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=AFE Note

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 muast rely on their own examination of
the issuer and the terms of the offering, inclading the merits and risks involved. These
securities have not been recommended or approved by any federal or state secuarities
commission or tegulatory athority. Furthermore, these authorities have not passed

upon the acouracy or adequacy of this document.

The U.8. 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 secuarities are offered under an exemption from registration; however, the U.5.
Serurities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



THE OFFERING

INVESTMENT

SAFE (Simple Agreement for Future Equity)

$10,000,000 Valuation Capl| 20% Discount
Minimum $100 Investment
$10,000 Minimum Funding Goal $100,000 Maximum Funding Goal

What is a SAFE?

A SAFE is an acronym that stands for “Simple Agreement for Future Equity” and
offers you the right to future shares in MI OLA. The number of shares you will receive
in the future will be determined at the next qualified equity financing, in which MI
OLA issues stock to investors in the minimum aggregate amount of $400,000. The
conversion price per share is set based on the price per share in that qualified equity
financing. We have modified the standard Y Combinator SAFE to comport with

Regulation Crowdfunding.

Perks:

If you invest $100 or more, you will receive VIP Investor Code for 20% Lifetime
Discount.

If you invest $500 or more, you will receive VIP Investor Code for 50% Lifetime
Discount.

If you invest $1,000 or more, you will receive VIP Investor Code for 50% Lifetime
Discount + Store Credit Equal to 10% of your Total Investment.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that would
require an extension of the offering and reconfirmation of the investment
commitment).



THE COMPANY AND ITS BUSINESS
The company's business

Mi Ola, Incorporated is a corporation organized in the state of New York on January
25, 2012. Mi Ola is a premium line of sexy, chic performance swimwear that brings
together high fashion, high function and high quality into suits that are sexy, chic and
engineered to stay on your body. Mi Ola's swimwear allows active women to do more
of what they love and look amazing doing so. All of Mi Ola's swimwear is made of Xtra
life, chlorine resistant Lycra with sun protection (UPF of 50+) in the USA. Mi Ola's
swimwear is sold exclusively on www.MI-OLA.com.

Sales, Supply Chain, Customer Base
MI OLA sells directly to consumers on www.MI-OLA.com. Direct sales from the MI
OLA website is the only sales channel. There is currently no wholesale business.

The MI OLA customer base is active, educated women with a household income of
$60k+. All customers have purchased MI OLA products via the website. Fabric is

sourced from Italy and China via agents in the US.

Competition

See risk factors for full discussion of competition.

Liabilities and Litigation

We are not currently involved with or know of any pending or threatening
litigation against the Company or any of its officers

See Appendix C for more details.

The team
Officers and directors
Helena Fogarty CEO & Founder

Helena Fogarty

CEQ, since 2010, of Mi Ola, sexy bikinis that stay on. We are revolutionizing swimwear
and taking over the beaches everywhere. 15 years experience in Fashion, Luxury
Goods and Beauty, including stints at Chanel, Ferragamo, Zac Posen, Harper's Bazaar
and Avon. Stern MBA. Concentrated in Finance, Entrepreneurship and Accounting at
Stern. Specialties: Corporate finance and accounting for luxury brands, branding and
identity, marketing to the affluent consumer, direct marketing, and editing.

Related party transactions

The owner, Nancy Helena Fogarty, loaned MI OLA $147,769.62 in a no interest loan
with no maturity date.

RISK FACTORS

These are the principal risks that related to the company and its business:



e Mi Ola has no registered patents, trademark, copyrights or other intellectual
property, and Mi Ola has no design protection for its swimwear. Design
protection is almost impossible to get in apparel. We have not sought to obtain
any registration of patents. We intend to continue to grow and dominate the
swimwear market through a commitment to excellence and developing better
and more fashionable and functional swimwear.

e There are several potential competitors who are better capitalized than we are
capitalized, which gives them an opportunity to take the majority of the market.
We will compete with larger, established swimwear and athletic apparel
companies who currently have products on the markets and/or product
development programs. They have better financial means and marketing, sales
and human resources than we do. They may succeed in developing and
marketing competing products of equivalent appeal earlier than us, or superior
products than those developed by us. There can be no assurance that
competitors will not render our technology or products obsolete or that
consumers will prefer swimwear we develop over any existing technologies or
technologies newly developed by our competitors. You should further assume
that the competition in the swimwear industry will intensify. In addition,
competition may result in pricing pressure, reduced profit margins or a
reduction in market share, any of which could substantially harm our business
and results of operations.

e Even if we raise the maximum amount of capital sought in this offering, we may
need to raise more funds to grow our operations and obtain a positive return for
our investors. We estimate that we will require at least $2 million over the
following 3 years to grow aggressively in the United Stated and internationally. If
we are unable to do so we may need to raise money from bank loans, future sales
of securities or some combination thereof.

e Our ability to reach our goals is dependent on our ability to raise money to fund
aggressive growth. Our ability to meet our goals is dependent upon our ability to
generate sufficient cash flows from operations to meet our obligations and/or to
obtain additional capital financing from third parties. No assurance can be given
that we will be successful in these efforts.

e Any valuation at this stage is not based on facts or any valuation methodology.
No one is saying the company is worth a specific amount. They can't. It's a
question of whether you, the investor, want to pay this price for the security
issued in this offering. Don't think you can make that call? Then don't invest.

e We rely upon our suppliers to produce our products consistently, on time and
with the highest level of quality, and we rely upon information systems to
operate our website, process transactions, and communicate with customers
Many of our products are sourced from only one supplier. The operations of our
suppliers can be subject to risks beyond our control, including shipping delays,
labor disputes, trade restrictions or any other change in local conditions.
Although we have the ability to source our supplies from other suppliers, any
disruption in our supply chain could have a material adverse effect on our
business. Any disruption or slowdown of our systems, including system failures,
breaches or other causes could disrupt our business and reduce our sales. We



have not taken significant measures protect our information systems or build
redundancies in case our systems are breached or fail.

Our success depends on our ability to design and manufacture products that
appeal to our customers. There are substantial risks and uncertainties associated
with creating, producing and marketing new products in the swimwear industry,
particularly in instances where the market is saturated with alternative goods.
Initial timetables for the development and launch of new products may not be
achieved and price and profitability targets may not prove feasible. We may not
be successful in introducing new products in response to industry trends or
developments in technology, or those new products may not achieve market
acceptance. As a result, we could lose business, be forced to price products and
services on less advantageous terms to retain or attract clients, or be subject to
cost increases. As a result, our business, financial condition or results of
operations may be adversely affected. In addition, we do not manufacture our
own products. As a result, any disruption in the operations of our manufacturer,
which is out of our control, may cause a disruption in our supply chain.

We rely on third parties to provide services essential to the success of our
business. Our third party partners provide a variety of essential business
functions, including sourcing, manufacturing, warehousing and distribution,
website hosting and design, and many others. If we encounter problems with
one or more of these parties and they fail to perform to expectations, it could
have a material adverse impact on the company.

An economic downturn in our key markets may adversely affect consumer
discretionary spending and demand for our products. Factors affecting the level
of consumer spending include general economic conditions, consumer
confidence in future economic conditions, the availability of consumer credit,
levels of unemployment, and tax rates, among others. Poor economic conditions
may lead consumers to delay or reduce purchase of our products, which could
have a material adverse effect on our financial condition.

Investors will have no voting rights with respect to decisions of the Company.
We are offering SAFEs, which represent an promise to issue equity after certain
events occur. Investors will have no voting rights attached to their stock and,
therefore, will have no ability to impact or otherwise influence our corporate
decisions. Specifically, and without limitation, the majority holders of our other
classes of stock may determine to sell the Company and, depending on the
nature of the transaction, investors will (subject to certain dissenter’s rights) be
forced to sell their stock in that transaction regardless of whether they believe
the transaction is the best or highest value for their shares, and regardless of
whether they believe the transaction is in their best interests.

There is no assurance the maximum amount of this offering will be sold. The
Offering will be undertaken through the services of a registered third party that
will act as the Company’s online portal and there can be no assurance that all of
the shares offered hereby will be sold. Failure to sell all of the shares offered may
result in the Company having less capital than the Company considers ideal,
which could adversely affect the ability of the Company to take advantage of
business opportunities. The offer and sale of the shares pursuant to the offering



have not been and will not be registered under the Securities Act or any state
securities act by reason of specific exemption from registration under such acts.
Thus, prospective investors cannot rely upon any regulatory agency having
reviewed the terms of the offering, including the nature and amount of
compensation, disclosure of risk and the fairness of the terms of the offering.
Accordingly, prospective investors must judge the adequacy of disclosure and
fairness of the terms of the offering on their own, and without the benefit of
prior review by any regulatory agency.

e Loss of one or more key personnel can harm our business To be successful, we
require capable people to run our day-to-day operations. As we grow, we will
need to attract and hire additional employees in sales, marketing, operations,
finance, legal, human resources and other areas. We may not be able to hire
qualified individuals for those 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 individuals. In addition, the disability or
death of our founder or key personnel would cause our business to suffer
significant setbacks.

¢ We have limited operating history upon which you can evaluate our
performance, and accordingly, our prospects must be considered in light of
customary issues young companies encounter. We incorporated under the laws
of the State of New York on January 25, 2012. However, while the business has
been around since 2012 it has not been fully staffed or operated at all times.
Accordingly, we have a limited history upon which an evaluation of our
prospects and future performance can be made. Our proposed operations are
subject to various business risks associated with new enterprises. The likelihood
of our creation of a viable business must be considered in light of the problems,
expenses, difficulties, complications, and delays frequently encountered in
connection with the growth of a business, operation in a competitive industry,
and the continued development of advertising, promotions, and a corresponding
consumer base. We anticipate that our operating expenses will increase for the
near future. You should consider the our business, operations and prospects in
light of the risks, expenses and challenges faced as an emerging growth
company.

e Our industry is highly fragmented and rapidly changing. The swimwear industry
has gone through significant structural changes in consumer buying behaviors
and shifting consumer demands. Online stores have evolved much faster over
the last several years than in the past as consumers shift to online buying
platforms a. Accordingly, our operations and profitability are heavily dependent
upon both the ability to target our customers in a crowded marketplace and on
our ability to anticipate, identify and capitalize upon new consumer demands. If
we fail to anticipate, identify or react appropriately, or in a timely manner, to
our consumer expectations, we could experience reduced consumer acceptance
of our products, a diminished brand image and higher markdowns. These factors
could result in lower selling prices and sales volumes for our products and could
have a material adverse effect on our results of operations and financial
condition.



e SAFEs are inherently risky like convertible notes but less favorable for the
investor, and they are not easy to resell. A SAFE ("Simple Agreement for Future
Equity") is an agreement that grants the holder the right to equity at a later date,
similar to a convertible note, but with three key legal differences: « Unlike a
convertible note, a SAFE is not a debt instrument. A SAFE is neither debt nor
equity but a security that may or may not convert to equity at a later date. There
are no voting rights attached to the SAFE. « Debt instruments have maturity
dates. SAFE (including the one in this offering) do not. « Debt instruments have
interest rates. SAFE (including the one in this offering) do not. Despite their
name implying otherwise, SAFEs are an investment vehicle and, like any
investment vehicle, are inherently risky. You should be aware that while SAFEs
have become a popular method to raise capital for early stage startup
companies, not everyone agrees that they are a good investment vehicle for the
issuer or the investor. There is not now and likely will not be a public market for
the SAFEs. Because the SAFEs have not been registered under the Securities Act
or under the securities laws of any state or non-United States jurisdiction, the
SAFEs have transfer restrictions and cannot be resold in the United States except
pursuant to Rule 501 of Regulation CF. It is not currently contemplated that
registration under the Securities Act or other securities laws will be effected.
Limitations on the transfer of the SAFEs may also adversely affect the
availability or price that you might be able to obtain for the SAFEs in a private
sale. Mi Ola has exerted control over every transfer or sale of the SAFEs.
Investors should be aware of the long-term nature of their investment in Mi Ola.
Each investor in this Offering will be required to represent that it is purchasing
the SAFEs for its own account, for investment purposes and not with a view to
resale or distribution thereof. The SAFEs will not be freely tradable until at least
one year from the initial purchase date, but may never have a secondary market
for resale.

e The SAFEs will be effectively subordinate to any of our debt. The SAFEs will be
unsecured, unguaranteed obligations of Mi Ola and will be effectively
subordinated to any present or future debt obligations, including the convertible
notes that are being sold concurrently with this Offering, that we may incur in
the future. The effect of this subordination is that if we are involved in a
bankruptcy, liquidation, dissolution, reorganization or similar proceeding, or
upon a default in payment on, or the acceleration of, any of our debt, if any, our
assets will be available to pay obligations on the SAFEs only after all debt, if any,
has been paid in full from those assets. Holders of the securities will be
subordinate to any debtholders. The remaining assets of Mi Ola will be shared
with the SAFE holders ratably with the stockholders. We may not have sufficient
assets remaining to pay amounts due on any or all of the SAFEs then
outstanding. We are not restricted from incurring additional debt or other
liabilities. If we incur additional debt or liabilities, your SAFE may be
subordinate to the payment of principal or interest on such other future debt and
our ability to pay our obligations on the SAFEs could be adversely affected. We
expect that we will from time to time incur additional debt and other liabilities.
In addition, we are not restricted from paying dividends or issuing or



repurchasing our equity interests.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Nancy Helena Fogarty, 100.0% ownership, Common Stock
Classes of securities

e SAFE: O

Our Certificate of Incorporation authorizes the issuance of 1,000 shares of
common stock, par value $0.01 per share (the "Common Stock™). However, in the
next 21 days, we will file an Amended and Restated Certificate of Incorporation
with the New York Secretary of State, which will (i) increase the authorized
number of shares of our capital stock from 1,000 to 10,000,000, and (ii) effect a
one to ten thousand (1:10,000) stock split, pursuant to which the outstanding
shares of our capital stock will increase from 100 to 1,000,000.

In the next 21 days, our board of directors intends to adopt an equity incentive
plan, pursuant to which we will reserve a number of shares of common stock (on
a fully-diluted basis) equal to at least 10% of the shares of our common stock for
issuance to our directors, employees, advisors and consultants in connection
with awards granted under the equity incentive plan. The board of directors
may grant equity awards from time to time to incentivize and retain our
directors, employees, advisors and consultants. In addition, we have agreed, and
plan to, grant 135,000 (after giving effect to the stock split referred to above)
shares of restricted stock to four advisors and consultants.

As a result of the concurrent offering of convertible notes described below, if we
were to dissolve, then the rights of the holders of Common Stock and investors
in this Offering to our assets would be subordinated to those of the holders of
the convertible notes.

Current Securities Qutstanding
Our Common Stock has the following rights, privileges and preferences:

Voting Rights

The holders of shares of Common Stock are entitled to one vote for each share
held of record on all matters submitted to a vote of the shareholders and may act
by written consent in lieu of a meeting.

Liguidating Rights

In the event of our liquidation, dissolution, or winding up, holders of Common
Stock are entitled to share ratably in all of our assets remaining after payment of



liabilities.
Dividend Rights

The holders of shares of Common Stock are entitled to dividends if and when
declared by the board of directors and paid to us.

Securities Issued in this Offering (SAFE)

The Simple Agreement for Future Equity (SAFE) that we are offering in this
Offering provides investors with the right, as elected by us, to our non-voting
common stock (the "Non-Voting Common Stock") or our non-voting preferred
stock (the "Non-Voting Preferred Stock"), when and if we sponsor any equity
offering that involves Common Stock or any preferred stock (the "Preferred

Stock™). We currently intend to issue Non-Voting Common Stock upon the
occurrence of anv gualifving event described immediately below.

The events that may result in the issuance of capital stock under the SAFE are as
follows:

o an equity financing (the "Equity Financing”) in which we raise at least
$400,000, at which time we will decide whether to continue the term of the
SAFE or issue you a humber of shares of Non-Voting Common Stock or
Non-Voting Preferred Stock (at our election) equal to the quotient
obtained by dividing (i) the amount your invested in the SAFE by (ii) the
lower of 80% of the price at which the shares in the Equity Financing are
being issued and $10M Valuation Cap (that price, the “First Financing
Price”).

o after we have decided to continue the term of the SAFE in connection with
a prior Equity Financing, an Equity Financing, in which case we will decide
whether to continue the term of the SAFE or issue you a humber of shares
of Non-Voting Common Stock or Non-Voting Preferred Stock (at our
election) equal to the quotient obtained by dividing (i) the amount you
invested in the SAFE by (ii) the First Financing Price.

o (i) an initial public offering, (ii) a sale of more than 50% of our voting
stock, (iii) a reorganization, merger or consolidation of us in which the
holders of a majority of the voting power of our stock no longer have a
majority of the voting power after the transaction or (iv) a sale, lease or
other disposition of all or substantially all of the assets of the Company
(collectively, the "Liquidation Event"), in each case, after which the
investor will have the right to receive, at the investor's election, a cash
payment equal to the amount invested by the investor or a number of
shares of Common Stock equal to the amount invested by the investor
divided by $10M Valuation Cap.

o a Liquidity Event after one or more Equity Financings have occurred in
which we decided to continue the term of the SAFE, in which case the
investor will, at the investor's option, have the right to receive a cash
payment equal to the amount the investor invested in the SAFE or a



number of shares of Common Stock or Preferred Stock (at our election)
equal to the amount the investor invested in the SAFE divided by the First
Financing Price.

o (i) a voluntary termination of our operations, (ii) a general assignment for
the benefit of our creditors or (iii) any other liquidation, dissolution or
winding up of us (excluding a Liquidity Event), we will distribute all of our
assets legally available for distribution with equal priority among the
investors in the SAFE and all holders of Common Stock.

The Non-Voting Common Stock will have the same rights, privileges and
preferences as the Common Stock, except that (i) the Non-Voting Common
Stock shall have no voting rights and shall not be entitled to vote on any matter
that is submitted to a vote or for the consent of the stockholders; (ii) on any
matter on which the holders of Non-Voting Common Stock are entitled to vote
by law, they agree to vote with the majority of the holders of Common Stock;
and (iii) the holders of Non-Voting Common Stock have no information or
inspection rights, except with respect to such rights deemed not waivable by
laws.

The Non-Voting Preferred Stock will have the same rights, privileges and
preferences as the Preferred Stock, except that (i) the Non-Voting Preferred
Stock shall have no voting rights and shall not be entitled to vote on any matter
that is submitted to a vote or for the consent of the stockholders; (ii) on any
matter on which the holders of Non-Voting Preferred Stock are entitled to vote
by law, they agree to vote with the majority of the holders of Preferred Stock;
and (iii) the holders of Non-Voting Preferred Stock have no information or
inspection rights, except with respect to such rights deemed not waivable by
laws.

Securities Issued in Concurrent Regulation D Offering (Convertible Note)

Prior to this Offering we have been engaged in an offering under Regulation D
under the Securities Act of 1933, as amended, of up to $350,000 of convertible
promissory notes, pursuant to which we have raised $265,000. We will continue
that offering concurrently with this Offering.

The terms of the convertible promissory notes are as follows:

o The maturity date is 36 months after the closing of the offering of
convertible notes;

o The interest rate on the convertible note accrues at a rate of 6.5% per
annum non-compounded;

o The convertible note is convertible upon (i) an equity financing in which
we raise gross proceeds of $400,000 or more, at which time the convertible
note is converted into the securities issued in the equity financing at a
conversion price is 80% of the per share price of the securities issued in the
equity financing, and (ii) maturity of the convertible note, at which time
the convertible note, upon the election of the holders of a majority of the



convertible note, will convert into Common Stock at a price per share
assuming a price per share of $625,000; and

o We may prepay the principal and accrued interest on the convertible note
at any time, without penalty, before the maturity date.

Mi Ola has conducted, and continues to conduct, an offering under Regulation
D, pursuant to which it sells convertible notes, which, upon the occurrence of
certain events, may be converted into capital stock of Mi Ola. The conversion of
those convertible notes will dilute your equity interests in Mi Ola. The
convertible notes have no "cap” and a 20% "discount. The holders of the
convertible notes will be entitled to convert their notes into equity at 80% of
(i.e., a 20% discount to) the price paid by investors in the next round of equity
financing in which Mi Ola receives gross proceeds of $400,000 or more.
Therefore, the holders of the convertible notes will receive more shares than the
investors in the qualified financing would for the same price. Investors should
pay careful attention to the amount of convertible notes that the company has
issued (and may issue in the future and the terms of those notes).

In addition, if the convertible note has not converted into equity of Mi Ola prior
to the maturity date of three years after the date of the closing of the sale of the
notes, the principal and unpaid accrued interest of the notes will convert into
shares of common stock of Mi Ola based on a valuation of Mi Ola of $625,000.

What it means to be a Minority Holder

As an investor in Crowd Safes of Mi Ola, you will not have any rights in regards to the
corporate actions of Mi Ola, including the election of directors, the amendment of
organizational documents, the issuance of securities, the redemption or repurchase of
securities, mergers, acquisitions, sales of all or substantially all of Mi Ola's assets, and
related-party transactions.

Even if you are issued stock of Mi Ola pursuant to the Crowd Safes, investors in this
Offering will likely hold a minority interest in the capital stock of Mi Ola. As a
minority shareholder of Mi Ola you will have limited rights and any equity securities
issued to you will be non-voting stock. Therefore, except for limited exceptions under
law, you will not have any right to vote on corporate actions of Mi Ola, including, the
election of directors, the amendment of organizational documents, the issuance of
securities, the redemption or repurchase of securities, mergers, acquisitions, sales of
all or substantially all of Mi Ola's assets, and related-party transactions.

Dilution

Investors should understand the potential for dilution of their equity interests in Mi

Ola. Each Investor's stake in Mi Ola could be diluted due to Mi Ola issuing additional
shares of capital stock. When Mi Ola issues more shares to one or more third parties,
the percentage of the Company that you own will decrease, even though the value of
Mi Ola may increase. You will own a smaller piece of a potentionally larger company.
The issuance of addition shares of capital stock of Mi Ola would increase the number



of shares outstanding and could result from a stock issuance (such as pursuant to an
initial public offering, a crowdfunding offering, a venture capital investment or an
angel investment), employees any equity incentives that may be granted to them or
by conversion of certain instruments, such as convertible notes, preferred shares or
warrants, into capital stock of Mi Ola.

Mi Ola has conducted, and continues to conduct, an offering under Regulation D,
pursuant to which it sells convertible notes, which, upon the occurrence of certain
events, may be converted into capital stock of Mi Ola. The conversion of those
convertible notes will dilute your equity interests in Mi Ola. The convertible notes
have no "cap” and a 20% "discount. The holders of the convertible notes will be
entitled to convert their notes into equity at 80% of (i.e., a 20% discount to) the price
paid by investors in the next round of equity financing in which Mi Ola receives gross
proceeds of $400,000 or more. Therefore, the holders of the convertible notes will
receive more shares than the new investors would for the same price. Investors should
pay careful attention to the amount of convertible notes that the company has issued
(and may issue in the future and the terms of those notes).

In addition, if the convertible note has not converted into equity of Mi Ola prior to the
maturity date of three years after the date of the closing of the sale of the notes, the
principal and unpaid accrued interest of the notes will convert into shares of common
stock of Mi Ola based on a valuation of Mi Ola of $625,000.

We intend to adopt an equity incentive plan, pursuant to which our board of directors
may grant awards to our directors, employees, advisors and consultants. We currently
intend to reserve at least 10% (on a fully-diluted basis) of our shares of common stock
for issuance pursuant to the equity incentive plan. In addition, we have agreed, and
plan to, grant 135,000 (after giving effect to the stock split referred to in "Classes of
Securities™) shares of restricted stock to four advisors and consultants, which will
result in immediate dilution to you.

If we issue more shares of capital stock, an Investor could experience value dilution,
with each share being worth less than before the issuance, and control dilution, with
the total percentage an investor owns being less than before the issuance. There may
also be earnings dilution, with a reduction in the amount earned per share (although
this typically occurs only if we offer dividends and most early stage companies are
unlikely to offer dividends, preferring to invest any earnings into Mi Ola).

The type of dilution that hurts early-stage investors mostly occurs when a company
sells more shares in a "down round,” meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of Mi Ola or
expecting each share to hold a certain amount of value, it is important to realize how
the value of those shares can decrease by actions taken by Mi Ola. Dilution can make
drastic changes to the value of each share, ownership percentage, voting control, and
earnings per share.



Transferability of securities
For a year, the securities can only be resold:

In an IPO;

To the company;

To an accredited investor; and

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.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2016-12-31.

Financial Condition
Results of Operation

Revenue 2016

2016 was a very successful year for MI OLA as we experienced record revenues and
unit sales. Global 2016 revenues were $117,920, up more than 34% from 2015. This
increase in sales was primarily driven by US direct-to-consumer sales.

We believe that this improved performance was primarily driven by an increase in
advertising spend, social media presence and PR.

Cost of Good Sold

Cost of Goods Sold in 2016 were $61,374, up 15% vs. 2015. The increase in COGS was
driven by the increase in unit sales vs. 2015 along with efficiencies driven by volume.

Gross Profit

Gross profit in 2016 was $56,546 (48% of revenue), +64% vs. 2015. We strive for a
77% margin on every piece, however we use cash accounting. Our gross profit does
not match our target gross margin per piece, because as we grow, we are always
manufacturing more today, to allow for the next month's increased sales.

Expenses

2016 expenses were $386,019, up 22% vs. 2015. This increase was mainly driven by
advertising, marketing and interest expense. As our primary business is direct to



consumer, advertising will continue to be an increasing expense. However our focus
is to bring the efficacy of our advertising and the cost of acquisition down.

We have interest expense on our convertible note investments and on our traditional
debt.

Revenue 2015

2015 revenue was $87,645, up 95% from 2014.

Cost of Good Sold

Cost of Goods Sold in 2015 was 53,142.

Gross Profit

Gross profit in 2015 was $34,502, (39% of revenue.)
Expenses

2015 expenses were $316,214. The primary outlays are advertising and interest
expense.

Financial Milestones

MI OLA, Incorporated is investing for continued growth of the brand, and is
generating sizeable net income losses as a result. Management currently forecasts
2017, 2018 and 2019 revenue of $500,000, $3 million and $14 million, respectively,
and believes the company will generate positive net income beginning in 2019.

Liquidity and Capital Resources

MI OLA is currently generating operating losses as we grow aggressively and requires
the continued infusion of new capital to continue business operations. We will likely
seek to continue to raise capital under crowdfunding offerings, equity or debt
issuances, or any other method available to the company. We estimate that we will
require at least $2 million over the following 3 years to grow aggressively in the United
Stated and internationally. If we are unable to do so we may need to raise money from
bank loans, future sales of securities or some combination thereof.

Our ability to meet our goals is dependent upon our ability to generate sufficient cash
flows from operations to meet our obligations and/or to obtain additional capital
financing from third parties. No assurance can be given that we will be successful in
these efforts.

Indebtedness



Indebtedness is made of investors and traditional debt. The investors to date have
invested using a convertible note, a debt instrument which will convert to equity at
the time of a qualified financing of more than $400,000 or at the time of maturity of
the notes. MI OLA has 3 convertible notes: $200,000 from February 2013. Interest: 6%.
Maturity: December 31st, 2017. $250,000 from July 2014. Interest 6.5%. Maturity: July
14, 2017. $265,000 from March 2016. Interest 6.5%. Maturity: March 17, 2019
Traditional debt, revolving lines of credit and inventory financing = $431,038
Principal: $50,000. Rate: 3% for 6 months. 3.25% for subsequent terms of 6 months.
Maturity: October 2017 Principal: $50,000. Rate: 10% annual for 1 year Maturity:
November 2017 Principal: $50,000. Rate: 10% annual for 1 year Maturity: November
2017 Principal: $10,000. Rate: 3% annual. No maturity date. Principal: $15,000. Rate:
3% annual. No maturity date. Principal: $7928 from Wise Funding in November 2016.
Maturity date: October 2017. Principal: $13940 from OnDeck Financing in September
2016. Currently being renegotiated. Maturity date: October 2017 Inventory Financing.
MI OLA has worked with Kickfurther to finance inventory. Line of Credit from
Kabbage. Total line of credit available: $21,400. $13,150.96 Loan from owner of
$147,769, with no interest and no maturity date.

Recent offerings of securities

e 2012-02-22, 506¢, 200000 Convertible Note. Use of proceeds: Advertising &
Marketing, Inventory, Product Development, Web store development.

e 2014-07-14, 506¢, 250000 Convertible Note. Use of proceeds: Advertising &
Marketing, Inventory, Product Development, Web store development.

e 2016-03-17, 506¢, 350000 Convertible Note. Use of proceeds: Advertising &
Marketing, Inventory, Product Development, Web store development.

Valuation

$2.,000,000.00

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the Company as to what would be fair
market value.

USE OF PROCEEDS
Offering Amount| Offering Amount
Sold Sold
Total Proceeds: $10,000 $100,000
Less: Offering Expenses
StartEnglneﬁf;es (6% total $600 $6000




Escrow Fees $0 $0

Professional Fees $0 $0
Net Proceeds $9400 $94,000
Use of Net Proceeds:
R& D & Production
$4400 $20,000
Marketing $5000 $40,000
Working Capital $0 $24,000
etc. $0 $0
etc. $0 $0
Total Use of Net Proceeds $9400 $94,000

R&D - If the maximum funding goal is reached, funds from the Regulation
Crowdfunding offering will be used to develop new designs and styles.

Marketing - Funds from the Regulation Crowdfunding offering will be used to market
and promote the brand through new advertising channels.

Working Capital - If the maximum funding goal is reached, MI OLA will use a portion
of the funds to hire additional staff or contractors.

We are seeking to raise a minimum of $10,000 and up to $100,000 (overallotment
amount) in this offering through Regulation Crowdfunding. If we manage to raise our
overallotment amount of $100,000, we believe the amount will last us 4 months and
plan to use the net proceeds of approximately $94,000 over the course of that time as
detailed above.

The identified uses of proceeds are subject to change at the sole discretion of the
executive officers and directors based on the business needs of the Company.

Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not



limited to the following over $10,000: Vendor payments and salary made to one's self,
a friend or relative; Any expense labeled "Administration Expenses” that is not strictly
for administrative purposes; Any expense labeled "Travel and Entertainment”; Any
expense that is for the purposes of inter-company debt or back payments.

REGULATORY INFORMATION
Disqualification

No disqualifying 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 Regulation CF.

Annual Report
The company will make annual reports available on its website.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Mi
Ola, Incorporated

[See attached]
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Nancy Helena Fogarty ) . .
(Print Name), the _ President (Principal

MI OLA, Incorporated

Executive Officers) of (Company Name), hereby certify that the

financial statements of "I OLA, Incorporated (Company Name) and notes thereto for

01/01/14 12/31/16
the periods ending /oL (beginning date of review) and

(End Date of Review) included in this Form C offering statement are true and complete in
all material respects and that the information below reflects accurately the information reported

on our federal income tax returns.

For the year [MOST RECENT YEAR] the amounts reported on our tax returns were total income

0
of $ 117,920 : taxable income of $ and total tax of $ 0

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has
7/21/2017

been executed as of the (Date of Execution).
DocuSigned by:
Nm;iw %W‘f (Signature)
President (Title)
7/21/2017

(Date)
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MI OLA, INCORPORATED
BALANCE SHEETS
DECEMBER 31, 2016 AND 2015
{unaudited)

MI OLA, Incorporated

Balance Sheet
As of December 31, 2016

(In USD)
Dec 2016
Assets
Current Assets
Cash and Cash Equivalents
Capital One - Banking: Spark Business Unlimited Checking (2061) 25,322.95
Paypal: Paypal (402.64)
Stripe: Stripe {38.66)
Total Cash and Cash Equivalents 24,881.65
Inventory Assets 43,490.00
Total Current Assets 68,371.65
Fixed Assets
Equipment Assets
Equipment Assets 2,612.00
Accum. Dep'n - Equipment Assets (2,455.00)
Total Equipment Assets 153.00
Total Fixed Assets 153.00
Other Assets
Cost of Debt Issuance 2,622.50
Total Other Assets 2,622.50
Total Assets 1114715
Liabilities & Equity
Current Liabilities
Credit Cards
American Express Credit Card: AMEX Business Gold Rewards Card (10 1,841.71
Total Current Liabilities 1,841.71
Other Liabilities
Convertible Debt
Convertible Debt 665,022.75
Accrued Interest - Convertible Note 88,130.41
Total Convertible Debt 753,153.16
Loan
Loan 175,000.00
Loans from Owner 147,769.62
Loan Payable - Inventory Financing 73,250.00
Loan Payable - Kabbage Inc. 13,150.96
Loan Payable - OnDeck Capital 13,240.25
Loan Payable - Wise Funding Group 7,928.00
Total Loan 431,038.83
Total Other Liabilities 1,184,191.99
Equity
Retained Earnings {783,934.48)
Net Income (330,953.07)
Common Stock ((@Par .01) 1.00
Total Equity (1,114,886.55)
Total Liabilities & Equity 1114715

Net Difference -



MI OLA, Incorporated

Balance Sheet
As of December 31, 2015
(In USD)

Assets
Current Assets
Cash and Cash Equivalents
Capital One - Banking: Spark Business Unlimited Checking (2061)
Paypal: Paypal
Stripe: Stripe
Total Cash and Cash Equivalents

Inventory Assets
Total Current Assets

Fixed Assets
Equipment Assets
Equipment Assets
Accum. Dep'n - Equipment Assets
Total Equipment Assets
Total Fixed Assets

Total Assets
Liabilities & Equity

Current Liabilities
Credit Cards

American Express Credit Card: AMEX Business Gold Rewards Card (1003)

Total Current Liabilities

Other Liabilities
Convertible Debt
Convertible Debt
Accrued Interest - Convertible Note
Total Convertible Debt

Loan
Loan
Loans from Owner
Loan Payable - Inventory Financing
Total Loan
Total Other Liabilities

Equity
Retained Earnings
Common Stock (@Par .01)
Total Equity
Total Liabilities 8 Equity

Net Difference

Dec 2015

30,409.89

(395.31)
195,84
30,210.42

44,970.00
75,180.42

2,612.00
(2,455.00)
153.00
153.00

75,333.42

14,498.15
14,498.15

450,000.00
52,201.51
502,201.51

85,000.00
210,555.24
47,012.00
342,567.24
844,768.75

(783,934.48)
1.00
(783,933.48)

75,333.42



MI OLA INCORPORATED
STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED
DECEMBER 31, 2016 AND 2015
{unaudited)

MI OLA, Incorporated

Profit and Loss Statement
For the period ended

(In USD)

Total Revenue
Total COGS
Gross Profit

Spending
Advertising Expense
Auto/Fuel
Bank/ATM/Credit Fee
Development
Dues & Subscriptions
Entertainment
Groceries
Total Interest Expense

Legal

Loan Fee

Loan Origination Fee
Marketing Expense
Total Office Expenses

Total Other Expenses

Payment Processing Fee
Total Payroll

Total Professional Services

Rent
Research
Restaurants/Dining

Taxes (federal/state/city)

Total Travel

Telephone Services
Web Development
Web Services

Total Spending

Net Profit

December 31, 2016

117,920.79

62,853.94

55,066.85

88,535.06
394.47
1,258.00
14,522.75
1,453.00
175.02
47.37

57,990.27

738.75
5,440.00
295.00
87,520.10
2,183.61

31,421.97

3,556.97
3,740.65

39,524.72

7,467.76
137.82
1,162.72
56.00
23,947.44

2,214.02

354.30
5,879.15

386,019.92

(330,953.07)




MI OLA, Incorporated

Profit and Loss Statement
For the period ended

(In USD)
December 31, 2015
Revenue 87,645.18
Cost of Goods Sold 53,142.71
Gross Profit 34,502.47
Spending
Advertising Expense 55,478.89
Auto/Fuel 657.66
Bank/ATM/Credit Fee 1,631.94
Depreciation Expense 522.00
Development 3,120.00
Insurance 4,611.95
Total Interest Expense 62,933.78
Legal 5,497.50
Marketing Expense 65,703.68
Total Office Expenses 3,126.06
Total Other Expenses 23,664.88
Payment Processing Fee 2,728.30
Total Payroll 20,179.50
Total Professional Services 22,233.96
Rent 2,883.78
Research 19.69
Restaurants/Dining 651.24
Sales Expenses 8,150.00
Taxes (federal/state/city) 1,448.49
Total Travel 22,706.37
Total Utilities 5,095.30
Web Services 3,169.06
Total Spending 316,214.03
Net Profit (281,711.56)




MI OLA, INCORPORATED
STATEMENTS OF STOCKHOLDERS’ EQUITY
FOR THE YEARS ENDED DECEMBER 31,2016 AND 2015

(unaudited)
Common Stock
Total
Stockholders'
Accumulated Equity
Shares Amount Deficit (Deficit)
December 31, 2014 100 § 1 § (502,223) § (502,222)
Net loss - - (281,711) (281,711)
December 31, 2015 100 1 (783,934) (783,933)
Net loss - - (330,953) (330,953)
December 31, 2016 100§ 1 $(1,114,887) $(1,114,886)




MI OLA, INCORPORATED
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015
(unaudited)

MI OLA, Incorporated

Cash Flow Statement
For the year ending December 31, 2016
(In USD)

Operating activities
Net income (loss)
Adjustments to reconcile net profit to net cash used by operations:
Decrease in Business Gold Rewards Card (1003)

(329,473.07)

(12,656.44)

Net cash used by operating activities

(342,129.51)

Investing activities
Increase in Cost of Debt Issuance

(2,622.50)

Net cash used by investing activities

(2,622.50)

Financing activities
Increase in Accrued Interest - Convertible Note
Increase in Convertible Debt
Increase in Loan
Increase in Loan Payable - Inventory Financing
Increase in Loan Payable - Kabbage Inc.
Increase in Loan Payable - OnDeck Capital
Increase in Loan Payable - Wise Funding Group
Decrease in Loans from Owner

35,928.90
215,022.75
90,000.00
26,238.00
13,150.96
13,940.25
7,928.00
(62,785.62)

Net cash provided by financing activities

339,423.24

Net cash decrease for period

(5,328.77)

Cash at beginning of period

30,210.42

Cash at end of period

24,881.65




Ml OLA, Incorporated

Cash Flow Statement
January 01, 2015 - December 31, 2015
(In USD)

Operating activities
Net income (loss)
Adjustments to reconcile net profit to net cash used by operations:
Decrease in AMEX Business Gold Rewards Card (1003)
Increase in Inventory Assets

Net cash used by operating activities

Investing activities
Decrease in Accum. Dep'n - Equipment Assets

Net cash provided by investing activities

Financing activities
Increase in Accrued Interest - Convertible Note
Increase in Common Stock (@Par .01)
Decrease in Convertible Debt
Increase in Loan
Increase in Loan Payable - Inventory Financing
Increase in Loans from Owner

Net cash provided by financing activities
Net cash decrease for period

Cash at beginning of period
Cash at end of period

(281,711.56)

(2,602.99)
(24,720.00)

(309,034.55)

522.00

522.00

52,201.51
1.00

(10,000.00)
85,000.00
47,012.00
101,886.14

276,100.65

(32,411.90)

59,071.41

26,659.51




NOTE 1 — NATURE OF OPERATIONS

MI OLA, INCORPORATED was formed on JANUARY 25, 2012 (“Inception™) in the State of NEW
YORK. The financial statements of MI OLA, INCORPORATED (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.S. GAAP”). The Company’s headquarters are located in
BREEZY POINT