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

OOTify, Inc.
7898 E. Hampshire Rd.
Orange, CA 91867
ootify.com

Up to $1,070,000.00 in Common Stock at $5.00
Minimum Target Amount: $10,000.00

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

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

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

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



Company:

Company: OOTify, Inc.

Address: 7898 E. Hampshire Rd., Orange, CA 92867
State of Incorporation: DE

Date Incorporated: June 15, 2017

Terms:

Equity

Offering Minimum: $10,000.00 | 2,000 shares of Common Stock
Offering Maximum: $1,070,000.00 | 214,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $5.00

Minimum Investment Amount (per investor): $225.00

Voting Rights of Securities Sold in this Offering

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

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

Investment Incentives and Bonuses®
Time-Based Perks
Friends and Family Early Birds

Invest within the first 72 hours and receive 20% bonus shares.



Super Early Bird Bonus

Invest within the first week and receive 15% bonus shares.

Early Bird Bonus

Invest within the first two weeks and receive 10% bonus shares.

Amount-Based Perks

Mental Health Explorers | $500+

Invest $500+ and receive + sunglasses + access to free beta mental health resources
Change Makers | $1000+

Invest $1,000+ and receive sunglasses + care package (mental health book and crystal
healing candle) + access to free beta mental health resources.

Perspective Shifters | $2,500+

Invest $2,500+ and receive 5% bonus shares + sunglasses + care package (mental
health book, crystal healing candle, journal, pen) + coaching/therapy package + access
to free beta mental health resources.

Transformation Partners | $5,000+

Invest $5,000+ and receivel10% bonus shares + sunglasses + (mental health book,
crystal healing candle, journal, pen, essential oil spray) + coaching/therapy/ketamine
package (CA local only) + access to free beta mental health resources.

*All perks occur when the offering is completed.
The 10% StartEngine O B

OO0Tify will offer 10% additional bonus shares for all investments that are committed
by investors that are eligible for the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$5 / share, yvou will receive 110 Common Stock, meaning you'll own 110 shares for
$500. 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 canceled 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

OOTify, Inc is a Corporation organized under the laws of the state of Delaware that
provides a patent-pending digital hub that uses artificial intelligence (Al) to connect
members to the best possible mental health resources tailored to their specific needs
at that moment.

The Company’s business model consists of a free downloadable mobile app and
website. We charge a fee for service to connect members to therapists and coaches
through our hub and this service is primarily B2ZB2C online through our mobile app
and website,

The Company's Intellectual Property was developed by Ravi Sharma and Dr. Paul Puri
and all rights have been assigned to the Company.

Here are our top 3 reasons to invest:

(1) The United States market for mental health services for colleges alone is $75
billion. OOTify has already started to secure enterprise contracts and has multiple
colleges in the sales pipeline.

(2) OO0Tify's patent-pending platform uses personalized clinical AND sub-clinical
solutions - powered by interactive web3 gamification and artificial intelligence - such
as therapy, and peer-to-peer support to address a wide range of mental health
challenges for a population with disparate needs.

(3) The OOTify team is deeply steeped in the digital mental health space with proven
leadership, strong clinical and behavioral grounding, and at-scale, serial technology
building.

Competitors and Industry

INDUSTRY

The mental health services market for colleges is currently estimated at $75B with a
Serviceable Addressable Market (SAM) of approximately $10B. We see our market as
colleges and universities across the country who are committing massive resources to

the mental health crisis, but haven’'t found an adequate solution vet.

In the US, 1 in 5 college students have contemplated suicide. 63% of college students
suffer from anxiety, and 43% reported depression. In addition, the pandemic has
quadrupled people’s risk of mental health problems. Right now, universities spend
80% of their resources on the 20% of students with the most severe mental health
issues.

https://www.nami.org/mhstats

COMPETITORS



The Company has several major competitors in the mental health market. Some of the
top competitors in our industry include Talkspace, BetterHelp, Mantra and uWill.
Talkspace is the industry leader and the Company’s primary competition in the
therapy/telehealth industry. BetterHelp also owns significant market share. uWill and
Mantra are direct competitors of similar size and development.

Despite the present competitive landscape, the Company stands out in the mental
health landscape because all other app-based solutions dedicated to solving the
mental health crisis only deliver either digital talk therapy or guided meditation. As
far as we know, there is no other hub to deliver outside resources or custom
recommendations powered by interactive web3 gamification and artificial
intelligence. Our company is changing the dynamics of the mental health services
industry because we have designed a portal to help people find whatever resources
they need, ranging from preclinical preventative resources to therapy and clinical
help.

Current Stage and Roadmap
CURRENT STAGE

The company is currently in its final stages of completing our web platform so we can

fully launch our product at universities across the country. We have successfully
completed our independent clinical trial at Loyola Marymount University and with the
support from the University of Southern California.

Currently, we are in various stages of negotiation with 25 different universities, some
of which have led to LOlIs.

FUTURE ROADMAP

The Company’s efforts for the next few years will be focused on deploying our web
platform and customizing our mobile app, so we can fully launch our service at
universities across the country.

In addition, we are developing our own clinical arm in order to provide our users with
in-network therapy services to members at little to no cost to them. Finally, as
members improve their mental health and wellness, we also plan to provide an
incentivized gamification structure to provide utility tokens and ability to create non-
fungible tokens (NFTs) and monetize their efforts.

The Team
Officers and Directors

Name: Ravi Sharma
Ravi Sharma's current primary role is with the Issuer.

Positions and offices currently held with the issuer:



e Position: CEO, Co-Founder, Director
Dates of Service: June 01, 2017 - Present
Responsibilities: Fundraising, product vision, team building, investor
management, brand management, and corporate development. Ravi currently
receives $42K salary compensation for this role.

Other business experience in the past three years:

e Employer: iBOS Ventures, LLC
Title: Co-Founder and Venture Partner
Dates of Service: December 01, 2018 - Present
Responsibilities: Advising and investing

Other business experience in the past three years:

¢ Employer: Western Asset Management Company
Title: Portfolio Manager and Research Analyst
Dates of Service: June 01, 2014 - July 01, 2017
Responsibilities: Responsible for the build-out of the bulk acquisition strategy.
This included, but was not limited to: (i) on-boarding quality lenders, (ii)
drafting underwriting guidelines that fit investment mandate, (iii) sourcing and
pricing pools, (iv) loan level due diligence (credit, compliance and property
valuation), (v) contract negotiations (vi) acquisition mechanics (vii) leverage
optimization, and (viii) on-going premium, repurchase and performance
monitoring.

Other business experience in the past three years:

¢ Emplover: PNMAC Capital Management
Title: First Vice President and Director
Dates of Service: August 01, 2011 - July 01, 2014
Responsibilities: Securities and asset-level contract finance, due diligence (asset
valuation, credit and compliance), collateral, risk mitigation, product
development, regulation compliance, and vendor/client management. Effective
communicator and presenter, analytical, ethical, collegial and driven leader with
proven track record of closing a wide-array of securitizations and complex asset
acquisitions.

Name: Fadi Madanat

Fadi Madanat's current primary role is with Tidecrest Capital. Fadi Madanat currently
services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:



e Position: Board Director
Dates of Service: May 01, 2018 - Present
Responsibilities: Advising CEO and voting on major decisions. Fadi does not
receive salary or equity compensation for this role.

Other business experience in the past three years:

¢ Employer: Tidecrest Capital
Title: Co-Founder and Manager
Dates of Service: August 01, 2014 - Present
Responsibilities: Investor

Name: Joe Andrea

Joe Andrea's current primary role is with Consolidated Analytics. Joe Andrea currently
services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Director
Dates of Service: July 01, 2018 - Present
Responsibilities: Advises the CEO and votes on major decisions. Joe Andrea does
not receive salary or equity compensation for this role.

Other business experience in the past three years:

e Employer: Consolidated Analytics
Title: Managing Partner
Dates of Service: February 01, 2019 - Present
Responsibilities: Sales, Management, Vision.

Other business experience in the past three years:

e Employer: Opus Capital Markets Consultants
Title: Owner

Dates of Service: February 01, 2005 - January 01, 2017
Responsibilities: Sales, Management, Vision.

Name: Smita Bagla

Smita Bagla's current primary role is with Aligned Strategies. Smita Bagla currently
services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:



e Position: Board Director
Dates of Service: May 01, 2018 - Present
Responsibilities: Advises the CEO and votes on major decisions, Smita Bagla
does not currently receive salary or equity compensation for this role.

Other business experience in the past three years:

e Employer: Aligned Strategies
Title: Managing Director
Dates of Service: March 01, 2016 - Present
Responsibilities: As Managing Director, lead the business development and
client executive role offering following services to large corporations as well as
well- funded startups - Sr. Executive Relationship Management and Business
Development - Business Transformation/Program Leadership Services for
corporate enterprise-wide programs - Strategy, Innovation & Digital
Transformation Services for media, entertainment, financial services, digital
health, medical devices or healthcare insurance industries - New Product Vision,
Innovation, Strategy and Roadmap development for Organizational Initiatives -
Product development for the inclusion of Al/Machine Learning, BigData
Analytics & gamification. - Thought leadership for the development of new
products in Saa$S products for mobile, video, OTT and web applications, - Interim
CXO, Pitch deck, Term Sheets, Investments, Strategy & Product advisory for
early stage startups.

Name: Amy Sharma

Amy Sharma'’s current primary role is with Anomaly. Amy Sharma currently services 1
hours per week in their role with the Issuer,

Positions and offices currently held with the issuer:

¢ Position: Board Director
Dates of Service: May 01, 2018 - Present
Responsibilities: Advises the CEO and votes on major decisions. Amy does not
receive salary or equity compensation for this role.

Other business experience in the past three years:

¢ Employer: Anomaly
Title: Associate Director
Dates of Service: October 01, 2020 - Present
Responsibilities: Business and Legal Affairs

Other business experience in the past three years:



¢ Employer: Hailstorm
Title: Senior Business Affairs Manager
Dates of Service: May 01, 2019 - October 01, 2020
Responsibilities: Business and Legal Affairs

Other business experience in the past three years:

¢ Employer: 72&Sunny
Title: Business Affairs Manager
Dates of Service: June 01, 2016 - May 01, 2019
Responsibilities: Business and Legal Affairs

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

e Position: Chief Technology Officer
Dates of Service: January 04, 2022 - Present
Responsibilities: Managing technology resources and architecture. Abhi
currently receives salary compensation of $20K/month + equity.

Other business experience in the past three years:

¢ Employer: Roku
Title: Director of Engineering
Dates of Service: August 01, 2016 - July 01, 2019
Responsibilities: Technology Architecture

Name: Alfred Berke Brown
Alfred Berke Brown's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Operating Officer
Dates of Service: November 12, 2021 - Present
Responsibilities: Operations. Alfred currently receives a salary compensation of
$42K /vear for this role. Alfred works full-time for the companvy.

Other business experience in the past three years:

o Employer: Fogbreak Justice
Title: Partner



Dates of Service: January 11, 2018 - Present
Responsibilities: Corporate programming and culture work

Name: Ektha Aggarwal

Ektha Aggarwal’s current primary role is with Shakti Therapy. Ektha Aggarwal
currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chief Clinical Officer
Dates of Service: October 23, 2021 - Present
Responsibilities: Clinical architecture, insurance management and onboarding
providers

Other business experience in the past three years:

e Employer: Shakti Therapy
Title: Psychotherapist
Dates of Service: November 01, 2018 - Present
Responsibilities: Ektha Aggarwal is an experienced licensed clinical social
worker (LCSW). Shakti Therapy offers a holistic, psychedelic, and
psychotherapeutic approach to managing mental health disorders such as
anxiety and depression, life transitions, and relationship challenges.

Risk Factors

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

companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor



regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

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 Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note 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.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $1,070,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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, your 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.

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described 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 a platform for
online capital formation. Our revenues are therefore dependent upon the market for



online capital formation.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQ”), or his or
her successor, as your voting proxy. 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, yvou 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.

Insufficient Funds

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

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

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

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

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition



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

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

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that technology to connect you
with a therapist is a good idea, that the team will be able to successfully market, and
sell the product or service, that we can price them right and sell them to enough
peoples so that the Company will succeed. Further, we have never turned a profit and
there is no assurance that we will ever be profitable.

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

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

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

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

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



To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, 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.

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

Qur ability to sell products may become dependent on the outside government
regulation. The laws and regulations concerning the selling of product may be subject
to change and if they do then the selling of product may no longer be in the best
interest of the Company. At such point the Company may no longer want to sell
product and therefore your investment in the Company may be affected.

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.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on Ootify, Inc. or in its computer systems could
reduce the attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a third-party
technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on Ootify, Inc. could
harm our reputation and materially negatively impact our financial condition and
business.

Regulations
QOur ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time' to include relevant regulations



and regulatory bodies

The amount raised in this offering may include investments from officers and
directors of the company or their immediate family members.

Once the total amount of funds raised in this offering exceeds the minimum funding
goal, officers and directors (and immediate family members) of the company may
make investments in this offering. Any such investments will be included in the raised
amount reflected on the campaign page.



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.

Stockholder Name [Number of Securities Owned|Type of Security Owned|Percentage
Ravi Sharma 519,913 |Common Stock 27.14%
Alfred Berke Brown|519,913 |Common Stock 27.14%

The Company's Securities

The Company has authorized Common Stock, Preferred Stock, First SAFE, and Second
SAFE. As part of the Regulation Crowdfunding raise, the Company will be offering up
to 214,000 of Common Stock.

Common Stock

The amount of security authorized is 30,000,000 with a total of 2,554,133 outstanding.
Voting Rights

One vote per share. Please see voting rights of securities sold in this offering below.

Material Rights

Voting Rights of Securities Sold in this Offering

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



Fully Diluted Amount Qutstanding

The Amount Outstanding listed above is calculated on a fully diluted basis and
includes stock options and convertible securities as described below.

SAFEs

The total amount outstanding includes 638,533 shares to be issued pursuant to
outstanding SAFE agreements. These shares are currently unissued. See details below.

Stock Options

The total amount outstanding includes 198,000 of shares to be issued pursuant to
stock options, reserved but unissued and unvested.

The total amount outstanding includes 40,000 shares to be issued pursuant to stock
options, reserved but unissued.

Preferred Stock

The amount of security authorized is 3,000,000 with a total of 0 outstanding.
Voting Rights

Subject to the designation by the Board of Directors.
Material Rights

Shares of Preferred Stock may be issued in one or more series from time to time
pursuant to a resolution or resolutions providing for such issue adopted by the Board
of Directors. The Board of Directors is further authorized to fix by resolution or
resolutions the designations, powers, preferences and rights and the qualifications,
limitation and restrictions thereof, of the shares of each series of Preferred Stock and
the number of shares consisutting any such series and the designation thereof, or any
of the foregoing.

Currently, there are no designated shares of Preferred Stock.

First SAFE

The security will convert into Preferred stock and the terms of the First SAFE are
outlined below:

Amount outstanding: $482,500.00
Interest Rate: 0.0%

Discount Rate: 10.0%

Valuation Cap: $8,000,000.00
Conversion Trigger: Priced Round

Material Rights



There are no material rights associated with First SAFE.

Second SAFE

The security will convert into Preferred stock and the terms of the Second SAFE are
outlined below:

Amount outstanding: $247,500.00
Interest Rate: 0.0%

Discount Rate: 20.0%

Valuation Cap: $15,000,000.00
Conversion Trigger: Priced Round

Material Rights

The Company currently is fundraising up to $5,000,000 via this SAFE instrument. This
SAFE has a $15,000,000 valuation cap and an 20% discount rate.

What it means to be a minority holder

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

Dilution

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 InanIPO;

e Tothe company;
® To an accredited investor; and

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

Recent Offerings of Securities

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

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $215,000.00
Number of Securities Sold: 58,000
Use of proceeds: building MVP (product), team, and marketing
Date: August 01, 2018
Offering exemption relied upon: 506(b)

e Type of security sold: SAFE
Final amount sold: $225,000.00
Use of proceeds: MVP, Team, Marketing
Date: September 01, 2019
Offering exemption relied upon: Section 4(a)(2)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $25,000.00
Number of Securities Sold: 28,734
Use of proceeds: MVP and sales
Date: January 09, 2018
Offering exemption relied upon: 144A

e Type of security sold: SAFE
Final amount sold: $557,000.00
Use of proceeds: Scale, Technology and Hiring
Date: December 13, 2020
Offering exemption relied upon: Section 4(a)(2)

¢ Type of security sold: SAFE
Final amount sold: $247,500.00
Use of proceeds: Scale, Technology and Hiring



Date: January 19, 2022
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes

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

Results of Operations

Circumstances which led to the performance of financial statements:
Year ended December 31, 2020 compared to year ended December 31, 2019

The following discussion is based on our unaudited operating data and is subject to
change as confirmed by an independent accountant’s financial review.

Summary

Appropriate investments were made in technology, R&D (clinical trial), and
personnel. No material changes year-over-year,

Balance Sheet and Revenue

2020 was a very positive year for the Company as we increased the balance sheet
position with external venture capital and strategic angel investor funding. We
increased revenue by 44%. Going into 2021, we signed a large enterprise account (5
year contract) for $24,000/year and have started to scale this effort for other
enterprise accounts last year and this year.

Cost of Sales

Sales and marketing expenses in 2020 were drastically reduced as we moved from
direct-to-consumer to enterprise sales from $45,083 to $2,911. We expect this to carry
forward into the future and scaling enterprise accounts is much more efficient.

Gross Margins

We expect gross margins for services to be up to 40% for in-network and up to 20% for
out-of-network services provided to enterprises. Once we are providing the analytics



to enterprises in 2023, we believe we can deliver up to 80% gross margin on the
software sales.

Expenses

The expenses were lower by 12.16% from $278,153 to 250,165. The initial investment
in technology has been completed and as of last yvear, two patents were also filed. We
have invested in the technology for enterprise scalability.

Historical results and cash flows:

The Company is currently in the growth stage and revenue-generating. We are of the
opinion the historical cash flows will not be indicative of the revenue and cash flows
expected for the future because enterprise contracts have been signed. Past cash was
primarily generated through equity investments and government grants. Our goal is to
continue to grow and scale enterprise accounts.

When launching a digital health company, it is important to invest in the company's
intellectual property and brand. We have done both to position ourselves for a path to
break-even and profitability.

Liquidity and Capital Resources

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

On March 9, 2021, the company signed a PPP Note agreement with Silicon Valley Bank
in the amount of $27,459. The Note bears an interest rate of 1% per annum and has a
maturity date of sixty months from agreement date. On June 22, 2021, the entire
amount of the note was forgiven.

On June 16, 2021, the entire amount of PPP loan received in April 21, 2020 was
forgiven.

During 2021, the company issued SAFEs to investors in the aggregate amount of
$137,500. The valuation CAP is set to $15,000,000 and discount rate to 80%.

On August 2, 2021, the company entered into a Promissory Note agreement with a
certain lender in the total amount of $10,000. The note bears 0% interest and has
maturity date set on August 2, 2022.

On August 20, 2021, the company signed a contract with South Asian Helpline and
Referral Agency regarding Mental Health Innovation and Programing. OOTify and
SAHARA will collaborate to ensure SAHARA’s members get best-in-class mental
health programming which will last for the next five years, with a minimum $24,000
annual recurring revenue.

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



How do the funds of this campaign factor into your financial resources? (Are these

funds critical to your company operations? Or do you have other funds or capital
resources available?)

We believe the funds of this campaign are not critical to our company operations
given interest from venture capital, angel and other investors.

We have other funds and capital resources available in addition to the funds from this
Regulation Crowdfunding campaign.

Are the funds from this campaign necessary to the viability of the company? (Of the

total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

We believe the funds from this campaign are not necessary to the viability of the
Company. Of the total funds that our Company has, 20% will be made up of funds
raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 12-24 months. This is based on a current monthly burn rate of
$40,000 for below-market expenses related to salaries, development, and G&A.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 24-36 months. This is based on a current monthly burn rate of
$100K for expenses related to market salaries, development and G&A.

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

Currently, the Company is fundraising up to $5,000,000 via a SAFE instrument, please
refer to the Company Securities section for more details. This SAFE has a $15,000,000
valuation cap and a 20% discount rate. The Company has raised $247,500 under this
SAFE as of March 2022. The Company has contemplated additional future sources of
capital including active investments from venture capital, angel, and other venture
investors.



Indebtedness

e Creditor: Ravi Sharma
Amount Owed: $125,058.00
Interest Rate: 0.0%

¢ Creditor: Paul Puri
Amount Owed: $10,000.00
Interest Rate: 0.0%
Maturity Date: August 02, 2022

Related Party Transactions

o Name of Entity: Ravi Sharma
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: There is a compensation
deferment in the amount of $125,058 on the books.
Material Terms: There is no interest rate or term.

e Name of Entity: Dr. Rajesh Paul Puri
Relationship to Company: Director

Nature / amount of interest in the transaction: Loan to the company while he
was an officer for the company. $10,000 loan with 0% interest rate. Due August
2022.

Material Terms: NA - see above.

Valuation

Pre-Money Valuation: $12,770,665.00
Valuation Details:
In formulating our valuation, we considered the following:

- Recent SAFE note raise - we recently raised from 3 angel investors and VC at the
same valuation terms ($247.5K raised at $15M Valuation, 20% Discount). Raised
nearly $1mm since inception from 3 angel groups, venture capital, and
accelerators/incubators - many with education connections, which is our go-to-
market strategy.

- Intellectual Property - see attached for summary and schedule. We are patent
pending

- Team - track record of success in healthcare and tech (see attached)

- Clinical Trial - only mental health platform to do a clinical trial with college



students with our technology (existing app) to confirm clinical and sub-clinical thesis
to inform digital phenotyping (see attached)

- Market Comps - Cerebral became a recent unicorn (in two years after the seed round,
worth $1.2bn), uWill most relevant comp (college-focus) backed by Run DMC (less IP)

- Partnerships - secured partnership with Metta World Peace (social proof),
universities, insurance companies

- Insurance contracts - Signed two additional large commercial insurance companies
so we can take insurance. Additional in pipeline.

- Brand - built animated content and friendly assets to de-stigmatize getting mental
healthcare

- Scientific Advisory Board - built a team of clinical researchers to make sure
everything we're doing is based on clinical evidence

- Clinical Arm (OOTify Plus) - built infrastructure to provide mental healthcare with
on-staff providers

The Company’s valuation was determined internally without a formal third-party
independent evaluation. The pre-money valuation has been calculated on a fully
diluted basis. In making this calculation, we have assumed: (i) all preferred stock is
converted to common stock; (ii) all outstanding options, warrants, and other
securities with a right to acquire shares are exercised; and (iii) any shares reserved for
issuance under a stock plan are issued. The Company also took into account its
outstanding convertible securities - SAFEs. Please refer to the Company Securities
section of the Offering Memorandum for further details regarding current outstanding
convertible securities which may affect your ownership in the future.

Use of Proceeds

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

e StartEngine Platform Fees
3.5%

e StartEngine Premium Deferred Fee
96.5%
StartEngine Premium Deferred Fee

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

o StartEngine Platform Fees
3.5%



o Marketing
10.5%
Expenses related to our sales ops and business development teams, branded
content, sponsorship campaigns, and digital media spend.

e Fngineering & Development
40.0%
Ongoing expenses related to back-end and front-end engineering, AWS hosting,
and Twillio services.

e Company Employment
24.0%
Ongoing payroll expenses related to key personnel at the company.

o Working Capital
22.0%
Patent filings and clinical trial testing.

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 disgqualifying 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 ootify.com
(https://www.ootify.com/investors).

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

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

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



exceed $10,000,000;
(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) 1t 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/ootify

Investing Process

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

To the Board of Directors of
OO0Tify, Inc.
Orange, California

We have reviewed the accompanying financial statements of OOTify, Inc. (the "Company,”), which comprise the
balance sheet as of December 31, 2020 and December 31, 2019, and the related statement of operations,
statement of shareholders’ 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 inguiries 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 internal 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.

%@fwﬂf}a art F%

Movember 10, 2021
Los Angeles, California



0O0Tify, Inc.
BaLANCE SHEET
(UnaupiTen)

As of December 31, 2020 2019

(USD 5 in Dollars]
ASSETS
Current Assets:

Cash & cash equivalents 5 141339 5 15,935
Account receivables, nat - 104
Total current assets 141,339 16,038

Total assets 5 141339 & 16,038

LIABILITIES AND 5TOCKHOLDERS' EQUITY

Current Liabilities:

Credit cards 5 - 5 16,002
Current portion of PPP Mote 14 379 -
Other current liabilities 125,058 125058
Total currant liabilities 139438 141,060
Mon Current portion of PPP Note 7,190 -
SAFEs 557,500 225,000
Total liabilitias Jo4a . 127 366,060

STOCKHOLDERS EQUITY

Cammaon Stock 409 409
Additional Paid in Capital 256,650 221424
Retained earnings/iAccumulated Deficit) [(B19 847) (571 855)
Total stockhelders' equity {562 ,788) {(350,022])
Total liabilities and staddholders' aquity 5 141339 5 16,038

See occompanying notes fo financial stotements.



00Tify, Inc.
STATEMENTS OF OPERATIONS
(UnaupiTen)

For Fiscal Year Ended December 31,

(USD % in Dallars)
Met revenue 5
Costofgoods sold

Gross profit

O perating expenses
General and administrative

%ales and marketing

Total operat ng expenses

Operating income/(lass)

Interestexpense
Other Loss fil ncoma)

Incomef[Lass) befare provision for income ta xes
Provision/{Benefit) for income taxes

MNat income/[Met Loss) 5

2020 2019
2,173 1,210
2173 1,210
247 254 233,070

2,911 45,083
250,185 278,153
(247,992) (276,943}
{247,892) (276,243}
(247,992} S5 {276,943

See oocompanying nates ta financal stoterments.



00Tify, Inc.

STATEMENTS OF CHANGES IN STtockHoLpers' Equiry

(Unaupimen)

Retained earnings/ Total

Commaon Stock Additional Paid in (Accumulated Shareholders'

[im , SLIS) Shares Amount Capital Deficit Equity
Balance —December 31, 2018 380,330 % 380 5 217682 % (294,912) (76,848)
Stock issuance 28,734 29 28
Sharebased Compensation - - 3,742 - 3,742
MNetincome/lloss] - - - 127E943) (276,943}
Balance—December 31, 2019 442,064 § 409 5 221,424 5 {571,855) & (350,022)
Capital contribution - - 31,473 31,473
Sharebased Compénsation 3,752 . 3,752
Metincome/l1o3s) - - - 1247.592) {247,332}
Balance—Dacambear 31, 2020 443 0643 405 256,650 815847 562, 788

Lee accompanying notes to Mnancal statemen s,



0O0Tify, Inc.
StaTemenTs oF CasH FLows

(UnaupiTep)
For Fiscal Year Ended December 31, 2020 2019
{USD S inDollars)
CASH FLOW FROM OPERATING ACTIVITIES
Metincomef(loss) 5 (247,992 5 (276,943)
Adjustments ta eoonale net income to net cash provided Aused) by operating activities:
Shared Based Compensation 3,752 3,742
Changes in operating assets and liabilities:
Account receivables, niet 104 (104)
Credil cards (16,0002 99/
Other currentliabilities 31,989
Met cash provided/(used) by operating activities (260,138) (231,340)
CASH FLOW FROM FINAMNCING ACTIVITIES
Issuance of Common Stock 31,473 29
B oor o nig an SAFE 332,500 25,000
Borrowing on PPP Noteo 21,569
Met cash provided/{used) by financing activities 385,542 225029
Change in cash 125,405 (6.312)
Cash—begnning of year 15 935 22246
Cash—end of year s 141,339 & 15,935
SUPPLEMEMTAL DISCLOSURE OF CASH FLOW INFORMATIOM
Cash paid during the yvear for interest 5 - &
Cash paid during the year for income taxes s 5
OTHER NOMCASH INVESTING AMD FINAMNCING ACTIHITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equi pment not yet paid for s 5
lsguance of equiby in return tor note s 5
Issuance of equi by in return for acerued payroll and ather liabilities 5 - 5

See porormpanying nofes to finonciol stotements.,



00Tify, Inc.
Notes 1o FINANCIAL STATEMENTS
For Year Enpep 1o Decemeer 31, 2020 AND Decemeer 31, 2019

1. NATURE OF OPERATIONS

O0Tify, Inc. was incorporated on June 13, 2017 in the state of Delaware. The financial statements of OOTify, Inc.
(which may be referred to as the "Company”, "we", "us", or "our”) are prepared in accordance with accounting
principles generally accepted in the United States of America ("U.5. GAAP"). The Company's headquarters are located

in Orange, California.

OOTify (Hindi meaning - "lift-up”) is a mental health care management system. The company used artificial intellgience
(Al) for 1) interactive mental health training (MasterClass), 2) psychological assessment data to monitor your mental
health data (i.e. steps tracker, but for your mind), and 3) an interactive recommendation engine to navigate you fo
clinical and sub-clinical solutions. As represented by management, OOTify is the first and only digital health company
to complete a pilot clinical trial with a college campus where we collected thousands of data points informing our Al
engine: a) proprietary digital phenotype inputs; and 2) measured benefits of clinical and sub-clinical solutions on
varied student psychographics. We layer in interactive gamification via tokenization (i.e. NFTs) to ensure adherence and
improved health cutcomes through intrinsic and extrinsic motivators.

2. summary ofF SIGNIFICANT ACCOUNTING POLICIES
Basis of P .

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 reguires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks, The Company's cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 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
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.



00Tify, Inc.
Notes 1o FINANCIAL STATEMENTS
For Year Enpep 1o Decemeer 31, 2020 AND Decemeer 31, 2019

Income Taxes

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

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it
helieves to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At

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

Revenue Recognition

The Company follows the provisions and the disclosure requirements described in ASU 2014-09 also referred to as
Topic 606.

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

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

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

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

The Company will initially earn revenues earned by the sale of its mental health services powered by artificial
intelligence and enhanced telehealth technology.



00Tify, Inc.
Notes 1o FINANCIAL STATEMENTS
For Year Enpep 1o Decemeer 31, 2020 AND Decemeer 31, 2019

Advertising and Promotion

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 52,911 and 545,083, which is included in sales and
marketing expense.

Stock-Based Compensation

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

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as
cash and cash 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 techniques. These levels, in order of highest to lowest priority, are described below:

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

Level 2—0Observable prices that are based on inputs not guoted 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 November 10, 2021, which is the date the
financial statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASB issued ASU No, 2019-02, Leases, that requires organizations that lease assets, referred to as
“lessees”, to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include qualitative and guantitative requirements. The new standard for nonpublic entities will be effective for
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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, FASB 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 acquiring 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.

The FASE 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. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Accounts payable consist primarily of trade payables. Other current liabilities consist of the following items:

As of December 31, 2020 2019
Officer Compensation Payable 5 125058 5 125,058
Total Other Current Liabilities $ 125,058 5 125,058

4. CAPITALIZATION anD EQUITY TRANSACTIONS
Common Stock

The Company is authorized to issue 30,000,000 shares of common with par value of 50.001. As of December 31, 2020,
and December 31, 2019, 442,064 have been issued and outstanding.

5. SHAREBASED COMPENSATION

During 2017, the Company authorized the Stock Compensation Plan (which may be referred to as the "Plan”). The
Company reserved 57,000 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of
stock options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee
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directors, and non-employee consultants. The amounts granted each calendar year to an employee or nonemployee is
limited depending on the type of award.

Restricted Stock

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

Weighted Average Weighted Average

Number of Awards Exercise Contract Term
Outstanding at December 31, 2018 63,217 S 018 -
Granted 1,000 0.18
Vested = - =
Outstanding at December 31, 2019 64,217 0.18 B.24
Granted - -
Expired/Cancelled - -
Outstanding at December 31, 2020 64,217 0,18 7.23

The fair value of the restricted stock awards was estimated at the date of the grant. The grant date fair value is the
stock price on the date of grant. The total fair value of the restricted stock awards vested during 2020 and 2019 was
53,752 and 53,742, respectively.

b. DEBT
Promissory Notes

On April 21, 2020, the Company has entered into PPP note agreement with Silicon Valley Bank. The details of the note,
and the terms are as follows:

Principal Interest Borrowing  Maturity  Interest Accrued Current Man-Current Total
Debt Instrument Mame Amaunt Rate Peariod Date Expenia Interest Partion Portion Indebtedness
PPP Nota % 21,569 1.00%; 472172020 42102022 5 126 & 126 & 143mM % 7190 5% 21560
Total & 126 & 126 & 14,37 5 7,190 % 21,568

The summary of the future maturities is as follows:

As of Year Ended December 31, 2020

2021 5 14379
2022 7,150
2023 =
2024

2025

Thereafter

Total $ 21,569

10
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SAFE(s)

The details of the Company’s Simple Agreements for Future Equity ("SAFE”) and the terms is as follows:

As of Year Ended Decamber 51,

Discoumnt
SAFE[=) Barrawing Period Valustian Cap rata 2020 2019

Wikas Gupta 3R.5.2020 5 &, 0000, 01 an% % 10,000 § .
BAsaryices Irustio, CRED Hahul Khanne 22020 4 L0, 0 4% % 2,200

Priyanica lhaws - TiE SaCal Syndicate 4.1.2019 5 000,000 ang & 10,000 5§ 10,000
Al W zhul = - TIE SaCal Synd cats 2112015 5 2,000,071 a0k S 15,000 & 15,000
Gotham Fdusation Grous 182012 g =000, OO an% % PEOO0 5 25,000
Ararnike Yenluras 1.2.:27019 b 000,001 an% 5 10,000 5 10,000
Parekh Haoldings - TiE Solal Syndicake 27.2.2018 5 000,000 a0k & 0,000 5 50,000
Linea Haoricwa 11.4.2014 5 £,0000, 0711 an% & 25,000 § 25,000
Pau Puri 22020 ) L0 0] 90% % 45,00

A e mia 10.1.2018 5 000,070 an% & 10,000 § 10,000
Pan«aj Rava 10.1.20185 5 2,000, 073 1) an% S 5,000 % 5,010
Smita Bagla 101.201% 5 2,000,030 a0k & 2,300 % 2,500
hail Kzpadia 101.2015 5 2,000,000 ai% & 10,000 5 10,000
Fresland-Byrne Farnily Trust 11,7.2020 5 15,000, 0] B0% & 25,000 5 -
Mehendra Patil 1152020 5 15,000,000 Bl% 5 25,000 5

Pan=aj Srivastava 11.7.2020 5 15,000,000 B0 & 25,000 5 -
Fazan Rahi my 23,100,200 5 £, 00000, 511 an% 4 a0,000 4§ -
i Ange s L 22.9.2020 5 B,000,001) Q0% & 25000 5§ -
Mikz Ckabayash 9.3,2020 g 000,03 ) 0% S 10,000 §

£aren Beoyd 7.5.2020 5 8,000, 07110 an% S 25,000 4§ -
Andrezs Family drmited Parmershio 15.2.20149 4 00, GO 0% 4 200 5 2500
Hug 1 MLy 18.9.2018 5 000,000 an% % 10,000 5 10,000
Bharst Zaof’ 4.1.2019 5 =, 000, 00 J0% 5 10,000 5 10,000
Ashi sk Sahoo 402014 3 2,000,000 an% % 10,000 5 10,000
LEC Marshal venture Fund 1.7.2019 5 000, C 0% 5 25000 5 45,000
Army Rajend-o Sharma 1692014 5 E,000,000 0% & 5000 5 5,000
Ehsan Rahirmy 24.10.2020 5 2,000, 010 ank 5 201,000

Kerin Morris 9.0 .Fe 4 =000, 000 an% % 25,000

| BOS Werilures LLC 13.2.2020 5 000, 00T a0% 5 2o, 000
Total SAFE[s) 5 557,500 5 225,000

If there is an Equity Financing before the termination of this Safe, on the initial closing of such Equity Financing, this
Safe will automatically convert into the number of shares of Safe Preferred Stock equal to the Purchase Amount
divided by the Conversion Price. If there is a Liquidity Event before the termination of this Safe, this Safe will
automatically be entitled to receive a portion of Proceeds, due and payable to the Investor immediately prior to, or
concurrent with, the consummation of such Liguidity Event, egual to the greater of (i) the Purchase Amount (the
“Cash-0Out Amount”) or (i) the amount payable on the number of shares of Common Stock equal to the Purchase
Amount divided by the Liquidity Price (the “Conversion Amount”). Dissolution Event means (i) a voluntary termination

11
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of operations, (ii) a general assignment for the benefit of the Company's creditors or (ili) any other liguidation,
dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or involuntary

7. Income Taxes

The provision for income taxes for the year ended December 31, 2020 and December 31, 2019 consists of the
following:

As of Year Ended December 31, 2020 2019

Met Operating Loss 5 (68,690) 5  (70,992)
Valuation Allowance 68,690 70,992
Net Provision for income tax 5 - 5 -

Significant components of the Company’s deferred tax assets and liabilities at December 31, 2020, and December 31,
2019 are as follows:

As of Year Ended December 31, 2020 2019

Met Operating Loss S (195,192) 5 (126,501}
Valuation Allowance 195,192 126,501
Total Deferred Tax Asset 5 - S -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31,
2020 and December 31, 2019. The amount of the deferred tax asset to be realized could be adjusted if estimates of
future taxable income during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2020, the Company had federal cumulative net operating loss ("NOL")
carryforwards of $654,128, and the Company had state net operating loss ("NOL”) carryforwards of approximately
5654,128. Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal
net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2020, and December 31, 2019, the Company had no unrecognized tax benefits.

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

December 31, 2020, and December 31, 2019, the Company had no accrued interest and penalties related to uncertain
tax positions.

12
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8. ReLatep PaARTY

There are no related party transactions.

g, ComniTmENTS 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.

10. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2020 through November 10, 2021
the date the financial statements were available to be issued.

On March 9, 2021, the company signed a PPP Note agreement with Silicon Valley Bank in the amount of 527,459, The
Mote bears an interest rate of 1% per annum and has a maturity date of sixty months from agreement date. On June
22, 2021, the entire amount of the note was forgiven.

On June 16, 2021, the entire amount of PPP loan received in April 21, 2020 was forgiven.

During 2021, the company issued SAFEs to investors in the aggregate amount of $137,500. The valuation CAP is set to
515,000,000 and discount rate to 80%.

On August 2, 2021, the company entered into a Promissory Note agreement with a certain lender in the total amount
of 510,000. The note bears 0% interest and has maturity date set on August 2, 2022,

On August 20, 2021, the company signed a contract with South Asian Helpline and Referral Agency regarding Mental
Health Innovation and Programing. OOTify and SAHARA will collaborate to ensure SAHARA's members get best-in-class
mental health programming which will last for the next five years, with a minimum $24,000 annual recurring revenue.

There have bee