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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box: [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [ ]
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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [ ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See definitions of large accelerated filer,

accelerated filer, and

company in Rule 12b-2 of the Exchange Act.

Large accelerated filer [ ]
Non-accelerated filer [ ]

Accelerated filer [ |
Smaller reporting company [X]

(Do not check if a smaller reporting company)

smaller reporting

Calculation of Registration Fee

Title of Each Class Proposed Maximum | Proposed Maximum
... Amount to be . . . Amount of
of Securities to be Registered® Offering Price Aggregate Offering Registration Fee
Registered g Per Share Price g
Common stock
Warrants to purchase $10,000,000@ $1,288.00©
shares of common
stock
Shares of common
stockilssuable upon $7.500,000 $966.006)
exercise of the
warrants
Common stock to be
offered for resale by 5,488,375®) $0.38.05) $2,085,582.504.0(5) $268.62(5):(6)
selling stockholders
Total $19,585,582.50 $2,522.62°

¢

@

3

“)

®)

(©6)

Pursuant to Rule 416 under the Securities Act of 1933, there is also being registered hereby such indeterminate
number of additional shares of common stock of The Alkaline Water Company Inc. as may be issued or issuable
because of stock splits, stock dividends, stock distributions, and similar transactions.

Estimated solely for the purpose of calculating the amount of the registration fee in accordance with Rule 457(o)
under the Securities Act of 1933.

Consists of (i) up to 2,000,002 shares of common stock that may be issued upon conversion of shares of 10%
Series B Convertible Preferred Stock and (ii) up to 3,488,373 shares of common stock that may be issued upon

exercise of warrants.

Estimated solely for the purpose of calculating the amount of the registration fee in accordance with Rule 457(c)
under the Securities Act of 1933.

Based on the closing price per share ($0.38) for The Alkaline Water Company Inc.”’s common stock on
November 26, 2013, as reported by Financial Industry Regulatory Authority’s OTC Bulletin Board.

Previously paid.
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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Explanatory Note

This registration statement contains a prospectus to be used in connection with the public offering of shares and
warrants of The Alkaline Water Company Inc. (the Public Offering Prospectus ). In addition, The Alkaline Water
Company Inc. is contractually obligated to register for resale the shares of its common stock that may be issued upon

the conversion of outstanding 10% Series B Convertible Preferred Stock and exercise of outstanding Series A, B and

C Common Stock Purchase Warrants) (the Registrable Securities ) held by selling stockholders. Consequently, this
registration statement contains a second prospectus to cover the resale of the Registrable Securities (the Resale
Prospectus ) by the selling stockholders named in the Resale Prospectus (the Selling Stockholders ). The Public
Offering Prospectus and the Resale Prospectus are substantively identical, except for the following principal
differences:

¢ they contain different outside and inside front covers;

e they contain different The Offering sections in the Prospectus Summary section;

o the Risks Related to This Offering section is deleted from the Resale Prospectus;
¢ they contain different Use of Proceeds sections;

¢ the Determination of Offering Price section is deleted from the Resale Prospectus;
e the Dilution section is deleted from the Resale Prospectus;

e the Private Placement section is included in the Resale Prospectus;

e the Selling Stockholder section is included in the Resale Prospectus;

¢ they contain different Plan of Distribution sections; and

¢ they contain different outside back covers.

The Alkaline Water Company Inc. has included in this registration statement, after the outside back cover of the
Public Offering Prospectus, alternate sections to reflect the foregoing differences.
iii
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, Dated April 3, 2014
Prospectus
The Alkaline Water Company Inc.

35,000,000 Shares of Common Stock
Warrants to Purchase up to 17,500,000 Shares of Common Stock

17,500,000 Shares of Common Stock Underlying the Warrants

We are offering up to 35,000,000 shares of our common stock and warrants to purchase up to 17,500,000 shares of
our common stock. Each share of common stock we sell in the offering will be accompanied by a warrant to purchase
one-half of a share of common stock. Each share of common stock and warrant will be sold at a price of $<>. The
common stock and warrants are immediately separable and will be issued separately. There is no minimum offering
amount required as a condition to closing in this offering, therefore we are not required to sell any specific dollar
amount or number of securities, but will use our best efforts to sell all of the securities being offered. This offering
will terminate on <>, unless the offering is fully subscribed before that date or we decide to terminate the offering
prior to that date. The offering price for the common stock and warrants and the exercise price of the warrants will
remain fixed for the duration of the offering.

Our common stock is quoted on the OTC Bulletin Board under the symbol WTER . We do not intend to apply for
listing of the warrants on any securities exchange and we do not expect that the warrants will be quoted on the OTC
Bulletin Board. On April 2, 2014, the closing price of our common stock on the OTC Bulletin Board was $0.2844 per
share.

Per Share Total
Offering Price(V) $ <> $ <>
Placement Agent s Feé$ $ <> $ <
Offering Proceeds, Before Expenses  $ <> $ <>

(1)  Per share price represents the offering price for a share of common stock and a warrant to purchase one-half of a
share of common stock.

(2) In addition, we have agreed to issue to the placement agent warrants to purchase up to an aggregate of 5.5% of
the aggregate number of shares of common stock sold in this offering (excluding any shares of common stock
issuable upon exercise of the warrants) and a non-accountable expense allowance equal to the lesser of (i) 1% of
the aggregate gross proceeds raised in the offering and (ii) $50,000.

H.C. Wainwright & Co., LLC has agreed to act as our exclusive placement agent in connection with this offering. The

placement agent is not purchasing the securities offered by us, and is not required to sell any specific number or dollar

amount of securities, but will use its reasonable best efforts to sell the securities offered. We have agreed to pay the
placement agent a placement fee equal to 8% of the aggregate gross proceeds to us from the sale of common stock and
warrants in this offering a and to issue warrants to the placement agent to purchase up to an aggregate of 5.5% of the
aggregate number of shares of common stock sold in this offering (excluding any shares of common stock issuable
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upon exercise of the warrants), provided that, with respect to sales to certain investors in this offering which are
identified in our engagement agreement with the placement agent, we shall pay to the placement agent a fee of 5% of
the aggregate gross proceeds to us from the sale of common stock and warrants and shall issue warrants to purchase
up to 5% of the aggregate number of shares of common stock sold to such investors. We estimate total expenses of
this offering, excluding the placement agent fees and expenses, will be approximately $150,000. Because there is no
minimum offering amount required as a condition to closing in this offering, the actual public offering amount,
placement agent fees, and proceeds to us, if any, are not presently determinable and may be substantially less than the
total maximum offering amounts set forth above. See “Plan of Distribution” beginning on page 15 of this prospectus for
more information on this offering and the placement agent arrangements.

Investing in our common stock involves risks. See Risk Factors beginning on page 5.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

H.C. WAINWRIGHT & CO., LLC

The date of this prospectus is , 2014,
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About This Prospectus

You should rely only on the information that we have provided in this prospectus and any applicable prospectus
supplement. We have not authorized anyone to provide you with different information. No dealer, salesperson or other
person is authorized to give any information or to represent anything not contained in this prospectus and any
applicable prospectus supplement. You must not rely on any unauthorized information or representation. This
prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions
where it is lawful to do so. You should assume that the information in this prospectus and any applicable prospectus
supplement is accurate only as of the date on the front of the document, regardless of the time of delivery of this
prospectus, any applicable prospectus supplement, or any sale of a security.

As used in this prospectus, the terms we , us our and Alkaline refer to The Alkaline Water Company Inc., a Nev
corporation, and its wholly-owned subsidiary, Alkaline Water Corp., and Alkaline Water Corp. s wholly-owned

subsidiary, Alkaline 88, LLC (formerly Alkaline 84, LLC), unless otherwise specified.

Prospectus Summary

The Offering

Securities offered (1) Up to 35,000,000 shares of common stock;
(ii) Warrants to purchase up to 17,500,000 shares of
common stock; and
(iii) Up to 17,500,000 shares of common stock issuable
upon exercise of the warrants

Common stock outstanding prior to offering 81,602,175

Common stock to be outstanding after the offering 116,602,175®@

Use of proceeds We expect to use the proceeds received from the offering
to fund the purchase of alkaline generating electrolysis
system machines to make our alkaline water, the purchase
of a bottling plant, redemption of preferred stock and for
working capital and general corporate purposes. See Use
of Proceeds for more information.

OTCBB Symbol WTER . There is no established trading market for the
warrants and we do not expect a market to develop.

Risk Factors See Risk Factors beginning on page 5 and other
information in this prospectus for a discussion of the
factors you should consider before you decide to invest in
our common stock and warrants.

(1) Excludes (i) 19,485,000 shares of common stock reserved for future issuance under our 2013 Equity Incentive
Plan, (ii) 8,194,136 shares of common stock issuable upon the exercise of outstanding warrants and (iii)
1,162,791 shares of common stock issuable upon the conversion of outstanding shares of 10% Series B
Convertible Preferred Stock. As of April 3, 2014, there were (i) stock options to purchase up to 6,000,000 shares
of our common stock outstanding under our 2013 Equity Incentive Plan, with a weighted average exercise price
of $0.605 per share (ii) 8,194,136 shares of common stock issuable upon the exercise of outstanding warrants
with exercise prices ranging from $0.43 to $0.60 per share, and (iii) 1,162,791 shares of common stock issuable

9
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upon the conversion of the outstanding shares of 10% Series B Convertible Preferred Stock with the conversion
price of $0.43 per share.

(2) Assumes the sale of all shares of common stock covered by this prospectus. Excludes (i) up to 17,500,000
shares of common stock that could be issued upon exercise of the warrants sold as part of this offering and (ii)
the shares of common stock underlying the warrants issuable to the placement agent in connection with this

offering.
3
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Our Business

Our company offers retail consumers bottled alkaline water in three-liter and one-gallon volumes through our brand

Alkaline88 . Our product is produced through an electrolysis process that uses specialized electronic cells coated with
a variety of rare earth minerals to produce our 8.8 pH drinking water without the use of any chemicals. Our product
also incorporates 84 trace Himalayan salts.

The main reason consumers drink our product is for the perceived benefit that a proper pH balance helps fight disease
and boosts the immune system and the perception that alkaline water helps to maintain a proper body pH and keeps
cells young and hydrated.

Alkaline 88, LLC, our operating subsidiary, operates primarily as a marketing and distribution company. Alkaline 88,
LLC has entered into exclusive arrangements with Water Engineering Solutions LLC, an entity that is controlled and
owned by our President, Chief Executive Officer, Director and majority stockholder, Steven P. Nickolas, and our
Vice-President, Secretary, Treasurer and Director, Richard A. Wright, for the manufacture and production of our
alkaline generating electrolysis system machines. Alkaline 88, LLC has entered into one-year agreement(s) with
Arizona Bottled Water, LLC and White Water, LLC to act as our initial co-packers. Our branding is being coordinated
through 602 Design, LLC and our component materials are readily available through multiple vendors. Our principal
suppliers are Plastipack Packaging and Polyplastics Co.

Sample production and testing of our product began in late 2012. We have currently established initial contract
manufacturing in Phoenix, Arizona and plan to establish other key manufacturing facilities throughout the United
States to support the national distribution of our product.

Our product is currently at the introduction phase of its lifecycle. In March 2012 Alkaline 88, LLC did market
research on the demand for a bulk alkaline product at the Natural Product Expo West in Anaheim, California. In
January 2013, we began the formal launching of our product in Southern California and Arizona.

Our product is currently at the introduction phase of its lifecycle. In March 2012 Alkaline 88, LLC did market
research on the demand for a bulk alkaline product at the Natural Product Expo West in Anaheim, California. In
January 2013, we began the formal launching of our product in Southern California and Arizona. Since then, we have
begun to deliver product through approximately 600 retail outlets throughout the United States, primarily in the
Southwest and Texas, through large national distributors (UNFI and KeHe). Our current stores include convenience
stores, natural food products stores, large ethnic markets and national retailers. Currently, we sell all of our products to
our retailers through brokers and distributors. Our larger retail clients bring the water in through their own warehouse
distribution network. Our current retail clients are made up of a variety of the following; convenience stores, including
7-11’s; large national retailers, including Albertson’s, Fry’s and Smith’s, (both Kroger companies) and regional grocery
chains such as Bashas’, Bristol Farms, Vallarta, Superior Foods, Brookshire’s and other companies throughout the
United States.

In order to continue our expansion, we anticipate that we will be required, in most cases, to continue to give
promotional deals throughout 2014 and in subsequent years on a quarterly basis ranging from a 5%-15% discount
similar to all other beverage company promotional programs. It has been our experience that most of the retailers have
requested some type of promotional introductory program which has included either a $0.25-$0.50 per unit discount
on an initial order; a buy one get one free program; or a free-fill program which includes 1-2 cases of free product per
store location. Slotting has only been presented and negotiated in the larger national grocery chains and, in most cases,
is offset by product sales. Our slotting fees with our current national retailers do not exceed $40,000 in the aggregate
and are offset through product sales. In addition we participate in promotional activities of our distributors, these fees
are not in excess of $100,000 and are offset through product sales.

11
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We have not yet established an ongoing source of revenues sufficient to cover our operating costs and to support us to
continue as a going concern. As of December 31, 2013, we had an accumulated deficit of $3,349,544. Qur ability to
continue as a going concern is dependent on our company obtaining adequate capital to fund operating losses until we
become profitable. If we are unable to obtain adequate capital, we could be forced to significantly curtail or cease
operations. In its report on the financial statements of Alkaline Water Corp., the predecessor of The Alkaline Water
Company Inc., for the period from inception (June 19, 2012) to March 31, 2013, our independent registered public
accounting firm included an explanatory paragraph regarding substantial doubt about our ability to continue as a going
concern. Our financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

The principal offices of our company are located at 7730 E Greenway Road, Ste. 203, Scottsdale, AZ 85260. Our
telephone number is (480) 656-2423.

Summary of Financial Data

The following information represents selected audited financial information for Alkaline Water Corp. for the period
from inception on June 19, 2012 through March 31, 2013 and selected unaudited financial information for The
Alkaline Water Company Inc. for the three and nine month period ended December 31, 2013. The summarized
financial information presented below is derived from and should be read in conjunction with our audited and
unaudited financial statements, as applicable, including the notes to those financial statements which are included
elsewhere in this prospectus along with the section entitled Management s Discussion and Analysis of Financial
Condition and Results of Operations beginning on page 52 of this prospectus.

4
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For Three Month Period | For Nine Month Period | From Inception on June

Statements of Ended Ended 19, 2012 to
Operations Data December 31, 2013 December 31, 2013 March 31, 2013
Revenue $171,137 $333,404 $15,110
Cost of Goods Sold $102,609 $193,566 $8,026
Total Operating Expenses $2,506,201 $3,242,285 $284,580
Net Loss $(2,397,827) $(3,066,156) $(283,388)

Balance Sheets Data As of December 31, 2013 As of March 31, 2013

Cash $22,465 $64,607

Working Capital $(282,396) $(82,566)

Total Assets $782,901 $140,373

Total Liabilities $563,856 $169,856

Total Stockholders Equity $178,588 $(29,483)

(Deficit)

Accumulated Deficit $(3,349,544) $(283,388)

Risk Factors

An investment in our common stock involves a number of very significant risks. You should carefully consider the
following risks and uncertainties in addition to other information in this prospectus in evaluating our company and our
business before purchasing our securities. Our business, operating results and financial condition could be seriously
harmed as a result of the occurrence of any of the following risks. You could lose all or part of your investment due to
any of these risks. You should invest in our common stock only if you can afford to lose your entire investment.

Risks Related to This Offering

You will experience immediate and substantial dilution as a result of this offering and may experience additional
dilution in the future.

You will incur immediate and substantial dilution as a result of this offering. After giving effect to the sale by us of up
to 35,000,000 shares of common stock and warrants to purchase an additional 17,500,000 shares of our common
stock, and after deducting placement agent commissions and estimated offering expenses payable by us, investors in
this offering can expect an immediate dilution of $<> per share, or <>%, at the offering price, assuming no exercise of
the warrants. To the extent any of the warrants we have issued in this offering, or any other warrants or options that
we have issued, are exercised, you will sustain future dilution. We may also acquire other assets or businesses by
issuing equity, which may result in additional dilution to our stockholders.

Upon completion of this offering, we are required to use 25% of the gross proceeds from this offering to redeem
our 10% Series B Convertible Preferred Stock.

On November 7, 2013, we sold to certain institutional investors an aggregate of 500 shares of our 10% Series B
Convertible Preferred Stock at a stated value of $1,000 per share of Series B Preferred Stock for gross proceeds of
$500,000. Within three trading days from the closing of any subsequent financing by us, we must use 25% of the
proceeds from such financing to redeem our 10% Series B Convertible Preferred Stock on a pro rata basis, until such

13
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time that all of our 10% Series B Convertible Preferred Stock then outstanding are redeemed in full. Accordingly,
upon completion of this offering, we are required to use 25% of the gross proceeds from this offering to redeem our
10% Series B Convertible Preferred Stock ($500,000) and accrued but unpaid dividends and make-whole amount
(approximately $50,000) and the redemption of these securities may have an adverse effect on our cash position.

We will have immediate and broad discretion over the use of the net proceeds from this offering and we may use
these proceeds in ways with which you may not agree.

We have considerable discretion in the application of the proceeds of this offering. We currently expect to use the net
proceeds from this offering for the purchase of alkaline generating electrolysis system machines to make our alkaline
water, the purchase of a bottling plant and for working capital and general corporate purposes. However, there may be
circumstances where, for sound business reasons, a reallocation of funds may be necessary or advisable. You must
rely on our judgment regarding the application of the net proceeds of this offering. Our judgment may not result in
positive returns on your investment and you will not have an opportunity to evaluate the economic, financial, or other
information upon which we base our decisions.

14
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There is no public market for the warrants being offered in this offering.

There is no established public trading market for the warrants being offered in this offering, and we do not expect a
trading market to develop. In addition, we do not intend to apply for listing the warrants on any securities exchange or
expect the warrants to be quoted on the OTC Bulletin Board. Without an active trading market, the liquidity of the
warrants will be limited.

Risks Related to Our Business
Because we have a limited operating history, our ability to fully and successfully develop our business is unknown.

We were incorporated in June 6, 2011, and we have only recently begun producing and distributing alkaline bottled
water, and we have a limited operating history from which investors can evaluate our business. Our ability to
successfully develop our products, and to realize consistent, meaningful revenues and profit has not been established
and cannot be assured. We have not generated any significant revenues and do not expect to do so in near future. For
us to achieve success, our products must receive broad market acceptance by consumers. Without this market
acceptance, we will not be able to generate sufficient revenue to continue our business operation. If our products are
not widely accepted by the market, our business may fail.

Our ability to achieve and maintain profitability and positive cash flow is dependent upon our ability to generate
revenues, manage development costs and expenses, and compete successfully with our direct and indirect competitors.
We anticipate operating losses in upcoming future periods. This will occur because there are expenses associated with
the development, production, marketing, and sales of our product. As a result, we may not generate significant
revenues in the future. Failure to generate significant revenues in near future may cause us to suspend or cease
activities.

Our independent registered public accounting firm has expressed substantial doubt about our ability to continue as
a going concern.

Our financial statements are prepared using generally accepted accounting principles 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. We have not yet established an ongoing source of revenues sufficient to cover our operating costs
and to allow us to continue as a going concern. As of December 31, 2013, we had an accumulated deficit of
$3,349,544. Our ability to continue as a going concern is dependent on our company obtaining adequate capital to
fund operating losses until we become profitable. If we are unable to obtain adequate capital, we could be forced to
significantly curtail or cease operations. In its report on the financial statements of Alkaline Water Corp., the
predecessor of The Alkaline Water Company Inc., for the period from inception (June 19, 2012) to March 31, 2013,
our independent registered public accounting firm included an explanatory paragraph regarding substantial doubt
about our ability to continue as a going concern. Our financial statements do not include any adjustments that might
result from the outcome of this uncertainty.

Alkaline Water Corp. did not assess its internal control over financial reporting as of March 31, 2013.
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Alkaline Water Corp., The Alkaline Water Company Inc. s predecessor, did not assess its internal control over
financial reporting as of March 31, 2013 because it was a private company at that time. If Alkaline Water Corp. failed
to maintain proper and effective internal control over financial reporting as of March 31, 2013, the audited financial
statements included in this prospectus may not be accurate, which could adversely affect our business, financial
condition or results of operations.

We will need additional funds to produce, market, and distribute our product.

We will have to spend additional funds to produce, market and distribute our product. If we cannot raise sufficient
capital, we may have to cease operations and you could lose your investment. We will need additional funds to
produce our product for distribution to our target market. Even after we have produced our product, we will have to
spend substantial funds on distribution, marketing and sales efforts before we will know if we have commercially
viable and marketable/sellable products.

There is no guarantee that sufficient sale levels will be achieved.

There is no guarantee that the expenditure of money on distribution and marketing efforts will translate into sufficient
sales to cover our expenses and result in profits. Consequently, there is a risk that you may lose all of your investment.

Our development, marketing, and sales activities are limited by our size.

Because we are small and do not have much capital, we must limit our product development, marketing, and sales
activities. As such we may not be able to complete our production and business development program in a manner
that is as thorough as we would like. We may not ever generate sufficient revenues to cover our operating and
expansion costs and you may, therefore, lose your entire investment.

Changes in the non-alcoholic beverage business environment and retail landscape could adversely impact our
financial results.

The non-alcoholic beverage business environment is rapidly evolving as a result of, among other things, changes in
consumer preferences, including changes based on health and nutrition considerations and obesity concerns; shifting
consumer tastes and needs; changes in consumer lifestyles; and competitive product and pricing pressures. In addition,
the non-alcoholic beverage retail landscape is very dynamic and constantly evolving, not only in emerging and
developing markets, where modern trade is growing at a faster pace than traditional trade outlets, but also in
developed markets, where discounters and value stores, as well as the volume of transactions through e-commerce, are
growing at a rapid pace. If we are unable to successfully adapt to the rapidly changing environment and retail
landscape, our share of sales, volume growth and overall financial results could be negatively affected.

Intense competition and increasing competition in the commercial beverage market could hurt our business.

The commercial retail beverage industry, and in particular its non-alcoholic beverage segment, is highly competitive.
Market participants are of various sizes, with various market shares and geographical reach, some of whom have
access to substantially more sources of capital.

We compete generally with all liquid refreshments, including bottled water and numerous specialty beverages, such
as: SoBe; Snapple; Arizona; Vitamin Water; Gatorade; and Powerade.

We compete indirectly with major international beverage companies including but not limited to: the Coca-Cola
Company; PepsiCo, Inc.; Nestlé; Dr Pepper Snapple Group; Groupe Danone; Kraft Foods Group, Inc.; and Unilever.
These companies have established market presence in the United States, and offer a variety of beverages that are
substitutes to our product. We face potential direct competition from such companies, because they have the financial
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resources, and access to manufacturing and distribution channels to rapidly enter the alkaline water market.

We compete directly with other alkaline water producers and brands focused on the emerging alkaline beverage
market including: Eternal; Essentia; Icelandic; Real Water; Aqua Hydrate; Mountain Valley; Qure; Penta; and Alka
Power. These companies could bolster their position in the alkaline water market through additional expenditure and
promotion.
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As a result of both direct and indirect competition, our ability to successfully distribute, market and sell our product,
and to gain sufficient market share in the United States to realize profits may be limited, greatly diminished, or totally
diminished, which may lead to partial or total loss of your investments in our company.

Alternative non-commercial beverages or processes could hurt our business.

The availability of non-commercial beverages, such as tap water, and machines capable of producing alkaline water at
the consumer s home or at store-fronts could hurt our business, market share, and profitability.

Expansion of the alkaline beverage market or sufficiency of consumer demand in that market for operations to be
profitable are not guaranteed.

The alkaline water market is an emerging market and there is no guarantee that this market will expand or that
consumer demand will be sufficiently high to allow our company to successfully market, distribute and sell our
product, or to successfully compete with current or future competition, all of which may result in total loss of your
investment.

Our growth and profitability depends on the performance of third-parties and our relationship with them.

Our distribution network and its success depend on the performance of third parties. Any non-performance or
deficient performance by such parties may undermine our operations, profitability, and result in total loss to your
investment. To distribute our product, we use a broker-distributor-retailer network whereby brokers represent our
products to distributors and retailers who will in turn sell our product to consumers. The success of this network will
depend on the performance of the brokers, distributors and retailers of this network. There is a risk that a broker,
distributor, or retailer may refuse to or cease to market or carry our product. There is a risk that the mentioned entities
may not adequately perform their functions within the network by, without limitation, failing to distribute to sufficient
retailers or positioning our product in localities that may not be receptive to our product. Furthermore, such
third-parties financial position or market share may deteriorate, which could adversely affect our distribution,
marketing and sale activities. We also need to maintain good commercial relationships with third-party brokers,
distributors and retails so that they will promote and carry our product. Any adverse consequences resulting from the
performance of third-parties or our relationship with them could undermine our operations, profitability and may
result in total loss of your investment.

The loss of one or more of our major customers or a decline in demand from one or more of these customers could
harm our business.

We have 3 major customers that together account for 51% (25%, 14% and 12%, respectively) of accounts receivable
at December 31, 2013, and 2 customers that together account for 28% (18% and 10%, respectively) of the total
revenues earned for the nine month period ended December 31, 2013. There can be no assurance that such customers
will continue to order our products in the same level or at all. A reduction or delay in orders from such customers,
including reductions or delays due to market, economic or competitive conditions, could have a material adverse
effect on our business, operating results and financial condition.

Health benefits of alkaline water is not guaranteed or proven, rather it is perceived by consumers.
Health benefits of alkaline water are not guaranteed and have not been proven. There is a consumer perception that
drinking alkaline water has beneficial health effects. Consequently, negative changes in consumers perception of the

benefits of alkaline water or negative publicity surrounding alkaline water may result in loss of market share or
potential market share and hence loss of your investment.
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Water scarcity and poor quality could negatively impact our production costs and capacity.

Water is the main ingredient in our product. It is also a limited resource, facing unprecedented challenges from
overexploitation, increasing pollution, poor management, and climate change. As demand for water continues to
increase, as water becomes scarcer, and as the quality of available water deteriorates, we may incur increasing
production costs or face capacity constraints that could adversely affect our profitability or net operating revenues in
the long run.

Increase in the cost, disruption of supply or shortage of ingredients, other raw materials or packaging materials
could harm our business.

We and our bottlers will use water, 84 trace Himalayan salts, packaging materials for bottles such as plastic and paper
products. The prices for these ingredients, other raw materials and packaging materials fluct