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PART 1 - FINANCIAL INFORMATION

Item 1. Financial Statements.

Forward Looking Statements

This quarterly report contains forward-looking statements. These statements relate to future events or our future
financial performance. In some cases, you can identify forward-looking statements by terminology such as �may�,
�should�, �expect�, �plan�, �anticipate�, �believe�, �estimate�, �predict�, �potential� or �continue� or the negative of these terms or other
comparable terminology. These statements are only predictions and involve known and unknown risks, uncertainties
and other factors, 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 by these forward-looking statements. These risks include, by way of example and
not in limitation:

·

the uncertainty that we will not be able to successfully execute our business plan;

·

risks related to the large number of established and well-financed entities that are actively seeking suitable business
opportunities;

·

risks related to the failure to successfully manage or achieve growth of a new business opportunity; and

·

other risks and uncertainties related to our business strategy.

This list is not an exhaustive list of the factors that may affect any of our forward-looking statements. These and other
factors should be considered carefully, and readers should not place undue reliance on our forward-looking
statements.

Forward looking statements are made based on management�s beliefs, estimates and opinions on the date the
statements are made, and we undertake no obligation to update forward-looking statements if these beliefs, estimates
and opinions or other circumstances should change. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance or
achievements. 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.

Our unaudited condensed consolidated financial statements are stated in United States dollars (US$) and are prepared
in accordance with United States Generally Accepted Accounting Principles.  In the opinion of management, all
adjustments considered necessary for a fair presentation have been included. Operating results for the interim period
ended March 31, 2016, are not necessarily indicative of the results that can be expected for the full year.

In this quarterly report, unless otherwise specified, all dollar amounts are expressed in United States dollars and all
references to �common stock� refer to the common shares in our capital stock.
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As used in this quarterly report, the terms �we�, �us�, �our�, �our company� and �Alkame� mean Alkame Holdings, Inc., unless
otherwise stated.
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ALKAME HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
March 31, December 31,
2016 2015

ASSETS
Current assets:

  Cash
$

92 

$

- 
Accounts receivable (net of reserve for bad debts of
$150,000 and $161,000, respectively) 39,127 28,238 

  Other receivable 8 18,000 
  Prepaid expenses 7,000 7,000 
  Inventory 42,828 59,904 
        Total current assets 89,056 113,142 

Fixed and intangible assets:
  Manufacturing equipment, net 111,876 122,829 
  Software 10,497 11,997 
  Intangible assets, net 951 1,662 
Fixed and intangible assets, net 123,324 136,488 

Other assets:
  Deferred finance costs 2,972 5,513 
        Total other assets 2,972 5,513 

        Total assets
$

215,352 

$

255,143 

LIABILITIES AND STOCKHOLDERS (DEFICIT)
Current liabilities:

  Cash overdraft
$

- 

$

2,448 
  Accounts payable and accrued expenses 762,768 727,290 
  Accrued interest 374,531 272,391 
  Accrued compensation 573,480 513,480 
  Prepaid customer order - 17,170 
  Legal obligations 120,000 120,000 
  Loans from officer 26,456 26,456 
  Notes payable (net of debt discount of $26,332 and
$35,095, respectively) 1,020,679 991,119 
  Note due Xtreme Shareholders 169,000 183,000 
  Convertible debentures (net of debt discount of
$15,209 and $27,411, respectively) 647,512 552,479 
  Derivative instrument liability 1,899,803 1,046,635 
        Total current liabilities 5,594,229 4,452,468 
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Long-term liabilities:
  Notes payable - long term - 24,573 
  Convertible debt - long term (net of debt discount of
$74,589 and $25,847, respectively) 7,941 29,486 
      Total long-term liabilities 7,941 54,059 

        Total liabilities 5,602,170 4,506,527 

Commitments and contingencies - - 

Stockholders� deficit
  Preferred stock - $0.001 par value, authorized -
100,000,000 shares;
Series A Convertible Preferred stock - $0.001 par
value, 100,000,000 shares designated; issued and
outstanding - 12,000,000 and 12,000,000 shares,
respectively 12,000 12,000 
 Series B Preferred stock - $0.001 par value,
70,000,000 shares designated; issued and outstanding
   65,398,334 and 65,398,334 shares, respectively 65,398 65,398 
Series C Preferred stock - $0.001 par value, 10,000,000
shares designated; issued and outstanding 0 shares - - 
 Series D Preferred stock - $0.001 par value, 4,000,000
shares designated; issued and outstanding 2,000,000
and 2,000,000 shares, respectively 2,000 2,000 
Common stock - $0.001 par value, authorized -
900,000,000 shares; issued and outstanding �
577,478,654 and 198,485,547 shares, respectively 577,479 198,486 
Common stock to be issued 13,500 13,500 
Series C Convertible Preferred Stock to be issued 1,425,000 1,425,000 
Additional paid-in capital 6,812,746 7,010,488 
Accumulated deficit (14,294,942) (12,978,256)
        Total stockholders' deficit (5,386,819) (4,251,384)

        Total liabilities and stockholders' deficit
$

215,352 

$

255,143 

See accompanying notes to the unaudited condensed consolidated financial statements
F-1
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ALKAME HOLDINGS, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

 For the three months ended
March 31, 2016 March 31, 2015

Revenues

$

73,972 

$

294,006 

Cost of sales 51,161 224,653 

Gross profit 22,811 69,353 

Operating expenses:
  Selling expenses 31,386 271,752 
  General and administrative 116,511 311,802 
  Depreciation and amortization 2,210 36,737 
Total operating expenses 150,107 620,291 
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Loss from operations (127,296) (550,938)

Other Income / (Expenses):
  Amortization of deferred financing costs (2,599) (46,455)
  Interest expense (278,872) (43,452)
  Amortization of beneficial conversion feature (54,752) (307,732)
  Gain (loss) on change in fair value of derivative
liability (853,168) 182,646 
  Gain on disposition of terminated joint ventures - 7,774 
Total other expenses (1,189,391) (207,219)

  Net loss applicable to common stock holders

$

(1,316,687)

$

(758,157)

Per share data

  Net Profit (Loss) per share - basic and diluted

$

(0.00)

$

(0.01)

Weighted average number of shares outstanding-
basic and diluted 325,843,486 91,788,355 

See accompanying notes to the unaudited condensed consolidated financial statements
F-2

ALKAME HOLDINGS, INC. AND SUBSIDIARY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
 For the Three Months Ended

March 31, 2016 March 31, 2015
Cash flows from operating activities:

Net loss

$

(1,316,687)

$

(758,158)
Adjustments to reconcile net loss to net cash
provided by (used in) operating activities:
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Bad debts (11,000) 2,000 
Depreciation and amortization 13,164 42,059 
Amortization debt discount 46,812 307,732 
Amortization of beneficial conversion feature 7,941 - 
Change in fair value of derivative liability 853,168 (182,646)
Penalties on defaulted convertible debt 102,723 - 
Amortization of prepaid assets - 75,000 
Amortization of deferred financing costs 2,541 46,445 
    Changes in operating asset and liability account
balances:
Accounts receivable 111 (74,500)
Other receivable - (28,596)
Pre-acquisition loans to Xtreme due from former
shareholders - (7,357)
Inventory 17,075 (10,582)
Prepaid expenses (17,170) - 
Accrued interest 102,540 41,186 
Accounts payable, customer deposits and accrued
expenses 201,322 231,162 
Total adjustments 1,319,227 441,913 

Net cash provided by (used) in operating activities 2,540 (316,245)

Cash flows from investing activities
Payment of purchase consideration to Xtreme
Technologies, Inc. - (45,100)
Cash acquired from Xtreme Technologies, Inc. - 13,287 
Purchase of equipment - (36,657)
Net cash used in investing activities - (68,470)

Cash flows from financing activities:
Cash overdraft (2,448) - 
Proceeds from officer loans - 22,967 
Payment of financing costs - (23,333)
Proceeds from notes payable - 353,833 
Payments of notes payable - (480)
Proceeds from convertible notes - - 
Net cash used in (provided by) financing activities (2,448) 353,537 

Net increase (decrease) in cash 92 (31,178)

Cash at beginning of period - 172,730 

Cash at end of period

$

92 

$

141,552 

Supplemental Schedule of Cash Flow Information:
 Cash paid for interest $ $
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457 1,520 

 Cash paid for income taxes

$

- 

$

- 

Supplemental Schedules of Noncash Investing and
Financing Activities:

Conversion of convertible loans and accrued
interest to common stock

$

79,401 

$

314,653

Common stock issued to settle accounts payable

$

23,312 

$

248,754 

Payment made by EROP to noteholders on
Company's behalf

$

23,118 

$

155,000 

See accompanying notes to the unaudited condensed consolidated financial statements
F-3
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Alkame Holding, Inc. and Subsidiaries

Notes to the Unaudited Condensed Consolidated Financial Statements

For the three months ended March 31, 2016 and 2015

1.

Organization and Nature of Operations

Alkame Holdings, Inc. (fka Pinacle Enterprise Inc.) (the "Company", �we�, �us� or �our�) was incorporated under the laws
of the State of Nevada on April 19, 2010.  The Company is in the business of distributing bottled alkaline, antioxidant
and oxygenated water.

On June 24, 2013, the Company entered into a share exchange agreement with Alkame Water, Inc. (�Alkame�) and the
shareholders of all of the issued and outstanding shares of Alkame. On June 25, 2013, the Company acquired 100% of
the members� shares of Alkame, a Company incorporated in the state of Nevada on March 1, 2012, in exchange for
150,000,000 common shares, comprised of 116,666,667 common shares privately transacted from the President of the
Company and the issuance of 33,333,333 common shares to shareholders of Alkame.  Effectively, Alkame held 71%
of the issued and outstanding common shares of the Company and the transaction has been accounted for as a reverse
merger, where Alkame is deemed to be the acquirer and or the surviving entity for accounting purposes.

As part of the acquisition transaction, all assets and liabilities of Alkame Holdings, Inc. at the date of acquisition were
assumed by the former management.

The transaction is accounted for using the purchase method of accounting. As a result of the recapitalization and
change in control, Alkame is the acquiring entity in accordance with ASC 805, Business Combinations. Accordingly,
the historical financial statements are those of Alkame, the accounting acquirer, immediately following the
consummation of the reverse merger.

As a result of the exchange transaction in 2013, our board of directors decided to change our fiscal year end from
January 31 to December 31.

On April 21, 2014, we entered into a Stock Purchase Definitive Agreement (the �Agreement�) with Xtreme
Technologies, Inc., an Idaho corporation (�Xtreme�). Pursuant to the terms of the Agreement, we agreed to acquire all of
the issued and outstanding capital stock of Xtreme in exchange for certain consideration as set forth in the Agreement.

On January 16, 2015, the parties to the Agreement entered into an amendment (the �Amendment�) that changed, among
other things, the Closing Date of the transaction.

On April 15, 2015, the parties to the Agreement entered into a second amendment (the �Second Amendment�) that
changed, among other things, the 120-day time period to pay monetary consideration under the Agreement to 240
days after the Closing Date of the transaction.  

The Company�s fiscal year end is December 31.
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2.

Going Concern

The accompanying unaudited condensed consolidated financial statements have been prepared using accounting
principles generally accepted in the United States of America applicable to a going concern, which contemplates the
realization of assets and liquidation of liabilities in the normal course of business.  The Company has an accumulated
deficit of $14,294,942 and has incurred a net loss of $1,316,687 for the three months ended March 31, 2016. 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 become due, and to
generate profitable operations in the future. Management plans to continue to provide for its capital requirements by
seeking long term financing which may be in the form of additional equity securities and debt. The outcome of these
matters cannot be predicted at this time and there are no assurances that if achieved, the Company will have sufficient
funds to execute its business plan or generate positive operating results.

These matters, among others, raise substantial doubt about the ability of the Company to continue as a going concern.
These unaudited condensed consolidated financial statements do not include any adjustments to the amounts and
classification of assets and liabilities that may be necessary should the Company be unable to continue as a going
concern. 

F-4

3.    Basis of Presentation

These unaudited interim financial statements have been prepared in accordance with U.S. generally accepted
accounting principles (�US GAAP�) for financial information and with the instructions to Form 10-Q and Article 10 of
Regulation S-X. Accordingly, they do not include all the information and notes required by generally accepted
accounting principles for complete financial statements. In the opinion of management, all adjustments (consisting of
normal recurring accruals) considered necessary for a fair presentation have been included. Operating results for the
three months ended March 31, 2016 are not necessarily indicative of the results that may be expected for any interim
period or an entire year. The Company applies the same accounting policies and methods in its interim financial
statements as those in the most recent audited annual financial statements. The financial statements and notes included
herein should be read in conjunction with the annual financial statements and notes for the year ended December 31,
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2015 included in the Company�s filing on Form 10-K.

The unaudited condensed consolidated financial statements of the Company have been prepared in accordance with
accounting principles generally accepted in the United States (�US GAAP�) and are expressed in U.S. dollars. All
inter-company accounts and transactions have been eliminated. The Company�s fiscal year end is December 31.

4.

Summary of Significant Accounting Policies

a)   Use of Estimates

The preparation of unaudited condensed consolidated financial statements in conformity with US GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. The Company regularly evaluates estimates and assumptions
related to the deferred income tax asset valuation allowances. The Company bases its estimates and assumptions on
current facts, historical experience and various other factors that it believes to be reasonable under the circumstances,
the results of which form the basis for making judgments about the carrying values of assets and liabilities and the
accrual of costs and expenses that are not readily apparent from other sources. The actual results experienced by the
Company may differ materially and adversely from the Company�s estimates. To the extent there are material
differences between the estimates and the actual results, future results of operations will be affected.  Significant
estimates included are assumptions about collection of accounts receivable, useful life of fixed and intangible assets,
estimates used in the fair value calculation of stock-based compensation, beneficial conversion feature and derivative
liability on convertible notes and warrants using Black-Scholes Model.

b)  Principles of Consolidation

The consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries Alkame
Water, Inc. and Xtreme Technologies, Inc.  All significant inter-company transactions are eliminated.

c)   Cash and Cash Equivalents

For purposes of the statement of cash flows, cash includes demand deposits, saving accounts and money market
accounts. The Company considers all highly liquid instruments with maturities of three months or less when
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purchased to be cash equivalents.

d)   Accounts receivable and concentration of credit risk

Because the Company currently uses distributors as their main source of product sales and placement, there is an
inherent risk that the distributor could experience difficulty in their payments for accounts they ship to.  The result,
may be that the distributors, while collecting from the stores and chains they supply, they do not process through the
payments to us.  Although in the past the Company did see significant credit risk associated with the trade receivables,
repayment is dependent upon the financial stability of the various distributors and customers to which shipment takes
place.  As a result, the Company is looking more closely at the credit worthiness of its customer and how large a
footprint and customer base various distributors have and is attempting to limit how much of our business is
conducted through any one customer or distributor.  Our concentration risk is being reevaluated on a quarterly basis.

F-5

e)   Allowance for doubtful accounts

The allowance for doubtful accounts is based on the Company�s assessment of the collectability of customer accounts
and the aging of the accounts receivable.  The Company regularly reviews the adequacy of the Company�s allowance
for doubtful accounts through identification of specific receivables where it is expected that payments will not be
received.  The Company also establishes an unallocated reserve that is applied to all amounts that are not specifically
identified.  In determining specific receivables where collections may not have been received, the Company reviews
past due receivables and gives consideration to prior collection history and changes in the customer�s overall business
condition.  The allowance for doubtful accounts reflects the Company�s best estimate as of the reporting dates.

At March 31, 2016 and December 31, 2015, the Company had an allowance for bad debts in the amount of $150,000
and $161,000 respectively.
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f)   Basic and Diluted Net Loss per Share

The Company computes net loss per share in accordance with ASC 260, Earnings per Share. ASC 260 requires
presentation of both basic and diluted earnings per share (�EPS�) on the face of the income statement. Basic EPS is
computed by dividing net loss available to common shareholders (numerator) by the weighted average number of
shares outstanding (denominator) during the period. Diluted EPS gives effect to all dilutive potential common shares
outstanding during the period using the treasury stock method and convertible preferred stock using the if-converted
method. In computing diluted EPS, the average stock price for the period is used in determining the number of shares
assumed to be purchased from the exercise of stock options or warrants. Diluted EPS excludes all dilutive potential
shares if their effect is anti-dilutive. Such securities, shown below, presented on a common share equivalent basis and
outstanding as of March 31, 2016 and 2015 have been excluded from the per share computations:

As of
March 31, 2016 March 31, 2015

Series A Convertible Preferred Stock 600,000,000 600,000,000
Series B Convertible Preferred Stock 65,398,334 65,398,334
Series D Convertible Preferred Stock 20,000,000 -
Convertible notes payable 4,472,261,526 326,777,380
Warrants 1,587,302 1,587,302
3(a)10 Share issuance 136,543,519 129,677,917

g)   Financial Instruments

Pursuant to ASC 820, Fair Value Measurements and Disclosures, an entity is required to maximize the use of
observable inputs and minimize the use of unobservable inputs when measuring fair value. ASC 820 establishes a fair
value hierarchy based on the level of independent, objective evidence surrounding the inputs used to measure fair
value. A financial instrument�s categorization within the fair value hierarchy is based upon the lowest level of input
that is significant to the fair value measurement. ASC 820 prioritizes the inputs into three levels that may be used to
measure fair value:

Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or
liabilities.

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the
asset or liability such as quoted prices for similar assets or liabilities in active markets; quoted prices for identical
assets or liabilities in markets with insufficient volume or infrequent transactions (less active markets); or
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model-derived valuations in which significant inputs are observable or can be derived principally from, or
corroborated by, observable market data.

F-6

Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are
significant to the measurement of the fair value of the assets or liabilities.

The Company�s financial instruments consist principally of cash, accounts receivable, accounts payable and accrued
liabilities and amounts due to related parties and others. Pursuant to ASC 820, the fair value of our cash is determined
based on �Level 1� inputs, which consist of quoted prices in active markets for identical assets. We believe that the
recorded values of all of our other financial instruments approximate their current fair values because of their nature
and respective maturity dates or durations.

h) Convertible Instruments

The Company evaluates and accounts for conversion options embedded in its convertible instruments in accordance
with professional standards for �Accounting for Derivative Instruments and Hedging Activities�.

Professional standards generally provide three criteria that, if met, require companies to bifurcate conversion options
from their host instruments and account for them as free standing derivative financial instruments. These three criteria
include circumstances in which (a) the economic characteristics and risks of the embedded derivative instrument are
not clearly and closely related to the economic characteristics and risks of the host contract, (b) the hybrid instrument
that embodies both the embedded derivative instrument and the host contract is not re-measured at fair value under
otherwise applicable generally accepted accounting principles with changes in fair value reported in earnings as they
occur and (c) a separate instrument with the same terms as the embedded derivative instrument would be considered a
derivative instrument.  Professional standards also provide an exception to this rule when the host instrument is
deemed to be conventional as defined under professional standards as �The Meaning of �Conventional Convertible Debt
Instrument�.
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The Company accounts for convertible instruments (when it has determined that the embedded conversion options
should not be bifurcated from their host instruments) in accordance with professional standards when �Accounting for
Convertible Securities with Beneficial Conversion Features,� as those professional standards pertain to �Certain
Convertible Instruments.� Accordingly, the Company records, when necessary, discounts to convertible notes for the
intrinsic value of conversion options embedded in debt instruments based upon the differences between the fair value
of the underlying common stock at the commitment date of the note transaction and the effective conversion price
embedded in the note. Debt discounts under these arrangements are amortized over the term of the related debt to their
earliest date of redemption. The Company also records when necessary deemed dividends for the intrinsic value of
conversion options embedded in preferred shares based upon the differences between the fair value of the underlying
common stock at the commitment date of the note transaction and the effective conversion price embedded in the
note.

ASC 815-40 provides that, among other things, generally, if an event is not within the entity�s control could or require
net cash settlement, then the contract shall be classified as an asset or a liability.

i) Derivative Liabilities

The Company assessed the classification of its derivative financial instruments as of March 31, 2015, which consist of
convertible instruments and rights to shares of the Company�s common stock, and determined that such derivatives
meet the criteria for liability classification under ASC 815.

ASC 815 generally provides three criteria that, if met, require companies to bifurcate conversion options from their
host instruments and account for them as free standing derivative financial instruments. These three criteria include
circumstances in which (a) the economic characteristics and risks of the embedded derivative instrument are not
clearly and closely related to the economic characteristics and risks of the host contract, (b) the hybrid instrument that
embodies both the embedded derivative instrument and the host contract is not re-measured at fair value under
otherwise applicable generally accepted accounting principles with changes in fair value reported in earnings as they
occur and (c) a separate instrument with the same terms as the embedded derivative instrument would be considered a
derivative instrument subject to the requirements of ASC 815. ASC 815 also provides an exception to this rule when
the host instrument is deemed to be conventional, as described.

F-7
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j)   Income Taxes

Potential benefits of income tax losses are not recognized in the accounts until realization is more likely than not. The
Company has adopted ASC 740 �Accounting for Income Taxes� as of its inception. Pursuant to ASC 740, the Company
is required to compute tax asset benefits for net operating losses carried forward. The potential benefits of net
operating losses have not been recognized in this financial statement because the Company cannot be assured it is
more likely than not it will utilize the net operating losses carried forward in future years.

k) Revenue Recognition

The Company recognizes revenue in accordance with ASC-605, �Revenue Recognition,� which requires that four basic
criteria must be met before revenue can be recognized: (1) persuasive evidence of an arrangement exists; (2) delivery
has occurred or title has passed; (3) the selling price is fixed and determinable; and (4) collectability is reasonably
assured. Determination of criteria (3) and (4) are based on management's judgments regarding the fixed nature of the
selling prices of the products delivered and the collectability of those amounts.

Revenues are recognized upon shipment, provided that a signed purchase order has been received, the price is fixed,
title has transferred, collection of resulting receivables is reasonably assured, and there are no remaining significant
obligations. Reserves for sales returns and allowances, including allowances for so called �ship and debit� transactions,
are recorded at the time of shipment, based on historical levels of returns and discounts, current economic trends and
changes in customer demand. Certain Internet generated transactions that are prepaid at time of order, are recognized
at the time the merchandise ships from the warehouse to the customer.  

Provisions for discounts and rebates to customers, estimated returns and allowances, and other adjustments are
provided for in the same period the related sales are recorded. The Company will defer any revenue for which the
product has not been delivered or is subject to refund until such time that the Company and the customer jointly
determine that the product has been delivered or no refund will be required.

l) Reclassification

Certain reclassifications have been made to conform the prior period data to the current presentation. These
reclassifications had no effect on reported net loss.
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5.

Notes Payable

March 31, 2016 December 31, 2015
Notes payable - current $

1,047,011 

$

1,050,787 
Note payable Xtreme shareholders 169,000 183,000 
Officer loans 26,456 26,456 
Unamortized debt discount (26,332) (35,095)

Carrying amount

$

1,216,135 

$

1,225,148 
Less: current portion (1,216,135) (1,200,575)

Long-term notes payable, net

$

- 

$

24,573 

Notes Payable to Stockholders:

The Company owed $36,030 and $36,573 at March 31, 2016 and December 31, 2015 respectively to a stockholder. 

During the year ended December 31, 2013, the Company had $63,000 in expenses paid on its behalf by this
shareholder which was recorded as a Note. On August 1, 2013, the Company and note holder amended the Note by
mutual agreement increasing the principal amount by an additional $10,000 for other services rendered by the former
director.  The Note is unsecured and begin accruing interest August 1, 2014 at 5% per annum on the unpaid principal
thereafter.  Based on a repayment agreement that calls for monthly payments of $1,000 per month.

During the three months ended March 31, 2016 and 2015, the Company repaid $1,000 ($543 principal and $457
accrued interest) and $2,000 ($480 principal and $$1,520 accrued interest) of the Note, respectively.  
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Notes Payable to Xtreme Shareholders:

In January 2015, an accredited investor group, EROP, filed and received approval by the courts for a 3(a)10 filing
under which they acquired various debts, including the note due to the former shareholders of Xtreme Technologies,
Inc.  Under terms of the court order, they are able to convert the debts into common shares of the Company at a 40%
discount to the market.  

The original balance acquire was $525,000.  As of March 31, 2016, the balance is $169,000.

Notes Payable, others:

On March 29, 2013, the Company entered into a two-year promissory note agreement for $500,000. On April 8, 2013,
the Company received $200,000 and on May 1, 2013, the Company received $300,000. On September 27, 2013, the
note agreement was amended to include an additional advance to the Company of $250,000.  Pursuant to the
agreement, the loan is secured with a general security agreement, bears interest at 10% per annum, and $500,000 is
due on March 30, 2015 and $250,000 is due on September 27, 2015.  These notes are currently in technical default.
 To date, the lender has not declared a default, and continues to forebear on collection.  

On March 11, 2014, the Company entered into an additional two-year promissory note agreement for an additional
$100,000 from the same investor group, on the same terms as outlined above.

At March 31, 2016 and December 31, 2015, the Company has accrued interest of $226,597 and $205,347,
respectively. The original note, and the amendment, each mature two years from date of issuance or amendment.

At September 30, 2015, the Company classified $850,000 of this note payable as current liability.

The Company paid 10% of proceeds from $750,000 of the long-term notes payable as financing cost of $75,000 to a
consultant. The Company will amortize this cost over the term of the long-term note payable.

The Company paid 10% of proceeds from the $100,000 long-term notes payable as financing cost of $10,000 to a
consultant.  The Company will amortize this cost over the term of the long-term note payable.
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During the three months ended March 31, 2016 and 2015, the Company charged to operations $2,541 and $46,455 as
amortization of deferred financing costs, respectively. As of March 31, 2016, and December 31, 2015, remaining
balance in deferred financing cost of $2,972 and $5,513, respectively and is presented as part of other assets.

In July 2015, the Company borrowed $70,000 from an accredited investor group on a term loan. The note carries
interest at 15% per annum and requires repayment of a total of $98,000 through daily payments of $560.

In July 2015, the Company borrowed $25,000 from an accredited investor group on a term loan. The note carries
prepaid interest of 10% of the amount borrowing.

In August 2015, the Company borrowed $50,000 from an accredited investor group on a term loan. The note carries
interest at 15% per annum and requires repayment of a total of $74,500 through daily payments of $899.

In January 2016, the Company converted $82,530 of accounts payable into a convertible note.  The note carries
interest at 10% per annum and provides for conversion at the lower of 60% of the lowest trading price in the 25 days
prior to conversion or $0.0001 per share.

F-9
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6.    Convertible debt

At March 31, 2016 and December 31, 2015 convertible notes and debentures consisted of the following:

March 31, 2016 December 31, 2015

Convertible notes payable

$

745,251

$

635,223 
Unamortized debt discount (89,798) (53,258)

Carrying amount

$

655,453

$

581,965 
Less: current portion (647,512) (552,479)

Long-term convertible notes, net

$

7,941 

$

29,486 

Note issued on September 5, 2014:

On September 5, 2014, the Company entered into a one-year convertible debenture for $52,500 with an accredited
institutional investor.  The debenture is convertible at 53% of the lowest trading price in the 20 trading days prior to
the conversion.  

The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in September
2014.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $578,343 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions:  

 Dividend yield: 0%
Volatility 166%
Risk free rate: 0.10%
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The initial fair values of the embedded debt derivative of $578,343 was allocated as a debt discount up to the proceeds
of the note ($52,500) with the remainder ($525,843) charged to operations as derivative liability adjustment during the
year ended December 31, 2014.

During the year ended December 31, 2014, the Company amortized $17,500 to current period operations as
amortization of beneficial conversion feature.

During the year ended December 31, 2015, the Company amortized $35,000 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $140,225 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.21%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating loss of $66,719 for the three months ended March 31, 2016.

Note issued on October 24, 2014:

On October 24, 2014, the Company entered into a twelve-month convertible debenture for $55,000 with an accredited
institutional investor.  The debenture is convertible at 60% of the lowest closing price in the 20 trading days prior to
conversion.  The note was issued with an original issue discount of $5,000 which was recorded as part of deferred
financing cost and amortized over the term of the note.  
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The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in October
2014.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $162,550 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions: 

 Dividend yield: 0%
Volatility 260%
Risk free rate: 0.11%

The initial fair values of the embedded debt derivative of $162,550 was allocated as a debt discount up to the proceeds
of the note ($55,000) with the remainder ($107,550) charged to operations as derivative liability adjustment during the
year ended December 31, 2014.

During the year ended December 31, 2014, the Company amortized $13,750 to current period operations as
amortization of beneficial conversion feature.

During the year ended December 31, 2015, the Company amortized $41,250 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $140,300 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.21%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating loss of $74,794for three months ended March 31, 2016.

Note issued on October 27, 2014:

On October 27, 2014, the Company entered into a two-year convertible debenture for $33,000 with an accredited
institutional investor.  The debenture is convertible at lesser of (a) $0.15 or (b) 60% of the lowest trading price in the
25 trading days prior to conversion. The note was issued with an original issue discount of $3,000 which was recorded
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as part of deferred financing cost and amortized over the term of the note.

The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in October
2014.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $100,870 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions: 

 Dividend yield: 0%
Volatility 260%
Risk free rate: 0.41%

The initial fair values of the embedded debt derivative of $100,870 was allocated as a debt discount up to the proceeds
of the note ($33,000) with the remainder ($67,870) charged to operations as derivative liability adjustment during the
year ended December 31, 2014.

During the year ended December 31, 2014, the Company amortized $4,125 to current period operations as
amortization of beneficial conversion feature.
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During the year ended December 31, 2015, the Company amortized $16,500 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $34,020 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.39%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating gain of $6,741 for the three months ended March 31, 2016.

Note issued on October 29, 2014:

On October 29, 2014, the Company entered into a twelve-month convertible debenture for $55,000 with an accredited
institutional investor.  The debenture is convertible at lesser of (a) $0.10 or (b) 60% of the lowest trading price in the
25 trading days prior to conversion. The note was issued with an original issue discount of $5,000 which was recorded
as part of deferred financing cost and amortized over the term of the note.

The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in October
2014.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $142,870 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions: 

 Dividend yield: 0%
Volatility 260%
Risk free rate: 0.11%

The initial fair values of the embedded debt derivative of $142,870 was allocated as a debt discount up to the proceeds
of the note ($55,000) with the remainder ($87,870) charged to operations as derivative liability adjustment during the
year ended December 31, 2014.
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During the year ended December 31, 2014, the Company amortized $13,750 to current period operations as
amortization of beneficial conversion feature.

During the year ended December 31, 2015, the Company amortized $41,250 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $140,300 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.21%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating loss of $58,705 for the three months ended March 31, 2016.

Note issued on November 12, 2014:

On November 12, 2014, the Company entered into a twelve-month convertible debenture for $75,000 and a 5-year
warrant to purchase an aggregate of 1,587,302 shares with an accredited institutional investor.  The debenture is
convertible at 50% of the lowest trading price in the 20 trading days prior to conversion.  The warrant is exercisable at
$0.24 per share subject to adjustments.
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In accordance with ASC 470-20, the Company recognized an embedded beneficial conversion feature in the notes.
The Company allocated a portion of the proceeds equal to the intrinsic value of that feature to additional paid-in
capital. The Company recognized and measured an aggregate of nil of the proceeds, which is equal to the intrinsic
value of the embedded beneficial conversion feature.  The Company identified embedded derivatives related to the
Convertible Promissory Notes entered into in November 2014.  These embedded derivatives included certain
conversion features. The accounting treatment of derivative financial instruments requires that the Company record
the fair value of the derivatives as of the inception date of the Convertible Promissory Note and to adjust the fair value
as of each subsequent balance sheet date. At the inception of the Convertible Promissory Note, the Company
determined a fair value of $324,627 of the embedded derivative. The fair value of the embedded derivative was
determined using the Black-Scholes Model based on the following assumptions:  

 Dividend yield: 0%
Volatility 261-275%
Risk free rate: 0.14%

The initial fair values of the embedded debt derivative of $324,627 was allocated as a debt discount up to the proceeds
of the note ($75,000) with the remainder ($249,627) charged to operations as derivative liability adjustment during the
year ended December 31, 2014.

During the year ended December 31, 2014, the Company amortized $4,795 to current period operations as
amortization of beneficial conversion feature.

During the year ended December 31, 2015, the Company amortized $56,250 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $206,442 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.21-0.73%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating loss of $224,625 for the three months ended March 31, 2016.

Note issued on December 16, 2014:
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On December 16, 2014, the Company entered into a two-year convertible debenture for $39,772 with an accredited
institutional investor.  The debenture is convertible at 60% of the lowest trading price in the 25 trading days prior to
conversion.

The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in December
2014.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $85,288 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions: 

 Dividend yield: 0%
Volatility 275%
Risk free rate: 0.58%

The initial fair values of the embedded debt derivative of $85,288 was allocated as a debt discount up to the proceeds
of the note ($39,722) with the remainder ($45,566) charged to operations as derivative liability adjustment during the
year ended December 31, 2014.
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During the year ended December 31, 2014, the Company amortized $1,655 to current period operations as
amortization of beneficial conversion feature.

During the year ended December 31, 2015, the Company amortized $19,861 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $90,441 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.39%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating loss of $5,728 for the three months ended March 31, 2016.

Note issued on January 22, 2015:

On January 22, 2015, the Company entered into a twelve-month convertible debenture for $75,000 with an accredited
institutional investor.  The debenture is convertible at 55% of the lowest trading price in the 20 trading days prior to
conversion.  

The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in January
2015.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $210,982 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions:  

 Dividend yield: 0%
Volatility 335%
Risk free rate: 0.17%
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The initial fair values of the embedded debt derivative of $210,982 was allocated as a debt discount up to the proceeds
of the note ($75,000) with the remainder ($135,982) charged to operations as derivative liability adjustment during the
year ended December 31, 2015.

During the year ended December 31, 2015, the Company amortized $75,000 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $112,444 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.021%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating gain of $97,475 for the three months ended March 31, 2016.

Note issued on February 9, 2015:

On February 9, 2015, the Company entered into a twelve-month convertible debenture for $108,000 with an
accredited institutional investor.  The debenture is convertible at 60% of the lowest trading price in the 20 trading days
prior to conversion.  
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The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in February
2015.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $181,521 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions:  

 Dividend yield: 0%
Volatility 336%
Risk free rate: 0.11%

The initial fair values of the embedded debt derivative of $181,521 was allocated as a debt discount up to the proceeds
of the note ($108,000) with the remainder ($73,521) charged to operations as derivative liability adjustment during the
year ended December 31, 2015.

During the year ended December 31, 2015, the Company amortized $99,000 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $249,990 at March 31, 2016  was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.21%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating loss of $138,216 for the three months ended March 31, 2016.

Note issued on February 10, 2015:

On February 10, 2015, the Company entered into a twenty-four-month convertible debenture for $22,000 with an
accredited institutional investor.  The debenture is convertible at 60% of the lowest trading price in the 25 trading days
prior to conversion.  

The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in February
2015.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $41,170 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions:  
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 Dividend yield: 0%
Volatility 336%
Risk free rate: 0.11%

The initial fair values of the embedded debt derivative of $41,170 was allocated as a debt discount up to the proceeds
of the note ($22,000) with the remainder ($19,170) charged to operations as derivative liability adjustment during the
year ended December 31, 2015.

During the year ended December 31, 2015, the Company amortized $22,000 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $65,466 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.59%
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At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating loss of $16,544 for the three months ended March 31, 2016.

Note issued on February 19, 2015:

On February 19, 2015, the Company entered into a twelve-month convertible debenture for $35,000 with an
accredited institutional investor.  The debenture is convertible at 50% of the lowest trading price in the 20 trading days
prior to conversion.  

The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in February
2015.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $53,829 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions:  

 Dividend yield: 0%
Volatility 336%
Risk free rate: 0.11%

The initial fair values of the embedded debt derivative of $53,829 was allocated as a debt discount up to the proceeds
of the note ($35,000) with the remainder ($18,829) charged to operations as derivative liability adjustment during the
year ended December 31, 2015.

During the year ended December 31, 2015, the Company amortized $32,083 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $122,571 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.21%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating loss of $63,572 for the three months ended March 31, 2016.

Note issued on February 25, 2015:
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On February 25, 2015, the Company entered into a two-year convertible debenture for $33,333 with an accredited
institutional investor.  The debenture is convertible at the lower of (a) $0.10 per share; or (b) 60% of the lowest
trading price in the 25 trading days prior to conversion.

The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in February
2015.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $61,358 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions: 

 Dividend yield: 0%
Volatility 340%
Risk free rate: 0.11%
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The initial fair values of the embedded debt derivative of $61,358 was allocated as a debt discount up to the proceeds
of the note ($33,333) with the remainder ($28,025) charged to operations as derivative liability adjustment during the
year ended December 31, 2015.

During the year ended December 31, 2015, the Company amortized $15,278 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $99,761 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.59%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating gain of $25,285 for the nine months ended March 31, 2016.

Note issued on March 13, 2015:

On March 5, 2015, the Company entered into an eight-month convertible debenture for $52,500 with an accredited
institutional investor.  The debenture is convertible at 53% of the lowest trading price in the 20 trading days prior to
the conversion.  

The Company identified embedded derivatives related to the Convertible Promissory Notes entered into in March
2015.  These embedded derivatives included certain conversion features. The accounting treatment of derivative
financial instruments requires that the Company record the fair value of the derivatives as of the inception date of the
Convertible Promissory Note and to adjust the fair value as of each subsequent balance sheet date. At the inception of
the Convertible Promissory Note, the Company determined a fair value of $73,432 of the embedded derivative. The
fair value of the embedded derivative was determined using the Black-Scholes Model based on the following
assumptions:  

 Dividend yield: 0%
Volatility 343%
Risk free rate: 0.11%

The initial fair values of the embedded debt derivative of $73,432 was allocated as a debt discount up to the proceeds
of the note ($52,500) with the remainder ($20,932) charged to operations as derivative liability adjustment during the
year ended December 31, 2015.
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During the year ended December 31, 2015, the Company amortized $52,500 to current period operations as
amortization of beneficial conversion feature.

The fair value of the described embedded derivative of $155,806 at March 31, 2016 was determined using the
Black-Scholes Model with the following assumptions:

Dividend yield: 0%
Volatility 269%
Risk free rate: 0.21%

At March 31, 2016, the Company adjusted the recorded fair value of the derivative liability to market resulting in
non-cash, non-operating loss of $85,383 for the three months ended March 31, 2016.
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7.

Fair Value of Financial Instruments

ASC 825-10 defines fair value as the price that would be received from selling an asset or paid to transfer a liability in
an orderly transaction between market participants at the measurement date. When determining the fair value
measurements for assets and liabilities required or permitted to be recorded at fair value, the Company considers the
principal or most advantageous market in which it would transact and considers assumptions that market participants
would use when pricing the asset or liability, such as inherent risk, transfer restrictions, and risk of nonperformance.
ASC 825-10 establishes a fair value hierarchy that requires an entity to maximize the use of observable inputs and
minimize the use of unobservable inputs when measuring fair value. ASC 825-10 establishes three levels of inputs
that may be used to measure fair value: 

Level 1 - Quoted prices in active markets for identical assets or liabilities.

Level 2 - Observable inputs other than Level 1 prices such as quoted prices for similar assets or liabilities; quoted
prices in markets with insufficient volume or infrequent transactions (less active markets); or model-derived
valuations in which all significant inputs are observable or can be derived principally from or corroborated by
observable market data for substantially the full term of the assets or liabilities.

Level 3 - Unobservable inputs to the valuation methodology that are significant to the measurement of fair value of
assets or liabilities.

To the extent that valuation is based on models or inputs that are less observable or unobservable in the market, the
determination of fair value requires more judgment. In certain cases, the inputs used to measure fair value may fall
into different levels of the fair value hierarchy. In such cases, for disclosure purposes, the level in the fair value
hierarchy within which the fair value measurement is disclosed is determined based on the lowest level input that is
significant to the fair value measurement.  

Items recorded or measured at fair value on a recurring basis in the accompanying unaudited condensed consolidated
financial statements consisted of the following items as of March 31, 2016:

Fair Value Measurements at 
March 31, 2016u using:

March 31, 2016 Quoted Prices
in Active

Markets for Identical

Significant Other
Observable
Inputs

Significant
Unobservable

Inputs
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Assets
(Level 1)

(Level 2) (Level 3)

Liabilities:
D e r i v a t i v e
Liabilities

$

1,899,803 - -

$

1,899,803

The debt derivative liabilities are measured at fair value using quoted market prices and estimated volatility factors
based on historical prices for the Company�s common stock and are classified within Level 3 of the valuation
hierarchy. 

The following table provides a summary of changes in fair value of the Company�s Level 3 financial liabilities as of
March 31, 2016:

Derivative
Liability

Balance, December 31, 2015 $ 1,046,635
Additions -
Change in fair value of derivative liabilities 853,168
Balance, March 31, 2016 $ 1,899,803
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8.

Related Party Transactions
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During the three months ended March 31, 2016 and 2015, the Company received $0 and $22,967, respectively, in cash
loans, and made cash payments on these amounts owing totaling $0 and $0 during the same periods. 

As of March 31, 2016, and December 31, 2015, the Company owed $26,456 to its President.  The amounts owing are
unsecured, non-interest bearing and due on demand.

As of March 31, 2016, and December 31, 2015, the Company owes its president $270,000 and $240,000, respectively,
of accrued compensation.

As of March 31, 2016, and December 31, 2015, the Company owes $243,480 and $214,000, respectively to Kaufman
& Associates (holding more than 5% shares of the Company) in connection with a consulting agreement.

On December 9, 2015, the Company issued a total of 2,000,000 Series D Convertible Preferred shares (1,000,000
each) as compensation to its CEO and Kaufman & Associates a consultant.

9.

Stockholders� Deficit

a)

Authorized

Authorized capital stock consists of:

· 900,000,000 common shares with a par value of $0.001 per share; and

· 100,000,000 preferred shares with a par value of $0.001 per share;

o

The Company has designated 12,000,000 shares as Series A Convertible Preferred Series Stock. Each share of Series
A Preferred Stock is convertible into fifty (50) shares of Common Stock.

o
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The Company has designated 70,000,000 shares as Series B Convertible Preferred Series Stock.  Each share of Series
B Preferred Stock is convertible into one (1) share of Common Stock.

o

The Company has designated 10,000,000 shares as Series C Convertible Preferred Series Stock.  Each share of Series
C Preferred Stock is convertible into $1.00 of Common Shares at the market price on the date of conversion.

o

The Company has designated 4,000,000 shares as Series D Convertible Preferred Series Stock. Each share of Series D
Preferred Stock is convertible into ten (10) shares of Common Stock. See additional description and preferences under
�Series D Preferred Stock� below.

Increase in authorized shares

On January 24, 2014, the Company filed a Certificate of Amendment to the Company�s Articles of Incorporation (the
�Certificate of Amendment�) with the Nevada Secretary of State. The Certificate of Amendment amends Article III of
the Company�s Articles of Incorporation to authorize the issuance of up to one hundred million (100,000,000) shares of
Preferred Stock, par value $0.001 per share, which may be issued in one or more series, with such rights, preferences,
privileges and restrictions as shall be fixed by the Company�s Board of Directors from time to time. As a result of the
Certificate of Amendment, we now have one billion (1,000,000,000) authorized shares, par value $0.001 per share,
consisting of two classes designated as �Common Stock� and �Preferred Stock.� The total number of shares of Common
Stock that we have authority to issue is nine hundred million (900,000,000) shares and the total number of shares of
Preferred Stock that we have authority to issue is one hundred million (100,000,000) shares. The Company�s Board of
Directors and a majority of our shareholders approved the Certificate of Amendment.
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Series B Convertible Preferred Stock

On January 24, 2014, pursuant to Article III of our Articles of Incorporation, the Company�s Board of Directors voted
to designate a class of preferred stock entitled Series B Preferred Stock, consisting of up to seventy million
(70,000,000) shares, par value $0.001. Under the Certificate of Designation, holders of Series B Preferred Stock will
participate on an equal basis per-share with holders of our common stock and Series A Preferred Stock in any
distribution upon winding up, dissolution, or liquidation. Holders of Series B Preferred Stock are entitled to convert
each share of Series B Preferred Stock into one (1) share of common stock. Holders of Series B Preferred Stock are
also entitled to vote together with the holders of our common stock and Series A Preferred Stock on all matters
submitted to shareholders at a rate of one (1) vote for each share held.

The rights of the holders of Series B Preferred Stock are defined in the relevant Certificate of Designation filed with
the Nevada Secretary of State on January 24, 2014.

Series C Convertible Preferred Stock

On January 24, 2014, pursuant to Article III of our Articles of Incorporation, the Company�s Board of Directors voted
to designate a class of preferred stock entitled Series C Preferred Stock, consisting of up to ten million (10,000,000)
shares, par value $0.001. Under the Certificate of Designation, holders of Series C Preferred Stock will be entitled to
receive the Stated Value per share ($1.00) in any distribution upon winding up, dissolution, or liquidation. Holders of
Series C Preferred Stock are entitled to convert such number of shares of Common Stock equal to the quotient of the
Stated Value per share divided by the closing price of our common stock on the day of conversion. Holders of Series
C Preferred Stock are also entitled to vote together with the holders of our common stock, Series A Preferred Stock
and Series B Preferred Stock on all matters submitted to shareholders at a rate of one (1) vote for each share held.

The rights of the holders of Series C Preferred Stock are defined in the relevant Certificate of Designation filed with
the Nevada Secretary of State on January 24, 2014.
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Series D Convertible Preferred Stock

On December 2, 2015, pursuant to Article III of our Articles of Incorporation, the Company�s Board of Directors voted
to designate a class of preferred stock entitled Series D Preferred Stock, consisting of up to four million (4,000,000)
shares, par value $0.001. Under the Certificate of Designation, holders of Series D Preferred Stock will be entitled to
receive the value at which they were issued ($0.003 per share) in any distribution upon winding up, dissolution, or
liquidation.  Holders of Series D Preferred Stock are entitled to convert such number of shares to Common Stock
equal to the number of Series D Preferred Stock held multiplied by ten (10).  Holders of Series D Preferred Stock are
also entitled to vote together with the holders of our common stock, Series A Preferred Stock and Series B Preferred
Stock on all matters submitted to shareholders at a rate of twenty-five thousand (25,000) votes for each share held.

The rights of the holders of Series D Preferred Stock are defined in the relevant Certificate of Designation filed with
the Nevada Secretary of State on December 2, 2015.

b)

Share Issuances

2016:

On February 9, 2016, the Company issued 4,500,000 common shares upon conversion of $7,020 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.0156 per share.

On February 12, 2016, the Company issued 5,000,000 common shares upon conversion of $6,750 of convertible debt.
 The shares were issued at a price of $0.00135 per share.

On February 16, 2016, the Company issued 5,454,545 common shares upon conversion of $7,500 of convertible debt.
 The shares were issued at a price of $0.00132 per share.
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On February 16, 2016, the Company issued 2,027,396 common shares upon conversion of $2,686 of convertible debt
and accrued interest.  The shares were issued at a price of $0.00132 per share.

On February 17, 2016, the Company issued 10,226,900 common shares upon conversion of $8,949 of convertible
debt.  The shares were issued at a price of $0.00088 per share.

On February 18, 2016, the Company issued 5,952,381 common shares upon conversion of $5,000 of convertible debt.
 The shares were issued at a price of $0.00084 per share.

On February 22, 2016, the Company issued 18,552,879 common shares upon conversion of $10,000 of convertible
debt.  The shares were issued at a price of $0.00054 per share.

On February 22, 2016, the Company issued 11,904,762 common shares upon conversion of $5,000 of convertible
debt.  The shares were issued at a price of $0.00042 per share.

On February 22, 2016, the Company issued 9,904,429 common shares upon conversion of $4,160 of convertible debt.
 The shares were issued at a price of $0.00042 per share.

On February 23, 2016, the Company issued 7,500,000 common shares upon conversion of $2,625 of convertible debt.
 The shares were issued at a price of $0.00035 per share.

On February 24, 2016, the Company issued 21,636,364 common shares upon conversion of $5,950 of convertible
debt.  The shares were issued at a price of $0.000275 per share.

On February 25, 2016, the Company issued 9,901,698 common shares upon conversion of $2,099 of convertible debt
and accrued interest.  The shares were issued at a price of $0.00021 per share.
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On February 26, 2016, the Company issued 10,226,909 common shares upon conversion of $818 of convertible debt.
 The shares were issued at a price of $0.00008 per share.

On February 29, 2016, the Company issued 23,787,879 common shares upon conversion of $3,925 of convertible
debt.  The shares were issued at a price of $0.00016 per share.

On February 29, 2016, the Company issued 7,500,000 common shares upon conversion of $1,125 of convertible debt.
 The shares were issued at a price of $0.00015 per share.

On March 1, 2016, the Company issued 9,904,429 common shares upon conversion of $1,189 of convertible debt.
 The shares were issued at a price of $0.00012 per share.

On March 2, 2016, the Company issued 23,852,814 common shares upon conversion of $2,755 of convertible debt.
 The shares were issued at a price of $0.00012 per share.

On March 7, 2016, the Company issued 21,715,522 common shares upon conversion of $1,194 of convertible debt.
 The shares were issued at a price of $0.00005 per share.

On March 7, 2016, the Company issued 2,102,660 common shares upon conversion of $116 of convertible debt.  The
shares were issued at a price of $0.00005 per share.

On March 7, 2016, the Company issued 23,818,182 common shares upon conversion of $1,310 of convertible debt.
 The shares were issued at a price of $0.000055 per share.

On March 8, 2016, the Company issued 9,725,791 common shares upon conversion of $195 of convertible debt.  The
shares were issued at a price of $0.00002 per share.

On March 10, 2016, the Company issued 9,904,429 common shares upon conversion of $594 of convertible debt.  The
shares were issued at a price of $0.00006 per share.
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On March 10, 2016, the Company issued 23,818,182 common shares upon conversion of $1,310 of convertible debt.
 The shares were issued at a price of $0.000055 per share.
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On March 11, 2016, the Company issued 9,725,000 common shares upon conversion of $195 of convertible debt.  The
shares were issued at a price of $0.00002 per share.

On March 15, 2016, the Company issued 9,904,429 common shares upon conversion of $594 of convertible debt.  The
shares were issued at a price of $0.00006 per share

On March 16, 2016, the Company issued 23,818,182 common shares upon conversion of $1,310 of convertible debt.
 The shares were issued at a price of $0.00005 per share.

On March 17, 2016, the Company issued 16,318,490 common shares upon conversion of $865 of convertible debt and
accrued interest.  The shares were issued at a price of $0.00005 per share.

On March 18, 2016, the Company issued 9,904,429 common shares upon conversion of $594 of convertible debt.  The
shares were issued at a price of $0.00006 per share

On March 23, 2016, the Company issued 20,500,000 common shares upon conversion of $12,300 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.0006 per share.

On March 23, 2016, the Company issued 9,904,429 common shares upon conversion of $594 of convertible debt.  The
shares were issued at a price of $0.00006 per share

2015:
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On January 12, 2015, the Company issued 3,600,000 common shares upon conversion of $69,336 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.01926 per share.

On February 4, 2015, the Company issued 3,000,000 common shares upon conversion of $54,000 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.018 per share.

On February 9, 2015, the Company issued 2,000,000 common shares upon conversion of $36,210 of convertible debt.
 The shares were issued at a price of $0.01806 per share.

On February 17, 2015, the Company issued 1,428,571 common shares upon conversion of $25,000 of convertible
debt.  The shares were issued at a price of $0.0175 per share.

On February 20, 2015, the Company issued 3,500,000 common shares upon conversion of $56,910 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.01626 per share.

On February 23, 2015, the Company issued 1,481,481 common shares upon conversion of $20,000 of convertible
debt.  The shares were issued at a price of $0.0135 per share.

On February 24, 2015, the Company issued 1,750,000 common shares upon conversion of $17,850 of convertible
debt.  The shares were issued at a price of $0.0102 per share.

On February 25, 2015, the Company issued 2,500,000 common shares upon conversion of $32,500 of convertible
debt.  The shares were issued at a price of $0.013 per share.

On February 25, 2015, the Company issued 2,686,667 common shares upon conversion of $22,837 of convertible debt
and accrued interest.  The shares were issued at a price of $0.0085 per share.

Edgar Filing: ALKAME HOLDINGS, INC. - Form 10-Q

49



On February 26, 2015, the Company issued 1,518,333 common shares upon conversion of $18,220 of convertible debt
and accrued interest.  The shares were issued at a price of $0.012 per share.

On March 5, 2015, the Company issued 1,800,000 common shares upon conversion of $13,500 of convertible debt.
 The shares were issued at a price of $0.0075 per share.
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On March 10, 2015, the Company issued 4,500,000 common shares upon conversion of $31,860 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00708 per share.

On March 12, 2015, the Company issued 3,424,658 common shares upon conversion of $25,000 of convertible debt.
 The shares were issued at a price of $0.0073 per share.

On March 12, 2015, the Company issued 3,653,013 common shares upon conversion of $25,863 of convertible debt.
 The shares were issued at a price of $0.00708 per share.

On March 12, 2015, the Company issued 4,955,500 common shares upon conversion of $33,797 of convertible debt
and accrued interest.  The shares were issued at a price of $0.00682 per share.

On March 12, 2015, the Company issued 1,736,111 common shares upon conversion of $12,500 of convertible debt.
 The shares were issued at a price of $0.0072 per share.

On March 16, 2015, the Company issued 1,000,000 common shares upon conversion of $6,700 of convertible debt
and accrued interest.  The shares were issued at a price of $0.0067 per share.
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On March 18, 2015, the Company issued 5,000,000 common shares upon conversion of $21,600 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00432 per share.

On March 26, 2015, the Company issued 5,697,909 common shares upon conversion of $19,886 of convertible debt
and accrued interest.  The shares were issued at a price of $0.00349 per share.

On March 30, 2015, the Company issued 2,106,545 common shares upon conversion of $4,880 of convertible debt
and accrued interest.  The shares were issued at a price of $0.00231 per share.

On March 31, 2015, the Company issued 6,600,000 common shares upon conversion of $15,048 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00228 per share.

On April 15, 2015, the Company issued 6,000,000 common shares upon conversion of $14,400 of accounts payable in
connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.0024 per share.

On May 4, 2015, the Company issued 7,400,000 common shares upon conversion of $29,748 of accounts payable in
connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00402 per share.

On June 2, 2015, the Company issued 5,118,865 common shares upon conversion of $30,713 of accounts payable in
connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.006 per share.

On June 17, 2015, the Company issued 5,000,000 common shares upon conversion of $39,900 of accounts payable in
connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00798 per share.

On August 5, 2015, the Company issued 8,000,000 common shares upon conversion of $26,880 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00336 per share.
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On August 25, 2015, the Company issued 7,000,000 common shares upon conversion of $21,000 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.003 per share.
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On September 28, 2015, the Company issued 5,482,288 common shares upon conversion of $10,855 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.00198 per share.

On September 30, 2015 the Company recorded additional $24,718 as value of shares sold in payment of debt in excess
of value in connection with the August and September 2015 settlements under the Section 3(a)10 of the Rules of the
SEC.

On November 12, 2015, the Company issued 9,000,000 common shares upon conversion of $17,280 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.00192 per share.

On December 9, 2015, the Company issued 2,000,000 Series D Convertible Preferred shares as compensation to its
CEO and a consultant.  The shares were issued at a price of $0.003 per common share into which they are convertible.

On December 29, 2015, the Company issued 7,500,000 common shares upon conversion of $18,000 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.0024 per share.

On December 31, 2015 the Company recorded additional $21,056 as value of shares sold in payment of debt in excess
of value in connection with the November and December 2015 settlements under the Section 3(a)10 of the Rules of
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the SEC.

As of March 31, 2016, and December 31, 2015, there were 577,478,654 and 198,485,547 shares of common stock
issued and outstanding, respectively.  

10.

Commitments and Contingencies

Litigation

a)

In April 2014, we were notified that a note holder disputes the balance of his note as recorded on the books of our
company. The discrepancy arises from a question regarding expenses that the holder claims were paid on behalf of our
company and subsequent payments that we recorded as payments against the note. We have no record of the expenses
claimed to be due, and we are in negotiations to settle this matter. We have accrued $28,000 to cover the potential
expenses and adjustments to accrued interest if the claim is substantiated. We believe it has properly accounted for all
payments made to the individual and have provided documentation to him substantiating our position.

b)

In May 2014, the Company received notice that a complaint was filed in District Court, Clark County, NV alleging
that the Company and various unnamed defendants are liable to a Mr. Renard Wiggins with regard to commissions
and equity purportedly owed Mr. Wiggins, for services allegedly rendered in raising capital on behalf of the Company
prior to the reverse merger between Alkame Holdings, Inc. (fka Pinacle Enterprises Inc.) and Alkame Water, Inc. in
June 2013.  After initial review, the Company has filed for a dismissal of the case with the District Court, does not
believe there is any validity to the claims of Mr. Wiggins, and intends to vigorously continue defending against these
claims. As of December 31, 2015, all but two claims have been dismissed, and the Company is in court mandated
settlement talks to determine if the remaining counts can be dismissed or will require further litigation. On November
15, 2016, the Company entered into a stipulated settlement agreement to issue 200,000,000 common shares in full and
final settlement of this matter and all legal complaints are withdrawn.  In June 2018, the Company issued 92,780,388
shares of the agreed upon settlement.

The Company may, from time to time, become involved in various lawsuits and legal proceedings, which arise in the
ordinary course of business. However, litigation is subject to inherent uncertainties, and an adverse result in these or
other matters may arise from time to time that may harm our business. The Company is currently not aware of any
such legal proceedings that it believes will have, individually or in the aggregate, a material adverse effect on its
business, financial condition or operating results.

Commitments

In July 2015, the Company terminated the employment agreements with Keith Fuqua and Timm Ott.  Under the terms
of the agreements, the Company will continue to make severance payments and provide health insurance through
January 2016.
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11.       Acquisition of Xtreme Technologies, Inc.

On April 21, 2014, we entered into a Stock Purchase Definitive Agreement (the �Agreement�) with Xtreme
Technologies, Inc., an Idaho corporation (�Xtreme�). Pursuant to the terms of the Agreement, we acquired all of the
issued and outstanding capital stock of Xtreme in exchange for certain consideration as set forth in the Agreement.

On January 16, 2015, the parties to the Agreement entered into an amendment (the �Amendment�) that changed, among
other things, the Closing Date of the transaction.

On April 15, 2015, the parties to the Agreement entered into a second amendment (the �Second Amendment�) that
changed, among other things, the 120-day time period to pay monetary consideration under the Agreement to 240
days after the Closing Date of the transaction.  

In accordance with the terms of the Agreement, the Amendment and the Second Amendment, we purchased all of the
outstanding shares of Xtreme for the purchase price of $2,000,000, payable as follows:

A cash payment of $50,000 has been previously paid as a non-refundable deposit;

·

The Closing Date is effective as of January 13, 2015;

·

An additional cash payment of $525,000 shall be paid within two hundred and forty (240) days of the Closing Date,
which, along with the initial $50,000 deposit, shall pay the obligations on Xtreme�s balance sheet;

·

The balance of $1,425,000 shall be payable by the issuance of shares of the Company�s Series B Preferred Stock to be
divided pro rata among the Company�s shareholders of record as of the Closing Date. The Series B Preferred Stock
shall include an option to convert each share of Series B Preferred Stock into one share of the Company�s Common
Stock. The Series B Preferred Stock shall be held in escrow along with the issued and outstanding shares of Xtreme�s
capital stock pending the full payment of $525,000. As of the date of this report, the balance of $525,000 has been
fully paid to Xtreme; and
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·

One of Xtreme�s previous officers and directors holds outstanding options to purchase up to 1,009,000 shares of
Xtreme�s common stock at the price of $0.10 per share. At the Closing Date, pursuant to Idaho law, Xtreme shall
notify this previous officer and director of his 30-day right to exercise any or all of his remaining options. If he elects
to exercise any of his options within such 30-day period, the Company agrees to issue additional shares of Series B
Preferred Stock in exchange for such Xtreme shares.  Xtreme notified the option holder and the 30-day period expired
unanswered.  The options expired unexercised.

The Amendment also requires that the Company guarantee the obligations on employment agreements for Xtreme�s
key employees, namely, Keith Fuqua, Timm Ott and Casey Henry. The employment agreements with Messrs. Fuqua,
Ott and Henry have the terms set forth in the following table.

Employee Position Term Compensation Commission Benefits Severance
Keith Fuqua Operations Director One

year
$70,000 annually
and annual bonus

5% on gross
sales made to
Walmart

Benefit
plans

6 months�
severance for
termination in
certain instances;
residual
commissions for 1
year

Timm Ott Sales and Marketing
Director and
Treasurer

One
year

$2,700 per month
salary and annual
bonus

$1.00 per case
of product sold

Benefit
plans

6 months�
severance for
termination in
certain instances

Casey Henry Manufacturing
Director

One
year

$4,350 per month
and annual bonus

$1.00 per case
of product sold

Benefit
plans

6 months�
severance for
termination in
certain instances
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In addition, after the Closing Date, Xtreme�s current officers and directors, namely, Jeffery J. Crandall, John N.
Marcheso and Michael J. Bibin, shall continue to serve in that capacity until the $525,000 is paid in full. Our President
and CEO, Robert K. Eakle and two (2) additional representatives of our company shall be appointed as directors of
Xtreme and shall serve together with the other directors until the $525,000 is paid in full. In addition, Mr. Eakle shall
be named as President and Chief Executive Officer of Xtreme. Until the $525,000 is paid in full, the officers and
directors of Xtreme shall not make any material change in the company�s business and operations without unanimous
consent of the directors. If the $525,000 is not paid in full within two hundred and forty (240) days of the Closing
Date, as may be extended, then the appointments of Mr. Eakle and the other two representatives as interim officers
and directors shall be terminated. Upon payment of $525,000 in full to Xtreme, all former officers and directors of
Xtreme shall resign and full control of Xtreme shall be tendered to us. Provided that certain representations are
accurate, Jeffery J. Crandall, John N. Marcheso and Michael J. Bibin shall be released by us and Xtreme from any
liability as officers and directors of Xtreme for their fiduciary obligations occurring prior to the Closing Date.

We previously held a three-year limited exclusive distribution agreement with Xtreme for the consumer market. We
were permitted to distribute the technologically enhanced bottled water in the consumer market in the United States,
Canada and Mexico. As a result of the Agreement, Amendment, and Second Amendment, Xtreme became our
wholly-owned subsidiary and we acquired the patents on the proprietary process that we believe is the most
technologically advanced in water treatment systems for complete hydration. We will now assume the operations of
Xtreme and continue its business of distributing technologically enhanced bottled water.

Upon closing of the acquisition, we discovered that Xtreme was operating at a loss for the prior year and that it
required a substantial cash infusion.  We have begun a program of upgrading the production line, reorganized
personnel, and began an effort to increase sales of the division so that it returns to profitability as quickly as possible.
 However, as 2015 progressed, it became obvious that changes in contracts negotiated prior to our acquisition were no
longer profitable and we terminated the agreements with those customers.

Our primary objective now is to introduce, promote, aggressively market and establish channels of distribution to sell
our product to a wide range of consumers, first in the United States, Canada and Mexico, and then globally.

As of the date of this filing, the Company has closed down this division, and written the asset values off in their
entirety.

Series C Convertible Preferred Stock to be issued:

During the year ended December 31, 2015, the Company committed to issue 1,425,000 shares of Series C Preferred
stock valued at $1.00 per share as part of the Stock Purchase Agreement entered into with Xtreme Technologies, Inc.
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10.

Subsequent Events

We have evaluated subsequent events through the date of issuance of the unaudited condensed consolidated financial
statements, and did not have any material recognizable subsequent events, other than the following:

On May 24, 2016, the Company issued 28,800,000 common shares upon conversion of $6,912 of accounts payable in
connection with a settlement under the Section 3(a)10 of the Rules of the SEC. The shares were issued at a price of
$0.00024 per share.

On June 16, 2016, the Company issued 30,250,000 common shares upon conversion of $3,630 of accounts payable in
connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00012 per share.

On July 11, 2016, the Company issued 31,750,000 common shares upon conversion of $3,810 of accounts payable in
connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00012 per share.
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On July 25, 2016, the Company issued 33,300,000 common shares upon conversion of $3,996 of accounts payable in
connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00012 per share.

On September 13, 2016, the Company issued 35,000,000 common shares upon conversion of $4,200 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.00012 per share.

On October 13, 2016, the Company issued 36,500,000 common shares upon conversion of $4,380 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00012 per share.

On October 16, 2016, the Company issued 36,533,396 common shares upon conversion of $1,936 of convertible debt
and accrued interest.  The shares were issued at a price of $0.000053 per share.

On October 25, 2016, the Company issued 38,500,000 common shares upon conversion of $4,620 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.000106 per share.

On October 27, 2016, the Company issued 36,687,169 common shares upon conversion of $3,889 of convertible debt
and accrued interest.  The shares were issued at a price of $0.000053 per share.

On October 28, 2016, the Company issued 42,300,000 common shares upon conversion of $7,614 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.00018 per share.

On November 1, 2016, the Company issued 46,200,000 common shares upon conversion of $8,316 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.00018 per share.

On November 1, 2016, the Company issued 19,827,273 common shares upon conversion of $2,181 of convertible
debt.  The shares were issued at a price of $0.00011 per share.
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On November 7, 2016, the Company issued 32,525,312 common shares upon conversion of $3,903 of convertible
debt and accrued interest.  The shares were issued at a price of $0.00012 per share.

On November 14, 2016, the Company issued 48,500,000 common shares upon conversion of $29,100 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.0006 per share.

On November 18, 2016, the Company issued 50,900,000 common shares upon conversion of $12,216 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.00024 per share.

On December 7, 2016, the Company issued 53,500,000 common shares upon conversion of $9,630 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.00018 per share.

On January 4, 2017, the Company issued 56,100,000 common shares upon conversion of $28,050 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.0005 per share.

On January 19, 2017, the Company issued 58,900,000 common shares upon conversion of $70,680 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.0012 per share.

On January 25, 2017, the Company issued 121,212,121 common shares upon conversion of $20,000 of convertible
debt.  The shares were issued at a price of $0.000165 per share.
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On January 26, 2017, the Company issued 61,900,000 common shares upon conversion of $105,230 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.0017 per share.

On January 31, 2017, the Company issued 106,791,056 common shares upon conversion of $19,222 of convertible
debt and accrued interest.  The shares were issued at a price of $0.00018 per share.

On February 1, 2017, the Company issued 60,000,000 common shares upon conversion of $10,800 of convertible
debt.  The shares were issued at a price of $0.000185 per share.

On February 3, 2017, the Company issued 13,949,500 common shares upon conversion of $50,218 of accounts
payable in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a
price of $0.0036 per share.

On February 7, 2017, the Company issued 135,000,000 common shares upon conversion of $20,308 of convertible
debt.  The shares were issued at a price of $0.00015 per share.

On February 7, 2017, the Company issued 124,642,333 common shares upon conversion of $22,436 of convertible
debt and accrued interest.  The shares were issued at a price of $0.00018 per share.

On February 9, 2017, the Company issued 135,459,267 common shares upon conversion of $20,319 of convertible
debt and accrued interest.  The shares were issued at a price of $0.00015 per share.

On February 10, 2017, the Company issued 45,279,174 common shares upon conversion of $2,717 of convertible
debt.  The shares were issued at a price of $0.00006 per share.

On February 16, 2017, the Company issued 176,545,455 common shares upon conversion of $29,130 of convertible
debt and accrued interest.  The shares were issued at a price of $0.000165 per share.

On February 16, 2017, the Company issued 70,000,000 common shares upon conversion of $7,000 of convertible debt
and accrued interest.  The shares were issued at a price of $0.0001 per share.
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On February 17, 2017, the Company issued 78,306,444 common shares upon conversion of $14,095 of convertible
debt and accrued interest.  The shares were issued at a price of $0.00018 per share.

On February 17, 2017, the Company issued 164,931,500 common shares upon conversion of $29,688 of convertible
debt and accrued interest.  The shares were issued at a price of $0.00018 per share.

On February 17, 2017, the Company issued 39,206,833 common shares upon conversion of $11,762 of convertible
debt.  The shares were issued at a price of $0.0003 per share.

On February 17, 2017, the Company issued 86,936,364 common shares upon conversion of $28,689 of convertible
debt and accrued interest.  The shares were issued at a price of $0.00033 per share.

On February 24, 2017, the Company issued 240,000,000 common shares upon conversion of $43,200 of convertible
debt.  The shares were issued at a price of $0.00018 per share.

On February 24, 2017, the Company issued 125,000,000 common shares upon conversion of $22,500 of convertible
debt.  The shares were issued at a price of $0.000318 per share.

On February 28, 2017, the Company issued 74,586,446 common shares upon conversion of $23,718 of convertible
debt.  The shares were issued at a price of $0.00018 per share.

On March 1, 2017, the Company issued 108,085,525 common shares upon conversion of $40,100 of convertible debt
and accrued interest.  The shares were issued at a price of $0.000371 per share.

On March 10, 2017, the Company issued 120,000,000 common shares upon conversion of $28,800 of convertible debt
and accrued interest.  The shares were issued at a price of $0.00024 per share.
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On March 13, 2017, the Company issued 159,978,301 common shares upon conversion of $33,915 of convertible debt
and accrued interest.  The shares were issued at a price of $0.000212 per share.

On March 16, 2017, the Company issued 100,000,000 common shares upon conversion of $24,000 of accrued
interest.  The shares were issued at a price of $0.00024 per share.

On March 22, 2017, the Company issued 131,344,669 common shares upon conversion of $27,845 of convertible debt
and accrued interest.  The shares were issued at a price of $0.000212 per share.

On March 23, 2017, the Company issued 166,666,667 common shares upon conversion of $44,700 of accrued
interest.  The shares were issued at a price of $0.000268 per share.

On May 19, 2017, the Company issued 171,500,000 common shares upon conversion of $44,590 of convertible debt
and accrued interest.  The shares were issued at a price of $0.00026 per share.

On June 2, 2017, the Company issued 57,692,307 common shares upon conversion of $15,000 of convertible debt and
accrued interest.  The shares were issued at a price of $0.00026 per share.

On June 5, 2017, the Company issued 171,153,846 common shares upon conversion of $44,500 of convertible debt
and accrued interest.  The shares were issued at a price of $0.00026 per share.

On August 16, 2017, the Company issued 122,500,000 common shares upon conversion of $14,700 of convertible
debt and accrued interest.  The shares were issued at a price of $0.00026 per share.

On February 22, 2018, the Company issued 215,000,000 common shares upon conversion of $21,500 of convertible
debt and accrued interest.  The shares were issued at a price of $0.0001 per share.

On March 8, 2018, the Company issued 220,000,000 common shares upon conversion of $22,000 of convertible debt
and accrued interest.  The shares were issued at a price of $0.0001 per share.
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On March 23, 2018, the Company issued 135,000,000 common shares upon conversion of $13,500 of convertible debt
and accrued interest.  The shares were issued at a price of $0.0001 per share.

On April 11, 2018, the Company issued 320,000,000 common shares upon conversion of $32,000 of convertible debt
and accrued interest.  The shares were issued at a price of $0.0001 per share.

On May 8, 2018, the Company issued 55,000,000 common shares upon conversion of $5,500 of convertible debt and
accrued interest.  The shares were issued at a price of $0.0001 per share.

On June 8, 2018, the Company issued 92,780,388 common shares in connection with a stipulated settlement
agreement entered into by the Company in early 2017.  The shares were issued at a price of $0.0019 per share.

Others:

On January 19, 2016, the Company filed an 8-K announcing the formal termination of its January 22, 2015 MOU with
Ready Made, Inc. due to the inability to come to mutually agreeable terms.

On May 10, 2016, we entered into a Debt Exchange Agreement with Coldstream Summit Ltd. (�Coldstream�) pursuant
to which we converted $1,076,125 in debt and accrued interest held by Coldstream into 1,250,000 shares of our newly
created Series E Preferred Stock in our company.

A copy of the Debt Exchange Agreement is attached to the Current Report on Form 8-K as Exhibit 10.1 filed on May
11, 2016.
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On May 10, 2016, pursuant to Article III of our Articles of Incorporation, our Board of Directors voted to designate a
class of preferred stock entitled Series E Preferred Stock, consisting of up to 1,250,000 shares. The Certificate of
Designation for the Series E Preferred Stock contains the following features:

1.

No voting rights;

2.

Dividends on an as converted basis along with the holders of common stock as and when declared by our Board  of
Directors;

3.

Rank junior to all other issued and outstanding shares of preferred stock in any liquidation;

4.

A liquidation preference over common stock equal to the greater of: $1.00 per share and any unpaid dividends; and
the as converted amount;

5.

Convertible into common stock, subject to adjustments, at a conversion price equal to a 50% discount to the VWAP
per share for the 5 trading days prior to written notice of conversion;

6.

Redeemable by us at $1.00 per share; and

7.

Protective provisions requiring prior approval to: issue additional shares of preferred stock in an already existing and
designated series; liquidate the business; pay dividends; or take any other action under Nevada law that would require
prior approval of the holders of Series E Preferred Stock.
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The full rights afforded to the holders of Series E Preferred Stock are defined in the relevant Certificate of Designation
filed with the Nevada Secretary of State on May 10, 2016, attached to the Current Report on Form 8-K as Exhibit 3.1
filed on May 11, 2016.

On May 10, 2016, we filed with the Secretary of State of the State of Nevada a Certificate of Amendment to the
Articles of Incorporation to increase the authorized shares of Common Stock of our company (the �Amendment�). The
Amendment authorizes us to issue 5,500,000,000 shares of Common Stock, par value $0.001 per share. The
Amendment did not increase our authorized shares of Preferred Stock.

The Amendment was approved by the board of directors by unanimous written consent resolution dated February 12,
2016 signed by all the members of the board of directors. The Amendment was also approved by certain shareholders
of the Company holding a majority of the total issued and outstanding voting shares of the Company by written
consent resolution dated February 12, 2016.

A copy of the Amendment is attached to the Current Report on Form 8-K as Exhibit 3.2 filed on May 11, 2016.

On April 17, 2017, the Company entered into a Stock Purchase Agreement (the �SPA�) with an accredited investor
group (the �Investor� or �Buyer�).  Under the terms of the SPA, the Investor will purchase up to $550,000 of convertible
debentures in a series of four tranches. The first tranche will be in the amount of $220,000, with each of the three
successive tranches in the amount of $110,000.  

Each note will be issued with a 10% Original Issue Discount (�OID�) such that the net amount received by the Company
will be either $200,000 or $100,000 per debenture.  The convertible debentures are due and payable one year from
date of issuance and will carry interest at a rate of 8% per annum from the date of issuance.  Each debenture will be
convertible into common stock of the Company at the lower of (i) 70% of the lowest trading price of the Common
Stock as reported on the OTCPK marketplace which the Company's shares are traded or any market upon which the
Common Stock may be traded in the future ("Exchange"), during the twenty (20) trading days immediately preceding
the closing date or (ii) 70% of the lowest trading price of the Common Stock as reported on the OTCPK marketplace
which the Company's shares are traded or any market upon which the Common Stock may be traded in the future
("Exchange"), during the twenty 20 trading days immediately preceding the receipt of a notice of conversion.  

Subsequent funding�s after the second tranche are conditioned on the Company completing the filing of its audits
within 59 days of the date of the first funding, and subsequent tranches will require completion of the remaining
filings necessary to bring the Company current in its reporting obligations.  

Additionally, while the Notes are outstanding, the Company is prohibited from entering into any convertible
debentures or 3(A)(10) financings with another party without prior written consent of the Buyer.
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The Buyer has, for a period of 6 months from the sale of the first note purchased, to invest up to an additional
$500,000, in one or more tranches, on the same terms as those in the first four notes being purchased.  

On May 1, 2017, the Company entered into a five-year Commercial Sublease (the �Sublease�) with Bell Foods and Bell
Northside, LLC.  Pursuant to the Sublease, the Property is approximately seventeen (17) acres and includes
approximately twelve (12) acres of farm ground. On the remaining five (5) acres is where the production facility is
located, and the company subleased a majority portion of that processing facility. A portion of the property has a food
processing facility.  The Company is required to pay $7,000 per month under the Sublease, which increases to
$10,000 per month after three months.

On the same date, the Company entered into an Equipment Lease Agreement (the �Equipment Lease�) with Bell Foods
to use certain equipment located on the property located in the food processing facility for a nominal fee. A Letter
Agreement that predated the Equipment Lease, but effective as of May 1, 2017, was designed to supplement the
Equipment Lease with an assignment by Bell Foods of its accounts receivables, with the assumption by the Company
of accounts payable, including a loan payable to Craig Bell in the sum of $150,000.  

Further under the Letter Agreement, Bell Foods was required to use the accounts receivable, prior to the effective
date, to pay portions of the accounts payable. In the event there were insufficient funds to pay off the accounts
payable, Craig Bell agreed to loan additional funds to Bell Foods, which would become part of the unpaid balance of
the outstanding note.

Prior to the effective date, Bell Foods used approximately $60,438.76 in accounts receivables to retire $60,438.76 in
accounts payables, namely $49,000.00 paid to the Craig Bell note. On the effective date, May 1, the remaining
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accounts receivable, valued at approximately $117,248.70, and remaining accounts payable, valued at approximately
$48,797.46, were transferred to the Company and the Company released Bell Foods from all liability associated with
the accounts payable.  The company retired the remaining balance of the Craig Bell note on May 22nd. As of July 31,
2017, the accounts payable was $169,722.96, with the accounts receivable at $178,158.10.

The Company also entered into a Wastewater Disposal Agreement, effective as of May 1, 2017, with Bell Foods,
Jones Place, LLC (�Jones Place�) and Bell Farms, Inc.  This agreement concerns the right to use brine wastewater ponds
that reside at the property. The Company executed this agreement to deliver wastewater to the ponds located on the
property under the specifications mandated by the Oregon Department of Environmental Quality.

Prior to entering into these agreements, the Company had been searching for a larger facility for increased
warehousing and productions space for its water products.  The Company was also interested in the property to
diversify its water product line and possibly enter into the flavored beverages segment of the market for unique teas
and health beverages.  The Company believes that the foregoing agreements will afford the Company a unique
opportunity � to lease not only warehousing space, but also use the existing equipment and infrastructure to
manufacture on a �hot fill� and �healthy beverage� production line, as well as install the Company�s bottling line, which
due to added automation and redesigned layout, is expected to provide for more cost-efficient production.

As mentioned above, the Company received a discount on the first three months� lease cost.  This was provided as an
offset for removing or disposing of various manufacturing supplies left behind from Bell Foods� production operations.

In the Company�s original Current Report on Form 8-K (May 8, 2017), the Company had indicated that the deal was
structured as an assumption of the operations of Bell Foods, and with it significant revenue opportunities.  In fact, as
stated in the Letter Agreement, the Company is simply assisting Bell Foods close out its outstanding payables.  The
Company has chosen to employ several members of the previous staff that previously worked for Bell Foods in
connection with the Company�s water business.

The Company�s main focus has always been in utilizing the patented water treatment technology for as many
applications and market segments as possible, creating more revenue streams. Growing its co-packing and private
label business opportunities, and utilizing its water technology whenever possible, should begin to grow substantially
due to the new location and added capabilities the facility has. The Company may choose, in the future, to expand its
water business with hot drinks and health beverages, which the new facility is capable of providing with added
resources.
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This assumption of operations may add approximately $1.5 million in annual revenue to Alkame.  In addition to the
added revenue, all customers� accounts, accounts payable and receivables, inventory, internet properties, and
an extensive library of product formulations, along with the continuation to offer private label programs and
customized co-packing solutions for a selected variety of specialty gourmet items.  Along with the acquisition brings
the ownership and title to the product expansion product offerings of the brands: Everyday Gourmet Fine
Foods, Everyday Organic Fine Foods, Mr. Jalapeno, and NutraBell Gourmet Fine Foods 

On October 17, 2017, the Company entered into a nine-month convertible debenture for $16,500 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On October 25, 2017, the Company entered into a nine-month convertible debenture for $27,500 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On October 30, 2017, the Company entered into a nine-month convertible debenture for $22,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On November 5, 2017, the Company entered into a nine-month convertible debenture for $22,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On November 9, 2017, the Company entered into a nine-month convertible debenture for $90,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On January 3, 2018, the Company entered into a nine-month convertible debenture for $30,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On January 13, 2018, the Company entered into a nine-month convertible debenture for $22,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On February 16, 2018, the Company entered into a nine-month convertible debenture for $55,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On February 23, 2018, the Company entered into a nine-month convertible debenture for $55,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On February 26, 2018, the Company entered into a nine-month convertible debenture for $55,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
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 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On March 8, 2018, the Company entered into a nine-month convertible debenture for $55,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On March 15, 2018, the Company entered into a nine-month convertible debenture for $22,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.

On March 30, 2018, the Company entered into a 30-Day convertible debenture for $33,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture was repaid prior to 30-day periods expiration.  

On May 16, 2018, the Company entered into a one-month, secured note for $50,000 with an accredited investor.  The
note carries 13.5% interest and was repaid prior to its due date.

On June 6, 2018, the Company entered into a one-month, secured note for $50,000 with an accredited investor.  The
note carries 12.5% interest and is due July 6, 2018.  

On June 8, 2018, the Company entered into a nine-month convertible debenture for $55,000 with an accredited
institutional investor.  The debenture carries a 10% original issue discount, and interest at a rate of 8% per annum.
 The debenture is convertible at 70% of the lowest trading price in the 20 trading days prior to conversion.
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations

Certain statements, other than purely historical information, including estimates, projections, statements relating to our
business plans, objectives, and expected operating results, and the assumptions upon which those statements are
based, are �forward-looking statements.� These forward-looking statements generally are identified by the words
�believes,� �project,� �expects,� �anticipates,� �estimates,� �intends,� �strategy,� �plan,� �may,� �will,� �would,� �will be,� �will continue,� �will
likely result,� and similar expressions. Forward-looking statements are based on current expectations and assumptions
that are subject to risks and uncertainties which may cause actual results to differ materially from the forward-looking
statements. Our ability to predict results or the actual effect of future plans or strategies is inherently uncertain.
Factors which could have a material adverse effect on our operations and future prospects on a consolidated basis
include but are not limited to: changes in economic conditions, legislative/regulatory changes, availability of capital,
interest rates, competition, and generally accepted accounting principles. These risks and uncertainties should also be
considered in evaluating forward-looking statements and undue reliance should not be placed on such statements.

Overview

Alkame Holdings, Inc. (the "Company", �we�, �us� or �our�) was incorporated under the laws of the State of Nevada on
April 19, 2010. 

The Company is in the business of distributing bottled/canned alkaline, antioxidant and oxygenated water.

On June 24, 2013, the Company entered into a share exchange agreement with Alkame Water, Inc. (�Alkame�) and the
shareholders of all of the issued and outstanding shares of Alkame. On June 25, 2013, the Company acquired 100% of
the members� shares of Alkame, a Company incorporated in the state of Nevada on March 1, 2012, in exchange for
150,000,000 common shares, comprised of 116,666,667 common shares privately transacted from the President of
Company and the issuance of 33,333,333 common shares to shareholders of Alkame.  Effectively, Alkame held 71%
of the issued and outstanding common shares of the Company and the transaction has been accounted for as a reverse
merger, where Alkame is deemed to be the acquirer and or the surviving entity for accounting purposes.

As part of the acquisition transaction, all assets and liabilities of Alkame Holdings, Inc. at the date of acquisition were
assumed by the former management.

The transaction is accounted for using the purchase method of accounting. As a result of the recapitalization and
change in control, Alkame is the acquiring entity in accordance with ASC 805, Business Combinations. Accordingly,
the historical financial statements are those of Alkame, the accounting acquirer, immediately following the
consummation of the reverse merger.

On January 13, 2015, the Company completed the acquisition of Xtreme Technologies, Inc., an Idaho corporation.  

Under the Agreement, Amendment, and Second Amendment, Xtreme became our wholly-owned subsidiary and we
acquired the patents on the proprietary process that we believe is the most technologically advanced in water treatment
systems for complete hydration. We assumed the operations of Xtreme and continue its business of distributing
technologically enhanced bottled water.
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Upon closing of the acquisition, we discovered that Xtreme was operating at a loss for the prior year and that it
required a substantial cash infusion.  We have begun a program of upgrading the production line, reorganized
personnel, and began an effort to increase sales of the division so that it returns to profitability as quickly as possible.
 However, as 2015 progressed, it became obvious that changes in contracts negotiated prior to our acquisition were no
longer profitable and we terminated the agreements with those customers.

Our primary objective now is to introduce, promote, aggressively market and establish channels of distribution to sell
our product to a wide range of consumers, first in the United States, Canada and Mexico, and then globally.

As of the date of this filing, the Company has closed down this division, and written the asset values off in their
entirety.  
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Sales and Marketing

Our patented technology holds many new and unique possibilities for us, much more than just a bottled water
company. Alkame Holdings Inc. is a holding company, and Alkame Water, High Country Shrimp, and Xtreme
Technologies are part of a multi-facetted business strategy, and we are actively pursuing many exciting new fronts and
applications to expand upon and provide several separate potential revenue streams for the Company.

The Company's wholly-owned subsidiaries, Alkame Water, Inc., and Xtreme Technologies Inc. market and distribute
enhanced waters utilizing an exclusive patented formula and technology to create water with several unique properties
which increase the available oxygen content and balance pH levels, as well as provide added benefits of enhancement
with electrolytes and antioxidants, which equates into many health benefits, such as, but not limited to, improved
absorbability, improved metabolic efficiency, a boosted immune system, improved cardio respiratory function, and a
decrease in lactic acid for faster muscle recovery. Xtreme Technologies Inc. is pursuing the household pet industries.
Alkame Water is pursuing the human consumable industries.

Alkame Holdings Inc. and its subsidiaries continue to grow under a �Grass Roots� methodology, building a strong
foundation through a slow and methodical organic approach to distribution into retail, as well as online and alternative
channels.

Results of Operations for the three months ended March 31, 2016 and 2015.

Operating Revenues

In the three-month periods ended March 31, 2016 and 2015, we generated $73,972 and $294,006, respectively, in
revenue from the sale of our water products.  The decrease is due to the dropping of two major customers after it was
determined that we were losing money on each truckload of water shipped.  We expect to negotiate new agreements
with a number of customers in an effort to increase sales.  

Cost of Goods Sold

In the three-month periods ended March 31, 2016 and 2015, we incurred $51,161 and $224,653, respectively, as cost
of goods sold. The decrease is primarily due to the decrease in revenue generated by Alkame Water and Xtreme
Technologies in Q1 of 2016.  We do not expect any significant increases until such time as our revenue begins to
increase once again.   

Gross profit

For the three-month periods ended March 31, 2016 and 2015, our gross profit was $22,811 (30.1% of revenue) and
$69,353 (23.6% of revenue).  The decrease in gross profit dollar amount and the increase in gross profit percentage in
2016 from 2015, is a direct result of the significant decrease in sales causing our overhead to not be more fully
absorbed, but margin on the products was stronger.  Since we are not able to amortize the manufacturing and
management overhead of the companies over a larger sales base, we see decreased margins over the foreseeable
future.     

Operating Expenses
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Our operating expenses for the three-month periods ended March 31, 2016 and 2015 are outlined in the table below:

Three Months Ended
March 31,

2016 2015

Selling expenses

$

31,386

$

271,752
General and administrative 116,511 311,802
Depreciation and amortization 2,210 36,737

Total

$

150,107

$

620,291

Operating expenses for the three months ended March 31, 2016 and 2015 was $150,107 and $620,291 respectively.
The decrease in operating expense during the three months ended March 31, 2016 versus 2015 is attributed to a
decrease in general and administrative costs of Xtreme after the termination of the employment agreements.  

39

Other Income/(Expenses)

In addition to operating expenses, we incurred interest expenses of $278,872 and $43,452 during the three months
ended March 31. 2016 and 2015 respectively.  The increase in interest expense during the period ended March 31,
2016 is primarily attributable to the increased amount of debt in the period ending March 31, 2016 versus the balance
at March 31, 2015, as well as the booking of a contingency for penalties on past due convertible debt raising both the
interest rate and increasing the principal.   
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We incurred amortization of deferred financing cost of $2,599 and $46,455 during the three months ended March 31,
2016 and 2015, respectively.  The decrease in amortization of deferred financing cost during the period ended March
31, 2016 is primarily attributable to the completion of the amortization incurred on the various underlying debt
incurred from financing activities over the last year.

Non-cash interest expense due to adjustments connected with derivative instrument adjustments related to convertible
notes used to finance the Company include a loss of $853,168 for the three months ended March 31, 2016 as a result
of the change in fair value of the Company�s derivative instruments, and amortization of debt discount of $54,752 and
$307,732 for the three-month periods ended March 31, 2016 and 2015, respectively.

Net Loss

We incurred a net loss of $1,316,687 and $758,157 for the three months ended March 31, 2016 and 2015, respectively

Liquidity and Capital Resources

The continuation of the Company as a going concern is dependent upon the continued financial support from its
management, and its ability to identify future investment opportunities and obtain the necessary debt or equity
financing and generating profitable operations from the Company�s future operations. However, there can be no
assurance that these arrangements will be sufficient to fund its ongoing capital expenditures, working capital, and
other cash requirements. The outcome of these matters cannot be predicted at this time. These factors raise substantial
doubt regarding the Company�s ability to continue as a going concern.

Working Capital

Percentage
March 31, December 31, Increase
2016 2015 (Decrease)

Current Assets

$

89,056 

$

113,142 (21.3 %)
Current Liabilities $ $ (25.6 %)
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5,594,229 4,452,468

Working Capital Deficit

$

(5,505,173)

$

(4,339,326) (26.9 %)

At March 31, 2016, our cash balance was $92 compared to $0 at December 31, 2015. The increase in cash is attributed
to proceeds of $723 in notes payable coupled with $1,817 generated from operating activities.  

At March 31, 2016, we had total current liabilities of $5,594,229 compared with total current liabilities of $4,452,468
at December 31, 2015. The increase in total liabilities is attributed to an increase in the derivative liabilities of
$853,168 coupled with a increase of $185,253 in convertible notes, $23,312 in the conversion of accounts payable,
and $23,118 of notes payable.

At March 31, 2016, we had a working capital deficit of $5,505,173 compared with a working capital deficit of
$4,339,326 at December 31, 2015.  The increase in working capital deficit is mainly attributed to the increase in the
derivative liabilities offset by conversion of convertible debt, notes payable, and accounts payable into common stock
totaling $125,831.
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Cash Flows

For The Three Months Ended Percentage
March 31, March 31, Increase
2016 2015 (Decrease)

Cash Used in Operating Activities

$

2,540 

$

(316,245) 0.05%

Cash Used in Investing Activities

$

- 

$

(68,470) -%

Cash Provided by Financing Activities

$

(2,448)

$

353,537 (99.5)%

Net Increase (Decrease) in Cash

$

92 

$

(31,178) 100.3%

Cash flow from Operating Activities

During the three months ended March 31, 2016, we generated $2,540 of cash in operating activities compared to the
use of $316,245 of cash for operating activities during the period ended March 31, 2015. The increase in cash from
operating activities was mainly attributed to our net loss of $1,316,687, offset mainly by depreciation and amortization
of $13,164 amortization of deferred financing cost of $2,541, bad debt expense of ($11,000), $105,500 for non-cash
interest expense accrued on notes payable, an increase of $102,723 in princial penalties on convertbile debt in
technical default, and an adjustment of amortization of debt discount of $46,812, an increase of $201,322 in accounts
payable and accrued expenses offset by the loss on change in fair value of derivative liability of $853,168, an increase
in prepaid expenses of $17,170, and a decrease in inventory of $17,075.  

Cash flow from Investing Activities

During the three months ended March 31, 2016, we used $0 in investing activities.  

Cash flow from Financing Activities
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During the three months ended March 31, 2016 and 2015, we (used) received net proceeds of ($2,448) and $353,537,
respectively from financing activities. The decrease in proceeds from financing activities is mainly attributed to
repayment of cash overdraft of $2,448.

Going Concern

These accompanying unaudited condensed consolidated financial statements have been prepared on a going concern
basis, which implies that the Company will continue to realize its assets and discharge its liabilities in the normal
course of business. For the three months ended March 31, 2016, the Company recognized $73,972 in revenue, and as
of March 31, 2016 had an accumulated deficit of $14,294,942.  The continuation of the Company as a going concern
is dependent upon the continued financial support from its management, and its ability to identify future investment
opportunities and obtain the necessary debt or equity financing and generating profitable operations from the
Company�s future operations. However, there can be no assurance that these arrangements will be sufficient to fund its
ongoing capital expenditures, working capital, and other cash requirements. The outcome of these matters cannot be
predicted at this time. These factors raise substantial doubt regarding the Company�s ability to continue as a going
concern. These accompanying unaudited condensed consolidated financial statements do not include any adjustments
to the recoverability and classification of recorded asset amounts and classification of liabilities that might be
necessary should the Company be unable to continue as a going concern.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.

Future Financings

We will continue to rely on equity sales of our common shares in order to continue to fund our business operations.
Issuances of additional shares will result in dilution to existing stockholders. There is no assurance that we will
achieve any additional sales of the equity securities or arrange for debt or other financing to fund our operations and
other activities.
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Critical Accounting Policies

Our financial statements and accompanying notes have been prepared in accordance with United States generally
accepted accounting principles applied on a consistent basis. The preparation of financial statements in conformity
with U.S. generally accepted accounting principles requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting periods.

We regularly evaluate the accounting policies and estimates that we use to prepare our financial statements. A
complete summary of these policies is included in the notes to our financial statements. In general, management's
estimates are based on historical experience, on information from third party professionals, and on various other
assumptions that are believed to be reasonable under the facts and circumstances. Actual results could differ from
those estimates made by management.

Our significant accounting policies are more fully described in Note 4 to our unaudited consolidated financial
statements.

Recently Issued Accounting Pronouncements

Our significant accounting policies are more fully described in Note 4 to our unaudited condensed consolidated
financial statements.

The Company has implemented all new accounting pronouncements that are in effect. These pronouncements did not
have any material impact on the financial statements unless otherwise disclosed, and we do not believe that there are
any other new accounting pronouncements that have been issued that might have a material impact on our financial
position or results of operations.

Off-Balance Sheet Arrangements

We had no off-balance sheet arrangements as of March 31, 2016 and December 31, 2015.

Inflation

We do not believe that inflation has had a material effect on our Company�s results of operations.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Not Applicable.

Item 4. Controls and Procedures.

Disclosure Controls and Procedures

We carried out an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) as of March 31, 2016. This evaluation was carried out
under the supervision and with the participation of our Chief Executive Officer and our Chief Financial Officer. Based
upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of March 31, 2016,
our disclosure controls and procedures were not effective due to the presence of material weaknesses in internal
control over financial reporting.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such
that there is a reasonable possibility that a material misstatement of the company�s annual or interim financial
statements will not be prevented or detected on a timely basis. Management has identified the following material
weaknesses which have caused management to conclude that, as of March 31, 2016, our disclosure controls and
procedures were not effective: (i) inadequate segregation of duties and effective risk assessment; and (ii) insufficient
written policies and procedures for accounting and financial reporting with respect to the requirements and application
of both US GAAP and SEC guidelines.
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Remediation Plan to Address the Material Weaknesses in Internal Control over Financial Reporting

Our company plans to take steps to enhance and improve the design of our internal controls over financial reporting.
During the period covered by this quarterly report on Form 10-Q, we have not been able to remediate the material
weaknesses identified above. To remediate such weaknesses, we plan to implement the following changes during our
fiscal year ending December 31, 2016: (i) appoint additional qualified personnel to address inadequate segregation of
duties and ineffective risk management; and (ii) adopt sufficient written policies and procedures for accounting and
financial reporting. The remediation efforts set out are largely dependent upon our securing additional financing to
cover the costs of implementing the changes required. If we are unsuccessful in securing such funds, remediation
efforts may be adversely affected in a material manner.

We are unable to remedy our controls related to the inadequate segregation of duties and ineffective risk management
until we receive financing to hire additional employees.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the three months ended March 31, 2016
that have materially affected, or are reasonable likely to materially affect, our internal control over financial reporting.
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PART II-OTHER INFORMATION

Item 1. Legal Proceedings.

Litigation

a)

In April 2014, we were notified that a note holder disputes the balance of his note as recorded on the books of our
company. The discrepancy arises from a question regarding expenses that the holder claims were paid on behalf of our
company and subsequent payments that we recorded as payments against the note. We have no record of the expenses
claimed to be due, and we are in negotiations to settle this matter. We have accrued $28,000 to cover the potential
expenses and adjustments to accrued interest if the claim is substantiated. We believe it has properly accounted for all
payments made to the individual and have provided documentation to him substantiating our position.

b)

In May 2014, the Company received notice that a complaint was filed in District Court, Clark County, NV alleging
that the Company and various unnamed defendants are liable to a Mr. Renard Wiggins with regard to commissions
and equity purportedly owed Mr. Wiggins, for services allegedly rendered in raising capital on behalf of the Company
prior to the reverse merger between Alkame Holdings, Inc. (fka Pinacle Enterprises Inc.) and Alkame Water, Inc. in
June 2013.  After initial review, the Company has filed for a dismissal of the case with the District Court, does not
believe there is any validity to the claims of Mr. Wiggins, and intends to vigorously continue defending against these
claims. As of December 31, 2015, all but two claims have been dismissed, and the Company is in court mandated
settlement talks to determine if the remaining counts can be dismissed or will require further litigation. On November
15, 2016, the Company entered into a stipulated settlement agreement to issue 200,000,000 common shares in full and
final settlement of this matter and all legal complaints are withdrawn.  In June 2018, the Company issued 92,780,388
shares of the agreed upon settlement.

The Company may, from time to time, become involved in various lawsuits and legal proceedings, which arise in the
ordinary course of business. However, litigation is subject to inherent uncertainties, and an adverse result in these or
other matters may arise from time to time that may harm our business. The Company is currently not aware of any
such legal proceedings that it believes will have, individually or in the aggregate, a material adverse effect on its
business, financial condition or operating results.

Commitments

In July 2015, the Company terminated the employment agreements with Keith Fuqua and Timm Ott.  Under the terms
of the agreements, the Company will continue to make severance payments and provide health insurance through
January 2016.

The Company may, from time to time, become involved in various lawsuits and legal proceedings, which arise in the
ordinary course of business. However, litigation is subject to inherent uncertainties, and an adverse result in these or
other matters may arise from time to time that may harm our business. The Company is currently not aware of any
such legal proceedings that it believes will have, individually or in the aggregate, a material adverse effect on its
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business, financial condition or operating results.

Item 1A. Risk Factors.

Not Applicable.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

2016:

On February 9, 2016, the Company issued 4,500,000 common shares upon conversion of $7,020 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.0156 per share.
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On February 12, 2016, the Company issued 5,000,000 common shares upon conversion of $6,750 of convertible debt.
 The shares were issued at a price of $0.00135 per share.

On February 16, 2016, the Company issued 5,454,545 common shares upon conversion of $7,500 of convertible debt.
 The shares were issued at a price of $0.00138 per share.

On February 16, 2016, the Company issued 2,027,396 common shares upon conversion of $2,686 of convertible debt
and accrued interest.  The shares were issued at a price of $0.0012 per share.

On February 17, 2016, the Company issued 10,226,900 common shares upon conversion of $8,949 of convertible
debt.  The shares were issued at a price of $0.00088 per share.

On February 18, 2016, the Company issued 5,952,381 common shares upon conversion of $5,000 of convertible debt.
 The shares were issued at a price of $0.00084 per share.

On February 22, 2016, the Company issued 18,552,879 common shares upon conversion of $10,000 of convertible
debt.  The shares were issued at a price of $0.00054 per share.

On February 22, 2016, the Company issued 11,904,762 common shares upon conversion of $5,000 of convertible
debt.  The shares were issued at a price of $0.00042 per share.

On February 22, 2016, the Company issued 9,904,429 common shares upon conversion of $4,160 of convertible debt.
 The shares were issued at a price of $0.00042 per share.

On February 23, 2016, the Company issued 7,500,000 common shares upon conversion of $2,625 of convertible debt.
 The shares were issued at a price of $0.00035 per share.

On February 24, 2016, the Company issued 21,636,364 common shares upon conversion of $5,950 of convertible
debt.  The shares were issued at a price of $0.000275 per share.
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On February 25, 2016, the Company issued 9,901,698 common shares upon conversion of $2,099 of convertible debt
and accrued interest.  The shares were issued at a price of $0.00021 per share.

On February 26, 2016, the Company issued 10,226,909 common shares upon conversion of $818 of convertible debt.
 The shares were issued at a price of $0.00008 per share.

On February 29, 2016, the Company issued 23,787,879 common shares upon conversion of $3,925 of convertible
debt.  The shares were issued at a price of $0.00016 per share.

On February 29, 2016, the Company issued 7,500,000 common shares upon conversion of $1,125 of convertible debt.
 The shares were issued at a price of $0.00015 per share.

On March 1, 2016, the Company issued 9,904,429 common shares upon conversion of $1,189 of convertible debt.
 The shares were issued at a price of $0.00012 per share.

On March 2, 2016, the Company issued 23,852,814 common shares upon conversion of $2,755 of convertible debt.
 The shares were issued at a price of $0.00012 per share.

On March 7, 2016, the Company issued 21,715,522 common shares upon conversion of $1,194 of convertible debt.
 The shares were issued at a price of $0.00005 per share.

On March 7, 2016, the Company issued 2,102,660 common shares upon conversion of $116 of convertible debt.  The
shares were issued at a price of $0.00005 per share.

On March 7, 2016, the Company issued 23,818,182 common shares upon conversion of $1,310 of convertible debt.
 The shares were issued at a price of $0.00005 per share.

On March 8, 2016, the Company issued 9,725,791 common shares upon conversion of $195 of convertible debt.  The
shares were issued at a price of $0.00002 per share.
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On March 10, 2016, the Company issued 9,904,429 common shares upon conversion of $594 of convertible debt.  The
shares were issued at a price of $0.00006 per share.

On March 10, 2016, the Company issued 23,818,182 common shares upon conversion of $1,310 of convertible debt.
 The shares were issued at a price of $0.000055 per share.

On March 11, 2016, the Company issued 9,725,000 common shares upon conversion of $195 of convertible debt.  The
shares were issued at a price of $0.00002 per share.

On March 15, 2016, the Company issued 9,904,429 common shares upon conversion of $594 of convertible debt.  The
shares were issued at a price of $0.00006 per share

On March 16, 2016, the Company issued 23,818,182 common shares upon conversion of $1,310 of convertible debt.
 The shares were issued at a price of $0.00005 per share.

On March 17, 2016, the Company issued 16,318,490 common shares upon conversion of $865 of convertible debt and
accrued interest.  The shares were issued at a price of $0.00005 per share.

On March 18, 2016, the Company issued 9,904,429 common shares upon conversion of $594 of convertible debt.  The
shares were issued at a price of $0.00006 per share

On March 23, 2016, the Company issued 20,500,000 common shares upon conversion of $12,300 of accounts payable
in connection with a settlement under the Section 3(a)10 of the Rules of the SEC.  The shares were issued at a price of
$0.0006 per share.

On March 23, 2016, the Company issued 9,904,429 common shares upon conversion of $594 of convertible debt.  The
shares were issued at a price of $0.00006 per share

As of March 31, 2016, and December 31, 2015, there were 577,478,654 and 198,485,547 shares of common stock
issued and outstanding, respectively.  
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These securities were issued pursuant to Section 4(2) of the Securities Act and/or Rule 506 promulgated thereunder.
The investor represented his intention to acquire the securities for investment only and not with a view towards
distribution. The investor was given adequate information about us to make an informed investment decision. We did
not engage in any general solicitation or advertising. We directed our transfer agent to issue the stock certificates with
the appropriate restrictive legend affixed to the restricted stock. 

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

None.

Item 6. Exhibits

Exhibit No.Description of Exhibit
31.1* Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 302 of the

Sarbanes-Oxley Act of 2002
32.1 * Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906

Certifications under Sarbanes-Oxley Act of 2002
* Filed 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.

ALKAME HOLDINGS, INC.

By

/s/ Robert Eakle
Robert Eakle
Chief Executive Officer, President, and Director
(Principal Executive Officer and Principal Accounting Officer)

Date: September 18, 2018
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