
  
  

  

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
  

FORM 10-Q 
  
☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE 

ACT OF 1934 
  

For the Quarterly Period Ended June 30, 2024 
  

or 
  
☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE 

ACT OF 1934 
  

For the Transition Period from _________ to _________ 
  

Commission file number: 000-56654 
  

YERBAÉ BRANDS CORP. 
(Exact name of registrant as specified in its charter) 

  
British Columbia, Canada 85-2611392 
(State or other Jurisdiction of 

Incorporation or Organization)
(I.R.S. Employer 

Identification No.) 
  

18801 N Thompson Peak Pkwy, 
Suite 380 Scottsdale AZ 85255 

(Address of Principal Executive Offices) (Zip Code) 
  

(480) 471-8391 
(Registrant’s telephone number, including area code) 

  
Securities registered pursuant to Section 12(b) of the Act: 
  

Title of each class  Trading symbol(s) Name of exchange on which registered
None  N/A N/A 

  
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of 
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was 
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ☒ No ☐ 
  
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be 
submitted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for 
such shorter period that the registrant was required to submit such files). Yes ☒ No ☐ 
  
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, 
a small reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” 



“accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange 
Act. 
  
Large accelerated filer ☐ Accelerated filer ☐ 
    
Non-accelerated filer ☒ Smaller reporting company ☒ 
    
    Emerging growth company ☒ 
  
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition 
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of 
the Exchange Act: ☐ 
  
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes 
☐ No ☒ 
  
As of August 26, 2024, there were 62,870,943 shares of the registrant’s common stock outstanding. 
  
  

  
  

  
  

YERBAÉ BRANDS CORP. 
FORM 10-Q 

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2024 
  

TABLE OF CONTENTS 
  
  Page
  
PART I. FINANCIAL INFORMATION  3
    
ITEM 1. Financial Statements 3
    

  
Condensed Consolidated Balance Sheets as of June 30, 2024 (unaudited) and December 31,
2023 3

    

  
Condensed Consolidated Statements of Operations for the Three and Six Months Ended June
30, 2024 and 2023 (unaudited) 4

    

  
Condensed Consolidated Statements of Changes in Stockholders’ Deficit for the Three and Six
Months Ended June 30, 2024 and 2023 (unaudited) 5

    

  
Condensed Consolidated Statements of Cash Flows for the Six Months Ended June 30, 2024
and 2023 (unaudited) 6

    
  Notes to Condensed Consolidated Financial Statements (unaudited) 7
    
ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations 17
    
ITEM 3. Quantitative and Qualitative Disclosures about Market Risk 25
    
ITEM 4. Controls and Procedures 25
    



PART II. OTHER INFORMATION 26
    
ITEM 1. Legal Proceedings 26
    
ITEM 1A. Risk Factors 26
    
ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds 26
    
ITEM 3. Defaults Upon Senior Securities 26
    
ITEM 4. Mine Safety Disclosures 26
    
ITEM 5. Other Information 26
    
ITEM 6. Exhibits 27
    
SIGNATURES 28
  
  2

  
  

PART I – FINANCIAL INFORMATION 
  
ITEM 1. FINANCIAL STATEMENTS 
  

YERBAÉ BRANDS CORP. 
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS 

(In United States dollars, except share data) 
  
  June 30,     December 31,
  2024     2023
CURRENT ASSETS        

Cash $ 72,884    $ 977,373
Accounts receivable 950,024      1,020,056
Inventory 957,909      962,288
Prepaid expenses 525,153      721,432
Other current assets 150,000      150,000

Total current assets $ 2,655,970    $ 3,831,149
         
NONCURRENT ASSETS        

Property, plant and equipment, net 33,788      60,453
Right of use asset 166,084      210,208

Total noncurrent assets $ 199,872    $ 270,661
         
Total assets $ 2,855,842    $ 4,101,810

         
CURRENT LIABILITIES        

Accounts payable $ 1,892,547    $ 1,689,407
Accrued expenses 744,938      840,426
Notes payable, current portion 2,689,341      340,178
Line of credit 694,238      -
Note payable, related party 300,000      -
Lease liability, current portion 124,463      117,660
Other current liabilities 25,000      



Total current liabilities $ 6,470,527    $ 2,987,671
         
NONCURRENT LIABILITIES        

Notes payable, non-current portion 34,376      2,234,038
Lease liability, non-current portion 90,867      155,107

Total noncurrent liabilities $ 125,243    $ 2,389,145
         
Total liabilities $ 6,595,770    $ 5,376,816
         
SHAREHOLDERS’ EQUITY        

Preferred shares - 100,000,000 authorized, zero issued and outstanding as 
of both June 30, 2024 and December 31, 2023 $ -    $ -
Common shares - without par value, 62,870,943 and 58,822,126 shares 
issued and outstanding at June 30, 2024 and December 31, 2023, 
respectively. -      -
Additional paid-in capital 36,300,766      33,212,631
Accumulated deficit (40,040,694)     (34,487,637)
Total shareholders’ equity $ (3,739,927)   $ (1,275,006)

         
Total Liabilities & shareholders’ equity $ 2,855,842    $ 4,101,810

  
The accompanying notes are an integral part of these consolidated financial statements. 
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YERBAÉ BRANDS CORP. 
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(In United States dollars, except share data) 
  

  
For the Three Months Ended

June 30,
For the Six Months Ended 

June 30, 
  2024 2023 2024     2023

        
Revenues $ 1,562,244 $ 3,618,117 $ 2,997,215    $ 7,005,024
Cost of sales 902,209 1,793,440 1,522,471      3,550,455
Gross profit $ 660,035 $ 1,824,677 $ 1,474,744    $ 3,454,569
         
General and administrative $ 2,784,892 $ 3,651,271 $ 5,677,166    $ 12,145,900
Sales, advertising and marketing 367,117 1,684,574 824,924      3,656,434
Total expenses $ 3,152,009 $ 5,335,845 $ 6,502,090    $ 15,802,334
         
Net loss before other income (expense) (2,491,974) (3,511,168) (5,027,346)     (12,347,765)
         
Interest expense 88,061 71,494 177,796      117,679
Accretion expense 179,313 66,313 347,915      66,313
Interest expense (267,374) (137,807) (525,711)     (183,992)
         
Net loss before income taxes (2,759,348) (3,648,975) (5,553,057)     (12,531,757)
Income tax expense - - -      -
Net loss and comprehensive loss $ (2,759,348) $ (3,648,975) $ (5,553,057)   $ (12,531,757)

         
Basic and diluted loss per share $ (0.04) $ (0.07) $ (0.09)   $ (0.25)



         
Basic and diluted weighted average shares 
outstanding 62,785,091 54,610,330 61,531,012      50,544,869
  

The accompanying notes are an integral part of these consolidated financial statements. 
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YERBAÉ BRANDS CORP. 
UNAUDITED CONDENSED STATEMENT OF SHAREHOLDERS’ EQUITY 

FOR THE THREE AND SIX MONTHS ENDED June 30, 2024 AND 2023 
(In United States dollars, except share data) 

  
    Common Stock Additional Accumulated     

    Shares Amount
Paid-In 
Capital Deficit     Total

Balance, December 31, 2022     30,217,566   $ 3,022   $ 9,027,460   $(13,663,598)   $(4,633,116)
Recapitalization     8,239,215 (3,022) 643,731 -      640,709
Convertible debt conversion into 
common shares     5,599,102 - 4,528,094 -      4,528,094
Shares issued as compensation in 
connection with financings     5,554,447 - (481,574) -      (481,574)
Warrant issuance     - - 1,643,777 -      1,643,777
Performance shares issued in 
connection with Merger     5,000,000 - 6,086,596 -      6,086,596
Stock compensation expense     - - 104,455 -      104,455
Net loss     - - - (8,882,782)     (8,882,782)
Balance, March 31, 2023     54,610,330   $ -   $21,552,539   $(22,546,380)   $ (993,841)
Warrant issuance     - - 1,250,603 -      1,250,603
Stock compensation expense     - - 856,829 -      856,829
Net loss     - - - (3,648,975)     (3,648,975)
Balance, June 30, 2023     54,610,330   $ -   $23,659,971   $(26,195,355)   $(2,535,384)

             
Balance, December 31, 2023     58,822,126   $ -   $33,212,631   $(34,487,637)   $(1,275,006)
Exercise of warrants     1,451,098 - 1,551,979 -      1,551,979
Stock compensation expense     1,493,908 - 944,865 -      944,865
Net loss     - - - (2,793,709)     (2,793,709)
Balance, March 31, 2024     61,767,132 $ - $35,709,475 $(37,281,346)   $(1,571,871)
Stock compensation expense     - - 591,292 -      591,292
Shares Issued-Special Warrants     1,103,811 - - -      -
Net loss     - - - (2,759,348)     (2,759,348)
Balance, June 30, 2024     62,870,943   $ -   $36,300,767   $(40,040,694)   $(3,739,927)

  
The accompanying notes are an integral part of these consolidated financial statements. 
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YERBAÉ BRANDS CORP. 
UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS 

(In United States dollars) 



  
  For the Six Months Ended June 30,
  2024     2023

Cash flows from operating activities:        
Net loss $ (5,553,057)   $ (12,531,757)
Adjustment to reconcile net loss to net cash used in operating activities:        
Share-based compensation 1,536,157      961,284
Performance shares granted upon consummation of RTO -      6,086,596
Depreciation and amortization 9,767      22,351
Gain on sale of equipment -      (5,965)
Lease expense (13,183)     43,745
Accretion expense 347,915      66,314
Change in operating assets and liabilities:        
Accounts receivable 70,032      54,247
Inventory 4,379      105,001
Prepaid expenses 196,279      (27,654)
Accounts payable 203,140      (614,798)
Accrued interest 100,218      (4,761)
Accrued expenses (195,706)     (30,269)
Net cash used in operating activities (3,294,059)     (5,875,666)
         
Cash flows from investing activities:        
Purchases of property, plant and equipment (857)     -
Proceeds from the sale of equipment -      8,620
Recapitalization -      640,709
Net cash flows provided by (used in) investing activities: (857)     649,329
         
Cash flows from financing activities:        
Proceeds from debt instruments and notes payable 1,527,476      6,328,315
Payments on debt instruments and notes payable (1,014,028)     (3,230,252)
Proceeds from note - related party 300,000      -
Warrants exercised 1,551,979      -
Funds received for Future Capital Raise 25,000      -
Fees on Convertible note -      (204,050)
Proceeds from issuance of common stock and warrants -      2,433,202
Net cash flows provided by (used in) financing activities: 2,390,427      5,327,215
         
Net change in cash (904,489)     100,878
Cash, beginning of period 977,373      857,710
Cash, end of period $ 72,884    $ 958,588

         
Supplemental disclosure of cash flow information        
Cash paid for interest $ (77,578)   $ (74,584)
Conversion of notes payable to common stock $ -    $ 4,528,094
Reverse takeover transaction $ -    $ (569,115)
  

The accompanying notes are an integral part of these consolidated financial statements. 
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YERBAÉ BRANDS CORP. 
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 



FOR THE THREE MONTHS ENDED JUNE 30, 2024 
(Unaudited) 

  
NOTE 1 - NATURE AND DESCRIPTION OF BUSINESS 
  
Yerbaé Brands Corp. (“Yerbaé” and, together with its Subsidiaries, the “Company”. “we”, or “us”) is a corporation 
existing under the Business Corporations Act (British Columbia) (“BCBCA”). Yerbaé’s principal subsidiaries are 
Yerbaé Brands Co. (“Yerbaé USA”) and Yerbaé LLC of which Yerbaé owns 100% interests in. Yerbaé is a beverage 
manufacturer focusing on the development and distribution of plant-based energy drinks and seltzers. 
  
On May 19, 2022, Yerbaé (formerly Kona Bay Technologies Inc. (“Kona Bay”)) entered into a definitive arrangement 
agreement and plan of merger, as amended on August 31, 2022 and February 8, 2023, with Yerbaé USA, Kona Bay 
Technologies (Delaware) Inc. (“Merger Sub”), a wholly-owned Delaware subsidiary of the Company, 1362283 B.C. 
Ltd. (“FinCo”), a wholly-owned British Columbia subsidiary of Kona Bay, Todd Gibson and Karrie Gibson, pursuant 
to which Kona Bay proposed to complete a business combination with Yerbaé USA via the acquisition of all of the 
issued and outstanding securities of Yerbaé USA from the securityholders (collectively, the “Original Yerbaé 
Securityholders”) of Yerbaé USA (the “Transaction”). The Transaction was subject to the approval of the TSX 
Venture Exchange (“TSXV”) and constituted a reverse takeover of Kona Bay by Yerbaé USA as defined in TSXV 
Policy 5.2 – Change of Business and Reverse Takeovers. 
  
On February 8, 2023, Yerbaé completed the Transaction with Yerbaé USA by way of a reverse merger conducted 
pursuant to: (i) the provisions of the Delaware General Corporations Law (“DGCL”) in which Merger Sub merged 
with and into Yerbaé USA, and (ii) a plan of arrangement conducted pursuant to the provisions of the BCBCA, which 
resulted in the amalgamation of Kona Bay with FinCo. In connection with the closing of the Transaction, Yerbaé 
(formerly, Kona Bay Technologies Inc.) consolidated its issued and outstanding common shares (each, a “Common 
Share”) on the basis of 5.8 pre-consolidation Common Shares for every one post-consolidation Common Share and 
changed its name from “Kona Bay Technologies Inc.” to “Yerbaé Brands Corp.” 
  
On August 2, 2024 Yerbaé’s Form 10, which was initially filed with the Securities and Exchange Commission (the 
“SEC”) on April 23, 2024, was declared effective. As a result, the Company, as a voluntary filer, was required to 
commence making filings under the Securities and Exchange Act of 1934 beginning with the current form 10-Q for 
the period ended June 30, 2024. 
  
Basis of Presentation and Principles of Consolidation 
  
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with 
accounting principles generally accepted in the United States (“U.S. GAAP”) and include Yerbaé and its subsidiaries 
and include the accounts of all majority owned subsidiaries over which the Company exercises control and, when 
applicable, entities in which the Company has a controlling financial interest. All intercompany balances and 
transactions have been eliminated in consolidation. The Company had the following wholly-owned consolidated 
subsidiaries as of June 30, 2024: 
  

Subsidiary   
Date of 

Incorporation
Jurisdiction of 
Incorporation

Ownership 
Percentage   

Direct or 
Indirect 

Ownership
Yerbaé Brands Co.   August 21, 2020 Delaware 100%   Direct
Yerbaé LLC(1)   May 18, 2016 Delaware 100%   Indirect
 
(1) Yerbaé LLC is a wholly-owned subsidiary of Yerbaé Brands Co.
  
These unaudited condensed consolidated financial statements should be read in conjunction with the Company’s latest 
consolidated annual financial statements for the period ended December 31, 2023 that was included in our Form 10 
filed with the SEC on July 19, 2024. In general, disclosure provided in these unaudited condensed consolidated 
financial statements do not repeat the disclosure provided in the company’s most recent audited consolidated annual 
financial statements. However, these unaudited condensed consolidated financial statements reflect all adjustments 
which are, in the opinion of management, necessary to a fair statement of the results for the interim period presented. 
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Going Concern 
  
Yerbaé’s evaluation of its ability to continue as a going concern requires it to evaluate its future sources and uses of 
cash sufficient to fund its currently expected operations in conducting business activities one year from the date the 
financial statements are issued. Yerbaé evaluates the probability associated with each source and use of cash resources 
in making its going concern determination. 
  
Due to our recurring losses, the ongoing challenging market conditions for beverage companies and our limited cash 
balance as of June 30, 2024, management believes that it is probable that the Company will be unable to meet its 
obligations as they come due within one year after the date that the unaudited condensed consolidated financial 
statements are issued. While the Company is attempting to plan additional financings, which are intended to mitigate 
the conditions or events that raise substantial doubt about our ability to continue as a going concern, those financings 
may not occur. If the financings do not occur, management will try and implement alternative arrangements, and such 
arrangements could have a potentially significant negative impact on the current net asset value of the Company. 
These alternatives include: (1) raising additional capital by means other than those planned through equity and/or debt 
financing; and/or (2) entering into new commercial relationships to help fund future expenses. 
  
As a result of the Company’s recurring losses from operations, and the need for additional financing to fund its 
operating and capital requirements within one year after the date that the financial statements are issued, there is 
uncertainty regarding the Company’s ability to maintain liquidity sufficient to operate its business effectively, which 
raises substantial doubt as to the Company’s ability to continue as a going concern. 
  
Management Estimates 
  
The preparation of the unaudited condensed consolidated financial statements in accordance with U.S. GAAP requires 
the use of estimates and assumptions that affect the amounts reported in the unaudited condensed consolidated 
financial statements and accompanying notes. These estimates are based on historical experience and various other 
assumptions that management believes to be reasonable under the circumstances, including the potential future effects 
of macroeconomic trends and events, such as inflation and interest rate levels; supply chain disruptions; uncertainty 
from potential recessionary effects; climate-related matters; market, industry and regulatory factors, including 
permitting issues; global events, such as the ongoing military conflicts in Ukraine and the middle east; and public 
health matters. These estimates form the basis for making judgments about the Company’s operating results and the 
carrying values of assets and liabilities that are not readily apparent from other sources. While management believes 
that such estimates are reasonable when considered in conjunction with the Company’s unaudited condensed 
consolidated financial position and results of operations taken as a whole, actual results could differ from these 
estimates. 
  
NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
  
Please refer to Note 3 of our audited financial statements included in the Form 10 (filed with the SEC on July 19, 
2024) for information regarding our summary of significant accounting policies. In addition, pursuant to the 
requirements of Rule 10-01(a)(5) of Regulation S-X, the Company has added the following new policies based on 
material transactions that have occurred subsequent to the filing of the Form 10: 
  
Related Party Transactions 
  
The Company identifies related party transactions in accordance with ASC 850-Related Party Disclosures. Further, 
all required information regarding material related party transactions is disclosed in accordance with ASC 850-10-50 
and Rule 4-08(k) of Regulation S-X. Refer to Note 12-Related Parties as well as Note 8-Notes Payable for additional 
information regarding our related party transactions. 
  



Debt 
  
The Company accounts for issued debt in accordance with the guidance in ASC 470-Debt. Further, all debt is analyzed 
to determine whether it contains any embedded options. If the debt contains embedded options, such as a conversion 
option, the options are analyzed in accordance with ASC 815-15 and ASC 470-20 to determine whether it should be 
bi-furcated from the debt host and accounted for separately. Finally, as the Company presents a classified balance 
sheet, all issued debt is assessed at the end of each reporting period to determine whether it should be classified as a 
short-term or long-term liability. In accordance with ASC 210-10, the Company classifies all debt payments due within 
one-year from the balance sheet date as the current portion of debt. All debt payments due beyond one year from the 
balance sheet date are classified as non-current debt. 
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Recent Accounting Pronouncements     
  
Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures-In November 2023, the Financial 
Accounting Standards Board (“FASB”) issued Accounting Standard Update (“ASU”) No. 2023-07, Segment 
Reporting (Topic 280): Improvements to Reportable Segment Disclosures, which requires a public entity to disclose 
significant segment expenses and other segment items on an annual and interim basis and provide in interim periods 
all disclosures about a reportable segment’s profit or loss and assets that are currently required annually. Additionally, 
it requires a public entity to disclose the title and position of the Chief Operating Decision Maker (“CODM”). The 
ASU does not change how a public entity identifies its operating segments, aggregates them, or applies the quantitative 
thresholds to determine its reportable segments. The new standard is effective for fiscal years beginning after 
December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024, with early adoption 
permitted. A public entity should apply the amendments in this ASU retrospectively to all prior periods presented in 
the financial statements. Yerbaé expects this ASU to only impact its disclosures with no impacts to the Company’s 
results of operations, cash flows and financial condition. 
  
Income Taxes (Topic 740): Improvements to Income Tax Disclosures-In December 2023, the FASB issued ASU No. 
2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which focuses on the rate 
reconciliation and income taxes paid. ASU No. 2023-09 requires a public business entity (“PBE”) to disclose, on an 
annual basis, a tabular rate reconciliation using both percentages and currency amounts, broken out into specified 
categories with certain reconciling items further broken out by nature and jurisdiction to the extent those items exceed 
a specified threshold. In addition, all entities are required to disclose income taxes paid, net of refunds received 
disaggregated by federal, state/local, and foreign and by jurisdiction if the amount is at least 5% of total income tax 
payments, net of refunds received. For PBEs, the new standard is effective for annual periods beginning after 
December 15, 2024, with early adoption permitted. An entity may apply the amendments in this ASU prospectively 
by providing the revised disclosures for the period ending December 31, 2025 and continuing to provide the pre-ASU 
disclosures for the prior periods, or may apply the amendments retrospectively by providing the revised disclosures 
for all period presented. Yerbaé expects this ASU to only impact its disclosures with no impacts to the Company’s 
results of operations, cash flows, and financial condition. 
  
NOTE 3 - REVERSE RECAPITALIZATION 
  
On February 8, 2023, Yerbaé completed the Transaction with Yerbaé USA by way of a reverse merger conducted 
pursuant to: (i) the provisions of the DGCL in which Merger Sub merged with and into Yerbaé USA, and (ii) a plan 
of arrangement conducted pursuant to the provisions of the BCBCA, which resulted in the amalgamation of Kona Bay 
with FinCo. In connection with the Closing, Yerbaé (formerly, Kona Bay Technologies Inc.) consolidated its issued 
and outstanding Common Shares on the basis of 5.8 pre-consolidation Common Shares for every one post-
consolidation Common Share and changed its name from “Kona Bay Technologies Inc.” to “Yerbaé Brands Corp.”. 
In accounting for the Transaction, the Company determined that Kona Bay was a shell company (as that term has been 
defined in Rule 405 of the United States Securities Act of 1933) as prior to the merger they had no operations and 
assets consisting solely of cash and cash equivalents. Thus, pursuant to section 12100 of the United States Securities 
and Exchange Commission’s (“SEC”) financial reporting manual, the Company concluded that: (1) the Transaction 



should be accounted for as “a reverse takeover equivalent to the issuance of Common Shares by the Company for the 
net monetary assets of Kona Bay”; and (2) the Company should be considered the accounting acquirer/legal acquiree 
in the Transaction. As the Company concluded that Yerbaé USA was the accounting acquirer/legal acquiree in the 
transaction, the historical results of the combined company (prior the merger) represent the historical results of Yerbaé 
USA. 
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The recognition and measurement for the acquisition of Kona Bay, was analogized to the guidance in ASC 805-40 
Reverse Acquisitions which requires that the accounting acquirer measure the fair value of the consideration 
transferred based on the number of common shares the legal target would have had to issue in order to retain a specified 
ownership in the combined Company (the “deemed issuance”). Yerbaé intended to retain and 85% ownership interest 
in the combined company, and therefore, based on 30.2 million shares outstanding immediately prior to the merger, 
would have had to issue approximately 5.3 million shares to the owners of the legal parent (to retain an 85% 
ownership). In addition, based on an equity financing by the Company which occurred immediately before the 
transaction, the Company determined that the common shares had a fair value of $1.23 per share. This resulted in the 
determination of the fair value of the consideration transferred in the transaction was approximately $6.5 million (5.2 
million shares x $1.23 per Common Share) and that of the $6.5 million transferred approximately $0.6 million should 
be allocated to the cash acquired from Kona Bay (i.e., the “net assets” acquired) and the remaining $5.9 million should 
be recognized as a charge to equity as follows: 
  

  
Allocation 

Table  
  ($ in millions)  
Fair value of consideration paid $ 6.5  
Net assets acquired (cash)     (0.6 )
Charge to additional paid in capital $ 5.9  

  
In addition, the Company presented the acquisition of Kona Bay as a “recapitalization” line item in our statement of 
changes in shareholders equity reflecting: (1) the number of Kona Bay’s outstanding common shares immediately 
prior to the transaction; and (2) the approximately $6.5 million in fair value of consideration transferred (calculated 
pursuant to the paragraph above). Further, while the guidance in ASC 805-40 also requires a revision to historical 
equity (of the combined company) to reflect the legal capital of the legal acquirer, the Company concluded that this 
was not required in our scenario as the conversion ratio, which reflects the number of common shares issued by the 
legal acquirer to effectuate the transaction compared to the number of common shares in the capital of Yerbaé 
outstanding immediately prior to the transaction, was 1:1. 
  
NOTE 4 - INVENTORY 
  
Inventory consists of the following: 
   

  June 30, 2024     
December 31, 

2023
        
Raw material $ 145,721    $ 54,954
Finished goods 814,573      908,433
Reserve for shrinkage (2,385)     (1,099)
TOTAL $ 957,909    $ 962,288

  
NOTE 5 – PROPERTY AND EQUIPMENT 
  
Property and equipment are recorded at cost and consist primarily of vehicles. Depreciation is computed on a straight-
line method over an estimated useful life of the asset of approximately five years. 



  

  June 30, 2024     
December 31, 

2023
Vehicles, gross $ 74,036    $ 109,915
Vehicles, accumulated depreciation (40,248)     (49,462)
Vehicles, net $ 33,788    $ 60,453

  
Depreciation expense totaled $4,272 and $9,678 for the three months ended June 30, 2024 and 2023, respectively. 
Depreciation expense totaled $9,767 and $22,351 for the six months ended June 30, 2024 and 2023, respectively. 
Depreciation expense is recorded in General and Administrative in the condensed consolidated statement of 
operations. 
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NOTE 6 – ACCRUED EXPENSES  
  
Accrued expenses consist of the following: 
  

  June 30, 2024     
December 31, 

2023
        
Accrued employee bonuses $ 45,030    $ 358,154
Accrued credit card expenses 377,467      259,144
Accrued interest 233,571      133,353
Other accrued expenses 88,870      89,775
TOTAL $ 744,938    $ 840,426

  
NOTE 7 – LINE OF CREDIT 
  
On May 16, 2023, Yerbaé replaced their line of credit provider Ampla LLC (“Ampla”) and secured a new accounts 
receivable and inventory revolving line of credit of $2,500,000 with Oxford Commercial Finance, a Michigan banking 
corporation, through its Delaware subsidiary Yerbaé LLC. The Company can draw down funds as needed, and only 
pay interest on the amount borrowed. The debt facility is secured by a security interest in all assets of Yerbaé, including 
a first security interest in Yerbaé’s accounts receivable and inventory. The outstanding balance due to Oxford 
Commercial Finance was $694,238 and $0 as of June 30, 2024 and December 31, 2023, respectively. During July of 
2024, the Company opened a new line of credit with Maximcash solutions LLC and utilized the funds from the new 
line of credit to pay off its balance with Oxford Commercial Finance. 
  
NOTE 8 – NOTES PAYABLE 
  
Notes payable consisted of the following: 
  

  June 30, 2024     
December 31, 

2023
        
Short term note payable due to Amazon Lending originated December 26, 
2023 maturing December 26, 2024 at an interest rate of 14.49%, secured by 
inventories. $ 145,124    $ 317,000
Notes payable in monthly installments ranging from $543 to $652, including
interest ranging from 2.90% to 5.49%, due October 2026. The notes are 
secured by vehicles. 34,376      60,914



Short-term related party note payable with an officer of the Company. The
note payable matures during June 2025 and has a net fee of 10%, with a
maximum fee of $30,000. 300,000      -
Notes payable to multiple investors in the amount of $3,802,000 in total. The
loans accrue interest at 6.00%. The notes are unsecured and are due 24 months
from issue date. These notes also contain certain conversion rights. There are
two conversion options: (a) automatic conversion upon Change in Control
event; and (b) upon maturity of the notes. (See ‘2023 Convertible Notes’) 2,544,217      2,196,302
Total notes payable 3,023,717      2,574,216
Less current maturities (2,989,341)     (340,178)
Total notes payable, non-current portion $ 34,376    $ 2,234,038
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2023 Convertible Notes 
  
On April 13, 2023, Yerbaé closed the first tranche (the “First Tranche”) of its brokered debenture unit (each, a 
“Debenture Unit”) offering which consisted of 1,650 Debenture Units for gross proceeds of $1,650,000. On May 5, 
2023, Yerbaé closed the second tranche (the “Second Tranche”) pursuant to which it issued an additional 2,152 
Debenture Units for gross proceeds of $2,152,000, and for aggregate gross proceeds, together with the closing of the 
First Tranche, of $3,802,000. 
  
Each Debenture Unit consisted of: (i) one (1) convertible debenture (each, a “Debenture”) in the principal amount of 
$1,000; and (ii) 714 share purchase warrants. The Debentures mature on April 30, 2025 (the “Maturity Date”), and 
bear interest at a rate of 6.0% per annum, payable on the earlier of the Maturity Date or the date of conversion of the 
Debentures. The interest will be payable in Common Shares to be determined at the Market Price (as that term is 
defined in the Policies of the TSXV). The principal amount of the Debentures will be convertible at the holder’s option 
into Common Shares at any time prior to the close of business on the earlier of: (i) the last business day immediately 
preceding the Maturity Date, and (ii) the date fixed for redemption in the case of a change of control, at a conversion 
price of $1.40 per Common Share, subject to adjustment in certain customary events. Each warrant entitles the holder 
thereof to acquire one Common Share at a price per Common Share of $1.70 at any time prior to the Maturity Date, 
subject to an acceleration right whereby, if, in the event the Common Shares have a daily volume weighted average 
trading price on the TSXV (or such other recognized North American securities exchange) of $3.00 or greater per 
Common Share for any ten (10) consecutive trading day period at any time after the date that is four (4) months 
following the issuance of the warrants, Yerbaé may accelerate the expiry of the warrants by giving notice to the holders 
by disseminating a news release advising of the acceleration) and, in such case, the warrants will be deemed to have 
expired on the day which is thirty (30) days after the date of such notice. 
  
In accounting for the Debentures, the Company concluded the conversion option should not be bi-furcated from the 
debt host as it was considered indexed to the company’s stock in accordance with ASC 815-40. Further, the Company 
also concluded that the detachable warrants should be classified in equity as they: (1) were not within the scope of 
ASC 480-10; and (2) should be considered indexed to the Company’s Common Shares. In accordance with ASC 470-
20, the Company recognized both the Debentures and detachable warrants at their relative fair values. This resulted 
in the recognition of a debt discount that is being amortized to interest expense over the life of the Debenture Units. 
During the three and six months ended June 30, 2024, the Company recorded accretion expense of $168,602 and 
$347,915, respectively. The remaining unamortized debt discount balance as of June 30, 2024 was $732,783. 
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Related Party Note 
  



The Company entered into a loan agreement with an officer of the Company for which proceeds were received during 
June of 2024. An aggregate of $300,000 was advanced by the related party pursuant to the loan agreement. The related 
party note carries a borrowing fee of 10% with a maximum borrowing charge of $30,000. 
  
Future principal maturities of notes payable at June 30, 2024 were as follows: 
  
Remainder of 2024 $ 145,124
2025 3,577,000
2026 34,376
Total payments $ 3,756,500
Debt discount (732,783)
Balance $ 3,023,717

  
NOTE 9 – SHARE CAPITAL 
  
Yerbaé is authorized to issue an unlimited number of Common Shares without par value and 100,000,000 preferred 
shares (each, a “Preferred Share”) without par value. 
  
For the six-month period ended June 30, 2024 and year ended December 31, 2023, the Company had the following 
equity transactions: 
  
On May 19, 2022, Yerbaé (formerly Kona Bay) entered into the Arrangement Agreement with Yerbaé USA, Merger 
Sub, FinCo, Todd Gibson and Karrie Gibson, with respect to the Transaction. On February 8, 2023, Yerbae completed 
its Transaction with Yerbaé USA by way of a reverse takeover. conducted pursuant to: (i) the provisions of the DGCL 
in which Merger Sub merged with and into Yerbaé USA, and (ii) a plan of arrangement conducted pursuant to the 
provisions of the BCBCA. In connection with the Closing, Yerbaé (formerly, Kona Bay) consolidated its outstanding 
Common Shares on the basis of 5.8 pre-consolidation Common Shares for every one post-consolidation Common 
Share prior to the completion of the Amalgamation and changed its name from “Kona Bay Technologies Inc.” to 
“Yerbaé Brands Corp.”. Total Common Shares issued relating to the reverse takeover that were issued to former Kona 
Bay shareholders was 8,239,215 Common Shares with a fair value of $7,526,000. 
  
At the time of Closing, an aggregate of 54,493,953 Common Shares were issued and outstanding of which: 35,848,290 
Common Shares were issued to the former Yerbaé shareholders (inclusive of an aggregate of 5,631,276 Common 
Shares issued to former holders of an aggregate of $4,500,000 in convertible promissory notes of Yerbaé USA 
converted immediately prior to closing of the Transaction), 8,000,000 performance Common Shares (each, a 
“Performance Share”) were issued with a fair value of $11,360,000 of which $2,433,404 was recognized as a reduction 
of equity related to the current financing proceeds received and $2,840,000 has been included as deferred offering 
costs initially, and as of December 31, 2023, the deferred offering costs balance was Nil. The Performance Shares are 
held in escrow and are to be released upon the completion of certain performance-based incentives related to the listing 
of the Common Shares on the TSX Venture Exchange (“TSXV”), future equity financings, and certain trailing gross 
revenue targets, and 2,015,163 Shares were issued to former holders of subscription receipts of FinCo issuable in 
connection to a concurrent financing of $2,433,404 to the Transaction. 
  
In addition, the 1,087,752 options to purchase shares of common stock (each, a “Yerbaé USA Share”) of Yerbaé USA 
which were outstanding immediately prior to closing of the Transaction were cancelled and the holders thereof were 
granted an aggregate of 1,087,752 options to purchase Common Shares (each, an “Option”), 1,754,464 warrants to 
purchase Yerbaé USA Shares which were outstanding immediately prior to Closing were cancelled and the holders 
thereof were granted an aggregate of 1,754,464 replacement warrants of Yerbaé, and 2,015,163 warrants to purchase 
shares of FinCo which were outstanding immediately prior to closing of the Transaction were cancelled and the holders 
thereof were granted an aggregate of 2,015,163 replacement warrants. 5,631,276 warrants were also issued as part of 
the conversion of the $4,500,000 convertible promissory notes. 
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In connection with the closing of the Transaction, the parties paid customary advisory fees to an eligible arm’s length 
third party finder (the “Finder”), in consideration for the Finder’s services in facilitating the identification, negotiation 
and implementation of the Transaction which consisted of the issuance of 507,662 Common Shares with a fair value 
of $720,880, as well as a cash payment of $200,000. 
  
On July 17 2023, Yerbaé announced a non-brokered private placement of units (each, a “Unit”) of the Company at a 
price of $1.83 per Unit for aggregate gross proceeds of up to $5,000,000 (the “Offering”), with each Unit consisting 
of one Common Share and one warrant entitling the holder thereof to acquire one additional Common Share at a price 
per Common Share of $2.15 for a period of 24 months from the date of issuance. On August 18, 2023, Yerbaé closed 
the initial tranche of the Offering which consisted of the issuance by the Company of 2,219,629 Units for aggregate 
gross proceeds of $4,061,921. In connection with the closing of the initial tranche, the Company paid eligible finders 
cash fees of $33,243. On August 31, 2023, Yerbaé closed the second tranche of the Offering which consisted of the 
issuance by the Company of 225,329 Units for aggregate gross proceeds of $412,352. 
  
Yerbae entered into an agreement, as amended on June 19, 2023 (the “FORCE Family Agreement”) with FORCE 
Family Office Inc. (“FORCE”). Under the terms of the FORCE agreement, FORCE will provide certain business 
development and corporate strategies services to enhance the Company’s growth and market positioning. In 
consideration for the services to be provided by FORCE, the Company agreed to pay FORCE an aggregate consulting 
fee of $150,000 payable in Common Shares as to $25,000 in Common Shares on the date that is one month from the 
date of execution of the FORCE agreement at a deemed price per Common Share equal to the prevailing market price 
of the Common Shares on the date of such payment and $125,000 in Common Shares on the date of expiration of the 
six month term at a deemed price per Common Share equal to the prevailing market price of the Common Shares on 
the date of such payment. Accordingly, on July 21, 2023 the Company issued 11,363 Common Shares to FORCE at 
a deemed price of $2.20 per Common Share in satisfaction of the initial $25,000 payment. 
  
On November 16, 2023, Yerbaé issued 159,496 Common Shares upon the exercise of 159,496 warrants. On November 
24, 2023, Yerbaé issued 66,489 Common Shares at a deemed price of US$1.88 per Common Share to FORCE pursuant 
to the terms of the FORCE Family Agreement. 
  
Yerbaé granted, effective January 1, 2024, an aggregate of 531,250 Options, 1,666,665 RSUs and 1,002,775 PSUs. 
Each Option, once vested, is exercisable into one Common Share at a price of $0.96 per Common Share for a period 
of 7 years. Each RSU representing the right to receive, once vested twelve (12) months from the date of grant, in 
accordance with corresponding the RSU award agreements, one Common Share. Each PSU representing the right to 
receive, once vested, in accordance with the correspondence PSU award agreements and achievement of the 
performance criteria, one Common Share. 
  
During the year ended December 31, 2023, $525,000 in principal amount of Debentures and $14,606 in accrued 
interest was converted into an aggregate of 375,000 Common Shares. The principal amount was converted using a 
Common Share price of $1.40 and the accrued interest was converted using a weighted average Common Share price 
of $1.81. 
  
During the year ending December 31, 2023, the Company received proceeds of $1,040,212 in relation to the exercise 
of an aggregate of 1,094,968 Warrants at $0.95 per Common Share resulting in the issuance of 1,094,968 Common 
Shares. At December 31, 2023, there were 58,822,126 Common Shares issued and outstanding. 
  
On January 16, 2024, the Company issued, in connection with the exercise by one eligible warrant holder (the “Eligible 
Holder”) who participated in the Company’s warrant exercise incentive program an aggregate of 835,000 Warrants 
for aggregate proceeds to the Company of $1,002,000, and an aggregate of 835,000 warrants (each, an “Incentive 
Warrant”) to the Eligible Holder. The Incentive Warrants are exercisable into the same number of Common Shares at 
an exercise price of $1.50 per Common Share until December 14, 2025, subject to an acceleration provision whereby, 
if for any thirty (30) consecutive trading days (the “Premium Trading Days”) following the repricing the closing price 
of the Common Shares exceeds $2.50 per Common Share, the Incentive Warrants’ expiry date will be accelerated 
such that holders will have thirty (30) calendar days to exercise the Incentive Warrants (if they have not first expired 
in the normal course) (the “Acceleration Clause”). In accordance with the guidance in ASC 815-40-35, the Company 
determined that the exchange was related to an equity financing (i.e the inducement of the existing warrants) and 



therefore recognized the $133,600 excess in fair value of the exchanged instrument over the fair value of the instrument 
immediately before it was exchanged as an equity issuance cost. 
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On January 22, 2024, the Company issued, in connection with the exercise by one eligible warrant holder, an aggregate 
of 263,157 Common Shares for aggregate proceeds to the Company of $249,980. 
  
On January 30, 2024, the Company issued, in connection with the exercise by one eligible warrant holder, an aggregate 
of 352,941 Common Shares for aggregate proceeds to the Company of $300,000. 
  
On March 12, 2024, the Company issued an aggregate of 1,493,908 Common Shares at a deemed issue price of $0.74 
pursuant to the vesting of certain performance share units (each, a “PSU”) and restricted share units (each, a “RSU”), 
as to 685,867 PSUs and 808,041 RSUs. 
  
On April 8, 2024, the Company issued an aggregate of 1,103,811 common shares and 1,103,811 share purchase 
warrants pursuant to the exercise and terms of 1,003,468 special warrants originally issued pursuant to the closing of 
a special warrants offering which closed on December 6, 2023. The proceeds of the special warrants of approximately 
$1.5 million were received on December 6, 2023 and no proceeds were received upon the exercise of the special 
warrants. 
  
Performance Shares 
  
During the three months ended March 31, 2023, the Company granted 5 million Performance Shares to the CEO and 
COO upon consummation of the Transaction. These Performance Shares are held in escrow and are to be released 
upon the completion of certain performance-based incentives related to the listing of the Common Shares on the TSX 
Venture Exchange (“TSXV”), future equity financings, and certain trailing gross revenue targets.  As of June 30, 2024, 
2.5 million have been released and the remainder in escrow as the entirety of the performance-based incentives have 
not been reached. 
  
During the three months ended March 31, 2023, the Company granted 3 million Performance Shares to external parties 
in connection with the Transaction. 1 million of these Performance Shares were released upon completion of the 
Transaction. The remaining 2 million Performance Shares were subject to escrow until completion, within twelve 
months of the Listing Date, by the Parent of a financing of a minimum aggregate of $7,000,000 (excluding the proceeds 
from the Concurrent Financing) at a valuation of the Company equal to a minimum of $50,000,000. These 
performance criteria were met during the year ended December 31, 2023. 
  
NOTE 10 – LOSS PER SHARE 
  
Basic loss per share is calculated by dividing the net loss by the weighted average number of Common Shares issued 
during the three and six months ended June 30, 2024 and 2023. The following table reflects the loss and share data 
used in the basic loss per share calculations: 
  

  
For the Three Months Ended 

June 30,
For the Six Months Ended June 

30, 
  2024 2023 2024     2023

Net loss $ (2,759,348) $ (3,648,975) $ (5,553,057)   $ (12,531,757)
Basic and diluted weighted average number of 
Common Shares in issue 62,785,091 54,610,330 61,531,012      50,544,869
Basic and diluted loss per share $ (0.04) $ (0.07) $ (0.09)   $ (0.25)
  
Diluted loss per share did not include the effect of outstanding stock options, PSUs, RSUs, performance shares, 
warrants and convertible debentures as the effect would be anti-dilutive. The Company excluded the following 
securities from its computation of diluted shares outstanding, as their effect would have been anti-dilutive: 



  

  
Three and Six 
Months Ended   

  June 30, 2024   
Non-Vested restricted stock units outstanding 1,353,396  
Performance share units outstanding 898,778  
Performance shares outstanding 2,500,000  
Stock options outstanding 2,107,176  
Warrants outstanding 13,353,982  
Convertible debt 2,340,714  
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NOTE 11 – RELATED PARTIES 
  
On January 30, 2023, the Company entered into a loan agreement with a director of the Company. An aggregate of 
$100,000 was advanced by the related party pursuant to the loan agreement. The loan was fully repaid during 2023. 
  
The Company entered into a loan agreement with a director of the Company for which proceeds were received during 
June of 2024. An aggregate of $300,000 was advanced by the related party pursuant to the loan agreement. The related 
party note carries a borrowing fee of 10% with a maximum borrowing charge of $30,000. 
  
NOTE 12 - INCOME TAXES 
  
The Company recognized pre-tax accounting losses for the three and six months ended June 30, 2024 and June 30, 
2023. As of June 30, 2024, any deferred tax assets, which have been recognized primarily as a result of loss 
carryforwards, have been fully offset by a valuation allowance. As such, for both the three and six months ended June 
30, 2024 and June 30, 2023, there were no significant variations in the relationship between income tax expense and 
pretax accounting income. 
  
NOTE 13 - COST OF SALES 
  
Cost of sales is primarily comprised of materials, including in-bound freight, and rent related to the Company’s 
manufacturing facilities. The breakdown for the items within costs of sales was the following for the periods presented: 
  
 

  
For the Three Months Ended 

June 30,
For the Six Months Ended June 

30, 
  2024 2023 2024     2023

        
Materials $ 840,301 $ 1,752,524 $ 1,414,542    $ 3,475,734
Warehouse rent (non-lease) 61,908 40,916 107,929      74,721
Cost of goods sold $ 902,209 $ 1,793,440 $ 1,522,471    $ 3,550,455

  
NOTE 14 – GENERAL AND ADMINISTRATIVE 
  
General and administrative consisted of the following expenses during the periods presented: 
   

  
For the Three Months Ended 

June 30,
For the Six Months Ended June 

30, 
  2024 2023 2024     2023

Share-based compensation $ 591,292 $ 856,829 $ 1,536,157    $ 961,284
Outbound freight 467,177 622,751 891,327      1,381,351



Employee benefits 561,064 784,651 1,317,288      1,516,241
Professional fees 633,052 829,800 893,794      1,166,867
Office expenses 313,240 350,802 615,851      635,023
Performance shares granted upon 
consummation of RTO - - -      6,086,596
Other 219,067 206,438 422,749      398,538

Total general and administrative expenses $ 2,784,892 $ 3,651,271 $ 5,677,166    $ 12,145,900
  
NOTE 15 - COMMITMENTS & CONTINGENCIES 
  
Litigation 
  
During the ordinary course of the Company’s business, it is subject to various claims and litigation. Management 
believes that the outcome of such claims or litigation will not have a material adverse effect on the Company’s 
unaudited condensed consolidated financial position, results of operations or cash flow. 
  
Commitments 
  
The Company has unconditional purchase obligations for certain raw materials, such as ingredients and bottles. 
However, none of the contracts related to the purchase obligations are entered into for a period greater than one year. 
  
NOTE 16 - SUBSEQUENT EVENTS   
  
In accordance with the guidance in ASC 855 Subsequent Events, the Company evaluated subsequent events through 
the date the unaudited condensed consolidated financial statements were issued. 
  
As discussed in Note 7-Line of Credit, the Company paid down its line of credit with Oxford Finance during July of 
2024 utilizing funds from a new line of credit that was entered into with Maximcash solutions LLC. 
  
2,399,675 warrants exercisable at US$1.20 expired on August 8, 2024. 
  
The Company’s wholly-owned subsidiary, Yerbae, LLC (the “Borrower”), entered into a loan agreement (the “Loan 
Agreement”) with Maximcash Solutions LLC (the “Lender”), dated July 4, 2024, in the amount of US$750,000 (the 
“Loan”). The maturity date of the Loan is June 11, 2025 (the “Maturity Date”) . On or before the Maturity Date, the 
Borrower will repay an aggregate amount of $967,500 to the Lender, through 24 bi-weekly payments. As additional 
consideration for the Loan, the Company seeks to issue to the Lender, as a bonus, such number of common shares in 
the capital of the Company (the “Bonus Shares”) equal to 10% of the total dollar amount of the Loan, such amount 
being $75,000, at a deemed price of $0.35 per Bonus Share, or such other amount of Bonus Shares as approved by the 
TSX Venture Exchange (the “Exchange”), on the terms and conditions set forth in a service agreement (the “Service 
Agreement”), dated July 5, 2024, between the Company and the Lender. The Company has sought approval for the 
issuance of 214,285 Bonus Shares at a deemed price of $0.35 per Bonus Share. 
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS 
OF OPERATIONS 
  
Note Regarding Forward-Looking Statements 
  
This Quarterly Report on Form 10-Q includes a number of forward-looking statements that reflect management’s 
current views with respect to future events and financial performance. Forward-looking statements are projections in 
respect of future events or our future financial performance. In some cases, you can identify forward-looking 
statements by terminology such as “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” 
“predicts,” “potential” or “continue” or the negative of these terms or other comparable terminology. These statements 



include statements regarding the intent, belief or current expectations of us and members of our management team, as 
well as the assumptions on which such statements are based. Prospective investors are cautioned that any such 
forward-looking statements are not guarantees of future performance and involve risk and uncertainties, and that actual 
results may differ materially from those contemplated by such forward-looking statements. These statements are only 
predictions and involve known and unknown risks, uncertainties and other factors, including the risks set forth in the 
section entitled “Risk Factors” in our Form 10, as filed with the U.S. SEC on July 19, 2024, any of which may cause 
our company’s or our industry’s actual results, levels of activity, performance or achievements to be materially 
different from any future results, levels of activity, performance or achievements expressed or implied in our forward-
looking statements. 
  

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we 
cannot guarantee future results, levels of activity, or performance. Except as required by applicable law, including the 
securities laws of the United States, we do not intend to update any of the forward-looking statements to conform 
these statements to actual results. 
  

Readers are urged to carefully review and consider the various disclosures made by us in the Form 10 filed 
with the SEC on July 19, 2024, this report and in our other reports filed with the SEC. We undertake no obligation to 
update or revise forward-looking statements to reflect changed assumptions, the occurrence of unanticipated events 
or changes in the future operating results over time except as required by law. We believe that our assumptions are 
based upon reasonable data derived from and known about our business and operations. No assurances are made that 
actual results of operations or the results of our future activities will not differ materially from our assumptions. 
  
Use of United States Generally Accepted Accounting Principles (“GAAP”) Financial Measures 
  

We use United States GAAP financial measures, unless otherwise noted. All of the GAAP financial measures 
used by us in this report relate to the inclusion of financial information. This discussion and analysis should be read 
in conjunction with our financial statements and the notes thereto included elsewhere in this annual report. All 
references to dollar amounts in this section are in United States dollars, unless expressly stated otherwise. 
  

This discussion and analysis should be read in conjunction with our financial statements and the notes thereto 
included elsewhere in this quarterly report. 
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Overview 
  
Yerbaé was founded by Todd Gibson and Karrie Gibson in 2016 to create plant-based energy drinks containing yerba 
mate, a South American herb and a natural source of caffeine. Yerbaé’s first beverage was launched in the first quarter 
of 2017. 
  
Yerbaé is engaged in the development, marketing, sale, and distribution of plant-based energy beverages that do not 
contain calories, carbohydrates, or sugar. Yerbaé’s line of beverages are blended with non-GMO plant-based 
ingredients and offer the benefits of yerba mate and white tea; sustainably sourced from Brazil and other growing 
regions in South America. 
  
Yerbaé beverages are created to provide products targeted at consumers focused on health, wellness, and fitness and 
seeking healthier beverages as an alternative to existing energy drinks. The products are formulated to provide a more 
refreshing taste than coffee, with additional benefits to existing sodas and sparkling waters, along with healthier 
ingredients than traditional energy drinks. Yerbaé’s products complement a variety of healthy lifestyles, such as non-
GMO, Keto, Vegan, Kosher, Paleo and gluten-free diets. 
  
The accompanying condensed consolidated financial statements have been prepared on a basis that assumes that the 
Company will continue as a going concern and that contemplates the realization of assets and satisfaction of liabilities 
and commitments in the normal course of business. The Company had an accumulated deficit of $39.9 million and 



$34.5 million as of June 30, 2024, and December 31, 2023, respectively. Further, the Company had cash and cash 
equivalents of approximately $0.1 million and $1.0 million as of June 30, 2024, and December 31, 2023, respectively. 
The Company’s primary focus in recent months has been and will continue to be supporting and the manufacturing of 
its products which requires capital and resources. The Company expects that its operating losses and negative cash 
flows will continue for the foreseeable future. Based on the Company’s currently available cash resources, current and 
forecasted level of operations, and forecasted cash flows for the 12-month period subsequent to the date of issuance 
of these condensed consolidated financial statements, the Company will require additional funding to continue to 
progress its operational obligations as they come due. These factors raise substantial doubt about the Company’s 
ability to continue as a going concern. 
  
The Company’s ability to continue as a going concern is dependent upon its ability to obtain the necessary financing 
to meet its obligations and repay its liabilities arising from normal business operations when they come due, and to 
generate profitable operations in the future. Management plans to provide for the Company’s capital requirements 
through financing, operations, or other transactions, including drawing from the line of credit. 
  
Management’s discussion and analysis of financial condition and results of operations 
  
Liquidity and Capital Resources 
  
As of June 30, 2024, and December 31, 2023, the Company had a working capital deficit of $3,814,557 and surplus 
of $843,478, respectively. The Company has incurred losses since inception and as of June 30, 2024, and December 
31, 2023, had an accumulated deficit of approximately $40.0 million and $34.5 million, respectively. The Company’s 
objective in managing its capital is to ensure that there is sufficient liquidity to finance and grow its operations, 
maximize the preservation of capital, provide adequate capital to fund its business objectives, and deliver competitive 
returns on invested capital. To fund its activities, the Company has primarily relied on private placement financings, 
lines of credit, and other forms of debt. The material debt financing transactions were as follows: 
  
Notes Payable 
  
During 2023, convertible notes were issued in the amount of $3,802,000 with a stated interest rate of 6.00%. The 
convertible notes were unsecured and are due on April 30, 2025. The balance, net of debt discount, of the convertible 
notes as of June 30, 2024, and December 31, 2023, was $2,544,217 and $2,196,302, respectively. 
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During 2023, the Company entered into a short-term note payable with Amazon lending in the amount of $0.3 million. 
The note payable matures on December 26, 2024, has an interest rate of 14.49% and is secured by the Company’s 
inventories. The balance of the note payable was $145,124 as of June 30, 2024 (December 31, 2023 - $317,000). 
  
Related Party Financing 
  
The Company entered into a short-term note payable with an officer of the Company for which proceeds were received 
during June of 2024. An aggregate of $300,000 was advanced by the related party pursuant to the loan agreement. 
The note payable matures during June 2025 and carries a borrowing fee of 10%, with a maximum fee of $30,000. The 
balance of the note payable was $0.3 million as of June 30, 2024. 
  
Line of Credit 
  
On May 16, 2023, Yerbaé’s Delaware subsidiary, Yerbaé LLC, replaced its line of credit provider Ampla LLC 
(“Ampla”) and secured a new accounts receivable and inventory revolving line of credit of $2,500,000 (the “Debt 
Facility”) from Oxford Commercial Finance, a Michigan banking corporation. The Company can draw down funds 
as needed, and only pay interest on the amount borrowed. The Debt Facility is secured by a security interest in all 
assets of Yerbaé, including a first security interest in Yerbaé’s accounts receivable and inventory. The outstanding 
balance on the line of credit as of June 30, 2024, and December 31, 2023, was $694,238 and $0, respectively. The line 



of credit with Oxford was paid off subsequent to reporting period end utilizing the proceeds from a new line of credit 
that was entered into with Maximcash solutions. 
  
Warrant Exercise 
  
On January 16, 2024, the Company issued, in connection with the exercise by one eligible warrant holder who 
participated in the Company’s warrant exercise incentive program an aggregate of 835,000 Warrants for gross 
proceeds to the Company of $1,002,000, and an aggregate of 835,000 warrants to the Eligible Holder. The Incentive 
Warrants are exercisable into the same number of Common Shares of the Company at an exercise price of $1.50 per 
Common Share until December 14, 2025, subject to an acceleration provision whereby, if for any thirty (30) 
consecutive trading days (the “Premium Trading Days”) following the repricing the closing price of the Common 
Shares exceeds $2.50 per Common Share, the Incentive Warrants’ expiry date will be accelerated such that holders 
will have thirty (30) calendar days to exercise the Incentive Warrants (if they have not first expired in the normal 
course) (the “Acceleration Clause”). 
  
On January 22, 2024, the Company issued 263,157 Common Shares upon the exercise of 263,157 share purchase 
warrants at an exercise price of $0.95 per Common Share for gross aggregate proceeds of $250,000. 
  
On January 30, 2024, the Company issued 352,941 Common Shares upon the exercise of 352,941 share purchase 
warrants at an exercise price of $0.85 per Common Share for gross aggregate proceeds of $300,000. 
  
Commitments 
  
As discussed in our consolidated financial statements for the annual period ended December 31, 2023, the Company 
entered into an office lease agreement during December of 2022. The ongoing monthly payments are not expected to 
have a material impact on the Company’s financial condition. 
  
In addition to the lease agreement, the Company also enters into unconditional purchase obligations for inventory 
items such as cans and product ingredients. However, these obligations are not entered into for a period greater than 
one year. The Company has not entered into any off-balance sheet arrangements. 
  
Going Concern 
  
Yerbaé’s evaluation of its ability to continue as a going concern requires it to evaluate its future sources and uses of 
cash sufficient to fund its currently expected operations in conducting business activities one year from the date the 
financial statements are issued. Yerbaé evaluates the probability associated with each source and use of cash resources 
in making its going concern determination. 
  
Due to our recurring losses, the ongoing challenging market conditions for beverage companies and our limited cash 
balance as of June 30, 2024, management believes that it is probable that the Company will be unable to meet its 
obligations as they come due within one year after the date that the unaudited condensed consolidated financial 
statements are issued. While the Company is attempting to plan additional financings, which are intended to mitigate 
the conditions or events that raise substantial doubt about our ability to continue as a going concern, those financings 
may not occur. If the financings do not occur, management will try and implement alternative arrangements, and such 
arrangements could have a potentially significant negative impact on the current net asset value of the Company. 
These alternatives include: (1) raising additional capital by means other than those planned through equity and/or debt 
financing; and/or (2) entering into new commercial relationships to help fund future expenses. 
  
As a result of the Company’s recurring losses from operations, and the need for additional financing to fund its 
operating and capital requirements within one year after the date that the financial statements are issued, there is 
uncertainty regarding the Company’s ability to maintain liquidity sufficient to operate its business effectively, which 
raises substantial doubt as to the Company’s ability to continue as a going concern. 
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Cash Flows 
  
The following tables summarize the results of the Company’s cash flows for the below respective periods: 
  

   For the Six Months Ended June 30,  
   2024     2023  

Net cash provided provided by (used in):      
Operating activities $ (3,294,059)   $ (5,875,666)
Investing activities (857)     649,329
Financing activities 2,390,427      5,327,215
Financing activities $ (904,489)   $ 100,878

  
Operating Activities 
  
Net cash used in operating activities was approximately $3.3 million for the six months ended June 30, 2024, and was 
comprised of the net loss of $5.4 million and had net non-cash items totaling $1.7 million, consisting primarily of $1.4 
million in share-based compensation expense and $0.3 million in accretion expense. Changes in operating assets and 
liabilities was $0.4 million, primarily consisting of a change in prepaid expenses of $0.2 million, accounts receivable 
of $0.1 million, accounts payable of $0.1 million, accrued interest of $0.1 million and accrued expenses of ($0.2 
million). 
  
Net cash used in operating activities was $5.9 million for the six months ended June 30, 2023. The net loss for the six 
months ended June 30, 2023, was $12.5 million and had net noncash items of $7.2 million, primarily consisting of 
performance shares granted upon consummation of the reverse takeover of $6.1 million, share-based compensation of 
$1.0 million and accretion expense of $0.1 million. Changes in operating assets and liabilities was ($0.5 million), 
primarily consisting of a change in accounts payable of ($0.6 million) and $0.1 million in inventory. 
  
Investing Activities 
  
Net cash used in investing activities was $0.0 million for the six months ended June 30, 2024, and net cash provided 
from investing activities for the six months ended June 30, 2023, was $0.6 million. The $0.6 million amount for the 
six months ended June 30, 2023, was comprised primarily of $0.6 million of cash acquired as part of the reverse 
merger with Kona Bay. 
  
Financing Activities 
  
Net cash provided by financing activities was $2.4 million and $5.3 million for the six months ended June 30, 2024, 
and 2023, respectively. For the six months ended June 30, 2024, these amounts consisted of net proceeds from the 
exercise of warrants of $1.6 million and net proceeds from debt instruments and notes payable of $0.8 million. For 
the six months ended June 30, 2023, these amounts consisted of proceeds from issuance of common stock of $2.4 
million, net proceeds from debt instruments and notes payable of $3.1 million and fees related to the issuance of 
convertible notes of ($0.2 million). 
  
  20

  
  
Results of Operations 
  
Three months ended June 30, 2024, compared to three months ended June 30, 2023 
  
The following tables set forth the Company’s results of operations for the periods presented. The comparison of 
financial results is not necessarily indicative of future results. 
  



  
For the Three Months Ended 

June 30,
  2024 2023
  
Revenues $ 1,562,244 $ 3,618,117
Cost of sales 902,209 1,793,440
Gross profit $ 660,035 $ 1,824,677
  
General and administrative $ 2,784,892 $ 3,651,271
Sales, advertising and marketing 367,117 1,684,574
Total expenses $ 3,152,009 $ 5,335,845
  
Net loss before other income (expense) (2,491,974) (3,511,168)
  
Interest expense (267,374) (137,807)
  
Net loss before income taxes (2,759,348) (3,648,975)
Income tax expense - -
Net loss and comprehensive loss $ (2,759,348) $ (3,648,975)
  
Revenues 
  

  
For the Three Months Ended 

June 30, Change 
  2024 2023 $     %
Revenues $ 1,562,244 $ 3,618,117 $ (2,055,873)     -57%
  
Yerbaé’s revenue for the three months ended June 30, 2024, decreased by $2.1 million, or 57%, compared to the same 
period in the prior year. This decline was primarily attributed to the non-renewal of its agreement with Sam’s Club, 
the nation’s second-largest club retailer, as well as the challenging consumer packaged goods (CPG) U.S. market 
today, which has been impacted by inflation and may be contributing to a reduction in consumer basket size. Despite 
these challenges, the Company achieved a 48% growth in its eCommerce channel compared to the same period in 
2023 and Yerbaé has successfully secured new partnerships with major retailers, including Kroger and Target during 
the second quarter of 2024. While Yerbaé continues to expand and strengthen its presence in its existing and new retail 
locations, the company is well-positioned for growth, but is cautiously optimistic with the current consumer packaged 
goods (CPG) challenges present in the U.S. market today. Additionally, the transition from the 16oz can line in 
mainstream grocery to the new 12oz sweetened can line, which began in March 2024, was successfully completed 
during the second quarter. This innovative 12oz package has been adopted as the primary offering by key retailers, 
including Target, Kroger, and other mainstream grocers. 
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Cost of Sales 
  

  
For the Three Months Ended 

June 30, Change 
  2024 2023 $     %
Cost of sales 902,209 1,793,440 (891,231)     -50%
  
Cost of sales is primarily comprised of product materials, ingredient costs, bottling, inbound freight, and other related 
expenses. Costs of sales decreased by $0.9 million, or 50%, as compared to the same period in the prior year. The 
decrease in cost of goods sold was directly related to the decrease in sales during the second quarter of 2024. 
  



General and Administrative 
  

  
For the Three Months Ended 

June 30, Change 
  2024 2023 $     %
General and administrative $ 2,784,892 $ 3,651,271 (866,379)     -24%
  
General and administrative expense included operational and administrative costs as detailed in the following table: 
  

  
For the Three Months Ended June 

30, 
  2024     2023

Share-based compensation $ 591,292    $ 856,829
Outbound freight 467,177      622,751
Employee benefits 561,064      784,651
Professional fees 633,052      829,800
Office expenses 313,240      350,802
Performance shares granted upon consummation of RTO -      -
Other 219,067      206,438

Total general and administrative expenses $ 2,784,892    $ 3,651,271
  
General and administrative expenses decreased to $2.8 million for the three months ended June 30, 2024, as compared 
to $3.7 million for the prior comparable period. The decrease was primarily due to a decrease in share-based 
compensation of $0.3 million, a decrease of outbound freight of $0.2 million, a decrease in employee benefits of $0.2 
million and decrease in professional fees of $0.2 million. 
  
Sales, Advertising and Marketing 
  

  
For the Three Months Ended 

June 30, Change 
  2024 2023 $     %
Sales, advertising and marketing 367,117 $ 1,684,574 (1,317,457 )     -78%
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Sales, advertising and marketing decreased to $0.4 million for the three months ended June 30, 2024, compared to 
$1.7 million for the prior year period. Throughout 2024, the company has prioritized delivering efficiencies across its 
sales, advertising, and marketing platforms. This effort included a strategic focus on optimizing product availability 
in both retail and eCommerce channels. This optimization involved streamlining fewer less-effective programs and 
leveraging insights gained about our customers’ evolving needs in a dynamic consumer landscape. The Company’s 
efforts included refining consumer messaging and enhancing in-market activities with higher quality visuals and 
retailer-specific programs. These initiatives have contributed to the continuous improvement of the brand’s positioning 
and increased consumer engagement. 
  
Interest Expense 
  

  
For the Three Months Ended 

June 30, Change 
  2024 2023 $     %
Total interest expense 267,374 137,807 129,567      94%
  
Interest expense includes interest expense and accretion expense related to the principal amount of $3,802,000 
convertible debentures issued in 2023, and increased to $0.3 million for the quarter ended June 30, 2024, compared to 



$0.1 million during the comparable prior year period. The increase was primarily related to an increase in accretion 
expense of $0.2 million as compared to the same period in the prior year. 
  
Six months ended June 30, 2024, compared to six months ended June 30, 2023 
  
The following tables set forth the Company’s results of operations for the periods presented. The comparison of 
financial results is not necessarily indicative of future results. 
  
  For the Six Months Ended June 30,  
  2024 2023  
     
Revenues $ 2,997,215 $ 7,005,024 
Cost of sales 1,522,471 3,550,455 
Gross profit $ 1,474,744 $ 3,454,569 
    
General and administrative $ 5,677,166 $ 12,145,900 
Sales, advertising and marketing 824,924 3,656,434 
Total expenses $ 6,502,090 $ 15,802,334 
    
Net loss before other income (expense) (5,027,346) (12,347,765)
    
Interest expense (525,711) (183,992)
    
Net loss before income taxes (5,553,057) (12,531,757)
Income tax expense - - 
Net loss and comprehensive loss $ (5,553,057) $ (12,531,757)

  
Revenues 
  

  
For the Six Months Ended 

June 30, Change 
  2024 2023 $     %
Revenues $ 2,997,215 $ 7,005,024 $ (4,007,809)     -57%
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Yerbaé’s revenues decreased by $4.0 million, or 57%, for the six months ended June 30, 2024, as compared to the 
same period in the prior year. Over the last six months, the company has focused on optimizing its customer base by 
eliminating less profitable accounts, such as Sam’s Club and other high-slotting, low-volume retailers. Instead, the 
company concentrated on growth-oriented retailers that contribute positively to gross margins and enhance 
shareholder value. As previously announced, the Company decided not to renew its partnership with Sam’s Club, the 
second-largest club retailer in the U.S. in 2024, as the company incurred significant losses in 2023 due to the cost that 
are affiliated with doing business with Sam’s Club. The non-renewal of our partnership with Sam’s Club was the 
primary driver in our decreased period-over-period revenues. In addition, in Q1 2024, the Company transitioned from 
16oz to 12oz packaging, aligning with consumer demand for a more efficient product size, however this also resulted 
in decreased sales as the Company transitioned to the new can format. 
  
Cost of Sales 
  

  
For the Six Months Ended 

June 30, Change 
  2024 2023 $     %
Cost of sales 1,522,471 3,550,455 (2,027,984)     -57%



  
Cost of sales is primarily comprised of product materials, ingredient costs, bottling, inbound freight, and other related 
expenses. Costs of sales decreased by $2.0 million, or 57%, as compared to the same period in the prior year. The 
decrease in cost of goods sold was directly related to the decrease in sales during the six months ended June 30, 2024. 
  
General and Administrative 
  

  
For the Six Months Ended 

June 30, Change 
  2024 2023 $     %
General and administrative $ 5,677,166 $ 12,145,900 (6,468,734)     -53%
  
General and administrative expense included operational and administrative costs as detailed in the following table: 
  
  For the Six Months Ended June 30,
  2024     2023

Share-based compensation $ 1,536,157    $ 961,284
Outbound freight 891,327      1,381,351
Employee benefits 1,317,288      1,516,241
Professional fees 893,794      1,166,867
Office expenses 615,851      635,023
Performance shares granted upon consummation of RTO -      6,086,596
Other 422,749      398,538

Total general and administrative expenses $ 5,677,166    $ 12,145,900
  
General and administrative expenses decreased to $5.7 million for the six months ended June 30, 2024, compared to 
$12.1 million for the six months ended June 30, 2023. The decrease was primarily due to a decrease in stock-based 
expense related performance shares granted upon consummation of the reverse takeover transaction during the six 
months ended June 30, 2023 of $6.1 million. 
  
Sales, Advertising and Marketing 
  

  
For the Six Months Ended 

June 30, Change 
  2024 2023 $     %
Sales, advertising and marketing 824,924 $ 3,656,434 (2,831,510 )     -77%
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Sales, advertising and marketing decreased to $0.8 million for the six months ended June 30, 2024, compared to $3.7 
million for the prior year period. Over the past six months, the company has focused on evaluating and optimizing 
retailer performance, promotions, and growth levels. By concentrating on select channels, the company has 
demonstrated its ability to operate more efficiently. This has involved reducing the number of promotions during the 
quarter and eliminating programs that did not meet expectations, such as paid pallet positions, slotting fees, and other 
sales initiatives. Additionally, the company has prioritized more efficient and effective digital targeting in its 
eCommerce channels, which continues to deliver positive results. 
  
Interest Expense 
  

  
For the Six Months Ended 

June 30, Change 
  2024 2023 $     %
Total interest expense 525,711 183,992 341,719      186%



  
Interest expense includes interest expense and accretion expense related to the principal amount of $3,802,000 
convertible debentures issued in 2023, and increased to $0.5 million for the six months ended June 30, 2024, compared 
to $0.2 million during the comparable prior year period. The increase was primarily related to an increase in accretion 
expense of $0.3 million as compared to the same period in the prior year. 
  
Critical Accounting Estimates 
  
Refer to the Company’s critical accounting estimates section provided in its consolidated annual financial statements 
for the year ended December 31, 2023 included in its Form 10 filed with the SEC on July 19, 2024. There were no 
material updates or changes to the disclosure for the period ended June 30, 2024. 
  
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 
  

Not Applicable. As a smaller reporting company, we are not required to provide the information required by 
this Item. 
  
ITEM 4. CONTROLS AND PROCEDURES 
  
Evaluation of Disclosure Controls and Procedures 
  

We maintain a system of disclosure controls and procedures (as that term is defined in Rules 13a-15(e) and 
15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) that are designed to provide 
reasonable assurance that information required to be disclosed in our reports under the Exchange Act is recorded, 
processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such 
information is accumulated and communicated to our management, including our principal executive officer and 
principal financial officer, as appropriate, to allow timely decisions regarding required disclosures. 
  

In designing and evaluating our disclosure controls and procedures, management recognizes that any 
disclosure controls and procedures, no matter how well designed and operated, can provide only reasonable assurance 
of achieving the desired control objectives. In addition, the design of disclosure controls and procedures must reflect 
the fact that there are resource constraints, and that management is required to apply judgment in evaluating the 
benefits of possible controls and procedures relative to their costs. 
  

The Company’s management, with the participation of our principal executive officer and principal financial 
officer, has evaluated the effectiveness of the design and operation of our disclosure controls and procedures as defined 
in Rules 13a-15(e) and 15d-15(e) of the Exchange Act, as of the end of the period covered by this Report. 
  

Based upon that evaluation, our principal executive officer and principal financial officer concluded that, as 
of June 30, 2024, our disclosure controls and procedures were not effective. 
  
Changes in Internal Control over Financial Reporting 
  

There have been no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) and 
15d-15(f) under the Exchange Act) during the fiscal quarter ended June 30, 2024 that have materially affected, or that 
are reasonably likely to materially affect, our internal control over financial reporting. 
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PART II – OTHER INFORMATION 
  
ITEM 1. LEGAL PROCEEDINGS 
  



We are currently not involved in any litigation that we believe could have a material adverse effect on our 
financial condition or results of operations. There is no action, suit, proceeding, inquiry or investigation before or by 
any court, public board, government agency, self-regulatory organization or body pending or, to the knowledge of the 
executive officers of our Company or any of our subsidiaries, threatened against or affecting our Company, our 
common stock, any of our subsidiaries or of our companies or our subsidiaries’ officers or directors in their capacities 
as such, in which an adverse decision could have a material adverse effect. The Company has resolved all outstanding 
litigation involving the Company and there are no suits or cases pending in which the Company is a party. 
  
ITEM 1A. RISK FACTORS 
  

Not Applicable. As a smaller reporting company, we are not required to provide the information required by 
this Item. 
  
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS 
  

There were no unregistered sales of the Company’s equity securities during the three months ended June 30, 
2024. 
  
ITEM 3. DEFAULTS UPON SENIOR SECURITIES 
  

None. 
  
ITEM 4. MINE SAFETY DISCLOSURES 
  

Not Applicable. 
  
ITEM 5. OTHER INFORMATION 
  

None. 
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ITEM 6. EXHIBITS 
  

EXHIBIT INDEX 
  

Exhibit      Incorporated by Reference
Number   Exhibit Description Form   Exhibit

10.1   Loan agreement between Yerbae and Karrie Gibson     
10.2   Maximcash Solutions Line of Credit     

31.1*   Rule 13a-14(a) / 15d-14(a) Certification of Chief Executive Officer.     
31.2*   Rule 13a-14(a) / 15d-14(a) Certification of Chief Financial Officer.     
32.1**   Section 1350 Certification of Chief Executive Officer.     
32.2**   Section 1350 Certification of Chief Financial Officer.     

101.INS*   Inline XBRL Instance Document     
101.SCH*   Inline XBRL Taxonomy Extension Schema Document     
101.CAL*   Inline XBRL Taxonomy Extension Calculation Linkbase Document     
101.DEF*   Inline XBRL Taxonomy Extension Definition Linkbase Document     
101.LAB*   Inline XBRL Taxonomy Extension Label Linkbase Document     
101.PRE*   Inline XBRL Taxonomy Extension Presentation Linkbase Document     

  
* Filed herewith. 
** Furnished herewith. 
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SIGNATURES 
  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report 
to be signed on its behalf by the undersigned, thereunto duly authorized. 
  
YERBAÉ BRANDS CORP. 
  
By: /s/ Todd Gibson 
  Todd Gibson 
  Chief Executive Officer 
Date: August 30, 2024 
  
By: /s/ Karrie Gibson 
    
  Interim Chief Financial Officer 
Date: August 30, 2024 
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Exhibit 10.1 
  

LOAN AGREEMENT 
  
THIS LOAN AGREEMENT (this “Agreement”) is dated effective as of the 15th day of July, 2024 (the “Effective 
Date”). 
  
BETWEEN: 
  

YERBAE BRANDS CORP., a company incorporated under the laws of the 
Province of British Columbia and having an address at 18801 N. Thomson Peak 
Parkway, Suite D-380, Scottsdale, Arizona, 85255, United States of America 

  
(the “Borrower”) 

  
AND: 
  

Karrie Gibson, an individual having an address at 18801 N Thompson Peak 
Parkway, Suite 380, Scottsdale AZ 85255 

  
(the “Lender”) 

  
WHEREAS: 
  
A. The Lender has agreed to provide a loan in the aggregate principal amount of up to $330,000 (the “Principal 

Amount”) to the Borrower in accordance with the terms and conditions of this Agreement (the “Loan”), 
with an original issue discount of $30,000 (“Original Issuance Discount”); and 

    
B. The Borrower wishes to borrow monies from the Lender on the terms and conditions set forth in this 

Agreement. 
  



NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement, and for 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Lender and 
the Borrower (each, a “Party” and, together, the “Parties”) covenant and agree as set forth below: 
  
1.  DEFINITIONS; INTERPRETATION
    
1.1 For the purpose of this Agreement, the following words and phrases will have meanings set forth below 

unless the Parties or the context otherwise require(s):
  
  (a) “$” means lawful currency of the United States;
      
  (b) “Advance Date” has the meaning set out in Section 2.1;
      
  (c) “Agreement” means this Agreement and all schedules hereto as the same may be amended, 

modified, replaced or restated from time to time;
  
  

  
  (d) “Borrower’s Indebtedness” means all present and future indebtedness and liability, direct and

indirect, of the Borrower to the Lender arising under and pursuant to this Agreement (including, 
without limitation, at any point in time the Principal Amount outstanding under the Loan, all unpaid
accrued interest thereon and all fees and costs and expenses then payable in connection therewith);

      
  (e) “Business Day” means any day other than a Saturday, Sunday or other day on which commercial

banks in the Province of British Columbia are authorized or required by law to close; 
      
  (f) “Effective Date” means July 1st, 2024;
      
  (g) “Event of Default” means the occurrence of any one or more of the following events: 
  
  (i) the Borrower fails to pay any of the Borrower’s Indebtedness when due and fails to cure

such default within thirty (30) days after written notice of default is sent by or on behalf of
the Lender; 

      
  (ii) the Borrower materially defaults on or in the observance or performance of any non-

monetary covenant or agreement contained herein, and fails to cure such default within
thirty (30) days after written notice of default is sent by or on behalf of the Lender;

      
  (iii) the Borrower ceases, or threatens to cease, to carry on its business as the same is conducted

by it from time to time;
      
  (iv) the Borrower files a voluntary petition in bankruptcy or is adjudicated bankrupt or 

insolvent, or files any petition or answer seeking or acquiescing in any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief for itself
under any present or future federal, provincial or other statute, law or regulation relating to
bankruptcy, insolvency or other relief for borrowers, or seeks, or consents to or acquiesces
in, the appointment of any trustee, receiver or liquidator of the Borrower, or makes any 
general assignment for the benefit of creditors, or admits in writing the Borrower’s inability
to pay its debts generally as they become due; or

      
  (v) a court of competent jurisdiction enters an order, judgment or decree approving a petition

filed against the Borrower seeking any reorganization, dissolution or similar relief under
any present or future federal, provincial or other statute, law or regulation relating to 
bankruptcy, insolvency or other relief for borrowers, and such order, judgment or decree



remains unvacated and unstayed for an aggregate of sixty (60) days (whether or not
consecutive) from the first date of entry thereof;
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  (h) “Loan” means the term loan in the Principal Amount to be made by the Lender to the Borrower 

pursuant to this Agreement;
      
  (i) “Maturity Date” means the date that is the earlier of: (i) eleven months following the date hereof;

and (ii) such other date as the Lender and the Borrower may mutually agree on, in writing;
      
  (j) “Original Issuance Discount” has the meaning set out in Recital A;
      
  (k) “Person” means and includes an individual, a partnership, a joint venture, a corporation, a limited

liability company, a trust, an unincorporated organization and a government or any department or 
agency thereof; 

      
  (l) “Principal Amount” has the meaning set out in Recital A; and
      
  (m) “Term” has the meaning set out in Section 3.1.
  
2.  PRINCIPAL AMOUNT 
    
2.1 Subject to the terms and conditions of this Agreement, the Lender agrees to advance the Principal Amount

less the Original Issuance Discount to the Borrower on July 1st, 2024 (the “Advance Date”). 
  
3.  TERM AND TERMINATION 
    
3.1 The term of the Loan (the “Term”) will commence on the Effective Date and mature on the Maturity Date.
    
3.2 Notwithstanding Section 3.1 and anything else contained in this Agreement, the Term will end earlier than

the Maturity Date upon full repayment of the Borrower’s Indebtedness in accordance with Section 5 or upon 
a demand made by the Lender in accordance with Section 7.1 of this Agreement. 

  
4.  REPAYMENT 
    
4.1 Subject to earlier repayment of the Borrower’s Indebtedness in full in accordance with Section 5, on the

Maturity Date the Borrower will pay to the Lender, in full, the Borrower’s Indebtedness then outstanding.
    
4.2 Notwithstanding anything in this Agreement to the contrary, any payment of the Borrower’s Indebtedness

that is due on a date other than a Business Day will be made on the next succeeding Business Day.
  
5.  PREPAYMENT 
    
5.1 Provided that there is no outstanding Event of Default, the Borrower will be entitled to prepay all of the

Borrower’s Indebtedness, at any time and from time to time, without notice, bonus or penalty. 
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5.2 If any payment is received at any time while an Event of Default remains outstanding or after demand has

been made by the Lender in accordance with Section 7.1, the Lender may appropriate such payment to such 
part or parts of the Borrower’s Indebtedness as the Lender in its sole discretion may determine and the Lender
may from time to time revoke and change any such appropriation.



  
6.  REPRESENTATIONS AND WARRANTIES
    
6.1 The Borrower represents and warrants to the Lender as follows:
  
  (a) it has been duly incorporated and is validly subsisting as a corporation or company under the laws

of its jurisdiction of incorporation;
      
  (b) it has the power, authority and right to enter into and deliver, and to exercise its rights and perform

its obligations under, this Agreement and all other instruments and agreements delivered by it in
connection with the Loan; and

      
  (c) the execution, delivery and performance of this Agreement, and every other instrument or agreement

delivered by it pursuant to this Agreement, has been duly authorized by all actions, if any, required
on its part and by its shareholders and directors (or, where applicable, partners, members, 
unitholders, trustees or managers), and each of such documents has been duly executed and
delivered and constitutes a valid and legally binding obligation of the Borrower enforceable against
it in accordance with its terms, subject only to any limitation under applicable laws relating to
bankruptcy, winding-up, insolvency, arrangement, other laws of general application affecting the
enforcement of creditors’ rights and the discretion that a court may exercise in the granting of 
equitable remedies such as specific performance and injunction.

  
6.2 The Lender represents and warrants to the Borrower that:
  
  (a) the execution and delivery by the Lender of this Agreement and the performance by it of its

obligations hereunder, do not and will not conflict with or result in a breach of any of the terms, 
conditions, or provisions of:

  
  (i) any law, regulation, or decree applicable or binding on it or any of its property, assets and

undertaking; or 
      
  (ii) any agreement or instrument to which it or any of its property assets or undertakings is a

party or bound, the breach of which could reasonably be expected to have a material
adverse effect or result in, or require or permit the imposition of any Lien in or with respect
to the property, assets and undertakings now owned or hereafter acquired by it;

  
  (b) if applicable, it is a corporation duly organized, validly existing and in good standing under the laws

of its jurisdiction of incorporation;
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  (c) the Lender has the legal capacity and competence to enter into and execute this Agreement and to

take all actions required pursuant hereto and, if a Lender is a corporate entity, it is duly incorporated
and validly subsisting under the laws of its jurisdiction of incorporation and all necessary approvals 
by its directors, shareholders and others have been obtained to authorize execution and performance
of this Agreement on behalf of the Lender; and

      
  (d) the Lender has duly executed and delivered this Agreement and it constitutes a valid and binding

agreement of the Lender enforceable against the Lender.
  
7.  EFFECT OF EVENT OF DEFAULT
    
7.1 In the event of the occurrence of an Event of Default, on the demand of the Lender, the Borrower’s 

Indebtedness will immediately become due and payable.



  
8.  WAIVER 
    
8.1 The Lender may waive any breach by the Borrower of any of the provisions contained in this Agreement or

any default by the Borrower in the observance or performance of any covenant or condition required to be 
observed or performed by the Borrower under the terms of this Agreement; but any waiver by the Lender of
such breach or default, or any failure to take any action to enforce its rights under this Agreement, will not 
extend to or be taken in any manner whatsoever to affect any subsequent breach or default or the rights
resulting therefrom. 

  
9.  MISCELLANEOUS 
    
9.1 All notices, requests and demands hereunder, which may or are required to be given by or to a Party pursuant

to any provision of this Agreement, shall be given or made in writing and shall be delivered by courier,
prepaid registered mail or email to the address or email address of the Party as set out on the first page of this
Agreement, or to such other address or email address as a Party may, from time to time, advise to the other
Party by notice in writing. All notices, requests and demands hereunder shall be deemed to have been 
received, if delivered by courier or prepaid registered mail, on the day of delivery (regardless of whether such
delivery is accepted), and if sent by email, on the next Business Day after the email was sent. 

    
9.2 Each Party will forthwith at all times, and from time to time, do, execute, acknowledge and deliver, or cause 

to be done, executed, acknowledged and delivered, all such further acts, deeds, documents and assurances
which, in the opinion of the other Party, acting reasonably, are necessary or advisable for the better
accomplishing and effecting of the intent of this Agreement.

    
9.3 Neither this Agreement nor any benefits hereunder may be transferred, assigned or otherwise disposed of by

the Borrower or the Lender without the prior written consent of the other Party, which consent may not be
arbitrarily withheld. 
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9.4 No amendment, waiver or modification of, or agreement collateral to, this Agreement will be enforceable

unless it is by a formal instrument in writing expressed to be a modification of this Agreement and executed 
in the same manner as this Agreement.

    
9.5 The descriptive headings of the sections of this Agreement are inserted for convenience only and do not

constitute a part of this Agreement.
    
9.6 This Agreement will be governed by and interpreted and enforced in accordance with the laws of the Province

of British Columbia and the federal laws of Canada applicable therein, and the Parties attorn to the exclusive
jurisdiction of the courts of the Province of British Columbia.

    
9.7 Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such

jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions of this Agreement, and any such prohibition or unenforceability in any jurisdiction shall
(to the full extent permitted by law) not invalidate or render unenforceable such provision in any other
jurisdiction. 

    
9.8 The Lender acknowledges that: 
  
  (a) this Agreement was prepared by Clark Wilson LLP as counsel for the Borrower; 
      
  (b) Clark Wilson LLP has received instructions from the Borrower in respect of this Agreement and

does not represent the Lender;



      
  (c) the Lender has been requested to obtain their own independent legal advice; 
      
  (d) the Lender has been given adequate time to obtain independent legal advice; 
      
  (e) by signing this Agreement, the Lender confirms they fully understand this Agreement; and
      
  (f) by signing this Agreement without first obtaining independent legal advice, the Lender waives their

right to obtain legal advice.
  
9.9 This Agreement may be executed by the Parties in counterparts, each of which will be deemed an original, 

and it will not be necessary in making proof of this Agreement to produce or account for more than one such
counterpart. This Agreement may be executed by delivery of executed signature pages by email or other form
of electronic transmission and such transmission will be deemed to be an original and be effective for all
purposes. 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and delivered by their 
respective authorized signatories as of the date set forth on page one of this Agreement. 
  
YERBAE BRANDS CORP. 
    
Per: /s/ Todd Gibson  
  Todd Gibson 
  CEO 
    
  /s/ Karrie Gibson 
  Karrie Gibson - Lender 
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Exhibit 10.2 
  

AGREEMENT 
  
THIS AGREEMENT (this “Agreement”) is made as of the 5 day of July, 2024 
  
BETWEEN: 
  

YERBAÉ BRANDS CORP., a company duly incorporated under the laws of the 
Province of British Columbia and having an address at 18801 N. Thompson Peak 
Parkway, SuiteD-380, Scottsdale, AZ 85255 

  
Email: todd@yerbae.com 

  
(the “Company”) 

  
AND: 
  

MAXIMCASH SOLUTIONS LLC, of UTAH 
  



Email: Spc@maximcash.com 
  

(the “Maxim” or the “Subscriber”) 
  
WHEREAS: 
  
A. The Company wishes to engage Maxim in connection with the provision of a bridge loan to the Company in the 
aggregate amount of $750,000 (the “Loan”), pursuant to the terms and conditions set forth in the Business Loan and 
Security Agreement (the “Definitive Loan Agreement”) to be entered into concurrently with this Agreement; 
  
B. The Company has agreed to issue $75,000 (the “Loan Fee”) worth of common shares (each, a “Share”) in the 
capital of the Company to Maxim as consideration for the issuance of the Loan; and 
  
C. Maxim has agreed to accept 214,285 common shares of the Company (each a “Share”) at a deemed price of $0.35 
per Share as payment of the Loan Fee, pursuant to the terms and conditions set forth in this Agreement. 
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NOW THEREFORE, this Agreement witnesses that, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the Company and Maxim (each, a “Party” and, together, the “Parties”) agree as 
follows: 
  
1.  CLOSING 
    
1.1 The closing of the transactions contemplated by this Agreement (the “Closing”) are subject to the Company 

and Maxim entering into the Definitive Loan Agreement, and shall occur on the date that is five business
days following the date on which the Canadian Securities Exchange (the “Exchange”) accepts this 
Agreement for filing and approves the issuance of the Shares, or such other date as may be determined by
the Company in its sole discretion (in any case, the “Closing Date”).

  
2.  DOCUMENTS REQUIRED FROM MAXIM
    
2.1 Maxim will complete, sign and return to the Company:
  
  (a) one executed copy of this Agreement;
      
  (b) one completed and executed accredited investor certificate in the form attached to this Agreement 

as Schedule A; and 
      
  (c) any other documents, notices and undertakings as may be requested by the Company, acting

reasonably. 
  
2.2 The Company and Maxim acknowledge and agree that Clark Wilson LLP (the “Company’s Counsel”) has 

acted as counsel only to the Company and is not protecting the rights and interests of Maxim. Maxim
acknowledges and agrees that the Company and the Company’s Counsel have given Maxim the opportunity
to seek, and are hereby recommending that Maxim obtain, independent legal advice with respect to the 
subject matter of this Agreement and, further, Maxim hereby represents and warrants to the Company and
the Company’s Counsel that Maxim has sought independent legal advice or waives such advice.

  
3.  REPRESENTATIONS, WARRANTIES AND COVENANTS OF MAXIM
    
3.1 Maxim represents and warrants to, and covenants with, the Company (which representations, warranties and

covenants shall survive the Closing), that:
  



  (a) Maxim has received and carefully read this Agreement;
      
  (b) Maxim has the requisite power, authority, legal capacity and competence to execute and deliver this

Agreement, to perform all of its obligations hereunder, and to undertake all actions required of
Maxim hereunder, and all necessary approvals of its directors, partners, shareholders, trustees or 
otherwise with respect to such matters have been given or obtained;

      
  (c) Maxim is duly incorporated and validly subsisting under the laws of its jurisdiction of incorporation;
      
  (d) this Agreement has been duly and validly authorized, executed and delivered by, and constitutes a

legal, valid, binding and enforceable obligation of Maxim;
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  (e) the execution, delivery and performance by Maxim of this Agreement and the completion of the

transactions contemplated hereby do not and will not result in a violation of any law, regulation,
order or ruling applicable to Maxim, and do not and will not constitute a breach of or default under
any of Maxim’s constating documents, or any agreement to which Maxim is a party or by which it 
is bound; 

      
  (f) Maxim and Maxim’s advisor(s) have had a reasonable opportunity to ask questions of and receive

answers from the Company in connection with the issuance of the Shares hereunder, and to obtain
additional information regarding the Company to the extent possessed or obtainable by the Company 
without unreasonable effort or expense;

      
  (g) upon the issuance thereof, and until such time as the same is no longer required under applicable 

laws, any certificate representing any of the Shares will bear a legend in substantially the following
form: 

  
UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE 
HOLDER OF THESE SECURITIES SHALL NOT TRADE THE SECURITIES 
BEFORE [four months and one day from the Closing Date]; 

  
and: 

  
THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE 
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES 
COMMISSION OF ANY STATE AND HAVE BEEN ISSUED IN RELIANCE 
UPON AN EXEMPTION FROM REGISTRATION UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), 
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT 
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER 
THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION 
FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE 
WITH APPLICABLE STATE SECURITIES LAWS. 

  
  (h) Maxim has been advised to consult Maxim’s own legal, tax and other advisors with respect to the

merits and risks of an investment in the Shares and with respect to applicable resale restrictions, and
it is solely responsible (and the Company is not in any way responsible) for compliance with 
applicable resale restrictions;

      
  (i) there is no government or other insurance covering any of the Shares;
      



  (j) this Agreement is not enforceable by Maxim unless it has been accepted by the Company;
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  (k) Maxim has not conveyed, transferred or assigned any portion of the Loan Fee to any third party, and

has full right, power and authority to enter into this Agreement and to accept the Shares in full and
final satisfaction of the Loan Fee;

      
  (l) no third party has any right to payment of all or any portion of the Loan Fee; 
      
  (m) the release contained in Section Error! Reference source not found. is fully enforceable by the 

Company against Maxim;
      
  (n) Maxim understands that no securities commission, stock exchange, governmental agency,

regulatory body or similar authority has made any finding or determination or expressed any opinion
with respect to the merits of investing in the Shares;

      
  (o) the Company is relying on exemptions from prospectus requirements found in Section 2.3 of

National Instrument 45-106 in Canada and Rule 506 of Regulation D (“Regulation D”), 
promulgated by the Securities and Exchange Commission in the United States under the Securities 
Act of 1933, as amended (the “1933 Act”) in the United States to issue the Shares to Maxim;

      
  (p) no prospectus has been filed by the Company with any securities commission or similar regulatory

authority in any jurisdiction in connection with the issuance of the Shares, the issuance is exempt
from the prospectus requirements available under the provisions of applicable securities laws, and 
as a result: 

  
  (i) Maxim may be restricted from using some of the civil remedies otherwise available under

applicable securities laws,
      
  (ii) Maxim may not receive information that would otherwise be required to be provided to it 

under applicable securities laws, and
      
  (iii) the Company is relieved from certain obligations that would otherwise apply under

applicable securities laws;
  
  (q) Maxim confirms that neither the Company nor any of its directors, employees, officers or affiliates

have made any representations (written or oral) to Maxim:
  
  (i) regarding the future value of the Shares;
      
  (ii) that any person will resell or repurchase the Shares; or
      
  (iii) that any person will repay the Loan Fee, other than as provided in this Agreement;
  
  (r) Maxim has been advised to consult its own legal and financial advisors with respect to the suitability

of the Shares as an investment for Maxim, the tax consequences of acquiring and dealing with the
Shares, and the resale restrictions to which the Shares are or may be subject under applicable 
securities legislation, and has not relied upon any statements made by, or purporting to have been
made on behalf of, the Company with respect to such suitability, tax consequences and resale
restrictions; 
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  (s) there may be material tax consequences to Maxim of an acquisition or disposition of the Shares, and

the Company gives no opinion and makes no representation to Maxim with respect to the tax 
consequences to Maxim under federal, state, provincial, local or foreign tax laws that may apply to
Maxim’s acquisition or disposition of the Shares;

      
  (t) Maxim is acquiring the Shares as principal for its own account, for investment only and not with a

view to the resale or distribution of all or any of the Shares;
      
  (u) Maxim may not be able to resell the Shares except in accordance with limited exemptions available

under applicable securities legislation and Maxim is solely responsible for (and the Company is in
no way responsible for) Maxim’s compliance with applicable resale restrictions; 

      
  (v) it is not aware of any advertisement of any of the Shares and is not acquiring the Shares as a result

of any form of general solicitation or general advertising, including advertisements, articles, notices
or other communications published in any newspaper, magazine or similar media, or broadcast over 
radio or television, or any seminar or meeting whose attendees have been invited by general
solicitation or general advertising;

      
  (w) it is not an underwriter of, or dealer in, any of the Shares, nor is Maxim participating, pursuant to a

contractual agreement or otherwise, in the distribution of the Shares;
      
  (x) the Shares have not been and will not be registered under the 1933 Act or the securities laws of any

state, and the Shares may not be offered or sold, directly or indirectly, in the United States without
registration under the 1933 Act or compliance with requirements of an exemption from registration, 
and Maxim acknowledges that the Company has no present intention of filing a registration
statement under the 1933 Act in respect of the Shares; and

      
  (y) Maxim is a “U.S. Person” (as that term is defined in Regulation S under the 1933 Act) and is an

“accredited investor” (as that term is defined in Rule 501 of Regulation D) and has delivered to
the Company a fully completed and executed accredited investor certificate in the form attached to
this Agreement as Schedule A.

  
3.2 Maxim agrees that the representations, warranties and covenants of Maxim in this Agreement will be true

and correct both as of the execution of this Agreement and as of the Closing, and will survive the completion 
of the distribution of the Shares to Maxim and any subsequent disposition of the Shares by Maxim.
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3.3 Maxim acknowledges that the Company is relying upon the representations, warranties and covenants of 

Maxim set forth in this Agreement in determining the eligibility of Maxim to acquire the Shares, and hereby
agrees to indemnify the Company, including its affiliates, shareholders, directors, officers, partners,
employees, advisors and agents, against all losses, claims, costs, expenses, damages or liabilities that they
may suffer or incur as a result of, or in connection with, their reliance on such representations, warranties
and covenants. Maxim undertakes to immediately notify the Company of any change in any statement or
other information relating to Maxim set forth in this Agreement that occurs prior to the Closing.

  
4.  REGULATORY APPROVAL 
    
4.1 This Agreement is subject to the approval of the Exchange.
    
4.2 The Company will promptly make application for acceptance to the Exchange and will use reasonable

commercial efforts to obtain confirmation of such acceptance from the Exchange. 
    



4.3 Maxim agrees to provide the Company any supporting documents and information regarding the Loan Fee
which the Exchange may reasonably request to verify or substantiate the Loan Fee. 

  
5.  COLLECTION OF PERSONAL INFORMATION
    
5.1 Maxim acknowledges and consents to the fact that the Company is collecting Maxim’s personal information

for the purpose of fulfilling this Agreement. Maxim acknowledges that its personal information may be
included in record books in connection with the Closing and may be disclosed by the Company to: (a) stock 
exchanges or securities regulatory authorities, (b) the Company’s registrar and transfer agent, (c) Canadian
tax authorities, (d) authorities pursuant to the Proceeds of Crime (Money Laundering) and Terrorist 
Financing Act (Canada) and (e) any of the other parties involved in this transaction, including the Company’s
Counsel. By executing this Agreement, Maxim is deemed to be consenting to the foregoing collection, use
and disclosure of Maxim’s personal information for the foregoing purposes, and to the retention of such 
personal information for as long as permitted or required by applicable laws. Furthermore, Maxim is hereby
notified that: 

  
  (a) the Company may deliver to any securities commission having jurisdiction over the Company,

Maxim or this Agreement (collectively, the “Commissions”), certain personal information 
pertaining to Maxim, including Maxim’s full name, residential address and telephone number, the
number of Shares or other securities of the Company owned by Maxim, the number of Shares
acquired by Maxim, the consideration for the Shares, the prospectus exemption relied on by the 
Company and the date of distribution of the Shares;

      
  (b) such information is being collected indirectly by the Commissions under the authority granted to

them in applicable securities laws;
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  (c) such information is being collected for the purposes of the administration and enforcement of

applicable securities laws; and
      
  (d) Maxim may contact the following public official in British Columbia with respect to questions about

the British Columbia Securities Commission’s indirect collection of such information at the
following address and telephone number:

  
Freedom of Information Analyst 
British Columbia Securities Commission 
P.O. Box 10142, Pacific Centre 
701 West Georgia Street 
Vancouver BC V7Y 1L2 

  
6.  GENERAL 
    
6.1 In this Agreement, words importing the singular number only shall include the plural and vice versa, words 

importing gender shall include all genders and words importing persons shall include individuals,
corporations, partnerships, associations, trusts, unincorporated organizations, governmental bodies and other
legal or business entities of any kind.

    
6.2 Any reference to currency is to the lawful currency of the Unites States unless otherwise indicated.
    
6.3 Maxim acknowledges that it is responsible for obtaining such legal advice as it considers appropriate in 

connection with the execution, delivery and performance by it of this Agreement. 
    



6.4 Maxim acknowledges and agrees that all costs and expenses incurred by it (including any fees and
disbursements of any legal counsel retained by Maxim) relating to this Agreement or the acquisition of the
Shares shall be borne by Maxim. 

    
6.5 This Agreement is governed by the laws of the Province of British Columbia and the federal laws of Canada

applicable therein. The Parties irrevocably attorn to the exclusive jurisdiction of the courts of the Province of
British Columbia. 

    
6.6 This Agreement, including the representations, warranties and covenants contained herein, shall survive and

continue in full force and effect and be binding upon the Parties, notwithstanding the completion of the
acquisition of the Shares by Maxim pursuant hereto.

    
6.7 This Agreement is not transferable or assignable.
    
6.8 Time shall be of the essence of this Agreement.
    
6.9 If any provision of this Agreement is held to be invalid or unenforceable in any jurisdiction, then: (a) such

provision shall be deemed amended to conform to applicable laws so as to be valid and enforceable to the
fullest possible extent in such jurisdiction, (b) the invalidity or unenforceability of such provision in such
jurisdiction shall not affect the validity or enforceability of such provision in any other jurisdiction, and (c)
such invalidity or unenforceability of such provision shall not affect the validity or enforceability of any other 
provision of this Agreement. 

    
6.10 Except as expressly provided in this Agreement and in the agreements, instruments and other documents

contemplated or provided for herein, this Agreement contains the entire agreement between the Parties with 
respect to the settlement of the Loan Fee and the issuance of the Shares, and there are no other terms,
conditions, representations or warranties, whether expressed, implied, oral or written, by statute or common
law, by the Company or by anyone else with respect thereto.

    
6.11 This Agreement may only be amended by mutual written agreement of the Parties. 
    
6.12 Delivery of an executed copy of this Agreement by electronic means, including by email transmission or by

electronic delivery in portable document format (“.pdf”), shall be equally effective as delivery of a manually
executed copy of this Agreement. The Parties acknowledge and agree that in any legal proceedings between
them respecting or in any way relating to this Agreement, each waives the right to raise any defense based
on the delivery of this Agreement by electronic means.

    
6.13 All notices and other communications hereunder shall be in writing and shall be deemed to have been duly

given if mailed, emailed or transmitted by any standard form of telecommunication. Notices to Maxim shall
be directed to the address on page 1 and notices to the Company shall be directed to the Company’s Chief
Executive Officer at the address on page 1.

    
6.14 This Agreement may be executed in any number of counterparts, each of which, when so executed and

delivered, shall constitute an original and all of which together shall constitute one instrument. 
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IN WITNESS WHEREOF the Parties have signed this Agreement as of the date first set forth above. 
  
YERBAÉ BRANDS CORP. 
    
Per: /s/ Todd Gibson 



  Authorized Signatory 
    
MAXIMCASH SOLUTIONS, LLC 
    
Per: /s/ Stephen Cherner  
  Authorized Signatory 
  
REGISTRATION AND DELIVERY INSTRUCTIONS 
  
1. Delivery - deliver the certificate representing the Shares to:
  J P MORGAN CHASE BANK 
  DTC ACCOUNT 0032 
  FURTHER TO ACCOUNT # 920 73862
    
  
2. Registration - register the Shares as follows:
  MAXIMCASH FUND PARTNERSHIP LLC
    
    
  (Registration name) 
  STEPEHN CHERNER 
    
    
  (Registration address) 
  10155 COLLINS AVE, BAL HARBOR FLA.33154
    
    
  (Name and phone number of applicable contact person, if being delivered to a broker) 
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UNITED STATES ACCREDITED INVESTOR CERTIFICATE 
  
Capitalized terms used in this U.S. Accredited Investor Certificate (this “Certificate”) and not specifically defined 
have the meaning ascribed to them in the Agreement between the Subscriber and the Company to which this Schedule 
A is attached. 
  
This Certificate applies only to persons that are U.S. Purchasers. A “U.S. Purchaser” is: (a) any U.S. Person, (b) any 
person purchasing the Shares on behalf of any U.S. Person, (c) any person that receives or received an offer of the 
Shares while in the United States, or (d) any person that is in the United States at the time the Subscriber’s buy order 
was made or this Agreement was executed or delivered. 
  
The Subscriber understands and agrees that none of the Shares have been or will be registered under the 1933 Act, or 
applicable state, provincial or foreign securities laws, and the Shares are being offered and sold to the Subscriber in 
reliance upon the exemption provided in Section 4(a)(2) of the 1933 Act and Rule 506 of Regulation D under the 1933 
Act for non-public offerings. The Shares are being offered and sold within the United States only to “accredited 
investors” as defined in Rule 501(a) of Regulation D. The Shares offered hereby are not transferable except in 
accordance with the restrictions described herein. 
  
The Subscriber represents, warrants, covenants and certifies (which representations, warranties, covenants and 
certifications will survive the Closing) to the Company (and acknowledges that the Company is relying thereon) that: 
  
1. it is not resident in Canada; 
    



2. it has such knowledge and experience in financial and business matters as to be capable of evaluating the
merits and risks of an investment in the Shares and it is able to bear the economic risk of loss of its entire
investment; 

    
3. the Company has provided to it the opportunity to ask questions and receive answers concerning the terms

and conditions of the Offering and it has had access to such information concerning the Company as it has
considered necessary or appropriate in connection with its investment decision to acquire the Shares;

    
4. it is acquiring the Shares for its own account, for investment purposes only and not with a view to any resale,

distribution or other disposition of the Shares in violation of the United States securities laws; 
    
5. it (i) has adequate net worth and means of providing for its current financial needs and possible personal

contingencies, (ii) has no need for liquidity in this investment, and (iii) is able to bear the economic risks of
an investment in the Shares for an indefinite period of time;
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6. if the Subscriber is an individual (that is, a natural person and not a corporation, partnership, trust or other

entity), then it satisfies one or more of the categories indicated below (please place an “X” and your initial
on the appropriate line(s)): 

  
  ______________ a natural person whose individual net worth, or joint net worth with that person’s

spouse, exceeds US$1,000,000. For purposes of this category, “net worth” means the
excess of total assets at fair market value (including personal and real property, but
excluding the estimated fair market value of a person’s primary home) over total
liabilities. Total liabilities excludes any mortgage on the primary home in an amount
of up to the home’s estimated fair market value as long as the mortgage was incurred
more than 60 days before the Shares are purchased, but includes (i) any mortgage
amount in excess of the home’s fair market value and (ii) any mortgage amount that
was borrowed during the 60 day period before the Closing Date for the purpose of
investing in the Shares,

      
  ______________ a natural person who had an individual income in excess of US$200,000 in each of the

two most recent years, or joint income with their spouse in excess of US$300,000 in
each of those years and has a reasonable expectation of reaching the same income level 
in the current year, or

      
  ______________ a director or executive officer of the Issuer;
  
7. if the Subscriber is a corporation, partnership, trust or other entity), then it satisfies one or more of the

categories indicated below (please place an “X” and your initial on the appropriate line(s)): 
  
  ______________ an organization described in Section 501(c)(3) of the United States Internal Revenue

Code, a corporation, a Massachusetts or similar business trust or partnership, not 
formed for the specific purpose of acquiring the Shares, with total assets in excess of
US$5,000,000,

      
  ______________ a “bank” as defined under Section (3)(a)(2) of the 1933 Act or savings and loan

association or other institution as defined in Section 3(a)(5)(A) of the 1933 Act acting
in its individual or fiduciary capacity; a broker dealer registered pursuant to Section
15 of the Securities Exchange Act of 1934 (United States); an insurance company as 
defined in Section 2(13) of the 1933 Act; an investment company registered under the
Investment Company Act of 1940 (United States) or a business development company 
as defined in Section 2(a)(48) of such Act; a Small Business Investment Company



licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the
Small Business Investment Act of 1958 (United States); a plan with total assets in 
excess of US$5,000,000 established and maintained by a state, a political subdivision
thereof, or an agency or instrumentality of a state or a political subdivision thereof, for
the benefit of its employees; an employee benefit plan within the meaning of the 
Employee Retirement Income Security Act of 1974 (United States) whose investment 
decisions are made by a plan fiduciary, as defined in Section 3(21) of such Act, which
is either a bank, savings and loan association, insurance company or registered 
investment adviser, or if the employee benefit plan has total assets in excess of
US$5,000,000, or, if a self-directed plan, whose investment decisions are made solely 
by persons that are accredited investors,

      
  ______________ a private business development company as defined in Section 202(a)(22) of the

Investment Advisers Act of 1940 (United States),
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  ______________ a trust with total assets in excess of US$5,000,000, not formed for the specific purpose 

of acquiring the Shares, whose purchase is directed by a sophisticated person as
described in Rule 506(b)(2)(ii) under the 1933 Act, or

      
  ______________ an entity in which all of the equity owners satisfy the requirements of one or more of 

the categories set forth in Section 6 of this Certificate;
  
8. it has not purchased the Shares as a result of any form of general solicitation or general advertising, including

advertisements, articles, notices or other communications published in any newspaper, magazine or similar
media or broadcast over radio, internet, television or other form of telecommunications, or any seminar or
meeting whose attendees have been invited by general solicitation or general advertising; 

    
9. if the Subscriber decides to offer, sell or otherwise transfer any of the Shares, it will not offer, sell or otherwise

transfer any of such Shares, directly or indirectly, unless:
  
  (a) the sale is to the Company,
      
  (b) the sale is made outside the United States in a transaction meeting the requirements of Rule 904 of

Regulation S under the 1933 Act and in compliance with applicable local laws and regulations in
which such sale is made; 

      
  (c) the sale is made pursuant to the exemption from the registration requirements under the 1933 Act

provided by Rule 144 thereunder and in accordance with any applicable state securities or “blue
sky” laws, or 

      
  (d) the Shares are sold in a transaction that does not require registration under the 1933 Act or any 

applicable state laws and regulations governing the offer and sale of securities, and 
      
  (e) it has, prior to such sale pursuant to subsection (c) or (d), furnished to the Company an opinion of

counsel of recognized standing reasonably satisfactory to the Company, to such effect; 
  
10. it understands and agrees that there may be material tax consequences to the Subscriber of an acquisition or

disposition of the Shares. The Company gives no opinion and makes no representation with respect to the
tax consequences to the Subscriber under United States, state, local or foreign tax law of the Subscriber’s
acquisition or disposition of the Shares. In particular, no determination has been made whether the Company
will be a “passive Foreign investment company” (“PFIC”) within the meaning of Section 1291 of the United 
States Internal Revenue Code; 



    
11. it understands and agrees that the financial statements of the Company have been prepared in accordance

with International Financial Reporting Standards, which differ from United States generally accepted
accounting principles, and thus may not be comparable to financial statements of United States companies;

    
12. it consents to the Company making a notation on its records or giving instructions to any transfer agent of

the Company in order to implement the restrictions on transfer set forth and described in this Certificate and
the Agreement; 
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13. it is resident in the United States of America, its territories and possessions or any state of the United States

or the District of Columbia (collectively the “United States”), is a “U.S. Person” as such term is defined in 
Regulation S or was in the United States at the time the Shares were offered or the Agreement was executed;

    
14. it understands that the Company has no obligation to register any of the Shares or to take action so as to

permit sales pursuant to the 1933 Act (including Rule 144 thereunder); and
    
15. it understands and acknowledges that the Company is not obligated to remain a “foreign issuer”.
  
The Subscriber undertakes to notify the Company immediately of any change in any representation, warranty or other 
information relating to the Subscriber set forth herein which takes place prior to the closing time of the purchase and 
sale of the Shares. 
  
Dated JULY 5, , 2024. X 
  Signature of individual (if Subscriber is an individual)
  
  X 
  Authorized signatory (if Subscriber is not an individual)
  
  MAXIMCASH SOLUTIONS, LLC  
  Name of Subscriber (please print) 
  
  /s/ Stephen Cherner
  Name of authorized signatory (please print) 
  
  

  
  


