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FORWARD-LOOKING STATEMENTS AND ASSOCIATED RISKS

Information included or incorporated by reference in this filing may contain forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. This information may involve
known and unknown risks, uncertainties and other factors which may cause our actual results, performance or
achievements to be materially different from the future results, performance or achievements expressed or implied by
any forward-looking statements. Forward-looking statements, which involve assumptions and describe our future
plans, strategies and expectations, are generally identifiable by use of the words "may," "will," "should," "expect,"
"anticipate," "estimate,” "believe," "intend" or "project" or the negative of these words or other variations on these
words or comparable terminology.

This filing contains forward-looking statements, including statements regarding, among other things, (a) our projected

sales and profitability, (b) our Company’s growth strategies, (c) our Company's future financing plans and (d) our
Company's anticipated needs for working capital. These statements may be found under "Management's Discussion

and Analysis of Financial Condition and Results of Operations" and "Business," as well as in this Report

generally. Actual events or results may differ materially from those discussed in forward-looking statements as a

result of various factors, including, without limitation, the risks outlined under "Risk Factors" and matters described in

this filing generally. In light of these risks and uncertainties, there can be no assurance that the forward-looking

statements contained in this filing will in fact occur.

PARTI
ITEM 1. BUSINESS

Company Overview and History

DNA Brands, Inc. (hereinafter referred to as “us,” “our,” “we,” the “Company” or “DNA”) was incorporated in the State
Colorado on May 23, 2007 under the name Famous Products, Inc. Prior to July 6, 2010 we were a holding company
operating as a promotion and advertising company. We currently produce, market and sell a proprietary line of five
carbonated blends of DNA Energy Drink®, Citrus, Sugar Free Citrus, Original (a unique combination of Red Bull®

and Monster® energy drinks), Cryo-Berry (a refreshing mix of cranberry and raspberry) and Molecular Melon (a cool

and refreshing taste); as well as three milk based energy coffees fortified with Omega 3. These flavors are Mocha
Vanilla Latte and Carmel Macchiato.

Our current business commenced in May 2006 in the State of Florida under the name Grass Roots Beverage
Company, Inc. (“Grass Roots”). Initial operations of Grass Roots included development of our energy drinks, sampling
and other marketing efforts and initial distribution in the State of Florida. In May 2006 we formed DNA Beverage
Corporation, a Florida corporation (“DNA Beverage™). Our early years were devoted to brand development, creating
awareness through heavy sampling programs and creating credibility among our then core demographic by
concentrating marketing efforts on action sports locations and events (surf, motocross, skate, etc.).

Effective July 6, 2010, we executed agreements to acquire all of the assets, liabilities and contract rights of DNA
Beverage and 100% of the common stock of DNA Beverage’s wholly owned subsidiary Grass Roots Beverage
Company, Inc. (“Grass Roots”) in exchange for the issuance of 31,250,000 shares of our common stock. The share
issuance represented approximately 94.6% of our outstanding shares at the time of issuance. As a result of this
transaction we also changed our name to “DNA Brands, Inc.”

Grass Roots was dissolved and ceased activity on December 31, 2013.
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Our principal offices are located at 544 NW 77th Street, Boca Raton, Florida, 33487, telephone (954) 970-3826. Our
website is www.dnabrandsusa.com.

Current Business

As stated above, we currently produce, market and sell a proprietary line of five carbonated blends of DNA Energy
Drink®, Citrus, Sugar Free Citrus, Original (a unique combination of Red Bull® and Monster® energy drinks),
Cryo-Berry and Molecular Melon; as well as three milk based energy coffees fortified with Omega 3. These flavors
are Mocha, Vanilla Latte and Carmel Macchiato. Until 2012 we also marketed and sold a line of beef jerky and meat
sticks but these products were discontinued in late 2012. We sell and market our products either directly to
distributors for resale to retailers, supermarkets, convenience stores, and independents or through regional distributors
servicing these same outlets. In addition, we maintain own distribution operation which services parts of Florida.

Since early 2012 we have experienced a severe shortage of working capital which curtailed our sales and marketing
efforts and was a primary factor in the material decline in revenues from previous years’ results. We believe a
significant reason behind our cash shortage was as a result of the failure of a licensed investment banking firm to
deliver on its promises. Specifically, on April 9, 2012, we executed an Investment Banking and Advisory Agreement
with Charles Morgan Securities, Inc., New York, NY ("CMI"), wherein CMI agreed to provide consulting, strategic
business planning, financing on a "best efforts" basis and investor and public relations services, as well as to raise us
capital through the issuance of our debt or equity securities. CMI agreed to engage in two separate private offerings
with the initial private placement offering up to $3.0 million and the second private placement offering up to an
additional $3.0 million; each on a "best efforts" basis. Mr. Paul Taboada, the then President of CMI, made numerous
promises, both verbally and in emails, assuring us that CMI had already raised a major portion of the initial funds in
the first offering. Despite such promises and assurances that they would successfully raise funding for us, CMI did not
deliver these funds to us as promised but only raised an aggregate of $119,255, which was not sufficient to meet our
needs to support our sales and marketing efforts. In connection with this agreement we issued CMI or their assigns
750,000 shares of our Common Stock valued at $0.36 per share, or a total value of $270,000, plus $84,128.24 in
additional fees, commissions, non-accountable expenses and their legal fees. As of the date of this Report we are
considering taking action against both CMI and Mr. Taboada, if and when we have the financial resources to do so.
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In an industry where only 5% of new companies survive we feel our success will be based upon a methodical
approach. We started out with the idea that energy drinks could be functional and delicious tasting at the same
time. At our inception, we made a conscious decision not to follow the industry leaders taste profile and created
energy drinks to set us apart from the competition. In January 2013 these efforts were acknowledged for the second
time in three years with receipt of the “1st Place “Platinum Award” as the best tasting energy drink at the prestigious
World Beverage Competition held in Geneva, Switzerland. More than 30 counties and over 10,000 entries were
submitted in all beverage categories.

In October 2013, Messrs. Marks and Leiner, our officers and directors at that time, converted approximately
$1,800,000 million in loans they had previously made to us into 1,800,000 million shares of Series D Convertible
Preferred Stock (“Series D”’). Each share of Series D was convertible into 68.02721 shares of our Common Stock. On
December 27, 2013 Messrs. Marks and Leiner returned their Series D shares and these shares were
cancelled. Additionally on December 27, 2013 they converted another $100,000 of officer loans into Series E
Preferred Stock (“Series E”). Each share of Series E stock has voting rights equal to 68.02721 common shares. The
Series E is not convertible into any of our common shares. As a result of these transactions we reduced our debt and
increased our equity by $1,900,000.

Also in October 2013, Messrs. Marks and Leiner agreed to forgive $944,000 in accrued salaries which represented the
value of substantially all of their compensation from 2010 through July 1, 2013. As a result of this forgiveness we
reduced our debt and increased our equity by $944,000.

Products

We produce, market and sell a proprietary line of five carbonated blends of DNA Energy Drink® (“DNA®”), a line of
three milk based DNA Energy Coffee drinks. Each of these drinks is sold in a 16 ounce can styled with the name
DNA® prominently placed and a corresponding logo that includes our marketing logo, a double helix. We believe the
name DNA, our new edgy color schemes, logo and other graphics stand out on store shelves and coolers. Retailers,
distributors and industry professionals we have spoken with have offered high praise to our new look and flavors. Our
product flavors include:

DNA Energy Drink®

Cellular Citrus —Two time winner of World’s Best Tasting Energy Drink - the taste of real oranges with specific
citrus nuances;
Cellular Citrus Zero Sugar - High end orange soda taste but with a jolt of energy;
Molecular Melon — Velvety and smooth lemon lime mix
Cryo Berry — Mixture of cranberries and raspberries, a blast to drink; and
Original - Our unique proprietary blend taste is sure to resonate favorably with the Red Bull® and Monster®
consumer.

DNA Energy Coffee

Cold coffee has become very trendy and approximately 20% of US consumers drink iced coffee. Consumers in the
18-24 age demographic are the largest consumers of iced coffee, says Jonny Forsyth, Global Drink Analyst at
Mintel. The coffee category generated annual sales of $1.1 billion last year according to Symphony IRI, a consumer
goods market research firm According to vendingmarketwatch.com it is anticipated that the market will reach $1.9
billion by 2017.
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In order to compete in this exciting category we created what we believe to be a great tasting line of milk based iced
energy coffees that are fortified with Omega3. We feel that to succeed in this category a product will not only have to
taste great but be functional as well and that is what we think we have created.

Mocha
Caramel Macchiato
Vanilla Latte

Bag-in-the-Box (“BIB”)

Bag-in-the-Box is a fountain delivery system for our Original flavor energy drink used at on premise locations such as
bars, convenience stores and restaurants. We believe Original flavor is a great tasting and money saving alternative,
for on premise customers that are currently using one of the leading energy drinks as a mixer. BIB is manufactured by
Tone Products, Inc. located in Melrose Park, IL

Energy Drinks

We believe we have formulated DNA® to the highest flavor profile standard of any of the other energy drink brands

in the industry. We also believe DNA® also competes on at least an equal level with any of the name brands on a

functionality profile. We have attempted to incorporate the best and highest quality ingredient mix in our proprietary

blends which have been formulated to tap into the body’s seven energy sources to maximize energy and awareness
levels that result in improved performance on demand.
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We believe that DNA® makes an immediate and lasting difference in elevating energy levels of consumers. This
category is the only one that creates an immediate expectation of an effect on consumer bodily functions. There are
many energy drinks that have compromised functionality for cost savings. We believe they have learned all too late
that if an energy drink does not deliver on its promise for an immediate and lasting increase in energy levels, it is no
more than an expensive soda. Energy drink consumers will go to another reliable brand. We believe one of the
several principal reasons new energy drinks entrants commercially fail soon after introduction is because they use
inferior ingredients and as a result do not provide the expected results.

We believe we have formulated DNA® to ensure that DNA® drinkers will, upon first drink, experience a taste that is
“delicious” beyond the typical expected institutionalized medicinal taste that has been the main negative reaction
associated with the vast number of brands of energy drinks, including the major brands. We have not sacrificed taste
for functionality and performance which we believe gives us a major competitive advantage over other energy drinks
and has awarded us with high accolades from distributors and industry insiders, as well as from numerous action
sports publications. These early taste accolades for DNA® have converted numerous energy drink consumers to us in
those geographic areas of our distribution. We believe that on taste tests alone we are able to quickly convert
consumers from other brands. In fact, our tag line, “Human Performance Liquified,” was given to us by a first time
consumer in our initial sampling program. Our taste and functionality profiles have begun to create a positive
response in the marketplace, including with distributors and with convenience store chains that dominate energy drink
distribution.

DNA® has also captured industry attention at the highest levels. DNA was awarded the 1st Prize “Platinum Award” by
the World Beverage Competition for 2010 which was held in Geneva, Switzerland. More than 30 countries
participated and more than 10,000 entrants in all beverage categories submitted for judging. One winner from each
category was selected in double blind tasting tests. Lightning then struck for the second time when we again received
the same award in December 2012.

Potential New Products

We are experimenting with line extensions on these blends and also on completely new items that are in the R & D
process. Possible additions to the product line would be a low-calorie coffee, a reintroduction of our discontinued
meat snack line, and a proprietary functional beverage. We will not introduce these new items until significant
distribution and wide name recognition is obtained for our core line offerings.

Rebranding

In July 2013 we undertook a major rebranding and launch of our products. New vibrant graphics have been created to
reflect and take advantage of our DNA name. At the same time we introduced three new flavors to complement our
award winning citrus and sugar free citrus. The new energy drink flavors are: (i) Original - A unique combination of
the tastes of Red Bull® and Monster® energy drinks, our principal competitors, but we believe to be better with no
aftertaste; (ii) Cryo-Berry — a refreshing mix of cranberry and raspberry; and (iii) Molecular Melon — a cool and
refreshing taste. We also launched a line of three milk based ready-to-drink energy coffees, Mocha, Vanilla Latte and
Caramel Macchiato. The energy coffee market is a category segment that we believe is on the rise and which has been
heavily requested by distributors.

Rebranding efforts began in several geographic regions based upon opportunities that include retail schedules, store
sets, seasonality and distributor needs. Our re-branding efforts were targeted at markets where we expected the fastest
turn-around. This rebranding is being concentrated on the Midwest, Mid-Atlantic and Southeast regions of the
US. While no assurance can be given, in addition to the distribution networks that service major convenience store

8
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chains and independents we anticipate that our selling efforts will lead to direct sales to the larger retail operations.

We have entered into discussions to place our products with large retailers including Casey’s, Dollar General, Family
Dollar and, The Pantry, Inc. Currently, no definitive agreements have been reached with these companies and no

assurances can be provided that any definitive agreement will be reached in the future.

Through rebranding and expansion efforts we are currently seeking mainstream acceptance by marketing our products
based upon our belief of their exceptional taste, functionality and innovation which we believe separates our products
from our competitors. Previously, our marketing focus was on the action sports community where a majority of
energy drinks were sold and we committed heavily to marketing that demographic. We have been the “title” sponsor of
a factory Yamaha AMA super cross team the “DNA Shred Stix Star/Yamaha Racing Team.” AMA
Motocross/Supercross is only second to NASCAR in motor sport attendance. While we received very significant
brand exposure through this process, it did not generate revenues and profitability. We believe that our revised
marketing campaign focusing on a more main-stream, regionally directed approach which includes distributor crew
drives, can-in-hand sampling, retail in-store promotions and sales incentives, will be more effective. We are confident
that targeting a wider customer base which includes the newest recognized segment the “Young Bustling Families” will
provide the positive results that both our management and our investors expect. There are no assurances our belief
will result in additional revenues.

On April 1, 2014, we announced the promotion of industry veteran, Eric Fowler to the role of President and
CEQ. Prior to his promotion Mr. Fowler held the position of Vice President Sales and Marketing since joining the
firm in January 2013. Mr. Fowler has been instrumental in the early success of our rebranding campaign.
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Distribution

Currently we are distributing our products in Michigan, Illinois, Missouri, Kentucky, Tennessee, Arkansas,
Mississippi, Texas and Florida. Several new distributors have also agreed to begin distribution in these same markets
to fill out the territories not being serviced. Distribution will begin this spring in Georgia, and Alabama. We are now
seeking to bolster distribution in these territories by working directly with retailers. We recently gained authorization
for product placement from Quick-Trip Stores in Texas. We expect that new distributors will continue to be added
over the coming months but there are no assurances that this will occur.

It is our goal to have nationwide distribution by the end of 2016 provided we are able to obtain the financing
necessary to accomplish this objective. There are no assurances that this will occur within the time parameters
referenced herein, or at all.

Recent Developments

While no assurances can be provided, we believe we are on the verge of significantly increasing our revenues for the
following reasons:

Rebranding. Energy drinks have evolved into a mainstream product. What was once a product geared to a younger
consumer now appeals to a much broader base, with the sale of energy drinks becoming $12.5 billion market with
expected growth to $21.5 billion in 2017 according to (prbeb.com 2/10/13). In order to appeal to and capture a greater
percentage of the market it became necessary for us to take certain affirmative steps including gearing our marketing
efforts to emphasize the great taste of our products, as well as to update our can graphics. Before doing so we sought
out the advice of the top industry beverage professionals and graphic designers experienced in the creation and
launching of numerous brands. Our new can graphics have received a very positive response from distributors and
retailers alike.

Expansion of Product Line. Building upon the success of our award winning citrus flavor we have created four new
energy drink flavor profiles and three brand new ready-to-drink energy coffees. Line expansion has many benefits not
the least of which is the ability to command a larger shelf presence emphasizing our brand name. With additional
products we will have a larger shelf presence in two separate drink segments, energy drinks and ready-to-drink coffee.

Distribution Opportunities. Subject to our ability to raise additional capital, several additional states in the Midwest,
Mid-Atlantic and Northeast regions will launch over the summer months. In addition to the distribution networks that
service major convenience stores chains and independents we are making an effort and have engaged in direct sales
efforts with some of the larger retail operations including Casey’s, Dollar General and Wal-Mart who in many
instances demand product to be shipped to central distribution centers where they disburse to their locations.

Sales and Marketing

We believe DNA Energy Drink® and coffee products provide immediate and sustained energy of all groups of people
in need of an energy lift to meet the challenges of the day. These groups may include parents, office workers, truck
drivers, postal carriers, laborers, students, night watchmen and scores of others in every walk of life. Our new
marketing efforts will be focused on re-introducing the ‘new” DNA to the mass market while keeping our original
demographic loyal to the brand. As the energy drink market continues to show double digit growth more product
choices are being added. An interesting fact is that energy coffee drinks are also trending up in large part due to it
attracting a younger consumer.

10
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In order to reach a wider demographic we will utilize several methods including viral campaigns, grass roots
sampling programs, tab and coupon redemption, media advertising and regional athlete/celebrity awareness
programs. We do not believe this change in our marketing efforts will have any impact upon our existing loyal base
of customers, but we do expect this new campaign to allow us to introduce our product to the general population.

Sampling Programs

We train our people to distinguish the benefits of DNA® from other brands in the market. We have outfitted
DNA® vehicles, apparel, and signage and take them to locations where people congregate whether it is schools,
concerts, festivals, grand openings, conventional sporting events, and extreme sports venues and begin to
systematically sample DNA® with our “Cans In Hands” program.

11
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Our sampling techniques are programmed to create interest, trial and demand. We engage consumers about their
experiences regarding taste and functionality. We acquire lists of distributors’ store accounts and begin a very
organized sampling program both outside and within stores which are designed to create requests for our products
before it is available.

The objective of our “Cans In Hands” sample programs is not only to build awareness, introduce newcomers to the
category and to our brand but also to compete with the established brands on taste and functionality. We want the
consumer to experience and believe that DNA® tastes better and is as effective, if not more effective than all the other
brands. We then extend our expansion to the next geographic target.

When our sales team calls on beverage distributors and convenience store retailers in areas where we have begun to
market our products, whether chain or independently owned, we believe we are already known to them. Because of
the grass roots pull we have created for DNA®, they have been eager to accept meetings with us as we represent a
legitimate revenue opportunity for them. Today, we are receiving calls from a wide range of outlets as a result of our
grass roots efforts. This effort has built good will with distributors and retailers who frequently express their
appreciation to us for developing awareness, expectation and demand ahead of the date the product is on the shelf.

We have successfully developed DNA Facebook, Twitter, My Space, and a fully interactive website. Our web site
includes videos of our teams’ performances, daily updates, events and relevant brand news and also includes music
components and music tours. We recognize that this is a key component to building a brand.

Although we are expanding our focus to attract and encompass a much larger demographic we will attempt to
continue to maintain and grow our original target demographic, the 18-39 year old according to numerous industry
publication who still makes up the largest percentage of energy drink consumers. This group tends to be on the
cutting edge of style and have a profound influence on cultural trends and fashion.

Media Advertising

Our budget as it relates to traditional media advertising in the energy drink market is relatively small. Our current
anticipated budget of approximately $50,000 will not support traditional advertising on television or radio that
would support our growth, as we cannot and will not be able to afford to compete by matching our competitor’s budget
for this type of exposure until we successfully raise additional equity capital. However, we do recognize its
importance and are close to being able to address these markets in what we believe is an economical and inventive
way. One way we have been able to accomplish this is through unique arrangements with recognizable personalities.
We have developed a strong marketing relationship with radio talk show host “Bubba-The-Love-Sponge” ("Bubba"),
who is broadcasted nationally. We believe this arrangement has brought significant attention to DNA Energy
Drinks. Going forward we are seeking to continue our relationship with Bubba and add other recognized
personalities to support our products.

We are looking at blending TV, radio and Internet as our source for advertising. We are looking at compiling all of
the action sport web sites and creating a linked presence in each of them. We are developing search engine
optimization and key Google and Yahoo ad words to ensure that DNA® is one of the first places to go when energy
drinks are searched online. This process is being handled by our own in-house IT specialist who is also responsible
for keeping our website current and updating Facebook, Twitter, and MySpace. We intend to expand these programs
as a strategy of high effective low cost advertising.

We believe that how we communicate our message must be integrated and coordinated among all of the above

initiatives to deliver the message and create the necessary reach. A top down approach as employed by the elite
brands is capital intensive and we believe will not allow us to exploit the window of weakness in elite brands’

12
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marketing strategy to enter the market. We must communicate with our target market from the ground-up.

5
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While no assurances can be provided, we believe our products can compete on taste and functionality which we hope

will allow us to convert a portion of our competitor’s market share. However, their vast marketing dollars and existing
national presence make it unrealistic to compete successfully with them on an initial national level for their customer

base. To succeed, it is our intention to build and maintain prominent positions in each successive phased geographic

location we enter. This means our products must have prominent shelf space in the vast majority of stores that the

elite brands occupy in each state we enter. Therefore, we understand we must be competitive on quality; we must

expand awareness to accelerate trial, and must provide an appealing value proposition to our customers.

We will not extend our presence beyond our human resources, production capability, and capital means to support
each market to the levels we promise to our distributors and retailers. If and when we secure a prominent position in a
target territory using our grass roots marketing strategy, we will leverage our relationships and achievements to move
to the next area and repeat our programs there.

Manufacturing and Production
Energy Drinks

Our energy drink products are based on a proprietary formulation we have created with our contract development
group. Pursuant to a confidentiality agreement that is intended to protect our proprietary information our energy drinks
are currently manufactured by Cott Beverages USA in Fort Worth, Texas. Cott is a full service contract
manufacturer and also manufacture beverages for many others. Cott owns all of the manufacturing equipment and
were identified by us as having an excellent record for contract manufacturing and the capacity to meet all of our
initial growth expectations in the southeastern United States. Cott has manufacturing plants located throughout the
United States, which is expected to provide us a significant benefit as our operations expand. As we expand
geographically, we believe we can use any of these manufacturing plants to expand capacity and save costs on
transportation. We believe these facilities can manufacture enough cases to meet all of our immediate needs in the
Southeast. Production turnaround time is 14-30 days. Our terms of payment are C.O.D. We do not believe there are
any problems that may obstruct the procurement of raw materials. Raw materials are ordered 2-4 weeks in
advance. Payment terms for ingredients are 30 days after receipt.

Our 16 oz. cans are now manufactured by Crown Cork and Seal Crown at their Pennsylvania facility. Crown, is one
of the largest producers of cans in the world. Estimated turn-around time varies from season to season and runs
between 14-30 days. The manufacturer has the capacity to produce over 50 billion cans per annum. Upon
completion, the cans are shipped by truck to the contract manufacturer where they are filled. We do not believe there
are any problems in procuring the raw materials to manufacture the cans.

We purchase our raw materials for our energy drink and flavors from Fortitech, Inc. of Schenectady, NY, which

provides our energy blend and Synergy Flavors, of OH, which provides our flavors. Prices are fixed for a period of
one year and are bought against purchase orders. The raw materials portion of our beverage represents approximately
33% of the cost of goods sold of our product. Can costs represent approximately 33% percent of our cost of goods
sold. Typically we receive delivery of shipments from contract manufacturers (cans & producer) within 14 days of our
order for which we pay C.O.D.

Coffee Drinks

As with our DNA Energy Drinks®, our three flavors of coffee drinks are also based on proprietary formulas created
with a development group, in this case Dairy Farmers of America located in Missouri. A retort process which is a
form of sterilization used in pasteurization is utilized during the production to make the 16 ounce milk based product
shelf stable for a 14 month period. Because of the retort process, special coating is required which is supplied by Ball
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Corporation of Colorado, another of the world’s largest can producers.
Bag-in-Box

Bag-in-the-Box is a fountain delivery system for our Original flavor energy drink used at on premise locations such as
bars, convenience stores and restaurants. We are in the initial launch stages of this concept. We believe our Original
flavor is a great tasting and money saving alternative, for on premise customers that are presently using one of the
leading energy drinks as a mixer. It is to be manufactured by Tone Products, Inc. located in Melrose Park, IL
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Private Label Opportunities

We are engaged in on-going discussions with a national retail chain to provide them with complete line of energy
drinks under their name. Although no definitive agreement has been signed it is anticipated that one will be
forthcoming. Our responsibilities will include every aspect of production. Although no assurances can be made, we
are seeking a long-term venture that supply product to thousands of locations. We anticipate that we will be
responsible for the can production once the artwork is provided by the retailer. In addition, we will provide all of the
ingredients and be responsible for production and shipping.

Other Events During 2013

In October 2013, Messrs. Marks and Leiner, our officers and directors at that time, converted approximately
$1,800,000 million in loans they had previously made to us into 1,800,000 million shares of Series D Convertible
Preferred Stock (“Series D’). Each share of Series D was convertible into 68.02721 shares of our Common Stock. On
December 27, 2013 Messrs. Marks and Leiner returned their Series D shares and these shares were cancelled, but the
loans were not reinstated. Additionally on December 30, 2013, they converted another $100,000 of previously
outstanding officer loans into shares of our Series E Preferred Stock (“Series E”). Each share of Series E stock has
voting rights equal to 68.02721 common shares. As a result of these transactions we reduced our debt and increased
our equity by $1,900,000. As of December 31, 2013 the balance on officer loans was $3,777.

Also in October 2013, Messrs. Marks and Leiner agreed to forgive $944,000 in accrued salaries which represented the
value of substantially all of their compensation from 2010 through July 1, 2013. As a result of this forgiveness we
reduced our debt and increased our equity by $944,000. As of December 31, 2013 the balance on accrued officer
salaries was $91,000.

Industry Overview

The Global Sports and Energy Drink Market is projected to be a $52 billion market by 2016 according to BEVNET®

October 21, 2012, the beverage industry’s source. According to Packaging Digest, February 13, 2013, sales of energy
drinks topped $12.5 billion in 2012 with about 80% attributed to energy drinks. The same principal report states that

in five years, that figure could reach $21.5 billion. According to Mintel, a product research firm, we can expect

increased growth of 13% for years 2013-2014. Ready-to-drink coffee and tea showed 22.69% gains for the 52 week

period through January 27, 2013. Energy drinks, ready-to-drink coffee, ready-to-drink tea and sports beverages grew

aggressively in 2012, while carbonated soft drinks decreased again according to Beverage Marketing, the leading

provider of consulting, financial services and data to the global beverage industry. For the first time, energy drinks

have outsold bottled water according to the Beverage Industry 2012 State of the Industry report. The report stated that

during the 52 week period ending April 15, 2012, energy drinks sale generated more revenue than bottled water sales.

The Sports and Energy Drink beverage category is made up of a line of functional beverages that address specific

health and performance needs. These beverages range from Gatorade, introduced in the 1960’s initially to replace
electrolytes for athletes, to drinks filled with vitamins and nutrients to improve energy, awareness and hydration,

among numerous other functions. According to BEVNET.com, Inc., a leading trade source in the industry, this

segment is rapidly gaining in popularity over carbonated sodas and juices as people are becoming more health

conscience and seeking an edge to improve their performance either athletically or to handle their daily challenges

with more vigor. New categories are constantly finding ways into the New Age beverage sector. The Bevnet report

also indicated that the sport and energy drink category will continue to penetrate new and untapped markets such as

baby boomers and senior citizens. Worldwide sales with European consumption leading the way is expected to grow

at a rapid pace within the next five years.
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The entire beverage U.S. liquid refreshment beverage market grew by 0.9% according to preliminary data from
Beverage Marketing Corporation. This marked the second year of growth after two consecutive declines with total
liquid refreshment beverage volume exceeding 29.5 gallons in 2011. Larger, more established segments such as
carbonated soft drinks and fruit beverages failed to grow once again.

Industry experts appear to be in agreement that the energy drink market is and continues to be the fastest growing
segment of the functional drink market. Energy drinks were introduced initially in the United States by Red Bull in
1997 after its major success in Europe. By 2001, the energy drink market had developed to almost $400 million in
retail sales. By 2005, it had grown to approximately $4 billion. In 2011 the Energy Drink produced segment alone
grew to $7.7 billion in scanned data and this trend has continued. Energy drinks as a category are no longer
considered a fad. It has been on a steep growth curve since its introduction over 10 years ago. New brands are
constantly being introduced to meet the growing demand.
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In 1998 Red Bull®, the largest selling energy drink in the world, introduced its Red Bull Energy Drink in the United
States to a younger demographic, ages 18-39, of people who are highly active and in need of energy. Despite
injecting significant funds into its initial marketing campaign, there were many obstacles to overcome including a high
price barrier of $2 and more for an 8 ounce can and a medicinal taste. Red Bull developed a highly disciplined
training program for their employees and introduced Red Bull in several key major trend setting markets. They
sampled heavily, made it available initially in the major and most popular night clubs and events. With discipline,
Red Bull demonstrated that with its high quality ingredients, it provided consumers with the energy lift they
wanted. They were able to define the category and set price point acceptance among a highly motivated and
developing consumer base. Beyond its initial target they expanded their marketing to include all those people in need
of energy in their daily routine.

According to the National Association of Convenience Stores (“NAACS”) in an article published on Jan 31. 2013, 85%
of all purchases of energy drinks at retail are sold through the 151,282 individual and chain convenience store outlets
and gas stations with attached convenience stores in single serve cold cans (an increase of 2,062 stores over the
previous year). Moreover, the top brands are finding their way onto supermarket shelves and also into branded
coolers. Other sales outlets included among the 749,455 total combined retail/on premise locations are restaurants,
bars, actions sport shops, grocers, pharmacies, parks, beaches and generally everywhere drinks are sold. Our principal
focus has been and will continue to be on convenience stores. Once we have made inroads into convenience stores in

a particular territory, we will work with relevant distributors to move into supermarket, mass market and pharmacy
stores as outlets for DNA®.

Top Convenience Store States (according to “NACS” January 2013)

State Stores
Texas 15,191
California 10,763
Florida 9,737
New York 8,154
Georgia 6,750
North Carolina 6,272
Ohio 5,452
Michigan 4,903
Illinois 4,607
Virginia 4,512

The typical consumers of energy drinks are 18-39 year olds, active in or fans of action sports (Bev Net, Nacs,
Convenience Store News, Supermarket news). Energy drink users consume drinks before, during and after activities
and at any other time when an additional source of energy is wanted. Although there is brand loyalty, energy drink
purchasing continues to be in good portion an impulse purchase in single cans. With the introduction of the category
into large retail outlets, energy drinks are now being sold in multi-can cartons, which serve to lessen some of the
impulse buying and augers well for the category as it competes with other beverage categories including carbonated
soda and coffees. According to the Mintel Oxygen Report’s Global Market Navigator, August 2010, American’s
consume 3.05 liters of energy drinks per capita each year, which translates into approximately two cans per day for
energy drinkers. On the heels of Red Bull’s success, numerous other brands were developed.

Numerous major beverage companies have no presence in this category but do have large distribution and marketing
capacity to leverage. We believe that that the typical energy drink consumer does not connect to the corporate culture
that these large beverage companies carry with them. Therefore, it is viewed as a more logical approach that a larger
company would acquire an up and coming brand in order to acquire a strong foothold and presence in this side of the
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To date, the larger beverage companies have not purchased energy drink companies but have made significant
contributions to their distribution. Vitamin Water, in the functional beverage category, is a huge success story with
Coca Cola purchasing the company for 12 times revenue at a sale price in excess of $4 billion in 2007. Hansen
Natural Beverages was a regionally successful carbonated soda company. It was only when Monster Energy was
developed and launched that its sales exceeded $1 billion per annum. The other top brands are controlled by Coke and
Pepsi. We believe that there is room for other energy drink companies to build a successful brand not by competing
dollar for dollar with the elite brands, but by seeking a place of prominence in store shelves and with consumers in our
target market alongside these elite brands based on the quality of our taste and functional profile, and by establishing
intimate ground roots recognition and adoption within DNA’s target demographic at low and controlled costs.

Employees

Currently we have 7 full time employees of which 2 are executive management, 3 are employed in direct sales and
sampling who are predominantly on the road, and 2 are in administrative support and fulfillment. Additionally we
use contract labor and consultants on an as needed basis primarily in the areas of administration, accounting, investor
relations, and on a limited basis, in sales and marketing.

Our employees work at will and are not represented by a collective bargaining unit. We believe our relationship with
our employees is good. We require all our employees and consultants to sign a confidentiality and non-disclosure
agreement. Our success relies on our ability to hire additional employees, particularly on the local sales side. We
believe there are numerous quality people to choose from throughout our area of targeted expansion.

As we grow we anticipate in the near future we will require a national marketing director, an in-house IT director and
regional sales directors for each region and a Chief Financial Officer/controller.

Competition

We are competing with publicly and privately held companies, many of whom having greater resources, both financial
and otherwise, than the resources presently available to us. The energy drink market is dominated by five brands
including:

Red Bull: With estimated worldwide sales in excess of $5 billion, Red Bull is the largest participant in the
energy drink sector. Red Bull is owned by Dietrich Mateschitz, who introduced it to the European market in
1987. Red Bull’s distributed more than one billion cans in 2001 without owning a single plant, truck or retail
outlet. The taste profile of Red Bull is along medicinal lines with its ingredients being of standard fare. Due
to the lack of competition, Red Bull was able to build a strong a brand and a loyal client base. Red Bull
caters to the action sports community, on premise liquor sales, and a “yuppie” contingency. Red Bull is sold
through Red Bull exclusive regional distributors in more than 50 countries worldwide.

Monster Energy: Monster Energy is owned by Hansen’s Natural Beverage and according to Symphony/IRI
generated $1.4 billion in revenue from US distribution in food/drug/convenience stores/mass merchandisers
excluding Wal-Mart in 2011. Monster has risen to become the second largest energy drink producer behind
Red Bull building a predominately strong core following through the sponsorship of major action sports
events and teams.

Rock Star: Rock Star Energy third largest producer in the energy drink category with slightly under $1
billion in revenue. Rock Star is a California/Nevada based operation with strong ties to the entertainment
world. Rock Star also has shut off its distributors in favor of a national distribution relationship with
Coca-Cola.
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Full Throttle: Full Throttle is in fourth position behind Red Bull, Monster and Rock Star. Full Throttle is
owned by Coca-Cola but does not compete nearly as well as the top three, we believe because the corporate
image behind Coke and Pepsi is viewed as contrary to the images of “cool and credible” that permeates among
a younger target market.

AMP: AMP is a new Pepsi product and rounds off the top of the line in the category. We believe it sells on
par with Full Throttle and has image issues for similar reasons we raised for Full Throttle.

These five brands represented more than 90% of the total dollar sales in the energy drink category in 2010 as reported
by Symphony/IRI an industry beverage publication. The data does not include mass market retailers.
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The elite brands today also trade on functionality. However, it is principally the recognition they are able to build with

extremely high marketing dollars that maintain their status in the category. Several brands are expanding their SKU’s
into new energy drink categories including children energy drinks, coffee energy drinks and high concentration long

lasting energy drinks as category line extensions. As of the date of this report we are also anticipating development of

these new products, which we expect to begin offering in July 2013.

We believe there are several avenues on which we compete including on our high taste and functional profiles. At
$1.89-$1.99 per 16 ounce can, we are priced at retail at up to 50 cents less than the existing top brands (even more so
with Red Bull as they sell an 8 ounce can at over $2.49 per can) giving us an advantageous value proposition which is
important on three levels: On the distributor level in which the distributor pays less per case for our product and can
sell it for more of a profit than other top brands; on the retail level in which retailers are finding they can sell our
product over our MSRP but under the retail price suggested by the elite brands to obtain higher margins per ring, and;
on a consumer level with those having tried and liked DNA® or heard about it, who are more likely to impulsively
reach for it when they see a price of up to 50 cents lower.

Government Regulations

While we do not manufacture our products, the production and marketing of our licensed and proprietary products are
subject to the rules and regulations of various federal, state and local health agencies, including in particular the
U.S. Food and Drug Administration ("FDA"). The FDA also regulates labeling of our products. From time to time, we
may receive notifications of various technical labeling or ingredient reviews with respect to our licensed products. We
believe that we have a compliance program in place to ensure compliance with production, marketing and labeling
regulations.

Packagers of our beverage products presently offer non-refillable, recyclable containers in the U.S. and various other
markets. Some of these packagers also offer refillable containers, which are also recyclable. Legal requirements have
been enacted in jurisdictions in the U.S. requiring that deposits or certain eco-taxes or fees be charged for the sale,
marketing and use of certain non-refillable beverage containers. The precise requirements imposed by these measures
vary. Other beverage container related deposit, recycling, eco-tax and/or product stewardship proposals have been
introduced in various jurisdictions in the U.S. We anticipate that similar legislation or regulations may be proposed in
the future at local, state and federal levels in the U.S.

ITEM 1A. RISK FACTORS.

An investment in our Common Stock is a risky investment. In addition to the other information contained in this
Report, prospective investors should carefully consider the following risk factors before purchasing shares of our
Common Stock. We believe that we have included all material risks.

Our independent accountants have expressed a "going concern" opinion.

Our financial statements accompanying this Report have been prepared assuming that we will continue as a going
concern, which contemplates the realization of assets and liquidation of liabilities in the normal course of
business. The financial statements do not include any adjustment that might result from the outcome of this
uncertainty. We have a minimal operating history and minimal revenues or earnings from operations. We have no
significant assets or financial resources. We will, in all likelihood, sustain operating expenses without corresponding
revenues for the immediate future. See “Part I, Item 1, Business” and “Part II, Item 7, Management’s Discussion and
Analysis of Financial Condition — Liquidity and Capital Resources.” There are no assurances that we will generate
profits from operations.
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We have not generated profits from our operations.

We incurred net losses of $3,100,763 and $4,444,344 during the years ended December 31, 2013 and 2012,
respectively. Based upon our current business plan, our ability to begin to generate profits from operations is
dependent upon our obtaining additional financing and there can be no assurances that we will ever establish
profitable operations. As we pursue our business plan, we are incurring significant expenses without corresponding
revenues. In the event that we remain unable to generate significant revenues to pay our operating expenses, we will
not be able to achieve profitability or continue operations.

Our ability to continue as a going concern is dependent on raising additional capital, which we may not be able to do
on favorable terms, or at all.

We need to raise additional capital to support our current operations and fund our sales and marketing programs. We
estimate that we will need a minimum of $1.0 million in additional capital in order to generate profits from
operations. We can provide no assurance that additional funding will be available on a timely basis, on terms
acceptable to us, or at all. If we are unsuccessful in raising additional funding, our business may not continue as a
going concern. Even if we do find additional funding sources, we may be required to issue securities with greater
rights than those currently possessed by holders of our common stock. We may also be required to take other actions
that may lessen the value of our common stock or dilute our common stockholders, including borrowing money on
terms that are not favorable to us or issuing additional equity securities. If we experience difficulties raising money in
the future, our business and liquidity will be materially adversely affected.

We do not currently have an external line of credit facility with any financial institution.

As indicated above, we have estimated that we need approximately $1.0 million in additional capital to generate
profits from operations. We have attempted to establish credit facilities with financial institutions but have
experienced little or no success in these attempts due primarily to the current economic climate, specifically the
reluctance of most financial institutions to provide such lines of credit to relatively new business ventures. We also
have limited assets available to secure such a line of credit. We intend to continue to attempt to establish an external
line of credit in the future, but there can be no assurances we will be able to do so. The failure to obtain an external

line of credit could have a negative impact on our ability to genera