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

Flat Out of Heels LLC
1521 Alton Road, 592
Miami Beach, FL 33139
https://www.flatoutofheels.com/

Up to $1,069,995.82 in Class B Non-Voting Units at $22.87
Minimum Target Amount: $9,994.19

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: Flat Out of Heels LLC

Address: 1521 Alton Road, 592, Miami Beach, FL 33139
State of Incorporation: FL

Date Incorporated: April 05, 2011

Terms:

Equity

Offering Minimum: $9,994.19 | 437 shares of Class B Non-Voting Units
Offering Maximum: $1,069,995.82 | 46,786 shares of Class B Non-Voting Units
Type of Security Offered: Class B Non-Voting Units

Purchase Price of Security Offered: $22.87

Minimum Investment Amount (per investor): $160.09

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

Time-Based:

Friends and Family Early Birds

Invest within the first 48 hours and receive additional 10% Bonus Shares.
Super Early Bird Bonus

Invest within the first week and receive additional 7% Bonus Shares.
Early Bird Bonus

Invest within the first two weeks and receive an additional 5% Bonus Shares.
Amount-Based:

Silver Tier | $1,000

Invest $1,000 and receive 2% Bonus Shares.

Gold Tier | $2,500+

Invest $2,500 and receive 5% Bonus Shares.

Platinum Tier | $5,000+

Invest $5,000 and receive 10% Bonus Shares.

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus



Flat Out of Heels, LLC 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 Class B Non-Voting Units
at $22.87 / unit, you will receive an additional 10 units, meaning you'll own 110 units
for $2,287. 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 investors' 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 cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Flat Out of Heels LLC is a Florida company established in April 2011. We have
developed a pair of flats that are flexible enough to roll and fold while having soles
that are durable enough to walk long distances, over any surface. Over the course of 10
years, we have sold shoes online internationally, in retailers globally, and in vending
machines. We have also collaborated with several celebrities and influencers,
including Loren Ridinger, Lala Anthony, and Eva Longoria.

Competitors and Industry

When Flat Out of Heels was launched in 2011, there was one other competitive brand
in the U.K., called Rollasole, but none in the United States. Once our brand took off,
several brands have introduced their own variation of a rollable/foldable flat,
including Dr. Scholl's Fast Flats (sold in grocery stores and drug stores) and Sidekicks
(sold in Party City), along with several other small companies that appear to be
purchasing flats in China and selling direct to Amazon. These brands are in the $9-15
price range and do not target or appeal to the higher end customer. Flat Out of Heels
is one of the first brands to be sold in vending machines.

Flat Out of Heels continue to be distinguishable from any competitor by our hard,
durable red rubber soles that roll AND fold. The soles are what makes our products
unique and distinguishable from most competitors that have soft, black soles that can
easily be punctured by hard objects. We utilize various fabrics and materials for our
uppers based on the style (cotton, canvas, microfiber, manmade leather, and satin).
We select high quality fabrics that are machine washable and dryer safe, this is
another feature that makes Flat Outs stand out from the rest. Flat Outs come with a
vinyl bag with velcro to tote Flat Outs in a bag or purse and carry shoes once removed,



this bag is also machine washable.

Current Stage and Roadmap

Current Stage

Flat Out of Heels was started in 2011 as an e-commerce store. The brand grew quickly,
and by 2014, our flats were sold in 64 boutiques and shops around the world. We
launched our first Flat Out vending machine in 2014 at Atlanta Hartsfield-Jackson
International Airport (ATL) in Concourse E. In 2016, we partnered with Market
America in 2015 and launched an exclusive collection with Loren Ridinger that was
seen on the feet of Eva Longoria, La La Anthony, and many others.

Future Roadmap

We are preparing to celebrate our 10th anniversary in 2021 with the redesign of our
website and a fresh, new marketing campaign. We have new styles to be released this
year into our signature collection as well as a limited edition collection with Nigerian
actress Juliet Ibrahim. We plan to relaunch and renew our partnerships with Amazon,
Shop.com, and Zulilly to continue to drive ecommerce sales.

The Team

Managers

Name: Dawn Dickson

Dawn Dickson's current primary role is with PopCom. Dawn Dickson currently services
4 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Founder and Executive Chairman
Dates of Service: April 05, 2011 - Present
Responsibilities: Oversee business management. Dawn currently receives salary
compensation of $1 per year.

Other business experience in the past three years:

e Employer: PopCom
Title: CEO
Dates of Service: October 01, 2012 - Present
Responsibilities: Company operations

Name: Danielle Shortt

Danielle Shortt's current primary role is with the Issuer.



Positions and offices currently held with the issuer:

e Position: CEO
Dates of Service: August 01, 2020 - Present
Responsibilities: Company operations and management. Danielle currently
receives salary compensation of $50K per year plus 5% revenue share
commission bonus.

Other business experience in the past three years:

e Employer: Blue Mercury
Title: Marketing
Dates of Service: March 04, 2019 - Present
Responsibilities: Digital marketing and email marketing

Other business experience in the past three years:

e Employer: Thompson Hospitality
Title: Marketing Manager
Dates of Service: January 01, 2018 - August 01, 2018
Responsibilities: Oversee company marketing initiatives

Other business experience in the past three years:

e Employer: WorldStride
Title: Email marketing manager
Dates of Service: October 01, 2018 - March 01, 2019
Responsibilities: Oversee email marketing campaigns

Other business experience in the past three years:

¢ Employer: Shorttakes, LLC
Title: President & SMO
Dates of Service: August 01, 2018 - Present
Responsibilities: Creates, communicates and implements the organization’s
vision, mission and overall direction.

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 Class B
Non-Voting Common Units 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.

»

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to

provide the service at a level that allows the Company to make a profit and still attract
business.

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 Class B Non-Voting Unit purchased through this crowdfunding campaign is
subject to SEC limitations of transfer. This means that the units 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 yvour family, or in connection with yvour 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 educational software development industry. However, that
may never happen or it may happen at a price that results in you losing money on this
investment.



We may not have enough capital as needed and may be required to raise more capital,
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still 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, vour investment could lose value as a result 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.

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 below 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.

Projections: Forward Looking Information

Any projections or 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 projections 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 projections, and
such variances may be material. Any projected results cannot be guaranteed.

We are reliant on one main type of service
All of our current services are variants on one type of service, providing rollable flats.
Our revenues are therefore dependent upon that market.

Minority Holder; Securities with No Voting Rights

The Class B Non-Voting Units that an investor is buying has no voting rights attached
to them. This means that you will have no rights in dictating on how the Company will
be run. 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 of the
creditors of our company 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.

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, 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 mayv 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 emplovyee 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.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. 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, 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.



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.

Member Name|Number of Securities Owned Type of Security Owned|Percentage
Dawn Dickson |154,503 Class A Voting Units  [100.0

The Company's Securities

The Company has authorized Class A Voting Units, Class B Non-Voting Units, and
Convertible Promissory Note. As part of the Regulation Crowdfunding raise, the
Company will be offering up to 46,786 of Class B Non-Voting Units.

Class A Voting Units

The amount of security authorized is 200,000 with a total of 154,503 outstanding.
Voting Rights

Standard voting rights
Material Rights

There are no material rights associated with Class A Voting Units.
Class B Non-Voting Units

The amount of security authorized is 9,800,000 with a total of 107,904 outstanding.
Voting Rights

There are no voting rights associated with Class B Non-Voting Units.
Material Rights

The total amount outstanding includes 29,553 reserved but unissued LLC options.
Convertible Promissory Note

The security will convert into Founder equity securities (same class and series of
capital stock issued to dawn dickson upon the corporate conversion) and the terms of

the Convertible Promissory Note are outlined below:

Amount outstanding: $28,735.49
Maturity Date: December 30, 2018
Interest Rate: 7.0%

Discount Rate: 0.0%



Valuation Cap: $0.00
Conversion Trigger: Conversion of the company to a C-Corp

Material Rights

If the Company consummates a Sale of the Company (as defined below) prior to the
conversion or repayment in full of this Note, then (i) the Company will give the Holder
at least five days prior written notice of the anticipated closing date of such Sale of the
Company and (ii) at the election of the Holder of the note, and in lieu of the principal
and interest that would otherwise be payable on the Maturity Date, the Company will
pay the greater of (a) an amount equal to the agegregate amount of principal and
interest then outstanding under such Note, or (b) the number of shares of the
Company’s Common Stock (including all shares of Common Stock issuable or issued
upon conversion of the Shares or upon the exercise of outstanding warrants or
options) of which the Holder would be issued pursuant to a conversion of this Note
immediately prior to the issuance of such equity securities in full satisfaction of the
Company’s obligations under this Note. Payments shall be made in the same form of
consideration (e.g., cash and/or stock) received by other equity holders.

For purposes of this Note: “Sale of the Company” shall mean (x) any consolidation or
merger of the Company with or into any other corporation or other entity or person,
or any other corporate reorganization, other than any such consolidation, merger or
reorganization in which the members of the Company immediately prior to such
consolidation, merger or reorganization, continue to hold at least a majority of the
voting power of the surviving entity in substantially the same proportions (or, if the
surviving entity is a wholly owned subsidiary, its parent) immediately after such
consolidation, merger or reorganization; (y) any transaction or series of related
transactions to which the Company is a party in which 50% or more of the Company’s
voting power is transferred; provided, however, that a Sale of the Company shall not
include any transaction or series of transactions principally for bona fide equity
financing purposes in which cash is received by the Company or any successor or
indebtedness of the Company is cancelled or converted or a combination thereof; or
(z) a sale, lease, exclusive license or other disposition of all or substantially all of the
assets of the Company.

What it means to be a minority holder

As a minority holder of Flat Out of Heels, 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

Investors 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. 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
bonds, 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 (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e Inan IPO;
¢ To the company;
e 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.

Recent Offerings of Securities

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

The Company has not had any recent offering of securities in the last three years.

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:

The company pivoted from B2C direct to customer sales to B2B wholesale in 2018
when the founding CEO Dawn Dickson stepped down from leading Flat Out of Heels in
order to be the CEO of PopCom to develop vending machines for Flat Out of Heels.
She actively searched for a replacement CEO for Flat Out of Heels, and hired a
Customer Success manager to handle customer orders and needs. The revenue
declined because the company was essentially running on autopilot from sales from
previous customers. There was no active marketing campaigns or inventory in stock.
The company did not have an active CEO or sales team and was run by the head of
Customer Success. The new CEO Danielle Shortt was hired in August 2020 to rebrand
the business, relaunch the ecommerce store, and build the team, while Founder Dawn
Dickson provides guidance and strategy for fundraising.

Historical results and cash flows:

We experienced our best sales years in 2015 and 2016 when the company was led by a
full time CEO, had consistent marketing campaigns, regular inventory, and an engaged
team of marketers and content creators. Now that we are have over 5,000 pairs of
shoes in stock, we are raising capital and hiring a team, investors can expect to see
sales increase and cash flows continue to rise in the future.

Liquidity and Capital Resources

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

The company has $20,000 cash on hand, and we have a very high business credit score
with access to loans and lines of credit as needed.

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?)

The funds from this campaign will be used to pay for marketing campaigns and to
grow the team. The funds will be extremly helpful in scaling the company, however
the funds are not critical. We have over $130,000 worth of inventory in stock and
$20,000 in the bank to use towards marketing. If we do not raise the capital to scale
from this campaign we will utilize our business credit to secure a bank loan or line of
credit.

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?)



The funds are not necessary to the viability of the company. Our founder has
bootstrapped the company and operated from customer sales for the past few vears
and will continue to do so as needed.

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

The minimum amount raised will give us three (3) months of runway based on our
current advertising strategy and two paid team members (CEO and social media
manager).

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

The maximum fundraising amount will give us 24 months of runway.

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

etc...)

We plan to grow from non-dilutive capital like PO financing, factoring, and cash
advances from inventory sales. We do not plan to raise another equity round.

Indebtedness

¢ Creditor: Kimberly Brown
Amount Owed: $20,000.00
Interest Rate: 14.0%
Maturity Date: June 11, 2015

e Creditor: Loren Ridinger

Amount Owed: $14,500.00
Interest Rate: 0.0%
30% royalty on sales.

e Creditor: Eric Wrightsel
Amount Owed: $6,000.00
Interest Rate: 0.0%

e Creditor: Backstage Capital Fund I, LLC

Amount Owed: $25,000.00
Interest Rate: 7.0%

Maturity Date: December 30, 2018



e Creditor: Misti Norman

Amount Owed: $13,000.00
Interest Rate: 14.0%

Maturity Date: March 05, 2015

e Creditor: Dawn Dickson
Amount Owed: $20,000.00
Interest Rate: 0.0%
Dawn Dickson loaned the company $20,000 to be repaid with no interest once
the company raises $100,000.

Related Party Transactions

e Name of Entity: Dawn Dickson
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: $20,000 loan to the company for
inventory, website redesign and crowdfunding onboarding fees.
Material Terms: Dawn Dickson loaned the company $20,000 to be repaid with no
interest once the company raises $100,000.

Valuation

Pre-Money Valuation: $6,001,248.09
Valuation Details:

In sum, the pre-money valuation is based on the company’s ten-year history in
business, leadership, sales pipeline and strategic partnerships. For instance, the
company launched in 2011 and experienced consistent revenues for 10 years.

Additionally, the company has had, and/or plans to restart, key partnerships with the
following companies:

- Shop.com in 2014, which the company plans to relaunch in 2021;

- Walmart in 2017 to launch on Walmart.com (and the company was featured at the
2017 Essence Festival), which the company plans to relaunch in 2021;

- PopCom in 2018 to develop optimized Flat Out vending machine; and

- DSW in 2018 to launch a Gift With Purchase (GWP) program (generated over $45,000

in revenue from that opportunity), and the company is working to launch in DSW
stores in 2021,/2022,

Additionally, the company was accepted to the Amazon Launchpad program in 2016,
and the company plans to re-launch its Amazon store in 2021.



Moreover, the company has secured 7 operators to launch Flat Out of Heels machines
in Q2-2021 with a projected gross revenue of $1,600 per month per machine from
product sales ($8 per pair with a minimum monthly order of 200 pairs). COGS is at
$2.25.

Regarding projections, the company projects 2021 vending machines sales projections
at 10 machines at $1,600 per month, which is $16,000 per month or $192,000 for
2021.

Lastly, we announced a new collection with Nigerian Actress Juliet Ibrahim and we
will release that collection in Q3-2021 in time for the holiday. We are projecting
$41,610 in net sales for our pre-launch based on 1,500 pairs of shoes sold for $29.99
with cost of goods sold at $2.25.

Based on the foregoing, the company reasonably values its pre-money valuation at $6
million.

The company set its valuation internally, without a formal third-party independent
valuation.

Use of Proceeds

If we raise the Target Offering Amount of $9,994.19 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e Marketing
60.0%
We have inventory on hand, so if we reach our minimum goal we will put
majority of the funds into marketing. We plan to launch an extensive paid social
media advertising campaign to promote our 10 year anniversary collection;
launch paid affiliate and influencer marketing campaigns; and create new
marketing collateral including photo shoots and videos.

e Company Employment
50.0%
The minimum funding will give us three months of runway to pay our support
staff including our social media manager, book keeper, content writer and digital
ads manager.

o Working Capital
6.5%

The business has positive cashflow so we will reserve 6.5% for operating capital,
pay warehousing space for a quarter, and have operating capital on hand for

emergencies.

If we raise the over allotment amount of $1,069,995.82, we plan to use these proceeds



as follows:

e StartEngine Platform Fees
3.5%

o Marketing
40.0%
We plan to use the proceeds to launch an extensive paid social media advertising
campaign to promote our 10 year anniversary collection; launch paid affiliate
and influencer marketing campaigns; and create new marketing collateral
including photo shoots and videos.

o Company Employment
30.0%
Our goal is to fully compensate our CEO and hire our team full time including
social media manager, web developer, ads campaign manager, head of sales, and
customer service team.

® [nventory
20.0%
We want to design a launch a new collection of shoes for our 10 year anniversary,

20% of the funds raised would be invested into inventory for the anniversary
collection and to prepare for the summer travel and fall/winter holiday seasons.

o Working Capital
6.5%
The company is cash flow positive, so we will hold a small amount of capital in
reserve for operational expenses and emergencies.

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 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 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.flatoutofheels.com/ (https://www.flatoutofheels.com/investors).

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

(1) 1t is required to file reports under Section 15(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 any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it 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/flatout

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Flat Out of
Heels LLC

[See attached]



FLAT OUT OF HEELS, LLC

FINANCIAL STATEMENTS
YEAR ENDED DECEMBER 31, 2020 AnD 2019
(Unaudited)
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INDEPENDENT ACCOUNTANT’'S REVIEW REPORT

To the Board of Members of
Flat Out of Heels, LLC
Miami, Florida

We have reviewed the accompanying financial statements of Flat Out of Heels, LLC (the "Company,”), which
comprise the balance sheet as of December 31, 2020 and December 31, 2019, and the related statement of
operations, statement of members’ equity (deficit), and cash flows for the year ending December 31, 2020 and
December 31, 2019, and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management’s financial data and making inquiries of company management. A review
is substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements

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

Accountant’'s Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and
Review Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards
require us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of
any material modifications that should be made to the financial statements for them to be in accordance with
accounting principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the accompanying
financial statements in order for them to be in conformity with accounting principles generally accepted in the
United States of America.

Going Concern

As discussed in Note 10, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.
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March B, 2021
Los Angeles, California




FLAT OuT OF HEELS, LLC
BALANCE SHEET
(UNAUDITED)

As Ef December 31, 2020 2019
(USD % in Dollars)
ASEETS
Current Assets:
Cash & cash equivalents B 678 § 3,893
Inventories 6,907 940
Prepaids and other current assets 13,010 -
Total current assets 20,595 4,834
Total assets 5 20,595 S 4,834

LIABIITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Accounts payable 8 9400 $§ 8,000
Credit Card 421 ]
Promissory Motes Payable 85,000 104,408
Shareholder loan - 1,502
Convertible Note Payable 25,000 25,000
Other current liabilities 60,855 48,770
Total current liabilities 180,676 187,680
Total liabilities 180,676 187,680
MEMBERS EQUITY
Members' equity (160,081) (182,847)
Total members' equity (160,081) (182,847)
Total liabilities and members' equity $ 20,595 S 4,834

See accompanying nofes to financial statements.



FLAT OuT OF HEELS, LLC
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31, 2020 2019

(USD % in Dollars)

Met revenue $ 13,492 48,135
Cost of goods sold 1,691 22112
Gross profit 11,801 26,022

Operating expenses
General and administrative 11,344 26.051
Sales and marketing 1,370
Total operating expenses 12,714 26,051

Operating income/{loss) (914) (29)
Interest expense 12,084 12,184
Other Loss/(Income) (35,908) (5,000)
Income/(Loss) before provision for income taxes 22910 (7,213)
Provision/(Benefit) for income taxes 144 521

Net income/{Net Loss) $ 22766 § (7,734)

See accompanying notes to financial staterments.



FLAT OuT OF HEELS, LLC
STATEMENTS OF CHANGES IN MEMBERS' EQuITY
(UNAUDITED)

Members'

(in, $US) Equity
Balance—December 31, 2018 $ (175,113)
Members' equity Draw

Net income/(loss) (7,734)
Balance—December 31, 2019 $ (182,847)

_Net income/(loss) 22,766

Balance—December 31, 2020 $ (160,081)




FLAT OuT OF HEELS, LLC
STATEMENTS OF CASH FLows

(UNAUDITED)
For Fiscal Year Ended December 31, 2020 2019
(USD 3 in Dollars)
CASH FLOW FROM OPERATING ACTVITIES
Met income/{loss) 5 22766 5 (7,734)
Adjustments fo reconcile net income to net cash providedi{used) by operating activities.
Promissory Note forgiveness {(35,908) (4,000)
Changes in operating assets and liabilities:
Inventory (5,966) 35
Accounts payable and accrued expenses 1,400 -
Prepaids and other current assets {13,010)
Credit Cards 421 (473)
Other current liabilties 12,084 12,084
Net cash provided/{used) by operating activities (18,212) (88)
CASH FLOW FROM ANANCING ACTMTIES
Borrowing on Promissory Motes 16,500 -
Borrowing on Shareholder loan 1,502
Repayment of Shareholder loan (1,502)
MNet cash provided{usad) by financing activities 14,998 1,502
Change in cash (3,215) 1.414
Cash—beginning of year 3,893 2479
Cash—end of year S 678 § 3,893

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interast
Cash paid during the year for income taxes

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for

Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

5 12,084 5 12,184
$ - % -
5 - % -

See accompanying nodes to financial siaferments.



FOATOUT OF HEELS, LLC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

1. MNATURE OF OPERATIONS

Flat Qut of Heels, LLC was formed on April 5, 2011 in the state of Florida. The financial statements of Flat Out of Heels,
LLC (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 headguarters are located

in Miami, Florida.

Flat Out of Heels, LLC is the creator of the Flat Out rollable flat and the Flat Out shoe vending machine. Our rollable
flats can be discretely carried for emergencies or worn all stay for stylish, durable comfort. Placed in venues like
airports, nightclubs, malls and hotels, where many women are wearing heels, our vending machines make it
convenient to get emergency shoes when needed. Flat Outs are sold online, in stores, and in vending machines at
Atlanta Airport and Club LIV in Miami

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 eqguivalents 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, 2020 and December 31, 2019, the
Company’s cash and cash equivalents did not exceed FDIC insured limits

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
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FOATOUT OF HEELS, LLC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2020, and 2019, the Company determined that no reserve was necessary.

Inventories

Inventories are valued at the lower of cost and net realizable value. Costs related to finished goods which are
determined using an average method.

Income Taxes

The Company is taxed as a Limited Liability Company (LLC). Under these provisions, the Company does not pay federal
corporate income taxes on its taxable income. Instead, the shareholders are liable for individual federal and state
income taxes on their respective shares of the Company's taxable income. The Company has filed all its tax returns
from inception through December 31, 2020 and is not yet subject to tax examination by the Internal Revenue Service
or state regulatory agencies.

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 5250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

R R it

The Company recognizes revenues in accordance with FASB ASC 606, Revenue From Contracts with Customers, when
delivery of goods as delivery is the sole performance obligation in its contracts with customers. The Company typically
collects payment upon sale and recognizes the revenue when the item has shipped and has fulfilled their sole
performance obligation.

Income is principally comprised of revenues earned by the Company as part of the sale of shoes,

The Company had one customer which accounted for 94% of the Company’s revenues in 2019.

Cost of sales

Costs of goods sold include shoes, bag, box, design work and shipping costs from China to the United States.
s dyertising and P .

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended
December 31, 2020 and December 31, 2019 amounted to 51,370 and 50, respectively which is included in sales and
marketing expense.

Fair Value of Financial Instruments



FOATOUT OF HEELS, LLC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as
cash and cash equivalents, restricted cash and cash equivalents, 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 technigues. 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—0bservable 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.

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 March 8, 2021, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASBE 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 12 months. ASU 2019-02 will also reguire 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, 2020, and interim periods within fiscal years beginning after December 15,
2021, and early application is permitted. We are currently evaluating the effect that the updated standard will have on
the financial statements and related disclosures.

In June 2019, FASE amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope of Topic
718, Compensation = Stock Compensation, to include share-based payment transactions for acguiring goods and
services from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after
December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application is
permitted. The standard implementation did not have a material impact.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update
2019-15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments
specify that existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use software
also applies to implementation costs incurred in a hosting arrangement that is a service contract. The guidance is
effective for fiscal years beginning after December 15, 2020, and interim periods within fiscal years beginning after
December 15, 2021, and early application is permitted. The standard implementation did not have a material impact.



FOATOUT OF HEELS, LLC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

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

3. INVENTORY

Inventory consists of the following items:

As of Year Ended December 31, 2020 2019
Inventory assets 8,907 940
Total Inventories S 6907 S 940

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

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

As of Year Ended December 31, 2020 2019

Prepaid expenses 13,010
Total Prepaids Expenses and other Current Assts  $§ 13,010 § =

Other current liabilities consist of the following items:

As of Year Ended December 31, 2020 2019
Accrued expenses 60,855 48,770
Total Other Current Liabilities 60,855 48,770

5. MEMBERS' EQUITY

The ownership percentages of the members are as follows:



FOATOUT OF HEELS, LLC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

As of Year Ended December 31, 2020

Member's name Ownership percentage
Marcus Stroud 2.2%
Vincent Davis 4.2
Dawn Dickson 66.4%
Tameika Montgomery 4.7%
Anthony Smith 6.9%
Brandan Craft 4.3%
Biythe K. Robinson 21%
Angela Benton 28%
Michael Williams 2.1%
Florence Barmes 4.2%
TOTAL 100.0%%
6. DEBT

Promissory Notes

From March 19, 2012 to December 17, 2020, the Company entered into various Promissory note agreements for an
aggregate principal amount of $149,750. The details of the Company’s promissory notes and terms are as follows:

o i Wik’ Enichas) Dl 2030 o Wi Yl ] IDuasnlegy 2099

L Foefap Iraied Earicet Fenr-Car Tras Indgie AL Pl

[ ) T SYETEE § domzari Interaxt Fve Dorowing Period Malturisy Ouia =] remre Currers Portias Pamga=n Incdabncirean ==, ] Iniarnni Currar Pordan Porizn Toisl insetisinans
Promssasy Hok 1 8 B B0 Froal Woar 2015 AL ZEN § 2N § o B LI ] 8 280 B AN % 2o 8 ] 0000
Prodvassony ols e Liraing 8 3Dgar ITRM Feaoal Wiaw X019 70| B - § S L & J 8 aBk B oapn ¥ 000 8 ] 6000
Promessasy Mok 3 8 1R s Froaal Wiaw 2012 AR M o§ 2§ 180 B ] U] 8 2w B i % 15000 ] 16000
Proaréssasy Mot 4 § 36500 HE] Pl Wi NEX) P % 150 B E L]

Proméssasy Mot & 8 1R B0 Freal Wear 2015 RRAONE R Eam § R § 120 B ] ] § WD B EIW 13000 & § 13000
Promimony Mow GHoon Shis LS. § GOO0 L] Flexal Weer 216 L 1L § = ] o i G000 ] ]
Prosréssasy Mol 7 5 BOOG Dies Fexal Wear 2017 P £ lees] E S £ L] § ]
Promissasy How & § 150 DG Freoal Woar 2015 P L 18500 ) 1 Gl £ 18408 § 10408
Toaal |8 7o & TaE § BB § L] & 1B B diGE § inaibE 8 ] A0 i

Each note’s maturity date as occurred, and therefore they are in default as of December 31, 2020 and 2018.

The summary of the future maturities is as follows:

As of Year Ended December 31, 2020

2021 5 85,000
2022 -
2023 -
2024

2025

Thereafter

Total 5 85,000

Convertible Mote

In 2016, the Company entered into a convertible promissory note agreement with an investor for $25,000. The details
and terms of the convertible note are as follow:
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FOATOUT OF HEELS, LLC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

For thie Year Ended Decomber 2020 For the Vear Ended Decomber 30149
Man- Total
Principal  Intemest  Bomawing interest  Acprued  Corremt Current Toml nterest  Agcrued  Corrent NoreCurrent  Indebiednes
Dbt lnstrumens Heme Amount Fate Period Maturity Date Expense  Imterest Porfon Pertion  Indebtednes Expmse  Interest Portion Portion 5
25 Conversibie Kot § K00 7006 Foal Yer 217  12/3NME 1O 1790 5,000 . 36,000 170 170 S0 S . 5,00
Total 1D 5 1750 & K000 & - & 15,000 BLTED S LD 5 N0 S . & &0

The outstanding principal amount of the Loan and all accrued interest thereon shall be due and payable on demand of
Holder at any time on or after December 30, 2018 (the “Maturity Date"). The convertible notes are convertible into
Founder Equity Securities of the Company (or its successor). “Founder Equity Securities” means the same class and
series of capital stock issued to Dawn Dickson (the “Founder”) upon the Corporate Conversion ((incorporating all of the
same special rights, interests and benefits as those provided to such parties). The notes are past their maturity date,
and the Company has effectively defaulted on the debt.

Owner Loan

In December 2020, the Company’s founder Ms. Dawn Dickson entered into a note agreement for 536,500. The note
does not incur interest and is payable upon a capital raise and revenue milestone. Imputed interest was deemed
immaterial and was not recorded. As of December 31, 2020, the Company received proceeds of 516,500, and the
remaining 520,000 was received in February 2021.

7. RELATED PARTY

In December 2020, the Company's founder Ms. Dawn Dickson entered into a note agreement for $36,500. The note
does not incur interest and is payable upon a capital raise and revenue milestone. Imputed interest was deemed
immaterial and was not recorded. As of December 31, 2020, the Company received proceeds of 516,500, and the
remaining 520,000 was received in February 2021,

8. 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

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2020, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company's operations.
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FOATOUT OF HEELS, LLC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

9. SUBSEQUENT EVENTS

The Company has evaluated subsequent events 