanding principal balance of this Note and any unpaid
accrued interest shall autamatically without any further action by the Halder
convert as of the Maturity Date into membership units of the Company at a
conversion price equal to the guotient resulting from dividing 815,000,000 (or
512,000,000 for Early Bird investors) by the number of outstanding membership
units of the Company as of the Maturity Date (assuming canversion of all
securities convertible into membership units and exercise of all outstanding
options and warrants, but exeluding the Equity Securities of the Company
issuable upon the conversion of the Notes or other convertible securities issued
for capital raising purpases (e.g.. Simple Agreements for Future Equity)).

Change of Control. If the Company consummates a Change of Control (as defined
below) while this Note remains eutstanding, the Company shall repay the Holder
in cash in an amount equal to the outstanding principal amount of this Note plus
any unpaid accrued interest on the original principal; provided, hawever, that
upen the written election of the Holder made not less than five days prior to the
Change of Control, the Company shall convert the outstanding principal balance
of this Note and any unpaid accrued interest into membarship units of the
Company, the class of which shall be determined by the Company, at a conversion
price equal to the quotient resulting from dividing $15,000,000 (or §12,000,000
for Early Bird investors) by the number of outstanding membership units of the
Company immediately prior te the Change of Control tassuming conversion of all
securities convertible into membership units and exercise of all outstanding
options and warrants, but excluding the Equity Securities of the Company
issuable upon the conversion of the Notes or other convertible securities issued
for capital raising purpases (e.g., Simple Agreements for Future Equity)). Far
purposes of this Note, a “Change of Cantrol” means (i) a consclidation or merger
of the Company with or inte any other corporation or other entity or parsan, or
any ather corporate reorganization, other than any such consclidation, merger or
reorganization in which the membership units of the Company immediately prior
to such consolidation, merger or reorganization cantinue ta represent a majority
of the voting power of the surviving entity immediately after such conselidation,
merger or reorganization; (ii) any transaction or series of related transactions to
which the Company is a party In which in excess of 50% of the Company's voting
power is transferrad; or (iii) the sale or transfer of all or substantially all of the
Company’s assets, or the exclusive license of all or substantially all of the
Company’s material intellectual property; provided that a Change of Control shall



not include any transaction or series of transactions principally for bona fide
equity financing purposes in which cash is received by the Company or any
successor, indebtedness of the Company is cancelled or converted or a
combination thereof. The Company shall give the Holder notice of a Change of
Control not less than 10 days prior to the anticipated date of consummation of the
Change of Control. Any repayment pursuant to this paragraph in connection with
a Change of Control shall be subject to any required tax withholdings, and may be
made by the Company (or any party to such Change of Contral or its agent)
fellowing the Change of Control in connection with payment procedures
established in connection with such Change of Control.

Procedure for Conversion. In connection with any conversion of this Note into
Equity Securities of the Company, the Holder shall surrender this Note to the
Company and deliver te the Company any documentation reasonakly required by
the Company (including. in the case of a Qualified Financing, all finencing
documents executed by the Investors in connection with such Qualified
Financing). The Company shall not be required to issue or deliver the Equity
Securities inte which this Note may canvert until the Holder has surrendered this
Note to the Company and delivered to the Company any such documentation. For
the avaidance of doubt, the entirety or a portion of this Note may convert into a
fractional Equity Security.

Interest Accrual. If 2 Change of Contral er Qualified Financing is consummated, all
interest on this Note shall be deemed to have stopped accruing as of a date
selactad by the Company that is up to 10 days pricr to the signing of the definitive
agreement for the Change of Control or Qualified Financing.

Irrevocable Proxy. The Investor and his, her, or its transferees or assignees
(collectively, the "Investor"), through a power of attorney granted by Investor in
the Investor Agreerment, will appoint XX Team LLC (“XX Team") as the Investor's
true and lawful proxy and attorney (the "Proxy"), with the power to act alone and
with full power of substitution, on behalf of the Investor to:

1. direct the voting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investor with respect to the
Company’s securities, and

2. direct, in connectian with such veting power, the execution of any instrument
or document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevacable. If an investor has entered
into the Custodial and Voting Agreement with XX Investments LLC ("XX
Investmants™), then XX Investments will be the entity that XX Team directs to vote
and take any other actions in connection with such voting (including the
execution of documents) on behalf of such investor.

Repurchase, If the Company determines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities under the Securitias Exchange Act of 1934, as amended
("Exchange Act"), as required by Section 12(g) or 15(d) thereof, the Company shall
hava the option to repurchase the securities from each Investor fer the greater of

1. the purchase price of the securities, and

2. the fair market value of the securities, as determined by an independent
aparaiser of securities chasen by the Company. The foregoing repurchase option
will terminate upon a Change of Control er Dissolution Event (each as defined in
the Company's Subscription Agreement).

14. Do the securities offered have voting rights?

O Ne

5. Ara there any limitati 1 any voti

5 or other rights identilied above?

[ Yes:
Ne: Irrevocable voting proxy granted to XX Team.

16. How may the terms of the securities being offered be modified?

Any term of this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Helders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written natice thereof to the Halder if the Heldar
has not previously consented to such amendment or waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver.

Pursuant to authorization in the Investor Agreement between each Invastor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Partal may reduce the amount of an investar's investment if the
reason for the reduction is that the Company’s offering is aversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

“The secarities heing offered may nor he rrasferred by any pu

haser f sueh seewrities during the one yenr

period beginning whan the seeusities ware issued, nless such securities are tnsferred:

1. b the issuer:

2 taan acoradited investor:

3. 85 part of an effering registered with the 1.8, Securties and Fxchange Commission: or

4,102 member of the fanaily of the purchaser or the equivalent. to a tust controlled by the puschaser,to &

trust ereaded for the benetil of 4 member of e fumily of the purchaser or the

with the daathh ar divares of fhe purchaser ar ather similar eircumstance.

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule S01(2) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person,

The term “member of the family of the purchaser or the equivalent” Includes a child,
stopchiid, paront, stop) " spousa or spousal aquivalant, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent™ means a

a generally equi 1o that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

7. what other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any olher outstanding securities or classes of securities of the issuer

Secutities Secutities

(or Amount) {or Amount) Voting
Class of Security Authorized Outstanding Rights
Class C Unit o o No v
Class A Unit 900 900 Yes -
Class B Unit 8,100 8,100 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:

Options:












Whole Foods and Costco
- Distributed in over 1,500 locations with oppartunity to grow

- Self-manufactured and ready to scale to 3X current production with minimal
capital expenditure

- New shelf stable product line generating 5450K annually with huge growth
opportunity
- Certified B Corporation focused on growing triple bottom line

- Former CFO Coca Cola North America Patrick Worsham as advisor and
fractional CFC

Historical Results of Operations

- Revemies & Grass Margin. For the period ended December 31, 2022, the Company
had revenues of $2,521.944.90 compared to the year ended December 31, 2021,
when the Company had revenues of $2.263,533.40. Our gross margin was
47.88% in fiscal year 2022, compared to 51.27% in 2021

wis. A5 of December 31, 2022, the Company had total assets of §1,003,594.44,
including $199,018.89 in cash. As of December 31, 2021, the Cempany had
$1175,482.06 in total assets, including $461,857.24 in cash.

- Net Losy. The Company has had net losses of $409,013.19 and net losses of
$143.63 for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.

- Lubilities. The Company's liabilities totaled $1,405,504.07 for the fiscal year
ended December 31, 2022 and $1,168,378.50 for the fiscal year ended December
31,2021

Liquidity & Capital Resources

To-date, the company has been financed with $1.415,326 in debt, $900,000in
equity, and $200,000 in convertibles.

After the conclusion of this Offering, should we hit cur minimum funding target,
our projected runway is 6 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds”. We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
effering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
effered in this offering is sold. The Company intends to raise additional capital in
the future from Investors. Although capital may be available for sarly-stage
eompanies, there is no guarantee that the Campany will receive any investments
from investors,

Runway & Shart/Mid Term Expenses

Mother Kembucha LLC cash in hand is $243,450.82, as of June 2023. Over the last
three months, revenues have averaged $328,036.51/month, cost of goods sold has
averaged §132,60112/month, 2nd operational expenses have averaged
$129,026.93/month, for an average net margin of $66,408.46 per month, Our
intent is to be consistently profitable in 12 months on an EBITDA-basis.

Since the date of our financials, there has been a rotation in 30 regional Costeo
stores Feb-March 2022 with follow up rotation in July 2023 and potential for
additicnal later In year. Food service account growth focus with strong margins.

We expect to be profitable in 12 months with trailing run rate of $3,950.000,
COGS $2,014,500 (includes trade spend, direct labor and freight in), SG&A
51,848,000. assuming we are able to raise at least $150.000 in this offering.

We are 2% EBITDA negative YTD with a path to profitability this year. The main
contributors of growth and profitability are Costco regional rotations (one in
January and following one in July 2023 with additional rotation potential in 2023)
and grawth in higher margin food service sales.

We have adequate cash flow and AR (accounts recejvable) to cover limited burn
during the campaign. In addition to Wefunder we have an opportunity for
preferred equity or mezzanine debt with an impact-focused investor.

All projections in the above narrative are forward-looking and not guaranteed.
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FINANCIAL INFORMATION

29. Include financial statements covering the twe most recently completed fiscal years or the

periad(s) since inception. If shorter

Refer to Appendix C, Financial Statements

1, Tonya Donati, cerrify that
(1) the financial statements of Mother Kombucha LLC included in this Form are
true and complete in all material respects : and

(2) the financial infermation of Mother Kombucha LLC ingluded in this Form
reflects accurately the information reported on the tax return for Mother

Kombucha LLC filed for the most recently completed fiscal year.

Tonya Donati
B Gt

STAKEHOLDER ELIGIBILITY

affiliated fssuer,

ny director
nt

30. With respect Lo the issuer, any predecessor of the issuer,
officer, general partner or managing member of the issuer, any beneficial owner of 20 pe:
any promoter connected with the
issuer in any be paid
(directly or indirectly) remunaration far salicitation of purchasers In connection with such sale
of securities, ar any general partner, director, officer or managing member of any such

1 10 May 16, 2016

securit]

ormere of the *s oulstanding veling equi

€1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) befare the filing of this offering statement, of any

felony or misdemeanor

I.in connection with the purchase or sale of any security? T Yes [Z] No

il invelving the making of any false filing with the Commission? L] Yes [ Ne

nduct of the business of an und srakar, dealer, municipal
nvestment acdviser, funding portal or paid selicitar of purchasers of
urities? ] Yes M Na



€2) 15 any such porsen subjact ta any order, judgmant or decrea of any court of campetant
jurisdiction. entered within five years hefore the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement. restrains or
enjoins such person from engaging or cantinuing o engage in any conduct or practice

Lin connection with the purchase or sale of any security? | Yes 4] No

ii. invelving the making of any false filing with the Commission? [ Ves

iil. a¥ising aut of tha conduct of the business of an Undarwriter, braker, dealer, municipal
securities dealer, investment adviser, funding portal er paid solicitor of purchasers of
sacurities? ] Yes ZlNo

(3) Is any such person subject to a final order of & state securities commiss:on (or an agency or
officer of a state performing [ike functions); a state authority that supervises or examines
banks, savings assaciations or credit unions; a state insurance commission (or an agency or
officer of a state perfarming like functions); an appropriate federal banking agency; the U.S,
Commodity Futures Trading Commission; or the National Credit Unian Administration that:
i at tha time of the filing of this offering statemant bars the persan fram:
A association wilh an entity regulated by such commission, suthority, agency er
officer? [ Yes [4 No
8. engaging in the business of securities, insurance or banking? [ Yes & Ne
C. engaging in savings association or cradit unien activities?[] Yes [ No

ii. constitutes a final order based on s violation of any law or regulation that prohibits
fraudulent. manipulative or deceptive conduct and for which the order was entered
within the 10-year perlod ending on the data of the filing of this offering statement?
[yes & No

(4} Is any such person subjeet Lo an order of the Commission entered pursuant 1o Section
18(ks) or 1SB(C) of the Exchange Act or Section 203(e) or (1) of the Investment Advisers Act of
1840 that, at the time of the filing of this offering statament;
I, suspends or revokes such persan's reglstration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes i No

ii. places limitations en the activitics, functions ar oparations of such parson?
[OVes 2 No

iil. bars such person from being asscciated with any entity or from participating in the
offering of any penny stoek? [] Ye:

(59 Is any such person subject Lo any erder of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person Lo cease and desist from committing or eausing a violation or future
vialation of
I any scienter-based anti-lraud provisien of the federal securities |aws, including
without limitation Section 17¢a)(1) of the Securities Act, Section 10(k) of the Exchange
Act, Section 15(2){1) of the Exchanga Act and Section 206(1) of tha Invastment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes [4 No

il. Section & of the Securities Act? [ Ves

(6) Is any such persan or axpellad trarm fin, or & ded or barred

b a member o, a registered national securities exchange or a registered
iation for any act or omission to act constituting conduct
@ principles of trade?

from essociation

national or affiliated securities

Inconsistent with just and equitz

[ ves A no

(7) Has any such person filed (as a registrant or issuer), or was any such persen or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that. within five years befare the filing of this offaring
statemant, was the subject of a refusal order, stop order, or arder suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceading to detarmine whathar a stop order or suspension ordar should be issued?

Ll ¥es b bo

(8) 1s any such person subjact to a United States Postal Service false rearesentation order
enterad within five venrs befara the filing of the infarmation required by Section 4A(b) af the

Securities Act, or is any such person, at the time of filing of this offering statement, subject to

a tamporary restraining order ar praliminary injunction with resgect ta conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ oves i no

If you would have answered "Yas” to any of these questlons had the conviction, order,
Judgment, decree, suspenslon, expulslon or bar accurred or been Issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

3. I addl

n to the information expressly required Lo bs included in this Form, include:

- Q any other material Information presented to investors; and

+ €2) such further materisl information, if any. as may be necessary to make the requirec
statemants. in the light of the circumstances under which thay are made, not misieading.

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors wha provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investors wha invest in such
companies through Wefuncer Partal, but XX is not affiliated with Wetunder Portal
or its affiliates.

XX Investments is the Company’s transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website ("Investors™). XX Investments holds legal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company's
securities. XX Investments keeps track of each Investor’s beneficial awnership
terest and makes any distributions to the Investors (or other parties, as directed

by the Investors).

In addition to the above services, at the direction of XX Team, XX Investments

votes the securities and take any other actions in connection with such voting en
behalf of the Investors. XX Investments acts at the direction of XX Team, because
XX Team holds a power of attorney from each Investor that has entered into the
Investor Agreement to make voting decisions on behalf of that Investor. XX
Investments will nat charge Investors for its services. XX Investments does charge
the Company $1,000/year for services; however, those fees may be paid by
Wefunder Inc. on behalf of the Company.

As noted, XX Team holds a power of attarney from each Investor that has entered
into the Investor Agreement to make voting decisions on behalf of that Investor.
Pursuant to the power of attorney, XX Team will make voting decisions and then
direct XX Investments to vote and take any ather actions in connection with the
voting on Investors’ behalf. XX Team will act, with respect to the Company,

through our Lead Investor, wha is a representative of XX Team. As corr ion
for its voting services, each Investor autherizes XX Investments to distribute to XX
Team 10% of any distributions the Investor would otherwise receive from the
Company. XX Teamn will share its compensation with our Lead Investor. XX Team,
through our Lead Investor, may also provide consulting services to the Company
and may be compensated for these services by the Company; although, fees
owed by the Company may be paid by Wefunder Inc. XX Team will share its
consulting compensation with our Lead Investor.

The Lead Investor is an experienced investor that we choose to act in the role of
Lead Investor, both on behalf of the Company and on kehalf of Investers, As

nnted tha | rad Inusctar will he & ranrasentative af ¥¥ Team and will share




compensation that XX Team receives from the Company (or Wefunder Inc. on the
Company behalf) or from Investors, The Lead Investor will be chosen by the
Company and approved by Wefunder Inc.. and the identity of the Lead Investor
must be disclosed 1o Investors before Investors make a final investment decision
to purchase the Company's securities. Investors will receive disclosure regarding
all fees that may ke received by the Lead Investor, In additicn to the fees
described above, the Lead Investor may raceive compensation if, in the future

Wefunder Advisors LLC forms a special purpose vehicle ("SPV™) for the purpose
of investing in a nan-Regulation Crowdfunding offering of the Company. In such a
circumstance, the Lead Investor may act as a peortfolio manager far that SPV (and
as a supervised person of Wefunder Advisors) and may be compensated through
that role. Although the Lead Investor may act in multiple roles and be
compensated from multiple parties, the Lead Investor’s goal is to maximize the
value of the Campany and therefore maximize the value of the Company's
securities. As a result, the Lead Investor’s interests should always be aligned with
those of the Investors.

Investors that wish to purchase the Company's securities through Wefunder Portal
must agree ta (1) hire X Investments to serve as custodian, paying agent, and
proxy agent with respect to the Company’s securities; (2) give a power of
attorney ta XX Team te make all voting deisions with respect te the Company’s
securities; and (3) direct XX Investments to share 10% of the Investor’s
distribution from the Campany
requirements for certain investors with whom the Company has a pre-existing
relationshi

ith XX Team, The Company may waive these

The XX arrangement described above is intended te benefit the Company by
allowing the Company to reflect one investor of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Campany’s
securities by having one entity (XX Team), through one person (the Lead
Investor), make all voting decisions and having one entity (XX Investments) carry
out XX Team's voting instruments and any take any related actiens. The XX
arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) who is expected te
make value-maxim

g decisions regarding Investors® securities. XX Team (acting
through the Lead Investor) m
by providing consulting services to the Company that are intended to maximize
both the value of the Company’s business and also the value of its securities

further benefit both the Company and Investors
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ONGOING REPORTING

32. The Issuer will file o report electronically wits

the Securities & Excha
¢ than

Commission

ann

The issuer must continue to comply with the ongoing reporting requirements until;

- the issuer is required to file reports under Exchange Act Sections 13(u) or 15(d);

the ixsuer hu

filed at least one annual report and has fewer than 300 holders of recond;

the issuer has filed at least three annual reports and has total assets that do not exceed S10

million:

IS

. the issuer or another party pu

ases or repuschases all of the sceurities issucd pursuant 1o
Seetion 4(a)6), including any payment in full of debt sccuritics or any complewe
redemption of redeemable securiies: or the issuer liquidates or dissolves in accondance

with state law.
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Mother Kombucha LLC
By

Tonya Donati

Founder/CEC

the requirements of Sections 4{a)6) and 4A of the Securities Act of 1933 and Regulatio wilfunding

227.100 et seq.), this Form Cand T ent emmen been signed by the follc in the
md on the dates indicated

The Fotm € musi by the dssier, s prinelpel exeen o pelicival acc

aund at feust a msjontty of the boand ef dine sl fun

| authorize Wefunder Portal to submit a Form C to the SEC based on the informati
provided th gh this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Partal as the

ompany’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, ute, sign, acknowledge, swear to and file a Form C on
company’s behalf. This power of attorney is coupled with an interest and is in
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal ta
this power of attorney.

vocable.

n in good faith under or in reliance upon




