Offering Memorandum: Part II of Offering Document (Exhibit A to Form
C)

Phizzle, Inc
9435 Howard Street
San Francisco, CA 94103
https://www.phizzle.com/

Up to $5,000,000.00 in Common Stock at $0.40
Minimum Target Amount: $10,000.00

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

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

These securities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: Phizzle, Inc

Address: 943 Howard Street, San Francisco, CA 94103
State of Incorporation: DE

Date Incorporated: August 15, 2005

Terms:

Equity

Offering Minimum: $10,000.00 | 25,000 shares of Common Stock
Offering Maximum: $5,000,000.00 | 12,500,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $0.40

Minimum Investment Amount (per investor): $200.00

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO”), Chairman of the Board of Directors, or his or her successor, as
the Subscriber’s true and lawful proxy and attorney, with the power to act alone and
with full power of substitution, to, consistent with this instrument and on behalf of
the Subscriber, (i) vote all Securities, (ii) give and receive notices and communications,
(111) execute any instrument or document that the CEO determines is necessary or
appropriate in the exercise of its authority under this instrument, and (iv) take all
actions necessary or appropriate in the judgment of the CEO for the accomplishment
of the foregoing. The proxy and power granted by the Subscriber pursuant to this
Section are coupled with an interest. Such proxy and power will be irrevocable. The
proxy and power, so long as the Subscriber is an individual, will survive the death,
incompetency and disability of the Subscriber and, so long as the Subscriber is an
entity, will survive the merger or reorganization of the Subscriber or any other entity
holding the Securities. However, the Proxy will terminate upon the closing of a firm-
commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1935 covering the offer and sale of Common
Stock or the effectiveness of a registration statement under the Securities Exchange
Act of 1934 covering the Common Stock.

*"Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses*

Time Based Bonus
Friends and Family Early Birds

Invest $200 within the first 48 hours and receive 20% bonus shares.



Super Early Bird Bonus
Invest $200 within the first week and receive 15% bonus shares.
Early Bird Bonus

Invest $200 within the first month and receive 10% bonus shares.

Amount-Based:

$500+ | Tier 1
Invest $500+ and receive 5% bonus shares.
$1,000+ | Tier 2

Invest $1,000+ and receive 10% bonus shares.

$5,000+ | Tier 3

Invest $5,000+ and receive 15% bonus shares.

$10,000+ | Tier 4

Invest $10,000+ and receive 20% bonus shares.

$20,000+ | Tier 5

Invest $20,000+ and receive 20% bonus shares and an invite to a webinar with the CEO

Loyalty Bonus:

As yvou are an existing Stockholder / Noteholder/ TTW Email recipient in Phizzle,

receive 10% Additional Bonus Shares.

*In order to receive perks from an investment, one must submit a single investment in
the same offering that meets the minimum perk requirement. Bonus shares from perks
will not be granted if an investor submits multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus




Phizzle, Inc will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$0.40/ share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $40. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and the time of offering elapsed (if any). Eligible
investors will also receive the Owner’'s Bonus and an audience-based bonus of 10% for
Phizzle Existing Stockholders/Noteholders/TTW Email Recipients, in addition to the
aforementioned bonus.

The Company and its Business

Company Overview

Phizzle, Inc is a corporation organized under the laws of the state of Delaware. Phizzle
is a market leader in automating and digitizing scientific lab instruments used in
pharma and other clean manufacturing environments,

Cancer drug production is a highly regulated process to ensure drug safety and
efficacy. Validating that a drug is safely manufactured requires data from a variety of
lab instruments monitoring production. Nearly all of the data from these instruments
is an island in itself- with separate data protocols independent of the laboratory

information management system (LIMS).. We generate revenue by harmonizing this
disparate, heterogeneous data onto a single UI operated from a cloud. We reduce
human error and increase productivity so much so that we are able to contract directly
with the world’s largest drug producers.

Phizzle's cloud-native, microservices-based software platform offers world-leading
pharmaceutical enterprises a solution to upgrade existing equipment, so they can
produce life-saving medications with improved safety, compliance, and cost-
efficiency.

Using our FDA-compliant system, drug companies are able to automate operations
and enable optimized workflows, while also ensuring data integrity and minimizing
the potential for human error. We believe ours is the first scalable platform of its kind
targeting an entire ecosystem of devices waiting to be digitized across a landscape of



laboratories worldwide.
Competitors and Industry
Competitors

Our primary competitors show up in the market in the form of bolt-on software
strategies from the makers of the hardware in the scientific lab instrument categories.
These bolt-on strategies ultimately are limited to the vendor’s hardware and don’t
bring meaningful disruptive value. To date, our customers have chosen the Phizzle
software architecture which applies across numerous manufacturers and equipment
instrument types. However, but these siloed architectures exist.

Market & Industry

Our market has been isolated from modern software architectures for 50 years because
life-saving drugs are manufactured under FDA approval and scrutiny as documented
by Good Manufacturing Practices (GMP). Architecturally, this market reminds our
team of the router market before Cisco created the multi-protocol router to modernize
network architectures; in our space, each scientific lab instrument has its own
architecture and data model. Our Pharma-defined Software Architecture harmonizes
data from a myriad of individual instruments and makes this data available in a
manufacturer’s lab information management system. Our specific solution is the
EDGMaker platform, the only [oT solution to remotely operate multiple types of
scientific lab instruments manufactured by numerous manufacturers from the cloud.
QOur buyers are technical in nature and our go-to-market approach is based on a
technical buyer experience.

Our EDGMaker software is used in highly regulated pharmaceutical manufacturing use
cases to transform a 50-year-old problem: digitize the data captured from numerous
scientific lab instruments, which is required by the FDA to prove a drug has been
manufactured under safe conditions.

The scientific lab instruments used by pharma for drug production are not household
names: particle counters, balances, ph Meters, chromatography, to name a few.
Without these instruments, pharma manufacturers cannot safely manufacture cancer
drugs and other treatments. More than 1 million of these scientific instruments are
used globally, and the market for them is growing by approximately $1B annually. For
5 decades each of these machines has operated as an island of data in pharma because
no proposition offered enough value to prompt the largest companies in the world to
change - until Phizzle EDGMaker. Any regulated industry where particle counters, ph
meters and balances are used to measure parametric conditions is an adjacency such
as food production, clean rooms, and clean manufacturing. Industry measures indicate
250,000 additional particle counters, ph meters and balances are used in regulated
adjacencies in the United States alone.

Current Stage and Roadmap



Current Stage

Phizzle is "Crossing the Chasm” from early adopters to broad market adoption.
Because we have signed long-term contracts with a Fortune 75 customer and with
others in our pipeline, we have a clearly defined business model and "go to market"
approach, with pricing and gross margin models established. Cancer drug production
is a highly regulated process to ensure drug safety and efficacy. Validating that a drug
has been safely manufactured requires synthesis of data from a variety of lab
instruments monitoring production. Nearly all of the data from these instruments is
an island in itself. We generate revenue by harmonizing this disparate, heterogeneous
data onto a single Ul operated from anywhere in the world. We reduce human error
and increase human productivity so much so that we are able to contract directly with
the world’s largest drug producers.

QOur initial contracts have yielded two intertwined revenue streams: a software license
and support and maintenance services for each scientific instrument under contract.
Our gross margins increase on a non-linear curve when a customer has more than
1,000 scientific instruments under contract.

We have "go to market" agreements with channel partners like World Wide
Technology, SHI and Glasshouse Systems to scale and open adjacencies.

Future Roadmap

In the next three years, we expect our customers to shift away from an on-premise
data collection process to one that is cloud-based, which will further increase
Phizzle’s gross-margin profile. The next phase is expanding to customers facing the
same data problems who are looking for a solution only Phizzle provides. Our business
operates in a large, global market that is also highly regulated, but it is ripe for
disruption.

The Team

Officers and Directors

Name: Ben Davis 111
Ben Davis III's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO & Founder
Dates of Service: August, 2005 - Present
Responsibilities: Create, manage and execute the overall strategy for Phizzle.
Salary: $160,000 per annum, plus healthcare benefits. Equity: Common Stock,
Common Stock Options and Series B-3 Preferred Stock amounting to
approximately 5.38% of the Company’s equity on a fully diluted basis. Mr. Davis
also sits on the board of Boys Hope Girls Hope.



e Position: Director
Dates of Service: August, 2005 - Present
Responsibilities: Supervising, mentoring and managing company executives;
Maintaining relationships with clients, partners and other stakeholders;
Developing goals and initiatives to direct the company’s course; Implementing
company initiatives and policies; Evaluating company processes and procedures;
and Ensuring business operations are implemented based on established
procedures.

Name: Stephen Peary
Stephen Peary's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Financial Officer
Dates of Service: November, 2010 - Present
Responsibilities: Overseeing financial performance of the Company while
ensuring capital adequacy. Also responsible for Human Resource and Insurance
functions. Salary: $140,000 per annum, plus healthcare benefits and Common
Stock Options amounting to approximately 1.54% of the Company's equity on a
fully diluted basis. Mr. Peary sits on the board of NCIRE, the Veterans Health
Research Institute, a joint venture between UCSF and and the San Francisco VA.
He also sits on the board of Vantage West Credit Union and chairs the
Governance Committee.

e Position: General Counsel
Dates of Service: April, 2011 - Present
Responsibilities: Negotiation and management of customer contracts, insurance
matters and employee relations; Legal compliance; Compliance with corporate
governance,

Name: Ryan Brady
Ryan Brady's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CTO
Dates of Service: September, 2013 - Present
Responsibilities: Responsible for pharma scientific device lab in Denver. I am
also responsible for a wide range of high level technical requirements, including
architecture, infrastructure, and new technology evaluations. Salary: $180,000
per annum, plus healthcare benefits (1) Equity: Common Stock Options
amounting to approximately 2.31% of the Company’s equity on a fully diluted



basis.

Name: Mark Krentzman

Mark Krentzman's current primary role is with Norman Rockwell Museum. Mark
Krentzman currently services up to 30 hours per week in their role with the [ssuer.

Positions and offices currently held with the issuer:

® Position: Director
Dates of Service: January, 2011 - Present
Responsibilities: Supervising, mentoring and managing company executives;
Maintaining relationships with clients, partners and other stakeholders;
Developing goals and initiatives to direct the company’s course; Implementing
company initiatives and policies; Evaluating company processes and procedures;
and Ensuring business operations are implemented based on established
procedures. $15/hour compensation for up to 30 hours per week, plus healthcare
benefits.

Other business experience in the past three years:

e Employer: Norman Rockwell Museum
Title: Trustee Emeritus
Dates of Service: October, 2013 - Present
Responsibilities: Supervising, mentoring and managing company executives;
Maintaining relationships with clients, partners and other stakeholders;
Developing goals and initiatives to direct the company’s course; Implementing
company initiatives and policies; Evaluating company processes and procedures;
and Ensuring business operations are implemented based on established
procedures.

Other business experience in the past three years:

¢ Employer: Northeastern University
Title: Corporator Emeritas
Dates of Service: January, 2001 - Present
Responsibilities: Supervising, mentoring and managing company executives;
Maintaining relationships with clients, partners and other stakeholders;
Developing goals and initiatives to direct the company’s course; Implementing
company initiatives and policies; Evaluating company processes and procedures;
and Ensuring business operations are implemented based on established
procedures.

Other business experience in the past three years:



¢ Employer: Jones & Vining
Title: Owner
Dates of Service: January, 2001 - January, 2019
Responsibilities: Mr. Krentzman has served as Executive Chairman of Jones and
Veining an international shoe component manufacturer with operations in the
USA, China, Vietnam, Thailand and Indonesia.

Name: Edwin Lau
Edwin Lau's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: September, 2013 - Present
Responsibilities: Supervising, mentoring and managing company executives;
Maintaining relationships with clients, partners and other stakeholders;
Developing goals and initiatives to direct the company’s course; Implementing
company initiatives and policies; Evaluating company processes and procedures;
and Ensuring business operations are implemented based on established
procedures. Mr. Lau has also authored numerous patents.

e Position: Acting President
Dates of Service: July, 2021 - Present
Responsibilities: Oversees technology development and support and
maintenance groups. $6,000 per month for technical consulting services.

Other business experience in the past three years:

¢ Emplover: Fifth Floor Venture Partners
Title: Co-Founder and Managing Director
Dates of Service: August, 2018 - Present
Responsibilities: Fifth Floor Venture Partners is the uniquely specialized
platform to invest in US & European startups in Sustainability connecting them
to Asia strategic partners. Drawing on extensive venture investing experience
and deep operational expertise to capture untapped opportunities, which result
from support and focus gaps of the current venture capital ecosystem.

Other business experience in the past three years:

e Employer: ICCP Venture Partners
Title: Managing Director
Dates of Service: July, 2005 - July, 2022
Responsibilities: ICCP Venture Partners is a top quartile venture capital firm. Its
transpacific investment strategy invests in US technology companies (largely in



Silicon Valley) who have Asia in their roadmap or business plan, such as needs
for contract manufacturing, customer acquisition, strategic investor
identification, software development, outsourced services, etc. With offices in
the Silicon Valley and Manila, ICCP Venture Partners unlocks additional value
for its portfolio companies by helping navigate the multi-cultural business and
social environments in Asia to identify and work with the best business partners.

Name: James Whims

James Whims's current primary role is with Alsop Louie Partners. James Whims
currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director

Dates of Service: April, 2011 - Present

Responsibilities: Supervising, mentoring and managing company executives;
Maintaining relationships with clients, partners and other stakeholders;
Developing goals and initiatives to direct the company’s course; Implementing
company initiatives and policies; Evaluating company processes and procedures;
and Ensuring business operations are implemented based on established
procedures. No Salary.

Other business experience in the past three years:

¢ Employer: Alsop Louie Partners

Title: Partner

Dates of Service: January, 2009 - Present

Responsibilities: Responsibilities included evaluating new investment
opportunities, performing due diligence on those opportunities, monitoring
investments in the companies in which we invested, including sitting on the
boards of directors for some of those companies.

Name: Thomas Toy

Thomas Toy's current primary role is with Startup Capital Ventures. Thomas Toy
currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Director

Dates of Service: September, 2013 - Present

Responsibilities: Supervising, mentoring and managing company executives;
Maintaining relationships with clients, partners and other stakeholders;
Developing goals and initiatives to direct the company’s course; Implementing
company initiatives and policies; Evaluating company processes and procedures;



and Ensuring business operations are implemented based on established
procedures. No Salary.

Other business experience in the past three years:

¢ Employer: Startup Capital Ventures
Title: Managing Director
Dates of Service: July, 2005 - Present
Responsibilities: Responsibilities included evaluating new investment
opportunities, performing due diligence on those opportunities, monitoring
investments in the companies in which we invested, including sitting on the
boards of directors for some of those companies.

Name: William Valtos

William Valtos's current primary role is with Tao Corporation. William Valtos
currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: September, 2020 - Present
Responsibilities: Supervising, mentoring and managing company executives;
Maintaining relationships with clients, partners and other stakeholders;
Developing goals and initiatives to direct the company’s course; Implementing
company initiatives and policies; Evaluating company processes and procedures;
and Ensuring business operations are implemented based on established
procedures. No Salary.

Other business experience in the past three years:

¢ Employer: ICCP SBI Venture Partners
Title: Senior Managing Director
Dates of Service: January, 2019 - March, 2020
Responsibilities: Responsible for venture capital fund practice in Philippines and
US.

Other business experience in the past three years:

o Emplover: Investment & Capital Corporation of The Philippines
Title: Chief Executive Officer
Dates of Service: January, 2019 - March, 2020
Responsibilities: Responsible for licensed investment bank in The Philippines



Other business experience in the past three years:

e Employer: Fiduciary Asset Management Pte. Ltd.
Title: Non-resident Director of Singapore-based Exempt Asset Manager
Dates of Service: January, 2019 - March, 2020
Responsibilities: Supervising, mentoring and managing company executives;
Maintaining relationships with clients, partners and other stakeholders;
Developing goals and initiatives to direct the company’s course; Implementing
company initiatives and policies; Evaluating company processes and procedures;
and Ensuring business operations are implemented based on established
procedures.

Other business experience in the past three years:

¢ Employer: Tao Corporation
Title: Advisor to the Chairman
Dates of Service: February, 2021 - Present

Responsibilities: Responsible for Strategic Planning and provide Financial
Advice

Name: Ronald Ricci

Ronald Ricci's current primary role is with Transparency Imperative. Ronald Ricci
currently services 15 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chairman, Board of Directors
Dates of Service: August, 2019 - Present
Responsibilities: Overseeing meetings of the Board of Directors; Supervising,
mentoring and managing company executives; Overseeing board of directors
meetings; Maintaining relationships with clients, partners and other
stakeholders; Developing goals and initiatives to direct the company’s course;
Implementing company initiatives and policies; Evaluating company processes

and procedures; and Ensuring business operations are implemented based on
established procedures. No Salary.

Other business experience in the past three years:

¢ Employer: Cisco Systems
Title: Vice President, Customer Experience Services
Dates of Service: July, 2000 - September, 2019
Responsibilities: I learned more about real-world execution in this bottoms-up
sales ops role than any other in my career, working with a team of engineers and
innovators to deliver more than 2 million demonstrations of Cisco solutions to



customers.

Other business experience in the past three years:

e Employer: Transparency Imperative
Title: Founder and CEO
Dates of Service: October, 2020 - Present
Responsibilities: We believe employee engagement is upside-down - instead of
measuring how engaged employees are, we measure how engaged leaders and
managers are. [t's our mission to help employers turn transparency into trust
with an easy, affordable, and always-on solution. Award-winning; Research-
based; SaaS-delivered; More than a thousand organizations reviewed,

Other business experience in the past three years:

¢ Employer: Bill Wilson Center
Title: President of Board of Directors
Dates of Service: January, 2006 - Present
Responsibilities: Board president.

Other business experience in the past three years:

* Emplover: Anonomatic
Title: Advisor
Dates of Service: July, 2021 - Present
Responsibilities: Anonomatic’s mission is to make PII data privacy secure,
simple and cost effective. We created the PII Vault solution to allow data
scientists, technologists, researchers and others to safely process and share data
without the risk of exposing personally identifiable information (PII).

Name: Michael Patrick
Michael Patrick's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Innovation Officer
Dates of Service: August, 2008 - Present
Responsibilities: Michael started with Phizzle in 2008 and brings decades of
experience to the team in innovation design, development, and integration of
high availability real-time systems. Prior to Phizzle, Michael developed
mission/life-critical software in commercial, military, and space-based platforms
for companies such as Boeing and BAE Systems. Michael's broad and extensive
expertise in implementing high performance solutions has been key to Phizzle's
software and forms the core engine of Phizzle's [oT solution. In his spare time



Michael is a mentor for a FIRST robotics team where he brings his passion for
engineering, science and robotics to high school students. Michael received a BS
in Electrical and Computer Engineering from SUNY Buffalo in 1983.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock that you purchase cannot be resold
for a period of one year. The exception to this rule is if you are transferring the stock
back to the Company, to an “accredited investor,” as part of an offering registered
with the Commission, to a member of your family, trust created for the benefit of your
family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these



securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the software development or pharmaceutical industries.
However, that may never happen or it may happen at a price that results in you losing
money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Common Stock in the amount of up to $5,000,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company may need additional funds in the future to grow, and if
it cannot raise those funds for whatever reason, including reasons relating to the
Company itself or the broader economy, it may not survive. If the Company manages
to raise only the minimum amount of funds, sought, it will have to find other sources
of funding for the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We may need access to additional capital or credit to support our working capital
requirements as we grow. Although interest rates are relatively low, interest rates are
rising and it remains a difficult environment for obtaining credit on favorable terms. If
we cannot obtain credit when we need it, we could be forced to raise additional equity
capital, modify our growth plans, or take some other action. Issuing more equity may
require bringing on additional investors. Securing these additional investors could
require pricing our equity below its current price. If so, your investment could lose
value because of this additional dilution. In addition, even if the equity is not priced
lower, your ownership percentage would be decreased with the addition of more
investors. If we are unable to find additional investors willing to provide capital, then
it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property.
Even if we are not forced to cease our sales activity, the unavailability of credit could
result in the Company performing below expectations, which could adversely impact
the value of your investment.

Terms of subsequent financings may adversely impact your investment

We may need to engage in common equity, debt, or preferred stock financings in the
future, which may reduce the value of your investment in the Common Stock. Interest
on debt securities could increase costs and negatively impact operating results.
Preferred stock could be issued in series from time to time with such designation,
rights, preferences, and limitations as needed to raise capital. The terms of preferred
stock could be more advantageous to those investors than to the holders of Common
Stock. In addition, if we need to raise more equity capital from the sale of Common
Stock, institutional or other investors may negotiate terms that are likely to be more
favorable than the terms of your investment, and possibly a lower purchase price per
share.

Management Discretion as to Use of Proceeds
Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of



this Offering. The use of proceeds described herein is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

The amount raised in this offering may include investments from company insiders or
immediate family members

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.

We are reliant on one main type of service

Our current services are variants on one type of service, - automating the processing of
scientific instrument data in pharmaceutical laboratories and shop floors. Our
revenues are therefore dependent upon the market for these specific services.

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be additional operational products beyond our
existing scientific instrument licenses or that the products we do develop may never
be used commercially. It is possible that the failure to release additional products is
the result of a change in business model upon the Company’s determination that the
business model, or some other factor, will not be in the best interest of the Company
and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
Though we are continually developing new software, presently we have only a limited
number of products in commercial service. Delays or cost overruns in the development
of our future products and services or failure of the product to meet performance
estimates may be caused by, among other things, unanticipated technological hurdles,
difficulties in manufacturing, changes to design and regulatory hurdles. Any of these
events could materially and adversely affect our operating performance and results of
operations.

Minority Holder; Securities with Voting Rights

Your investments in the Company represent a minority interest in the Company. The
Common Stock that vou are purchasing has voting rights attached to them. However,
you must provide the Chairman of the Board of Directors and/or the Chief Executive
Officer a permanent proxy to vote your shares as he/she sees fit. You will have no
ability to influence management's decisions on how to run the business. You are
trusting in management discretion in making good business decisions that will grow
your investments. Furthermore, in the event of a liquidation of our company, you will
only be paid out if there is any cash remaining after all creditors and preferred stock
liquidation preferences have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority



holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this Offering to meet its operating
needs and fulfill its plans, in which case it may cease operating and you will get
nothing. Even if we sell all the Common Stock we are offering now, the Company may
need to raise more funds in the future, and if it can’t get them, we may fail. Even if we
do make a successful offering in the future, the terms of that offering might result in
your investment in the Company being worthless, because later investors might get
better terms.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

We may request that StartEngine instruct the escrow agent to disburse offering funds
to us. At that point, investors whose subscription agreements have been accepted will
become our investors. All early-stage companies are subject to several risks and
uncertainties, and it is not uncommeon for material changes to be made to the offering
terms, or to companies’ businesses, plans or prospects, sometimes on short notice.
When such changes happen during an offering, we must file an amendment to our
Form C with the SEC, and investors whose subscriptions have not yet been accepted
will have the right to withdraw their subscriptions and get their money back. Investors
whose subscriptions have already been accepted, however, will already be our
investors and will have no such right.

Our new product could fail to achieve the sales projections we expected

QOur growth projections assume that with an increased sales and marketing budget our
products will gain traction in the marketplace at a faster rate than our current
products have. It is possible that our new products will fail to gain market acceptance
for any number of reasons. If our existing or new products fail to achieve significant
sales and acceptance in the marketplace, this could materially and adversely impact
the value of vour investment.

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits

Phizzle, Inc. was formed on August 15, 2005. Originally, the Company was focused on
fan engagement for sports teams. Subsequently, that business was sold. Only since
2018 has the Company been focused on data and only since 2019 on digitizing data for



the pharmaceutical industry. Accordingly, the Company has a limited history upon
which an evaluation of its performance and future prospects can be made. Qur current
and proposed operations are subject to all business risks associated with new
enterprises. These include likely fluctuations in operating results as the Company
reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once
our directors determine that we are financially able to do so. Phizzle, Inc. has incurred
a net loss in each year of operations and has had limited revenues generated since
inception. There is no assurance that we will be profitable in the future or generate
sufficient revenues to pay dividends to the holders of the shares. The Board of
Directors has determined the payment of dividends remains unlikely for the
foreseeable future.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and insufficient revenue to cover
expenses. If you are investing in our Company, it’s because you think that our
EDGMaker Connected Plant technology is a good idea, that the team will be able to
successfully market, and sell our products or services, that we can price them right and
sell them to enough customers so that the Company will succeed. Further, we have
never turned a profit and there is no assurance that we will ever be profitable.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns several patents (including a recently awarded patent integral to our deployed
technology), trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to its value, competitors may misappropriate or violate the
intellectual property rights owned by the Company. The Company intends to protect
its intellectual property portfolio from such violations. However, intellectual property
disputes are complex and attendant litigation is extremely expensive. The Company
may not have adequate resources to properly protect its intellectual property rights;
or that such rights may be judicially determined to be of little or no value; or worse,
that we are violating the intellectual property rights of others.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Patent, Trademark and copyright litigation has become extremely expensive. Even if
we believe that a competitor is infringing on one or more of our patents, trademarks
or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-year litigation with an uncertain outcome; or because we believe
that the cost of enforcing our patents, trademark(s) or copyright(s) outweighs the
value of winning the suit in light of the risks and consequences of losing it; or for some
other reason. Choosing not to enforce our intellectual property rights could have
adverse consequences for the Company, including undermining the credibility of our
intellectual property, reducing our ability to enter into software licenses, and
weakening our attempts to prevent competitors from entering the market. As a result,
if we are unable to enforce our intellectual property rights because of the cost of



enforcement, your investment in the Company could be significantly and adversely
affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, software development, operations, finance,
legal, human resources and other areas. Depending on the economic environment and
the Company’s performance, we may not be able to locate or attract qualified
individuals for such positions when we need them. We may also make hiring mistakes,
which can be costly in terms of resources spent in recruiting, hiring and investing in
the incorrect individual and in the time delay in locating the right employee fit. If we
are unable to attract, hire and retain the right talent or make too many hiring
mistakes, it is likely our business will suffer from not having the right employees in
the right positions at the right time. This would likely adversely impact the value of
your investment.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Qur ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations (domestic and international). The laws and
regulations concerning the licensing of our products may be subject to change and
may then mean that licensing our products may no longer be in the best interest of the
Company. At such point the Company may no longer want to sell product and
therefore your investment in the Company mayv be affected.

We rely on third parties to provide services essential to the success of our business
We rely on third party contractors to provide a variety of essential business functions
for us, including software development and support and maintenance services. Some
of these contractors are internationally based. It is possible that some of these third
parties will fail to perform their services or will perform them in an unacceptable
manner. It is possible that we will experience delays, defects, errors, language barriers
or other problems with their work that will materially impact our operations and we
may have little or no recourse to recover damages for these losses. A disruption in
these key or other suppliers’ operations could materially and adversely affect our
business. As a result, your investment could be adversely impacted by our reliance on
third parties and their performance.

The Company is vulnerable to hackers and cyber-attacks

As an Internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the companies that utilize our platform. The Company also
has plans to convert its platform to a cloud-based offering. Further, any significant
disruption in service or in our computer systems could reduce the attractiveness of the
platform and result in a loss of investors and companies interested in using our
platform. Further, we rely on third-party technology providers, including Amazon



Web Services, to provide server access and some of our back-up technology. Any
disruptions of services or cyber-attacks either on Amazon Web Services or other
service providers could harm our reputation and materially negatively impact our
financial condition and business.

Forward Looking Information or Statements

Any forward-looking statements regarding our anticipated financial or operational
performance are hypothetical and are based on management's best estimate of the
probable results of our operations and will not have been reviewed by our independent
accountants. These will be based on assumptions which management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated
events and circumstances beyond management's control. Therefore, actual results of
operations will vary from such statements, and such variances may be material. Any
statement results cannot be guaranteed.

The Company’s existing capital structure will diminish the value of your investment.
The Company has issued several classes of preferred stock to its existing investors.
Each class of preferred stock has distribution preferences ahead of the Company’s
common stock. In the event the Company is liquidated, sold or acquired, these
preferences could result in no funds being available for distribution to the Common
Stockholders.

Common stockholders will have no say in the Company's direction, management or
decision making

Investors in this Common Stock offering must provide the Chairman of the Board of
Directors and/or the Chief Executive Officer a permanent proxy authorizing the
Chairman or the Chief Executive Officer to vote the common stock as he/she feels fit
even if voting such shares proves detrimental to your investment. Permitted
transferees of the Common Stock will also have to provide the Chairman or the Chief
Executive Officer a permanent proxy to vote their Common Stock shares. The proxy
ensures that the Company will be controlled by management and the Company’s
board of directors.

Company’s technology may not work for all scientific instruments found in drug
manufacturing laboratories

The Company’s technology is new and only recently deployed on a few different
scientific instruments operating in drug manufacturing environments. Our technology
in development may not operate properly on several or all the remaining scientific
instruments that also operate in drug manufacturing laboratories. In such event, the
Company’s ability to grow will be severely limited causing the Company to miss
revenue projections and possibly putting its viability in material jeopardy:.

Pharmaceutical industry is subject to Federal Drug Administration (FDA) and other
regulatory agency rules and regulations

The FDA and other regulatory agencies (domestic and international) may determine
the Company’s technology does not meet regulatory standards and therefore cannot
be used for its intended purposes. Such a determination would have a material impact



on the Company’s ability to function as a going concern and could result in the loss of
your entire investment. Government regulations may cause project delays, increase
our expenses, or increase the costs to our customers which could have a negative
impact on our operations.

Each Class of the Company’s Preferred Stock has liguidation preferences over holders
of Common Stock, including the Common Stock being offered in this Offering
Liquidation preferences are paid if the amount a holder of Preferred Stock would
receive under the liquidation preference is greater than the amount such holder would
receive if such shares of Preferred Stock had been converted to Common Stock
immediately prior to the liquidation event. If a liquidation event, including a sale of
our company, were to occur then first all creditors and then Preferred Stockholders of
the Company will be paid out. If there is any cash remaining, then and only then, all
stockholders of the Company, including the Common Stockholders and Preferred
Stockholders together, will be paid prorata based on the number of shares owned.

The Company recently issued Convertible Notes that upon conversion will have a
liguidation preference ahead of distributions to the Common Stockholders
Immediately prior to this Offering, the Company issued convertible notes that upon
certain events, including maturity of the notes or acquisition of the Company, will, at
the option of the holder, convert to Series B-3 Preferred Stock. The Company’s Series
B-3 Preferred Stock has a first priority liquidation preference equal to five times its
original issuance price. In the event of liquidation or sale of the Company, this
liquidation preference could result in the Common Stockholders getting much less
than they might otherwise receive without the issuance of the Convertible Note or the
Series B- 3 Preferred Stock liquidation preference being in place. Further, investors in
this Offering will be immediately diluted following the conversion of outstanding
convertible notes.

We are competing against other software development companies

Although we are a company with unique technology that caters to a select market, we
do compete against other software companies for talent. Our business growth depends
on the ability to hire talented software development people and market interest in the
Company over similar products developed by others.

The Company has realized significant operating losses to date and expects to incur
losses in the future.

The Company has operated at a loss since inception, and these losses are likely to
continue. Phizzle’s net loss for 2021, as reflected in its financial statements, was
$2,454,298 and its net loss for 2020 was $1,765,819. As activities increased our net loss
for the six-month period ended June 30, 2021 increased to $1,569,243, Until the
Company achieves profitability, it will have to seek other sources of capital to
continue operations.

The Company’s auditors have prepared its report based on the Company continuing to
operate as a going concein
The company's auditor has issued a "going concern” opinion on the Company's



financial statements. The Company incurred a net loss of $2,454,298 for year ended
December 31, 2021, and has limited revenues, which creates substantial doubt about
its ability to continue as a going concern without access to additional capital.

Only one commercial customer has deployed our technology.

With only one large commercial customer to date, our revenues are concentrated and
subject budget determinations beyond our control. Our Fortune 75 customer could
simply decide to terminate our contracts without notice. Such event would have a
devastating impact on our ability to continue operations and market our technology to
others in the pharmaceutical industry. Further, it is unlikely we could sustain a lawsuit
to enforce our contract rights, if any, against our customer in such event due to the
imbalance in financial resources.

We may not be able to effectively manage our growth, and any failure to do so may
have an adverse effect on our business and operating results.

Our single Fortune 75 customer has expressed substantial satisfaction in our deployed
technology. Yet, our roadmap for future growth requires development of complex
software that will operate in complex environments. We may not be able to effectively
develop the software needed to sustain our growth. Further, we will require significant
resources to meet our growth objectives, including hiring very skilled labor. To date,
our technology has limited experience operating in a drug manufacturing facility. If
we are unable to effectively manage our growth or meet delivery targets required by
our customers, we could face unanticipated slowdowns and additional costs that limit
our ability to timely deliver our software and services.

Since 2018, we have operated 100% remotely

The entire employee team operates remotely and many of our contractors are
internationally based. Face-to-face interaction is limited. We require video
conferencing and other team workflow solutions to develop our software and deliver
our products and services. If any member of our team or even the entire team were not
able to access The Internet our operations would be substantially harmed, our ability
to deliver contractual obligations would be materially impacted and Company
revenues could be at risk.

QOur patents, trademarks, copyrights and other intellectual property could be
unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors can bypass our intellectual property protection without
obtaining a license, it is likely that the Company’s value will be materially and
adversely impacted. This could also impair the Company’s ability to compete in the
marketplace. Moreover, if our intellectual property rights are deemed unenforceable,
the Company will almost certainly lose any potential revenue it might be able to
secure by licensing our software. This would eliminate a significant potential revenue
stream for the Company.



The Company’s existing capital structure will diminish the value of your investment.
The Company has issued several classes of preferred stock to its existing investors.
Each class of preferred stock has distribution preferences ahead of the Company’s
common stock, including the Series B-3 Preferred Stock which has a liquidation
preference equal to five times its original issue price. In the event the Company is
liquidated, sold or acquired, these preferences could result in no funds being available
for distribution to the Common Stockholders.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of

this Offering Statement filing.

Warrants

Number of| Type of
Stockholder Name Securities | Security |Percentage
Owned Owned
Alsop Louie Capital 2, L.P. (General Partner is SERIES A
Alsop Louie Partners 2, LLC (Managing 15,804,460 |Preferred
Members are Stewart Alsop and Gilman Louie)) Stock
Alsop Louie Capital 2, L.P. (General Partner is SERIES B
Alsop Louie Partners 2, LLC (Managing 3,736,920 |Preferred
Members are Stewart Alsop and Gilman Louie)) Stock
Alsop Louie Capital 2, L.P. (General Partner is SERIES B-2  |17.98%
Alsop Louie Partners 2, LLC (Managing 5,020,662 |Preferred
Members are Stewart Alsop and Gilman Louie)) Stock
Alsop Louie Capital 2, L.P. (General Partner is ?‘E-?f]elfei_z
Alsop Louie Partners 2, LLC (Managing 249,128 Stock
Members are Stewart Alsop and Gilman Louie))
Warrants
SERIES B
Pacific Synergies IV, L.P. 8,719,481 |Preferred
i 10.07%
SERIES B-2
Pacific Synergies IV, L.P. 5,032,508 |Preferred
Stock
SERIES B
NTT Finance 2007 L.P. 8,719,481 |Preferred 6.38%
Stock
Whims 2020 Separate Property Trust 500,000 Sonimon
Stock
SERIES B-2
Whims 2020 Separate Property Trust 4,285,183 |Preferred
Stock
SERIES B-3
Whims 2020 Separate Property Trust 4,525,531 |Preferred
Stock 6.81%
SERIES B-2
: Preferred
Whims 2020 Separate Property Trust 781,017 Stock




| r of [202Fype of
Whims 2020 S%Q%Ei‘aﬁﬁﬁ%?ﬁgﬁr”“ %;%Eﬁfgies Comeeuitity  |Percentage
Owned |Not@wned

The Company's Securities

The Company has authorized Common Stock, SERIES A Preferred Stock, SERIES B
Preferred Stock, SERIES B-2 Preferred Stock, SERIES B-35 Preferred Stock, SERIES B-2
Preferred Stock Warrants, and 2022 Convertible Note. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 12,500,000 of Common Stock.

Common Stock

The amount of security authorized is 350,000,000 with a total of 43,941,238
outstanding.

Voting Rights

One vote per share, however, please see voting rights of securities sold in this offering
below.

Material Rights
Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO”), Chairman of the Board of Directors, or his or her successor, as
the Subscriber’s true and lawful proxy and attorney, with the power to act alone and
with full power of substitution, to, consistent with this instrument and on behalf of
the Subscriber, (i) vote all Securities, (ii) give and receive notices and communications,
(111) execute any instrument or document that the CEO determines is necessary or
appropriate in the exercise of its authority under this instrument, and (iv) take all
actions necessary or appropriate in the judgment of the CEO for the accomplishment
of the foregoing. The proxy and power granted by the Subscriber pursuant to this
Section are coupled with an interest. Such proxy and power will be irrevocable, The
proxy and power, so long as the Subscriber is an individual, will survive the death,
incompetency and disability of the Subscriber and, so long as the Subscriber is an
entity, will survive the merger or reorganization of the Subscriber or any other entity
holding the Securities. However, the Proxy will terminate upon the closing of a firm-
commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common
Stock or the effectiveness of a registration statement under the Securities Exchange
Act of 1934 covering the Common Stock.

Stock Options

Options and/or SPRs to purchase common stock issued and outstanding under plan -
2011 Equity Incentive Plan. The total amount outstanding includes 23,834,782 shares
issued pursuant to the 2011 Equity Incentive Plan. Exercise price range: $0.02 - $0.05



per share; Exercise Period: ten years from the date of grant; Variable vesting periods.
2011 Plan terminated according to its terms in April 2021.

Options and/or SPRs to purchase common stock issued and outstanding under plan -
2021 EIP. The total amount outstanding includes 5,948,967 shares issued pursuant to
the 2021 Equity Incentive Plan. Exercise price: $0.02 per share; Exercise Period: ten
years from the date of grant; variable vesting periods, 21,000,000 common shares
reserved in 2021 Plan, inclusive of the options granted to date.

SERIES A Preferred Stock

The amount of security authorized is 15,804,460 with a total of 15,804,460
outstanding.

Voting Rights
one vote per share; right to elect one member of the board of directors;
Material Rights

Third priority liquidation preference equal to original issue price (pro rata with Series
B preferred stock); Registration rights; Rights of first refusal; Rights of Co-sale

SERIES B Preferred Stock

The amount of security authorized is 24,899,546 with a total of 24,414,546
outstanding.

Voting Rights
one vote per share; right to elect one director to the board of directors
Material Rights

Third priority liquidation preference equal to original issue price (pro rata with Series
A preferred stock); Registration rights; Rights of first refusal; Rights of Co-sale

SERIES B-2 Preferred Stock

The amount of security authorized is 68,269,160 with a total of 60,937,182
outstanding.

Voting Rights
one vote per share; right to elect one director to the board of directors.
Material Rights

Second Priority liquidation preference equal to original issue price; Registration
rights; Rights of first refusal; Rights of Co-sale



SERIES B-3 Preferred Stock

The amount of security authorized is 75,000,000 with a total of 21,313,284
outstanding.

Voting Rights
one vote per share; right to elect one director to the board of directors
Material Rights

First priority liquidation preference equal to five times original issue price;
Registration rights.

SERIES B-2 Preferred Stock Warrants
The amount of securities outstanding is 7,331,978.
Material Rights

Registration and piggy back rights; Exercise Price: original issue price of Series B-2
preferred stock X 80% - $0.16056 per share. Warrants expire November 22, 2027.

2022 Convertible Note

The security will convert into Series b-3 preferred stock and the terms of the 2022
Convertible Note are outlined below:

Amount outstanding: $1,177,500.00

Maturity Date: December 31, 2023

Interest Rate: 15.0%

Discount Rate: %

Valuation Cap: None

Conversion Trigger: Earlier of Maturity or Asset Transfer or Acquisition (as defined in
the Compay's Restated Certificate of Incorporation)

Material Rights

Additional Conversion Right: In the event of a Qualified Financing defined as:
Company's sale of its preferred equity securities, after the initial Closing but prior to
the Maturity Date, with total net proceeds to the Borrower of not less than $3,000,000.
In the event of a Qualified Financing the noteholder shall have the option of (i)
converting the entire outstanding principal balance and all unpaid accrued interest of
the Note into a number of Equity Securities equal to the quotient obtained by dividing
the principal balance and all unpaid accrued interest of this Note by the product of (A)
the lowest price per share paid for the Equity Securities by the Investors and (B) 60%,
or (ii) receiving payment of the entire principal balance and all unpaid accrued interest
of the Note.

Equity Securities” shall mean the Company’s Preferred Stock or any securities



conferring the right to purchase the Company’s Preferred Stock or securities
convertible into, or exchangeable for (with or without additional consideration) the
Company’s Preferred Stock (excluding the Notes), in each case issued in the Qualified
Financing.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO, and/or Chairman of the Board of the Company. Even if you were
to receive control of your voting rights, as a minority holder, you will have limited
rights in regards to the corporate actions of the company, including additional
issuances of securities, company repurchases of securities, a sale of the company or its
significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited
influence on the corporate actions of the company.

Dilution

Investor's should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company in such case. This increase in number of shares
outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round, angel investment, employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
notes, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share.

Transferability of securities

For a year, the securities can only be resold:
e Inan IPO;
e To the company;
e To an accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.



Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Type of security sold: Convertible Note
Final amount sold: $1,177,500.00
Use of proceeds: Software development and operations.
Date: August 26, 2022
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Throughout fiscal years 2020 and 2021 the Company continued investment in
development of its technology and delivery of support and maintenance services in a
long term pilot project with a Fortune 75 pharmaceutical company that concluded in
July 2022. Revenues during this period were defined by pre-determined milestones
that were achieved at irregular intervals dependent on the complexity of the
individual milestones. After testing and deployment of the Company’s technology in
the laboratories of the Fortune 75 company during the pilot program, additional
personnel were hired to provide support and maintenance services.

Revenue
Revenue for fiscal year 2020 was $1,365,296 compared to $869,326 in fiscal year 2021.

The decrease in revenues from fiscal year 2020 to fiscal vear 2021 was the result of
timing issues on Milestone payments due the Company pursuant to a long term pilot

project with a Fortune 75 company.
Cost of sales

Cost of Sales for fiscal year 2020 was $354,648 compared to $507,569 in fiscal year



2021.

The increase in cost of goods sold from fiscal year 2020 to fiscal year 2021 was the
result of the Company having to hire dedicated contractors to support and maintain
the Company’s technology operating in the laboratories of a Fortune 75
pharmaceutical company and increased server usage costs at Amazon Web Services.

Gross margins

Gross margins for fiscal yvear 2020 were $1,030,648 compared to $361,758 in fiscal year
2021.

The decrease in gross margins from fiscal year 2020 to fiscal year 2021 was due to
decreased revenue resulting from payment timing issues and increased cost of goods
sold resulting from the need to hire support and maintenance contractors and
increased server usage at Amazon Web Services.

Expenses

Expenses for fiscal year 2020 were $2,763,606 compared to $3,073,108 in fiscal year
2021,

The increase in expenses from fiscal year 2020 to fiscal year 2021 was due to increased
sales and marketing expenses and increased general administrative expenses.

Historical results and cash flows:

The Company is currently in the revenue growth stage having successfully completed
a 1.5-year pilot program with a Fortune 75 pharmaceutical company testing the
viability of the Company’s technology that digitizes the scientific instrument data in
drug manufacturing laboratories. A Master License and Services Agreement was
executed with the Fortune 75 pharmaceutical company in August 2022. The Company
continues research and development of its technology across additional scientific
instruments and delivering additional solutions integral to the drug manufacturing
process. Revenues are expected to grow in both the near and long term as our software
is licensed for and deployed on additional scientific instruments. However, we are of
the opinion that cash flows will remain negative for the foreseeable future as the
Company continues research and development investment and expands its sales,
support and maintenance teams. Past cash was primarily generated through
achievement of pilot program milestones; providing support and maintenance
services; and equity and debt investments made by our historical investor group. Our
goal is to be at least cash flow neutral in 2023.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

Negative cash flows have continued for several months as the Company finalized a 1.5



year-long pilot with a Fortune 75 pharmaceutical company testing the viability of its
new technology. Recent cash flows run approximately negative $250,000 - $300,000
each month. Existing investors have continued to fund monthly operations in the
form of convertible notes. Beginning September 1, 2020 through June 30, 2022,
investors invested $4,115,200 in the Company’s 2020 Convertible Notes pursuant to
Section 506(c) of Regulation D. These notes converted to Series B-3 Preferred Stock on
June 30, 2022. Beginning August 26, 2022, the Company began offering its 2022
Convertible Notes to the same investor group... again as a Section 506(c) of
Regulation D offering. As of November 7, 2022, the outstanding 2022 Convertible
Notes total $1,177,500. Cash on hand at September 30, 2022 is $100,071.04.

The 2022 Convertible Note offering was closed on November 7, 2022. A successful
StartEngine crowdfunding funding is critical to sustain Company operations.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

We believe the funds of this campaign are critical to our company operations. These

funds are required to support on-going research and development expenses, sales,
support and maintenance expenses and general and administrative expenses.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

We believe the funds from this campaign are necessary to the viability of the
Company. Of the capital available to the Company nearly 100% will be made up of
funds raised from the crowdfunding campaign.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for less than one month. This is based on a current monthly burn
rate of approximately $250,000 - $300,000 for expenses related to salaries (research
and development, sales and general and administrative), cost of goods sold (Amazon
Web Services and support and maintenance services), leases and general and
administrative expenses.

How long will you be able to operate the company if you raise your maximum funding
goal?

If the Company raises the maximum offering amount ($5,000,000), we anticipate the



Company will be able to operate for at least twelve months without new sources of
revenue. This is based on contracted revenue and a current monthly expenses of
$250,000 - $300,000 for expenses related to salaries (research and development, sales
and general and administrative), cost of goods sold (Amazon Web Services and
support and maintenance services), leases and general and administrative expenses as
well as the anticipated need to hire additional software developers and support and
maintenance personnel.

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

Currently, the Company has not contemplated additional future sources of capital.
However, wide industry adoption of the Company’s technology may require additional
capital to meet demand and expansion of operations.

Indebtedness

¢ Creditor: SBA Loan
Amount Owed: $150,000.00
Interest Rate: 5.75%
Maturity Date: July 22, 2050

e Creditor: Farnam Street Equipment Lease
Amount Owed: $270,000.00
Interest Rate: 0.0%
Maturity Date: October 01, 2019

e Creditor: 2022 Convertible Notes (Existing Investors)
Amount Owed: $1,177,500.00
Interest Rate: 15.0%
Maturity Date: December 31, 2023
Conversion rights to Series B-3 Preferred upon earlier of maturity or Asset
Transfer or Acquisition (as defined in the Company’s Amended and Restated
Certificate of Incorporation; Conversion Right upon Qualified Financing of
preferred stock providing not less than $3,000,000 net proceeds to the Company
to new preferred equity securities at 40% discount to lowest price per share paid
for the new preferred equity securities. First Priority Liquidation Preference.

Related Party Transactions

o Name of Entity: Edwin Lau
Relationship to Company: Director



Nature / amount of interest in the transaction: Mr. Lau receives a monthly
stipend of the Company for consulting services provided the development and
support and maintenance teams.

Material Terms: $6,000 per month

e Name of Entity: Mark Krentzman
Relationship to Company: Director
Nature / amount of interest in the transaction: Mark Krentzman receives an
hourly salary plus healthcare benefits for consulting services provided the Chief
Executive Officer.
Material Terms: $15 per hour for up to 30 hours per week plus healthcare
benefits.

e Name of Entity: Ben Davis 111
Relationship to Company: Officer
Nature / amount of interest in the transaction: Mr. Davis receives salary,
healthcare benefits and stock options for service as the Company's Chief
Executive Officer.
Material Terms: $160,000 annual salary.

¢ Name of Entity: Stephen Peary
Relationship to Company: Officer
Nature / amount of interest in the transaction: Mr. Peary receives salary,
healthcare benefits and stock options for service as the Company's Chief
Financial Officer and General Counsel.
Material Terms: Mr. Peary receives a salary equal to $140,000 per annum.

e Name of Entity: Ryan Brady
Relationship to Company: Officer
Nature / amount of interest in the transaction: Mr. Brady receives salary,
healthcare benefits and stock options for service as the Company’s Chief
Technology Officer. Mr. Brady also leases the location of the Company's
instrument laboratory to the Company.
Material Terms: Mr. Brady receives a salary equal to $180,000 per annum. The
Company also pays Mr. Brady $2,700 per month for use of the instrument
laboratory location.

Valuation
Pre-Money Valuation: $78,293,266.40

Valuation Details:

The Company determined its valuation based on an analysis of several factors,
including recent funding proposals, newly entered commercial contracts, protecting
intellectual property, sales pipeline, application of technology to additional



industries, and total addressable market,
Funding Proposals

In May 2022 the Company received a letter of intent from a $multi-billion revenue,
industry-specific company to invest $5,000,000 at a pre-funding valuation of
$45,000,000. Considerable due diligence was exchanged. Unfortunately, the funding
company experienced a critical failure of its revenue-generating portal (security hack)
leading to the inability to generate revenues over a continuous 8-day period. The
funding was suspended until at least 2023.

Commercial Contracts

Subsequently, Phizzle completed a successful 1.5-year pilot with a Fortune 75
pharmaceutical company leading to the execution of three commercial agreements —
Master License and Services Agreement (August 2022); Maintenance and Support
Services and Service Level Addendum No. 1 to the Master Agreement (August 2022)
and Perpetual Software License for use of Met One 3400+ Device Agent (September
2022). Phizzle’s technology presently operates in four laboratories of this Fortune 75
company. The Company is also in discussions with this Fortune 75 company to deploy
our technology to several additional laboratories, to license our software for additional
scientific instruments and to develop solutions integral to the drug manufacturing
process. Awarding any of these opportunities could substantially increase revenues.
However, there is no guarantee these discussions will result in revenues from this
Fortune 75 company beyond what is provided for in existing contracts.

Intellectual Property

The United States Patent Office recently accepted a critical part of the Company’s in-
use EDGMaker technology for patent issuance. The Company also holds two patents
that should prove valuable for future developed solutions.

Sales

Phizzle has a sales pipeline that includes direct talks with several other large
pharmaceutical companies, including concluding a successful proof of value for a
Fortune Global 250 company.

Application of Technology

The market for the Company’s technology extends well beyond the pharmaceutical
industry to include industries such as food, energy, and transportation - anywhere
where data is finding trouble serving its intended purpose. For these industries, the
Company goes to market through channel partners such as World Wide Technologies,
SHI, and Glasshouse Systems.

Total Addressable Market

The total addressable market in the pharmaceutical industry alone is in the $ multi-



billion.
Disclaimers

The Company set its valuation internally, without a formal-third party independent
evaluation. The pre-money valuation has been calculated on a fully diluted basis. In
making this calculation, we have assumed: (i) all preferred stock is converted to
common stock: (ii) all outstanding options, warrants, and other securities with a right
to acquire shares are exercised; (iii) any shares reserved for issuance under a stock
plan are issued; and (iv) the current Convertible Notes outstanding were converted
into Common Stock. The Company currently has $1,177,500.00 in Convertible Notes
outstanding.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%
Fees for certain services provided by StartEngine

If we raise the over allotment amount of $5,000,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Research & Development
50.0%
We will use 50.0% of the funds raised to engage additional software developers,
market and customer research, and new product development.

o Company Employment
27.5%
We will use 27.5% of the funds to hire key personnel for daily operations,
including the following roles: Chief Operating Officer, Vice President Sales and
Marketing, and Customer Service personnel. Compensation for all employees
and contractors to be commensurate with training, experience, position and
market conditions.

o Working Capital
17.0%
We will use 17.0% of the funds for working capital to cover expenses for ongoing
day-to-day operations of the Company. This may also include approximately 1%
going to StartEngine for fees for certain services provided by StartEngine.



The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

No disgualifying event has been recorded in respect to the company or its officers or
directors,

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://www.phizzle.com/ (www.phizzle.com/annual-reports).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including anvy payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) 1t liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/phizzle
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT'S AUDIT REPORT

To the Board of Directors
Phizzle, Inc.
Dakland, California

Opinion

We have audited the financial statements of Phizzle, Inc. which comprise the balance sheets as of December 31,
2021 and 2020, and the related statements of operations, changes in stockholders’ equity, and cash flows for the
years then ended, and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of Phizzle, Inc. as of December 31, 2021 and 2020, and the results of its operations and its cash flows for the years
then ended in accordance with accounting principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America
(GAAS). Our responsibilities under those standards are further described in the Auditor's Responsibilities for the
Audit of the Financial Statements section of our report, We are required to be independent of Phizzle, Inc. and to
meet our other ethical responsibilities, in accordance with the relevant ethical requirements relating to our audits.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
accounting principles generally accepted in the United States of America, and for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial statements that are
free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about Phizzle, Inc.’s ability to continue as a going concern
for period of twelve months from the end of the year ended December 31, 2021.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our abjectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee
that an audit conducted in accordance with GAAS will always detect a material misstatement when it exists. The
risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.
Misstatements are considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users made on the basis of these financial statements.

In performing an audit in accordance with GAAS, we:
= Exercise professional judgment and maintain professional skepticism throughout the audit.

= Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
and design and perform audit procedures responsive to those risks. Such procedures include examining, on a test
basis, evidence regarding the amounts and disclosures in the financial statements,




= Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of Phizzle,
Inc.'s control, Accordingly, no such opinion is expressed,

* Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

* Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about Phizzle, Inc.'s ability to continue as a going concern for a reasonable period of time,

We are required to communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit, significant audit findings, and certain internal control-related matters that we
identified during the audit.

%mﬂqam FS

Movember 8, 2022
Los Angeles, California



PHIZZLE INC.

BALANCE SHEETS
As of December 31, 2021 2020
(USD S in Daollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 615,364 722,081
Acccounts Receivable, net 24,218 308,561
Prepaids and Other Current Assets 65,650 69,608
Total Current Assets 705,232 1,100,250
Property and Equipment, net 19,370 12,893
Security Deposit - -
Total Assets 5 724,602 1,113,142
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts Payable 5 234,715 152,302
Credit Cards 70,737 43,085
Current Portion of Loans and Capitalized Lease 278,772 398,772
Current Portion of Convertible Note 2,867,000 -
Other Current Liabilities 116,483 194,859
Total Current Liabilities 3,567,707 789,019
Loans and Capitalized Lease 141,228 252,036
Convertible Note - 702,000
Total Liabilities 3,708,935 1,743,054
STOCKHOLDERS EQUITY
Commuon Stock 1,416 1,349
Series A Preferred Stock 1,580 1,580
Series B Preferred Stock 2,441 2,441
Series B-2 Preferred Stock 6,094 6,016
Additional Paid in Capital 20,178,223 20,078,490

Treasury Stock (6,500]) (6,500)

Retained Earnings/(Accumulated Deficit) (23,167,587 (20,713,289)
Total Stockholders' Equity (2,984,333) (629,912)
Total Liabilities and 5tockholders' Equity 5 724,602 S 1,113,142

See accompanying notes to financial statements.



PHIZZLE INC.
STATEMENTS OF OPERATIONS

For Fiscal Year Ended December 31, 2021 2020

(USD & in Dollars)
Met Revenue 869,326 1,365,296
Cost of Goods Sold 507,569 334,648
Gross profit 361,758 1,030,648

Operating expenses
General and Administrative 739,122 871,005
Research and Development 1,145,490 1,150,220
Sales and Marketing 1,184,457 742,381
Total operating expenses 3,073,108 2,763,606

Operating Loss (2,711,350} (1,732,958)
Interest Expense 85,875 17,921
Other Loss/{Income) (342,927) 14,939
Income/(Loss) before provision for income taxes (2,454,298) (1,765,819)
Provision/(Benefit) for income taxes -

Net Loss (2,454,298) 5  (1,765,819)

See accompanying notes to financial statements,




PHIZZLE INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY
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PHIZZLE INC.
STATEMENTS OF CAsH FLows

For Fiscal Year Ended December 31,

2021

2020

(S0 5 In Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met loss

Adfustments to reconcile net loss to net cash wsed in operating activities:

(2,454,298) 5 (1,765,819}

Depreciation of Property 8,174 13 348
Share-based Compensation 86,530 143,593
Changes in operating assets and liabilities:
Acccounts receivable, net 284,342 (257,866}
Prepaids and Other Current Assets 3,958 (31,323}
Accounts Payable 22412 {164, 550)
Deferred Revenue - {2.817)
Credit Cards 27 652 184
Other Current Liabilities (78,378} 93,433
Security Deposit . 33,988
Met cash used in operating activities (2,039,606) 1,937.828)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment (14 651} (21531}
Met cash used in Investing activities [14,651) (21,531)
CASH FLOW FROM FINANCING ACTIVITIES
Stock Issuance 13,347 26,763
Borrowing on Loans and Capitalized Lease - 381,028
Repayment of Loans and Capitalized Lease (230,.808) -
Borrowing on Convertible Notes 2,165 000 F02 000
Met cash provided by financing activities 1,947,540 1,109,791
Change in Cash {106,717) (849,568)
Cash—beginning of year 722,081 1,571,650
Cash—end of year & 615,364 5 722,081
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the vear for interest 5 825875 5 17.921
Cash paid during the year for income taxes 5 - -

See gccompanying notes ta financial statements,



PHIZZLE INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31, 2020

1. NATURE OF OPERATIONS

Phizzle Inc. was incorporated on August 15, 2005 in the state of Delaware. The financial statements of Phizzle Inc. (which
may be referred to as the "Company”, “we”, “us”, or “our”) are prepared in accordance with accounting principles
generally accepted in the United States of America ("U.5. GAAP"). The Company’s headquarters are located in San

Francisco, California.

Phizzle is the SaaS-based loT solution to remotely operate multiple scientific instrument brands and systems from a
single, cloud-based user interface — harmonizing the control and integration of data from these heterogeneous devices
into automated workflow systems. Phizzle's EDGMaker creates the most customer value in regulated or compliance use
cases for pharmaceutical manufacturing, food production and cleanrooms. The Company's go-to-market ecosystem
includes Cisco, Cleanetics, Hewlett Packard Enterprise and GlassHouse Systems. The Company was founded in 2005 and
is headquartered in San Francisco, Phizzle has a history of creating innovative products from consumer data to machine
data.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America ("US GAAP"). The Company has adopted the calendar year as its basis of reporting.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2021, and December 31, 2020, the
Company's cash and cash equivalents exceeded FDIC insured limits by 5365,364 and 5472,081, respectively.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2021, and 2020, the Company determined that no reserve was necessary.



PHIZZLE INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31, 2020

Property and Equipment

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of, and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited
or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment are
as follows:

Category Useful Life
Computer Equipment 5 years

Impairment of Long-lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable, We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.

Income Taxes

Phizzle Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the liability
method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying values of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences
are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets if it is determined that
it is more likely than not that the deferred tax asset will not be realized. The Company records interest, net of any
applicable related income tax benefit, on potential income tax contingencies as a component of income tax expense.
The Company records tax positions taken or expected to be taken in a tax return based upon the amount that is more
likely than not to be realized or paid, including in connection with the resolution of any related appeals or other legal
processes, Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts
that are more likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or
penalties related to unrecognized tax benefits as a component of income tax expense.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000, At
times, the Company may maintain balances in excess of the federally insured limits.



PHIZZLE INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31, 2020

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, revenue from contracts with customers, when
delivery of services is the sole performance obligation in its contracts with customers. The Company typically collects
payment upon sale and recognizes the revenue when the service has been performed and has fulfilled its sole
performance obligation.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the services to
be transferred can be identified, the payment terms for the services can be identified, the customer has the capacity
and intention to pay, and the contract has commercial substance.

2] Identification of performance obligations in the contract: perfoermance obligations consist of a promised in
a contract (written or oral) with a customer to transfer to the customer either a good or service {or a bundle of goods
or services) that is distinct or a series of distinct goods or services that are substantially the same and that have the
same pattern of transfer to the customer.

3) Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or
as control of the promised goods or services is transferred to customers.

The Company earns revenues from digitizing data from scientific instruments found in pharmaceutical laboratories and
automating mating the processing of such data to the client laboratory information management system. Revenue is

recognized upon the completion of specified milestones, at a point in time.

Cost of Sales

Costs of goods sold include the hosting costs, direct salaries, and customer support costs. Cost of sales also includes
depreciation on the Company’s fixed assets.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred, Advertising and promotional expenses for the years ended
December 31, 2021, and December 31, 2020, amounted to $113,978 and 533,995, which is included in sales and
marketing expenses,

Research and Development Costs

Costs incurred in the research and development of the Company’s products are expensed as incurred.

Computer Software

Costs incurred to establish the technological feasibility of computer software are research and development costs, which
are charged to expense as incurred. Software development costs incurred subsequent to establishment of technological
feasibility have been determined to be immaterial and therefore charged to expense as incurred.



PHIZZLE INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

Stock-Based Compensation

The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC
718, Compensation - Stock Compensation. Under the fair value recognition provisions of ASC 718, stock-based
compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense
ratably over the requisite service period, which is generally the option vesting period. The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash eguivalents, restricted cash and cash eguivalents, accounts receivable, accounts payable, and accrued
expenses approximate fair value due to the short-term nature of such instruments).

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0Observable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company's assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations require significant judgment.

COVID-19

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company’s business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company’s business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management's accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
Euidance.

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through November 8, 2022, which is the date the
financial statements were issued,



PHIZZLE INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

Recently Issued and Adopted Accounting Pronouncements

FASB issued ASU No, 2019-02, leases, that requires organizations that lease assets, referred to as "lessees”, to recognize
on the balance sheet the assets and liabilities for the rights and obligations created by those leases with lease terms of
more than twelve months. ASU 2019-02 will also require disclosures to help investors and other financial statement
users better understand the amount, timing, and uncertainty of cash flows arising from leases and will include
gualitative and guantitative requirements. The new standard for nonpublic entities will be effective for fiscal years
beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, and

early application is permitted. We are currently evaluating the effect that the updated standard will have on the financial
statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, including
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide

supplemental guidance, (i) are technical corrections, (iii} are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Account receivables consist primarily of trade receivables and accounts payable consist primarily of trade payables.
Prepaid and other current assets consist of the following items:

As of Year Ended December 31, 2021 2020
Prepaid Expenses 46,399 69,608
Employee Advances 19,251

Total Prepaids and Other Current Assets $ 65650 S5 69,608

Other current liabilities consist of the following items:

As of Year Ended December 31, 2021 2020

Accrued Liabilities 26,288 62,416
Accrued Interest Payable 90,195 12,551
Payroll Obligations - 119,892
Total Other Current Liabilities S 116,483 5 194,859

4. PROPERTY AND EQUIPMENT

As of December 31, 2021, and December 31, 2020, property and equipment consists of:

As of Year Ended December 31, 2021 2020

Computer Equipment 5 40,892 5 26,241
Property and Equipment, at Cost 40,892 26,241
Accumulated depreciation (21,522) (13,348)
Property and Equipment, Net 5 19,370 5 12,893

- 10 -



PHIZZLE INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2021 AND DECEMBER 31, 2020

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2021, and 2020 were in the
amount of 58,174 and 513,348, respectively.

5. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 350,000,000 shares of Common Stock with a par value of 50.0001. As of December
31, 2021, and December 31, 2020, 14,157,489 shares and 13,490,120 shares have been issued and are outstanding,
respectively.

Series A Preferred Stock

The Company is authorized to issue 15,804,460 shares of Series A Preferred Stock with a 50.0001 par value, As of
December 31, 2021, and December 31, 2020, 15,804,460 shares have been issued and are outstanding.

Series B Preferred Stock

The Company is authorized to issue 24,899,546 shares of Series A Preferred Stock with a 50.0001 par value. As of
December 31, 2021, and December 31, 2020, 24,414,546 shares have been issued and are outstanding.

Series B-2 Preferred Stock

The Company is authorized to issue 68,269,160 shares of Series B-2 Preferred Stock with a 50.0001 par value. As of
December 31, 2021, and December 31, 2020, 60,937,182 and 60,162,069 shares have been issued and are outstanding,
respectively.

Series B-3 Preferred Stock

The Company is authorized to issue 75,000,000 shares of Series B-3 Preferred Stock with a 50.0001 par value. As of
December 31, 2021, and December 31, 2020, none of shares have been issued and are outstanding.

6. SHARE-BASED COMPENSATION

During 2011 and 2021, the Company authorized the Stock Option Plan (which may be referred to as the "Plan”). The
Company reserved 61,000,000 shares of its Common Stock pursuant to both Plans, which provides for the grant of
shares of stock options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee
directors, and non-employee consultants, The option exercise price generally may not be less than the underlying stock's
fair market value at the date of the grant and generally have a term of four years. The amounts granted each calendar
year to an employee or non-employee is limited depending on the type of award.
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PHIZZLE INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

Stock Options

The Campany granted stock options. The stock options were valued using the Black-5choles pricing model with a range
of inputs indicated below:

As of Year Ended December 31, 2021

Expected life (years) 10.00
Risk-free interest rate 2.50%
Expected volatility 75%
Annual dividend yield 0%

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States
Eovernment securities appropriate for the expected term of the Company's employee stock options.,

The expected term of employee stock options is calculated using the simplified method which takes into consideration
the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical volatility of
comparable public company's Commaon Stock. The Company will continue to monitor peer companies and other relevant
factors used to measure expected volatility for future stock option grants, until such time that the Company’s Common
Stock has enough market history to use historical volatility.

The dividend yield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its Common Stock, and the Company does not
anticipate paying any cash dividends in the foreseeable future.

Management estimated the fair value of Common 5tock based on recent sales to third parties. Forfeitures are
recognized as incurred.

A summary of the Company's stock options activity and related information is as follows:

Weighted Weighted Average

Mumber of Awards Average Exercise Contract Term
Outstanding at December 31, 2019 7,445,000 5 0.01 -
Granted 11,100,000
Execised -
Expired/Cancelled - -
Outstanding at December 31, 2020 18,545,000 5 0.01 8.91
Exercisable Options at December 31, 2020 18,545,000 5 0.01 8.91
Granted 7.331,032 5 -
Execised - 5 -
Expired/Cancelled . 5 .
Outstanding at December 31, 2021 25,876,032 5 0.01 7.91
Exercisable Options at December 31, 2021 25,876,032 & 0.01 7.91

Stock option expense for the years ended December 31, 2021, and December 31, 2020, were 586,530 and 5143,593,
respectively.
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MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

Warrants

As of December 31, 2021, the Company has 485,800 warrants to purchase Series B Preferred Stock outstanding, and

7,331,978 warrants to purchase Series B-3 Pre

7. DEBT

Loans & Capital Lease

ferred Stock outstanding.

During the years presented, the Company entered into promissory notes & loans agreements. The details of the
Company's loans, notes, and the terms are as follows:

Fo the Yisar Eaded Decasiber 2001 For B Yaar Eadid Dacarber 1000
Tonal

|nterais Apcruad Cursent Sar-Lurent Total Imereit  Aptred Current  Mos-Cureent |ndeblasdres
Dele |rstourmsasl Mama Frincipal mou imierest Fate  Bomowing Period  Maburity Date Expense Irferest Partizn Partian Indebtedness | Esponue  Inderest Parbion Fortion 5
FPP Laar- 13t tranche ] 116358 (04 41150000 Fosgiven 010672021 & . . & 5 g 5 - 5 5 10EH 5 118K
FPP Laar- 2ad franche 5 A0 L% 1137200 Fosgmen 3T/ I6T202]] & -5 - & . ] . g I - & - 5 - & - & .
BB Laan 5 158000 ENET ETFRT il TN s §A1S 5 4111 5 ENT § 141,238 § 10MF |5 SEXM 5 T4 5 BT 5 1l 5 150000
Fairar Ledia 5 131,300 27 0L 5 MO 5 1M 1w 5 191
Tekal [ 588 § 8120 § IR § 141018 § AMDOR|S SEFS & 2487 §  JoATM § 2520 § Esamon
The summary of the future maturities is as follows:
A5 of Year Ended Decembser 31, 2021
20232 5 ZTE, 772
2023 14,123
2024 14,123
2025 14,123
2026 14,123
Thareafter B4,737
Total 5 420,000
Convertible Note(s)
Below are the detalls of the convertible notes:

Far thie Year Ended Decemibser 1171 [Fgar Ghap Fear Ended Decem ber J300
Frangipad  Imerest Wi iy Imesesr Apfrpd e B Ui vl Togal IataE ACprpid CurigAl PO CEreg) Tonal

Dbl | ratreames i Alame Amiraing Eate Areroisiing Peringd Done Epas et Imerest Fartion Partion Ik b i s 24 Fagenes Irereni Partion Paman Ind eyt gnsct
S 30 el Hones 5 LERT D00 Elre Fiscad Year 2RI ORRNIE g 375 Ligndl 2 BET D00 2955 081 B} A6E 2565 g ML 3 A0S
Lll !M & BEAPE & 139041 & FRETOSO % x ] 298041 |4 SHses yaps 4 = § mMimo % 4 3

The convertible notes are convertible into Series B-3 Preferred Stock at a per share conversion price equal to the Series
B-3 Original Issue Price (50.2007) of such Series B-3 Preferred Stock (subject to adjustments for stock splits,
combinations, recapitalizations). Since the conversion feature is convertible into variable number of shares and does
not have fixed-for-fixed features, the conversion feature was not hifurcated and recorded separately.
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8. INCOME TAXES

The provision for income taxes for the year ended December 31, 2021, and December 31, 2020 consists of the following:

As of Year Ended December 31, 2021 2020

Met Operating Loss 5 (732,363) 5 (564,231)
Valuation Allowance 732,363 564,231
Net Provision for income tax 5 - 5 -

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2021, and December 31,
2020 are as follows:

As of Year Ended December 31, 2021 2020

Net Operating Loss 5 (1,697,144) S (964,781)
Valuation Allowance 1,697,144 964,781
Total Deferred Tax Asset 5 - 5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2021,
and December 31, 2020, The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2021, the Company had federal cumulative net operating loss [“NOL")
carryforwards of 55,687,478, and the Company had state net operating loss ("NOL") carryforwards of approximately
55,687,478, Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend
on the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal
net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2021, and December 31, 2020, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of

December 31, 2021, and December 31, 2020, the Company had no accrued interest and penalties related to uncertain
tax positions,

9. RELATED PARTY

The Company’s lease agreement for its demonstration and testing lab is with an entity owned by the Company’s Chief
Technology Officer. The lease agreement is month-to-month.
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For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

10. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company's operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

Through November 8, 2022, the Company is in default on five most recent monthly payments to Farnam Street Financial,
Inc. in the aggregate amount of 554,405 pursuant to the Lease Agreement dated September 29, 2016. The Company is
in regular communication with Farnam 5treet regarding this matter and intends to bring this matter current with funds
raised from the StartEngine equity offering. Management believes that litigation, while always possible, is not likely in
the near term.

11. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2021, through November 8, 2022,
which is the date the financial statements were avallable to be issued.

In June 2022, the Company issued 21,313,284 shares of Series B-3 Preferred Stock pursuant to note conversions.

Through the issuance date, the Company has received 51,177,500 in proceeds from the 2022 Convertible Note
Offering. The 2022 Convertible Note Offering was terminated on November 7, 2022 and the Notes will mature in
December 2023 and will convert at that time into Series B-3 Preferred stock.

There have been no other events or transactions during this time which would have a material effect on these financial
statements.

12. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net operating
loss of $2,711,350, an operating cash flow loss of $2,039,606, and liquid assets in cash of $615,364, which less than a
year's worth of cash reserves as of December 31, 2021, These factors normally raise doubt about the Company’s ability
to continue as a going concern,

The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its

capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity
financing.
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