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

Solutions Vending International, Inc
997 N Fourth Street
Columbus, OH 43201
www.PopCom.Shop

Up to $510,259.20 in Class C Common Stock at $0.44
Minimum Target Amount: $9,999.88

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: Solutions Vending International, Inc
Address: 997 N Fourth Street, Columbus, OH 43201
State of Incorporation: DE

Date Incorporated: October 01, 2012

Terms:

Equity

Offering Minimum: $9,999.88 | 22,727 shares of Class C Common Stock
Offering Maximum: $510,259.20 | 1,159,680 shares of Class C Common Stock
Type of Security Offered: Class C Common Stock

Purchase Price of Security Offered: $0.44

Minimum Investment Amount (per investor): $100.76

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

Investment Incentives & Bonuses®

$500+ | Tier 1

Investor shout-out on social media Access to private PopCom investor Facebook group
PopCom NFT that grants access to PopCom investor summit (virtual).

$1,000+ | Tier 2

Investor shout-out on social media Access to private PopCom investor Facebook group

PopCom NFT that grants access to PopCom investor summit (in-person) PopCom swag
bundle.

$10,000+ | Tier 3

Investor shout-out on social media Access to private PopCom investor Facebook group
PopCom NFT that grants access to PopCom investor summit (in-person) Premium
PopCom swag.

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

PopCom 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 Class C Common
Stock at $0.44 / share, you will receive 110 shares Class C Common Stock, meaning



you'll own 110 shares for $44. 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 receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if any). Eligible investors
will also receive the Owner’s Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview

Solutions Vending International, Inc. d/b/a PopCom (“PopCom” or the “Company™)
believes that self-service and automation are the future of retail. PopCom has built an
automated retail technology platform for vending machines and kiosks that allows
retailers to engage and understand their customers, sell more products, and learn from
big data. PopCom software makes vending machines and kiosks smarter and our go-
to-market program.

PopShop Local, turns unused space in hotels, airports, conference centers and more to
'shop local’ robotic storefronts featuring local retailers. Companies pay us a monthly
fee for placement in our PopShop Local machines and a monthly SaaS subscription to
access the data. Venues give us placement for free because they love the 'shop local’
focus.

PopCom was initially organized as Shoe Vending International, LLC, an Ohio limited
liability company on October 1, 2012, and converted to a Delaware corporation on
March 7, 2017,

Competitors and Industry

PopCom focuses on the software and retail data/analvtics side of the industry. The
market is projected to reach approximately $23.8 billion by 2028. We have not been
able to identify a direct competitor in the market, however, we aim to partner with
larger kiosk manufacturers in the vending machine and kiosk industry such as Zoom
Systems/SWYFT to integrate our software. New startups are continually launching in
the marketplace that may aim to compete with our solution.

In the regulated retail (cannabis/alcohol/pharmaceuticals) industry, a handful of
retailers have tried launching cannabis vending machines, however, they have
discontinued them.

We do not consider PopCom to be a vending machine company, but we operate in the
space. The global vending machine market size was valued at $18.28 billion in 2019
and is anticipated to reach $25.25 billion by 2027, with a CAGR of 6.7% from 2021 to



2027. The market is expected to exhibit an incremental revenue opportunity of $6.97
billion from 2019 to 2027.

Current Stage and Roadmap
Current Stage

Since our 2022 crowdfunding campaign, we have developed three market-ready
products and launched our PopShop Local program.

1. PopShop Kiosk - Digital Pop-up Shop (vending machine) that dispenses products.
This product is now in the manufacturing stage after successfully developing a
working prototype in January 2020 and building 20 machines with our Connecticut-
based manufacturing partner. Of those, we have also sold (3) PopShop machines to
enterprise customers, (2) machines to regulated retail customers, and the remaining
machines will be launched as a part of PopShop Local.

The PopShop is the flagship machine for our PopShop Local program that turns
unused space in hotels, airports, convention centers, and other high-traffic areas into
'shop local robotic storefronts. PopShop Local is a tech alternative to brick-and-
mortar stores and restaurants. We give local entrepreneurs the opportunity to be
featured in locations that are typically not accessible due to the high barrier to entry.
We currently have 7 PopShop Local machines deployed in venues around the country.

2. PopBox machine - in response to the growing need for food/beverages on the go and
the desire of consumers to support local products, the PopBox was created to dispense
temperature-controlled products using our PopCom software. The PopBox is also a
part of our PopShop Local program, and can sell products made by local food/beverage
companies. The PopBox machine is built by our California-based manufacturing
partner. This machine costs significantly less to produce than the PopShop.

3. PopCom age verification system for regulated products - we have completed
development on the software that allows vending machines to sell
cannabis/alcohol/pharma by verifying the identity and managing the data on the
blockchain. We have leveraged third-party blockchain technology that allows for the
secure management of customer data and enables the compliant sale of regulated
products including cannabis, pharmaceuticals, tobacco, gaming products, and alcohol
from vending machines and kiosks. We have developed a working prototype for a
paying customer and we are in the process of commercializing this solution to sell
alcohol at scale. We have sold (2) cannabis machines that will be launched in
2022/2023 in a licensed cannabis dispensary.

Sales and Marketing RoadMap

We are currently focused on the PopShop Local program as we continue to cultivate
relationships with large enterprise customers and alcohol distribution partners. Our
plan is to launch 10 more PopShop Local machines in 2023, bringing our total number
of machines launched to 23. PopShop Local machines will be deployed in high-traffic



areas such as airports, malls, conference facilities, and college campuses, and powered
by the PopCom API Our target market includes the following:

PopShop Local (SMBs):

Similar to Shopify, PopShop Local is revolutionizing in-person shopping by making it
simple for anyone to spin up their own physical retail store. The ideal customer is
Mature brands and small businesses with $500k - $5M in annual sales who have never
opened a retail store of their own but want a physical presence for their brand.

Enterprise:

Retailers and brands seeking a new direct-to-customer distribution solution to sell
and sample products and/or generate leads using vending machines and kiosks, and

Licensed regulated retailers (e.g. Cannabis dispensaries, pharmacies, etc) seeking an
automated solution to dispense products while remaining regulatory compliant.

We currently have an internal sales team that has a strong existing pipeline of
customers, that have been secured through trade show attendance, speaking
engagements, and sales presentations. We receive sales leads generated by our CEO’s
thought leadership in nationally published reports in the automated retail industry
and countless media features. We also receive leads generated from our website. We
are working on strategic partnerships with vending machines and kiosk manufacturers
to license our PopCom API.

Our business plan contemplates selling our PopShop Kiosks and PopBox machines to
brands and retailers, for a retail price of approximately $25,000, and $10,000 (PopBox),
respectively. We currently charge a monthly subscription fee for our PopCom API
dashboard access. As currently contemplated, the base monthly subscription fee will
be $500.00.

For the PopShop Local program, we currently charge retailers $500 a month for space
in the machine and $500 a month for the PopCom API dashboard access.

Manufacturing and Development RoadMap

We have designed our PopShop Kiosk with the assistance of a third-party
manufacturer based in Connecticut. We have a patent on our design and own our CAD

files so we can produce our machine with any manufacturer of our choice.

QOur API is currently in the market with over 98% uptime on the machines and
software.

The Team
Officers and Directors

Name: Dawn Dickson



Dawn Dickson's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Chief Executive Officer, Secretary, Chief Financial Officer and Director

Dates of Service: October 01, 2012 - Present
Responsibilities: Customary responsibilities of Chief Executive Officer,

Secretary, Chief Financial Officer and Director, such as managing all aspects of

the business. Dawn Dickson receives annual compensation of $12,200

e Position: Founder
Dates of Service: April 12, 2011 - Present
Responsibilities: Founder of the company and primary shareholder.

Other business experience in the past three years:

¢ Employer: Flat Out of Heels, LLC
Title: Founder
Dates of Service: April 12, 2011 - Present
Responsibilities: Approve hires and operating budget.

Other business experience in the past three years:

o Emplover: D1 Consulting Group
Title: Founder & Managing Partner
Dates of Service: June 01, 2005 - Present
Responsibilities: Public speaker, author, and personality.

Name: Natasia Malaihollo
Natasia Malaihollo’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: VP, Business Development
Dates of Service: January 01, 1111 - Present
Responsibilities: Issuer to provide.

Other business experience in the past three years:

* Employer: Wyzerr
Title: CEO
Dates of Service: June 04, 2014 - August 01, 2020
Responsibilities: Founder and CEO of software company that built artificial
intelligence to turn customer, employee, and consumer feedback data into



business tasks.

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 C
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
overpaving for your investment.

The transferability of the Securities you are buying is limited

Any equity investment 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 vour family, trust created for the
benefit of your family, or in connection with your death or divorce.



Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the 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. [ssuing 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.

Minority Holder; Securities with No Voting Rights

The Class A Common Stock 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 yvour 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.

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 are an early stage company and have limited revenue and operating history
The Company has a short history, only in the market for 6 months with a few



customers and early stage revenue. If you are investing in this company, it’s because
you think that the PopShop 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-year 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 may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of vour



investment.

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.

Our financial statements include a going concern note.

Our ability to continue as a going concern for the next twelve months is dependent
upon our ability to generate sufficient cash flows from operations to meet our
obligations, and/or to obtain additional capital financing from investors and,/or third
parties. No assurance can be given that we will be successful in these efforts. These
factors, among others, raise substantial doubt about our ability to continue as a going
concern for a reasonable period of time.

We may not successfully launch the our kiosks and the Popcom API, and even if
successfully launched, we may not be able to successfully maintain our kiosks or the
Popcom APL.

We view the commercial distribution of our kiosks and the licensing of the Popcom
API as key commercial milestones. While the design files for our kiosks have been
completed and the fully functional hardware prototype was completed in late 2019,
there may be delays and/or we may not successfully sell our kiosks, or license the
Popcom API. Even if our kiosks are successfully launched and the Popcom API is
successfully licensed, they may not meet investor or marketplace expectations.
Furthermore, despite good faith efforts to commercialize and further develop our
kiosks and the Popcom API, they may experience malfunctions or otherwise fail to be
adequately developed or maintained, which may negatively impact us.

Product improvements.

In order to compete, we need to rapidly make updates to and enhance our product
offerings as the market demands. The development of such updates and
enhancements to our products will require capital funding, expertise of management
and time and effort in order to be successful. It is possible that any future updates or
enhancements may never be developed or released. Even if successfully developed and
released, such updates or enhancements may not be successful and may not result in
an increase in revenue

We will store personally identifiable information of consumers which is subject to
vast regulation.

Despite that the current version of our software captures and stores only limited
demographic information about consumers, such as gender, age, emotion and
engagement, we may be or become subject to federal, state, provincial and foreign
laws regarding privacy and protection of data. Some jurisdictions have enacted laws
requiring companies to notify individuals of data security breaches involving certain



types of personal data. Evolving regulations regarding personal data and personal
information, in the European Union and elsewhere, including, but not limited to, the
General Data Protection Regulation, which we refer to as GDPR, the California
Consumer Privacy Act of 2018 and similar privacy laws in other states and
jurisdictions, may limit or inhibit our ability to operate or expand our business. Such
laws and regulations require or may require us to implement privacy and security
policies, permit consumers to access, correct or delete personal information stored or
maintained by us, inform individuals of security incidents that affect their personal
information, and, in some cases, obtain consent to use personal information for
specified purposes. Such laws and regulations could restrict our ability and our
customers’ ability to collect and use personal information, which may reduce demand
for our solutions. Changing industry standards and industry self-regulation regarding
the collection, use and disclosure of data may have similar effects. Existing and future
privacy and data protection laws and increasing sensitivity of consumers to
unauthorized disclosures and use of personal information may also negatively affect
the public’s perception of our kiosks and software. If our solutions are perceived to
cause, or are otherwise unfavorably associated with, invasions of privacy, whether or
not illegal, we or our customers may be subject to public criticism. Any failure on our
part to comply with applicable privacy and data protection laws, regulations, policies
and standards or any inability to adequately address privacy concerns associated with
our solutions, even if unfounded, could subject us to liability, damage our reputation,
impair our sales and harm our business. Furthermore, the costs of compliance with,
and other burdens imposed by, such laws, regulations, policies and standards may
result in a decrease in our profitability and/or limit adoption of and demand for our
products.

We may experience significant delays or other complications in manufacturing kiosks,
which could harm our brand, business, prospects, financial condition and operating
results.

We may experience significant delays or other complications in bringing to market our
kiosks. We will rely on third party contract manufacturers to produce our kiosks, and
have not yet entered into a manufacturing agreement. Any significant delays or other
complications in securing a third party manufacturer, or manufacturing of our kiosks,
including, but not limited to, complications associated with production or supply
chain, or regulatory approvals, could materially damage our brand, business,
prospects, financial condition and operating results

If we are unable to address the service requirements of our future customers our
business will be materially and adversely affected.

If we are unable to successfully address the service requirements of our future
customers, our business and prospects will be materially and adversely affected. We
anticipate the level and quality of the service we provide our customers will have a
direct impact on the success of our kiosks and the PopCom APL. If we are unable to
satisfactorily service our customers, our ability to generate customer loyalty, grow our
business, sell our kiosks and license our PopCom API, could be impaired.

If we are unable to adequately control the costs associated with operating our



business, our business, financial condition, operating results and prospects will suffer.
If we are unable to maintain a sufficiently low level of costs for manufacturing,
marketing, selling and distributing and servicing our kiosks and software applications,
relative to their selling prices, our operating results, gross margins, business and
prospects could be materially and adversely impacted. We will incur significant costs
related to compensating our personnel and consultants. Many of the factors that
impact our operating costs are beyond our control. If we are unable to keep our
operating costs aligned with the level of revenues we generate, our operating results,
business and prospects will be harmed.

If our kiosks, the PopCom API or the underlying software, fail to perform as expected,
we may have to recall our products and our ability to develop, market and sell our
kiosks and license our PopCom API, could be harmed.

Our kiosks and third party kiosks retrofitted with our technology, may contain defects
in design and manufacture that may cause them not to perform as expected or that
may require repair, and our software may not perform as expected. While we intend to
perform extensive internal testing, we will have a limited frame of reference by which
to evaluate the performance of our kiosks, the PopCom API and the underlying
software. There can be no assurances that we will not be required to recall kiosks in
the future. There can be no assurance that we will be able to detect and fix anv defects
in our kiosks, the PopCom API or the underlying software, prior to their sale or
license. Any product defects or any other failure of our kiosks, the PopCom API or the
underlying software to perform as expected could harm our reputation and result in
adverse publicity, lost revenue, delivery delays, product recalls, product liability
claims, harm to our brand and reputation, and significant warranty and other
expenses, and could have a material adverse impact on our business, financial
condition, operating results and prospects

Regulated Industries

The Federal Controlled Substances Act (the “CSA”) classifies cannabis as a Schedule I
controlled substance and makes cannabis use and possession illegal on a national
level. The United States Supreme Court has ruled that the Federal Government has the
right to regulate and criminalize cannabis, even for medical purposes, and thus
Federal law criminalizing the use of cannabis remains in effect notwithstanding state
laws that legalize its use. However, the Obama Administration effectively stated that
it was not an efficient use of resources to direct Federal law enforcement agencies to
prosecute those lawfully abiding by state-designated laws allowing the use and
distribution of medical and recreational cannabis. Yet, there is no guarantee that the
Trump Administration or future administrations will not change Department of
Justice (“DOJ”) policy regarding the low-priority enforcement of Federal drug laws in
states where cannabis has been legalized. Any such change in the Federal
Government’s enforcement of Federal laws could cause significant financial damage
to us. Since Federal law criminalizing the use of cannabis preempts state laws that
legalize its use, strict enforcement of Federal law regarding cannabis would likely
result in our inability to proceed with our business plan with respect to selling our
kiosks or licensing our software to retailer and brand customers who intend to
dispense cannabis products. In addition, while our customers, and not us, will



dispense products from our kiosks, if our customers dispense cannabis and other
regulated products from our kiosks, we could be deemed to be involved in, or aiding
and abetting, the sale and/or distribution of cannabis or other regulated products in
violation of the CSA and other laws. Adverse actions taken by the federal government
may lead to delays in that aspect of our business operations, disruptions to our
revenue streams, losses of substantial assets and potentially substantial litigation
expenses. It is possible that Federal or state legislation could be enacted in the future
that would prohibit us from participating in the cannabis and other regulated markets,
and if such legislation were enacted, it could cause revenues to decline or our inability
to grow revenues as we anticipate. In addition, the laws of foreign jurisdictions could
prevent us from participating in the cannabis and other regulated markets.
Management cannot predict the nature of any future laws, regulations,
interpretations, or applications, nor can the they determine what effect additional
governmental regulations or administrative policies and procedures, when and if
promulgated, could have on our business.

We may not be able to raise enough funds to fully implement our business plan and
our investors may lose their entire investment.

We are offering Class C Shares in the amount of up to approximately $510,259 in this
Offering but may sell much less. If we are not able to raise sufficient funds, we may
not be able to fund our operations as planned, and our growth opportunities may be
materially adversely affected. This could increase the likelihood that an investor may
lose their entire investment.

If we cannot raise sufficient funds, we may not succeed.

Even if the maximum amount is raised in this Offering, we may need additional funds
in the future in order to grow, and if we cannot raise those funds for whatever reason,
including reasons outside our control, such as another downturn in the economy, we
may not survive. Because no public trading market for our Class C Shares currently
exists, it will be difficult for you to sell your Class C Shares and, if you are able to sell
your Class C Shares, you may have to sell them at a substantial discount to the price
you paid for the Class C Shares. There is no public market for our Class C Shares. Until
our Class C Shares are listed on an exchange, if ever, vou may not sell your Class C
Shares unless the buyer meets the applicable suitability and minimum purchase
standards. Therefore, it will be difficult for you to sell your Class C Shares promptly or
at all. If you are able to sell your Class C Shares, you may have to sell them at a
substantial discount to the price you paid for the Class C Shares.

Investors in our Class C Shares have no voting rights.

Subject to applicable law and, except as mentioned in our organizational documents,
the holders of Class A Shares have no voting rights, management or control rights or
influence or vote on any corporate matters, and the voting stockholders and directors
may take actions of which a majority of the holders of Class A Shares disapprove. In
assessing the risks and rewards of an investment in the Class A Shares, investors must
be aware that thev are relying solely on the good faith, judgment, and ability of our
directors, officers, employees and holders of our voting shares, to make appropriate
decisions in respect to our management, and the holders of Class A Shares will be



subject to the decisions of our directors, officers, employees and holders of our voting
shares.

Our CEO owns 90% of our voting shares.

As of the date of this Offering Circular, Dawn Dickson, our Chief Executive Officer,
Chief Financial Officer, Secretary and a director, owns all of our Class B Common
Stock, which are our only voting securities, and therefore, controls 100% of the voting
power. Therefore, Ms. Dickson is able control our management and affairs and most
matters requiring stockholder approval, including, but not limited to, the election of
directors and approval of significant corporate transactions. This concentration of
ownership and voting power may have the effect of delaying or preventing a change in
control, which may not be in the best interest of our other stockholders.

The Subscription Agreement includes an exclusive venue provision.

Pursuant to our Subscription Agreement, investors will be agreeing that the State of
Ohio will be the sole and exclusive forum for, among other things, (1) any derivative
action or proceeding brought on behalf of us; (ii) any action asserting a claim of
breach of a fiduciary duty owed by any of our directors, officers or other employees to
us or our stockholders; (iii) any action asserting a claim arising pursuant to any
provision of the Delaware General Corporation Law; (iv) any action, suit or
counterclaim arising out of the Subscription Agreement; or (v) any other action
arising under the Securities Act or the Securities Exchange Act. Therefore, investors
may be compelled to travel to Ohio to prosecute or defend any claims involving us.
This provision may limit a holder’s ability to bring a claim against the company and
its directors, officers, or other emplovees, in a judicial forum that it finds favorable for
disputes, and therefore, may discourage lawsuits with respect to such claims.

Investors in this offering may not be entitled to a jury trial with respect to claims
arising under the subscription agreement, which could result in less favorable
outcomes to the plaintiff(s) in any action under these agreements.

Investors in this offering will be bound by the subscription agreement, which includes
a provision under which investors waive the right to a jury trial of any claim they may
have against the company arising out of or relating to the subscription agreement. By
signing this agreement, the investor warrants that the investor has reviewed this
waiver with his or her legal counsel, and knowingly and voluntarily waives the
investor’s jury trial rights following consultation with the investor’s legal counsel. If
we opposed a jury trial demand based on the waiver, a court would determine whether
the waiver was enforceable based on the facts and circumstances of that case in
accordance with the applicable state and federal law. To our knowledge, the
enforceability of a contractual pre-dispute jury trial waiver in connection with claims
arising under the federal securities laws has not been finally adjudicated by a federal
court. However, we believe that a contractual pre-dispute jury trial waiver provision is
generally enforceable, including under the laws of the State of Delaware, which
governs the subscription agreement. In determining whether to enforce a contractual
pre-dispute jury trial waiver provision, courts will generally consider whether the
visibility of the jury trial waiver provision within the agreement is sufficiently
prominent such that a party knowingly, intelligently and voluntarily waived the right



to a jury trial. We believe that this is the case with respect to the subscription
agreement. You should consult legal counsel regarding the jury waiver provision
before entering into the subscription agreement. If you bring a claim against the
company in connection with matters arising under the subscription agreement,
including claims under federal securities laws, you may not be entitled to a jury trial
with respect to those claims, which may have the effect of limiting and discouraging
lawsuits against the company. If a lawsuit is brought against the company under the
subscription agreement, it may be heard only by a judge or justice of the applicable
trial court, which would be conducted according to different civil procedures and may
result in different outcomes than a trial by jury would have had, including results that
could be less favorable to the plaintiff(s) in such an action. Nevertheless, if this jury
trial waiver provision is not permitted by applicable law, an action could proceed
under the terms of the subscription agreement with a jury trial. No condition,
stipulation or provision of the subscription agreement serves as a waiver by any
holder of Class A Shares or by the company of compliance with any substantive
provision of the federal securities laws and the rules and regulations promulgated
under those laws.

We are not likely to pay cash dividends in the foreseeable future.

We currently intend to retain any future earnings for use in the operation and
expansion of our business. Accordingly, we do not expect to pay any cash dividends in
the foreseeable future but will review this policy as circumstances dictate.

One or more of our classes of shares may be subject to registration under the
Exchange Act.

Companies with total assets above $10 million and more than 2,000 holders of record
of its equity securities, or 500 holders of record of its equity securities who are not
accredited investors, at the end of their fiscal year, must register that class of equity
securities with the SEC under the Exchange Act. If and when we are deemed to have
over 2,000 holders of Class C Shares and assets above $10 million, we could be
required to register our Class C Shares with the SEC under the Exchange Act, which
would be a laborious and expensive process. In addition, if such registration takes
place, we will have materially higher compliance and reporting costs going forward.

Foreign securities laws.

Prior to accepting any subscriptions from residents of foreign jurisdictions, we intend
to consult with local counsel to ensure we accept any such subscription in compliance
with local law. If, however, we accept any subscriptions and fail to comply with local
law, it may subject us to regulatory actions in such foreign jurisdictions

Investing in our Class C Shares involves risk.

Investing in our Class C Shares involves risk. In evaluating us and an investment in our
Class C Shares, careful consideration should be given to the following risk factors, in
addition to the other information included in this Offering Circular. Each of these risk
factors could materially adversely affect our business, operating results or financial
condition, as well as adversely affect the value of an investment in our Class C Shares.
The following is a summary of the risk factors that we currently believe make this



Offering speculative or substantially risky. We are still subject to all the same risks
faced by all companies in our industry, and to which all such companies in the
economy are exposed. These include risks relating to economic downturns, political
and economic events and technological developments (such as cyber-security).
Additionally, early stage companies are inherently riskier than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

Natural disasters and other events beyond our control could materially adversely
affect us.

Natural disasters or other catastrophic events may cause damage or disruption to our
operations, international commerce, and the global economy, and thus could have a
strong negative effect on us. Our business operations are subject to interruption by
natural disasters, fire, power shortages, pandemics and other events beyond our
control. Although we maintain crisis management and disaster response plans, such
events could make it difficult or impossible for us to deliver our services to our
customers and could decrease demand for our services. In December 2019, a novel
strain of coronavirus, COVID-19, was reported in Wuhan, China. The World Health
Organization has since declared the outbreak to constitute a pandemic. The extent of
the impact of COVID-19 on our operational and financial performance will depend on
certain developments, including the duration and spread of the outbreak, impact on
our customers and our sales cycles, impact on our customer, employee or industry
events, and effect on our vendors, all of which are uncertain and cannot be predicted.
At this point, the extent to which COVID-19 may impact our financial condition or
results of operations is uncertain. Due to our subscription-based business model, the
effect of COVID-19 may not be fully reflected in our results of operations until future
periods, if at all. If the COVID-19 outbreak continues to spread, we may need to limit
operations or implement limitations, including work from home policies. There is a
risk that other countries or regions may be less effective at containing COVID-19, or it
may be more difficult to contain if the outbreak reaches a larger population or broader
geography, in which case the risks described herein could be elevated significantly.

We depend on certain key personnel and must attract and retain additional talent.
QOur future success depends on the efforts of key personnel and consultants, especially
our Chief Executive Officer, Chief Financial Officer, Secretary and director, Dawn
Dickson, and our ability to attract and retain additional talent. There can be no
assurance that we can attract and retain key personnel and consultants that we will
require to successfully grow our business.

Risks of borrowing.

We may have to seek loans from financial institutions. Typical loan agreements might
contain restrictive covenants which may impair our operating flexibility. A default
under any loan agreement could result in a charging order that would have a material
adverse effect on our business, results of operations or financial condition.

Our intellectual property could be unenforceable or ineffective.
One of our most valuable assets is our intellectual property. In addition to holding a



trademark, we have one pending design patent application (hardware) and one
pending utility patent application (software), and plan to explore other opportunities
to patent parts of our core technology; however, such patents may never be issued or
certain claims may be rejected or may need to be narrowed, which may limit the
protection we are attempting to obtain. In addition, companies, organizations, or
individuals, including competitors, may hold or obtain patents, trademarks, or other
proprietary rights that would prevent, limit, or interfere with our ability to make, use,
develop, sell, or market our kiosks and/or the underlying software and the PopCom
API, which would make it more difficult for us to operate our business. These third
parties may have applied for, been granted, or obtained patents that relate to
intellectual property, which competes with our intellectual property or technology.
This may require us to develop or obtain alternative technology, or obtain appropriate
licenses under these patents, which may not be available on acceptable terms or at all.
Such a circumstance may result in us having to significantly increase development
efforts and resources to redesign our technology in order to safeguard our competitive
edge against competitors. There is a risk that our means of protecting our intellectual
property rights may not be adequate, and weaknesses or failures in this area could
adversely affect our business or reputation, financial condition, and/or operating
results.

We depend on technology and advanced information systems, which may fail or be
subject to disruption.

Qur software applications, and other interfaces or applications built upon our platform
are still unproven, and there are no assurances that our kiosks and the software on
which they rely will be uninterrupted or fully secure, or that users will be willing to
access, adopt, and use our kiosks or the PopCom API. Further, our software systems
may be the target of malicious attacks seeking to identify and exploit weaknesses in
our kiosks, the PopCom API or the underlying software. Cyber-attacks may target
vendors, customers or other third parties, or the communication infrastructure on
which they depend. Despite good faith efforts by us to mitigate the risks associated
with cyber-attacks through various security protocols, an attack or a breach of security
could result in a loss and theft of private data, violation of applicable privacy and
other laws, significant legal and financial exposure, damage to reputation, and a loss
of confidence in security measures, any of which could have a materially adverse
effect on our business.

Failure to obtain permits for the sale of Regulated Products.

Our business plan includes using our software to manage customer data securely and
enabling the compliant sale of regulated cannabis, pharmaceuticals, tobacco, gaming,
alcohol, or other regulated products ("Regulated Products”) from a vending machine
or kiosk. Assuming applicable laws permit the dispensing of such regulated products
through vending machines and kiosks, we and/or our retailer and brand customers
may need to obtain permits from the jurisdictions in which such regulated products
are dispensed. If we and/or our retailer and brand customers are not able to obtain or
maintain such permits, such customers would be unable to dispense such Regulated
Products in those jurisdictions, which, in turn, could negatively impact our business,
operations, and financial condition.



Management Team

Qur future success depends on the efforts of a small management team. The loss of
services of the members of the management team may have an adverse effect on the
company. There can be no assurance that we will be successful in attracting and
retaining other personnel we require to successfully grow our business.

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
Dawn Dickson 20,000,000 Class B Common Stock [90.15%

The Company's Securities

The Company has authorized Class A Common Stock, Class B Common Stock, Class C
Common Stock, and Outstanding Convertible Notes. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 1,159,680 of Class C Common
Stock.

Class A Common Stock

The amount of security authorized is 40,088,253 with a total of 35,824,323
outstanding.

Voting Rights
There are no voting rights associated with Class A Common Stock.
Material Rights

The holders of Common Stock, regardless of class, will be entitled to receive pro rata
dividends, if any, declared by our Board of Directors out of legally available funds,
based on the number of shares of Common Stock that they hold, bears to the total
number of outstanding shares of Common Stock, however, subject to any preferential
right of the holders of any preferred stock that may be authorized and issued in the
future. In the event of our voluntary or involuntary liquidation, dissolution, or
winding up, our merger or consolidation which results in a change of control, a sale,
lease, transfer, exclusive license, or other disposition, in a single transaction or series
of related transactions, by us of all or substantially all of our assets, subject to any
preferential right of the holders of any preferred stock that may be authorized and
issued in the future, the resulting consideration shall be distributed among the
holders of shares of Common Stock, regardless of class, pro-rata based on the number
of shares of Common Stock held by each such holder.

The holders of Class A Shares have no voting rights, except as provided under
Delaware law, which includes the right to vote on an amendment to our Certificate of
Incorporation if the amendment would increase or decrease the par value of the Class
A Shares, or alter or change the powers, preferences, or special rights of the Class A
Shares, so as to affect them adversely.



The holders of Common Stock have no preemptive, subscription, redemption, or
conversion rights.

Except as required by law, the Class A Common Stock and/or Common Security Token
and the Class C Common Stock and/or Common Security Token will have no voting
rights and no holder thereof shall be entitled to vote on any matter or take any
written action.” Regarding liquidation- in the event of a liquidation, dissolution, or
winding up, the assets of the Company shall be distributed among the holders of
shares of Common Stock pro rata based on the number of shares held by each such
holder.

Please refer to the Company s Second Amended and Restated Certificate of
Incorporated attached as Fxhibit F for additional information regarding securities’
other material rights.

Class B Common Stock

The amount of security authorized is 20,000,000 with a total of 20,000,000
outstanding.

Voting Rights
One vote per share.
Material Rights
There are no material rights associated with Class B Common Stock.
Class C Common Stock
The amount of security authorized is 1,374,882 with a total of 0 outstanding.
Voting Rights
There are no voting rights associated with Class C Common Stock.
Material Rights

The total number of shares outstanding on a fully diluted basis, 60,303,454 shares,
includes 35,824,523 shares of Class A Common Stock, 20,000,000 shares of Class B
Common Stock, 215,201 shares of Class C Common Stock designated for the
conversion of outstanding convertible promissory notes upon the closing of this
offering and 4,265, 95() options.

Liguidation, Dissolution, Winding Up; Certain Mergers, Consolidations and Asset
Sales

In the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Corporation assets of the Corporation available for distribution to its stockholders



or, or in the case of a Deemed Liquidation Event, the consideration shall be distributed
among the holder of shares of Common Stock, pro rata based on the number of shares
held by each such holder.

Please refer to the Company s Second Amended and Restated Certificate of
Incorporated attached as Exhibit F for additional information regarding securities’
other material rights.

Outstanding Convertible Notes

The security will convert into Class ¢ common stock and the terms of the Qutstanding
Convertible Notes are outlined below:

Amount outstanding: $90,000.00

Maturity Date: December 01, 2022

Interest Rate: 5.0%

Discount Rate: %

Valuation Cap: $26,000,000.00

Conversion Trigger: Issuance and sale of shares of newly authorized preferred stock or
common stock of the Company in a single transaction or a series of related
transactions

Material Rights

All outstanding convertible notes will convert upon closing of the crowdfunding round
into shares of Class C Common Stock (the "Conversion Shares”). These Conversion
Shares are included in the pre-money valuation of the company and are subject to
dilution.

What it means to be a minority holder

As a minority holder of equity of the company, 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:

In an IPO;
To the company;

To an accredited investor; and

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

Recent Offerings of Securities

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

Name: Class A Common Stock

Type of security sold: Equity

Final amount sold: $1,070,000.00
Number of Securities Sold: 5,944,444
Use of proceeds: Prototyping and working capital.
Date: April 19, 2019

Offering exemption relied upon: Regulation CF

Name: Class A Common Stock

Type of security sold: Equity

Final amount sold: $1,070,000.00

Number of Securities Sold: 1,924,522

Use of proceeds: Prototyping and working capital.
Date: October 01, 2020

Offering exemption relied upon: Regulation CF

Name: Class A Common Stock

Type of security sold: Equity

Final amount sold: $2,495,175.00
Number of Securities Sold: 6,304,046



Use of proceeds: Machines and working capital.
Date: October 01, 2021

Offering exemption relied upon: Regulation A+

Name: Class A Common Stock

Type of security sold: Equity

Final amount sold: $205,000.00
Number of Securities Sold: 1,069,940
Use of proceeds: Working Capital

Date: June 28, 2019

Offering exemption relied upon: 506(b)

Type of security sold: Convertible Note

Final amount sold: $30,000.00

Use of proceeds: Working Capital

Date: February 12, 2020

Offering exemption relied upon: Section 4(a)(2)

Name: Class A Common Stock

Type of security sold: Equity

Final amount sold: $91,020.00

Number of Securities Sold: 0

Use of proceeds: Working Capital

Date: June 05, 2020

Offering exemption relied upon: 506(b)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $20,000.00

Number of Securities Sold: 0

Use of proceeds: Working Capital

Date: June 15, 2020

Offering exemption relied upon: 506(h)

Name: Class A Common Stock

Type of security sold: Equity

Final amount sold: $30,000.00

Number of Securities Sold: 0

Use of proceeds: Working Capital

Date: October 31, 2020

Offering exemption relied upon: 506(b)

Type of security sold: Convertible Note
Final amount sold: $50,000.00

Use of proceeds: Working Capital
Date: May 09, 20222



Offering exemption relied upon: Section 4(a)(2)

¢ Type of security sold: Convertible Note
Final amount sold: $40,393.00
Use of proceeds: Working Capital
Date: June 10, 2022
Offering exemption relied upon: Section 4(a)(2)

¢ Type of security sold: Convertible Note
Final amount sold: $50,000.00
Use of proceeds: Working Capital
Date: July 08, 2022
Offering exemption relied upon: Grant

e Type of security sold: Convertible Note
Final amount sold: $90,000.00
Use of proceeds: operational costs
Date: May 04, 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:

Revenues and Gross Profit

In late 2021 we began deploying and installing our machines, and our net revenue was
$30,113. Sales of vending machine assets were $19,753 and Saa$S and lease fees were
$10,360. We incurred a cost of net revenues of $84,482, including direct hardware
costs and allocated labor for hardware and software, resulting in a gross loss of
$54,369. We did not have revenues in 2020.

Operating Expenses



For the 2021 fiscal year, our operating expenses were $1,726,977, consisting of
$306,017 for research and development expenses, $435,665 for sales and marketing
expenses, and $985,295 for general and administrative costs. For the 2020 fiscal year,
our operating expenses were $1,414,064, consisting of $243,461 for research and
development expenses, $269,860 for sales and marketing expenses, and $900,743 for
general and administrative costs. The increases in our operating expenses during 2021
were primarily due to an increase in all functions as we increased headcount and
expanded our operations as we began revenue generating activities.

Loss from Operations

For the 2021 fiscal year, we had an operating loss of $1,781,346, compared to an
operating loss of $1,414,064 in 2020.

Other Income (Expenses)

For the 2021 fiscal year, we had interest expenses of $2,015, compared to $3,018, for
the 2020 Annual Period. For the 2021 Annual Period, we had other income of $0,
compared to $8,000 in 2020.

Net Loss

For the 2021 fiscal year, we had a net loss of $1,783,361, relatively flat compared to a
net loss of $1,409,082 in 2020.

Historical results and cash flows:

Historical results and cash flows are not representative of what investors should
expect in the future. Over the past few years hardware development expenses, non-
recurring engineering costs, and R&D were the most cash-intensive expenses over the
last few years. PopCom has no plans to build more hardware, but rather integrate our
software into existing hardware, therefore we expect these expenses to be drastically
reduced as we move away from hardware manufacturing.

The cash needed previously was generated from selling equity, loans, grants, and
revenue. In the future, we will continue to leverage revenue and debt-equity to grow
the business.

Liquidity and Capital Resources

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

As of late July 2022, the Company has approximately $21,676.68 of cash on hand.

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



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

These funds are required to support the PopShop Local program and deploying all 23
of the machines that we have built.

Although these funds are considered to be critical, we have other funds and capital
resources available in addition to the funds from this Regulation Crowdfunding
campaign through a grant from JOBS Ohio in the amount of $50,000 and from
customer revenue,

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

We believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that our Company has, 50% 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 1 month. This is based on a current monthly burn rate of
$35,000 for expenses related to operations (rent/software subscriptions), salaries,
launching 10 machines ($3000 each), and marketing (tradeshows, lead generation).

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 15 months. This is based on a current monthly burn rate of
$35,000 for expenses related to operations (rent/software subscriptions), salaries,
launching 10 machines ($3000 each), and marketing (tradeshows, lead generation).

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

Other investor options to cover short-term burn and additional raises are being
pursued. We generate monthly customer revenue and additional funding was secured
prior to the launch of the campaign through additional investors and the award of a
grant.



Indebtedness

e Creditor: PPP Loan
Amount Owed: $73,780.87
Interest Rate: 1.0%
Maturity Date: April 24, 2022
In April 2020, we entered into a loan with a lender in an aggregate principal
amount of $73,200 pursuant to the Paycheck Protection Program (" PPP”) under
the Coronavirus Aid, Relief, and Economic Security (CARES) Act. The PPP Loan
is evidenced by a promissory note ("Note™). Subject to the terms of the Note, the
PPP Loan bears interest at a fixed rate of one percent (1%) per annum, with the
first six months of interest deferred, has an initial term of two years, and is
unsecured and guaranteed by the Small Business Administration. As of
December 31, 2021, we had applied for forgiveness of the PPP Loan, however,
formal forgiveness has not yet occurred as of the date of these financial
statements. As of the issuance date of these financial statements, we may not
have met the eligibility requirements for the loan taken. There are risks and
uncertainties as to potential negative outcomes from the foregoing, and as such,
we have recorded the interest and non-payment penalties on this note of $3,464
and may be required to repay the loan immediately and therefore recorded it as a
current liability.

e Creditor; Various Investors

Amount Owed: $90,000.00

Interest Rate: 5.0%

Maturity Date: December 01, 2022

All notes will convert upon the closing of the next equity financing for preferred
or common stock at a valuation cap of $26,000,000.

Related Party Transactions

e Name of Entity: Dawn Dickson
Relationship to Company: Director
Nature / amount of interest in the transaction: Convertible Note raised on
05/09/2022 for a principal amount of $50,000. Valuation Cap: $26M, 5% interest
rate, maturity date 12/01/22.
Material Terms: Note will convert upon close of next round of funding,
regardless of the funding amount.

Valuation

Pre-Money Valuation: $26,533,519.76

Valuation Details:



We used a ‘comparable company analysis’ approach to our valuation. We looked at
recently funded companies in a similar space (B2B SaaS/hardware/automated
retail/vending) in a similar stage (Series A) in the United States and in China which is
the primary market for automated retail in the world.

KeyMe

KeyMe raised over $150M for Al-powered kiosks that duplicate keys in seconds.”
PopCom is empowering businesses to move towards a self-service model similar to
KeyMe without needing to raise millions of dollars to develop their own hardware and
software operating systems.

* https://www.forbes.com/sites/marleycoyne/2020/01/14/keyme-plans-to-use-new-
35-million-funding-round-to-build-10000-retail-locations/?sh=7ad4c8a418f5

PayRange

Millions of vending, laundry, and other cash-and-coin-only machines have not been
able to accept cashless payments, because upgrading to accept card and NFC
payments have historically been cost-prohibitive for most such machines. The
patented PayRange solution, a small, dongle-like device that installs inside the
machine, uses the consumer's smartphone for connectivity and payment over
Bluetooth. In addition to retrofitting existing machines, the solution is also available
as OEM in new machines. PopCom is similar work with hardware manufacturers to
uperade their vending machines with cameras to collect customer data, manage
inventory and payments via a central dashboard and bringing legacy machines into
the 21st century.

https:/www.vendingtimes.com/news/payrange-inc-raises-70-m-to-upgrade-
machines-to-accept-mobile-payment/

Farmer’s Fridge

Farmer's Fridge has raised over $100M for fresh food vending machines. They now sell
in airports and office buildings across the country. Farmer's Fridge only sells its own
products - however, PopCom is developing refrigerated machines to allow
food/beverage companies to sell more products directly to customers with innovative
hardware and software.

https://www.foodnavigator-usa.com/Article/2019/02/06/Investing-in-the-Future-of-
Food-Farmer-s-Fridge-CEQO-shares-strategies-for-successfully-raising-funds

Other Considerations

The initial sales and growth projections are based on the current 12 PopShop
machines that have been sold and/or leased, the 800+ qualified leads in our sales
pipeline for PopShop Local, combined with our full market ready regulated retail
solution for cannabis and alcohol, and our major enterprise partnerships. These
contracts and pipeline leads resulted from four years of lead generation activities



including exhibiting at the Consumer Electronic Show (CES) twice (2018, 2020,
exhibiting at the NAMA vending show (2018), exhibiting at ShopTalk (2018),
exhibiting at AfroTech (2018), exhibiting at Bayer G4A Generator (2018), exhibiting at
the NRF BIG Show (2020, 2022), exhibiting at the NRF Retail Advocates Summit (2022)
and presenting at countless additional industry tradeshows, conferences and events,
being featured in countless industry and mainstream technology publications and
media outlets, and from a historical Reg CF campaign in 2019, 2020, and 2021 that
propelled our company to international visibility.

In addition, we considered the valuation of our previous offering and the subsequent
achievement of a number of major milestones in terms of product-market fit, we have
developed three market-ready products, strong intellectual property (two patents
pending), significant sales pipeline development, signed contracts, and paving
customers secured after that offering.

Based on a prior offering of $26,000,000 post-money, additional production and sales
valuing up to $400,000, and an additional investment of $90,000, we currently value

the company at approximately $26,500,000.

We set our valuation internally without a formal third-party independent valuation.

The total number of shares outstanding on a fully diluted basis, 60,303,454 shares,
includes 35,824,323 shares of Class A Common Stock, 20,000,000 shares of Class B
Common Stock, 215,201 shares of Class C Common Stock designated for the
conversion of outstanding convertible promissory notes upon the closing of this
offering and 4,263, 95() options.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.88 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.0%

o Operations
23.0%
Day to day operations.

o Working Capital
70.5%
Deployment and management of 15 PopShop local machines

If we raise the over allotment amount of $510,259.20, we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.0%



® Operating and Human Capital
55.5%

Operating and Human Capital

e Marketing
28.0%
Marketing efforts, PR, tradeshows.

e PopShop Local Deployment
10.0%
PopShop Local Deployment, customer success,/retention, services, and
subscriptions.

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
www.PopCom.Shop (https://popcom.shop/investor/Treports).

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

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

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

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

(4) it or another party repurchases all of the securities issued in reliance on Section



4(a)(6) of the Securities Act, including 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/popcom
[nvesting 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 Solutions
Vending International, Inc

[See attached]
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To the Board of Direciors of
Solutions Vending International, Inc.
Miami, Florida

INDEPENDENT AUDITOR'S REPORT
Opinion

We have audited the accompanying financial statements of Solutions Vending International, Inc. (the “Company™) which comprise the
balance sheets as of December 31, 2021 and 2020, and the related statements of operations, changes in stockholder’s equity, and cash
[lows for the years then ended, and the related notes Lo the nancial stalemenis.

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

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the Umiled States of Amenica (GAAS). Our
responsibilities under those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements
section of our report. We are required o be independent of the Company and 1o meet our other ethical responsibilities in accordance
with the relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained 15 sufficient and
appropriate to provide a basis for our audit opinion.

Substantial Doubt About the Company’s Ahility to Continue as a Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concermn. As descnbed
in Note 2 1o the financial statements, the Company has not generated revenues or profits since inception, has sustained net losses of
51,783,361 and $1,409,082 for the yvears ended December 31, 2021 and 2020, respectively, and has incurred negative cash flows from
operations for the years ended December 31, 2021 and 2020, As of December 31, 2021, the Company had an accumulated deficit of
55,357,812, These factors, among others, raise substantial doubt about the Company’s ability to continuc as a going concem.
Management's plans in regard to these matiers are also described in Note 2. The financial statements do not include any adjustments
that might result from the outcome of this uncenainty. Our opinion is nol modified with respect 1o this matier.

Responsibilities of Management for the Financial Statements

Management 15 responsible for the preparation and fmr presentation of the financial statements in accordance with accounting
principles generally accepted in the United States of America, and for the design, implementation, and maintenance of inlernal control
relevant to the preparation and fair presentation of financial statements that are free from material misstatement, whether due to fraud or
CITOT.

Artesian CPA, LLC
1624 Market Street, Suite 202 | Denver, CO 80202
p: 877.968.3330 [ 720.634.0905
infoi@ AnesianCPA com | www. AnesianCPA.com
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In preparing the financial statements, management is required (o evaluate whether there are conditions or events, considered mn the
aggregate, that raise substantial doubt about the Company s ability to continue as a going concern within one year afier the date that the
financial statements are available 1o be issued.

Auditor®s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s repon that includes our opinion. Reasonable assurance is a high
level of assurance but 15 not absolute assurance and therefore is not a guarantee that an audit conducted in accordance with generally
accepted auditing standards will always detect a material misstatement when it exists. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from emor, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of intemal control. Misstatements, including omissions, are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on the

financial statements.
In performing an audit in accordance with generally accepted anditing standards, we:
= Exercise professional judgment and maintain professional skepticism throughout the audit.

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

*  Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal conirol.
Accordingly, no such opimon 15 expressed.

+  Evaluaic the appropriaiencss of accounting policies used and the reasonableness of significant accounting estimaics made by
management, as well as evaluate the overall presentation of the financial statements.

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

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

/s Artesian CPA, LLC

Denver, Colorado
April 29, 2022

Artesian CPA, LLC

1624 Market Street, Suite 202 | Denver, CO 80202
p: B77.968.3330 ¢ 720.634.0905
infolmAnesianCPA_ com | www. AnesianCPA.com
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SOLUTIONS VENDING INTERNATIONAL, INC.

BALANCE SHEETS
December 31,
2021 2020
ASSETS
Current assels:
Cash and cash equivalents s 591,053 S 299,782
Accounts receivable 20,022 -
Prepaid expenses and other current assets 13,736 -
Escrow receivable 123,182 -
Total current assels 747,993 299,782
Property and equipment, net 636,974 159,000
Intangible assets, net 118,560 -
Total assels £ 1503527 § 458,782
LIABILITIES AND STOCKHOLDERS' EQUITY
Current habalities:
Accounts payable 5 22850 S 120,627
Accrued expenses and other current liabilities 151,614 70,993
Deferred revenue 244 767 99 303
Loan payable, current 73,200 -
Convertible promissory notes payable, current 30,000 -
Total current liabilities 522431 290,923
Convertible promissory noles payable - 60,000
Loan payvable - 73,200
Total habilities 522431 424,123
Commitments and contingencies (Note 12)
stockholders' equaty:
Class A common stock, $0.0001 par value: 40,000,000 shares designated, 33,944,323 and
28 168,635 shares issued and outstanding as of December 31, 2021 and 2020, respectively 3394 2817
Class B common stock, $0.0001 par value; 20,000,000 shares designated, 20,000,000 shares
issued and outstanding as of both December 31, 2021 and 2020 2.000 2.000
Additional pard-in capital 6,333.514 1,788 BT3
Subscription receivable - (184.280)
Accumulated deficit (5,357 .812) (3.574,451)
Total stockholders’ equity 981,096 34,659
Total liabilitics and stockholders” equity § 1503527 § 458,782

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements,
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SOLUTIONS VENDING INTERNATIONAL, INC.

STATEMENTS OF OPERATIONS

Year Ended
December 31,
2021 2020
Net revenue 5 30113 8 -
Cost of net revenue B4 482 -
Gross profit (loss) (54.369) -
Operating expenses:
General and administrative 985,295 900,743
Sales and marketing 435,665 269 860
Research and development 306,017 243 461
Total operating expenses 1,726,977 1,414,064
Loss [rom operations (1.781.346) (1.414.064)
Oither income (expense):
Interest expense (2.015) (3.018)
Other income - 8,000
Total other income (expense), net (2.015) 4982
Provision for income taxcs - -
MNet loss $ (1,783361) S (1.409082)
Weighted average commeon shares outstanding -
basic and diluted 51.661.721 46,799 643
Net loss per common share - basic and diluted ﬁ_m_{}_'q] 5_.:{}_[1_1.}

See Independent Auditor's Report and accompanying notes, which are an integral pant of these financial statcmenis.
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SOLUTIONS VENDING INTERNATIONAL, INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

Class A Clasz B Aodditbomal Total
o iaod Sock O aimman Sleck Faid-in Swhwription  Accemulated  Sischhobdor”
Sharc Ao Shapi A it Capital Riceivabli DT Equity

Balances al December 21, Z200% 24 97E GTE 5 2491 0 Ny R 2000 % 1I3IE9Z 5 « % [ZI65369) 3§ (Z7.984)
Issuance of comemaon shares pursuan fo
Reg CF and & offerings. net of issuance costs TO003 | i) = = 1 537 252 (1 E4 2509 = 1353272
Repurchase of commen shares and warrants (561 B52) 56]) = . (B2 444) . (B2 500
lszuamce of resiricied common shares TREGH T - - S04 &7 - L
et boss - . - . - - {1 409 DE2) {1,409 D&Y}
Halanoces al December 301, TOZ0 2E 168635 1 i 2000 [y 2 KM A THESTR (184250 (2574450 34659
lzsuamce of comeman shares pursuant to
Keg A+ offering, net of issuance oosts 5215 3ER 522 = - 2110271 184 T80 = 2495 175
Conversion of notes imin commen shares 93632 9 - - 30, 406 - - 0415
Stock-haved compensation 4656 6TE 47 = = 0 162 = = 204 _NOE
Ml boss - - - - - - (1. 752 3600 (0. 7E3 3561}
Balances at December 31, 2021 Finag sy % 3304 000 & 2000 0§ 633384 0§ - 5 [(33%87ElL 3 Uk |

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial staiements.
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Year Ended
December 31,
2021 2020
Cash flows from operating activities:
Net loss $ (L783361) § (1.409082)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization 37,771 -
Stock-based compensation expense 204 208 200,952
Changes in operating assets and liabilities:
Accounis receivable (20,022) -
Prepaid expenses and other current assets (13,736) -
Accounts payable (97.777) S8.430
Accrued expenses and other current liabilitics 81,035 8482
Deferred revenue 145 464 99,303
Net cash used in operating activities (1.446.416) (1.041.913)
Cash flows from investing activities:
Purchases of property and equipment (508,771) (101,000)
Intangible assels (125.534) -
MNet cash used n investing activities (634 305) { 10 000 )
Cash Mows from financing activities:
Proceeds from convertible promissory note agreements - 60,000
Repayment of promissory noles payable - (15,0001
Proceeds from loan pavable - 73,200
Proceeds from issuance of common shares pursuant to Reg CF and A offenngs, net 2,371,993 1,353,272
Repurchase of common shares and warranis - (82,500}
Net cash provided by financing activitics 2,371,993 1,388,972
Net increase in cash and cash equivalents 291,272 246,059
Cash and cash equivalents at beginning of period 299 782 53,723
Cash and cash equivalents at end of penod g 501053 S 299 782
Supplemental disclosure of cash Mow information:
Cash paid for income taxes b - 8 -
Cash paid for interest 5 - 8 1,500
Supplemental disclosure of non-cash investing and financing activities:
Conversion of converlible noles payable and accrued interest into common stock S 30415 S -
Property and equipment included in accounts payable 5 - % 58,000
Subscription receivable 5 - 8 184,280
See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements.
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SOLUTIONS VENDING INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS
NATURE OF OPERATIONS

Shoe Vending International, LLC (the “Company™) was a limited liability company organized under the laws of Ohio on
October 1, 2012, On March 7, 20017, the Company converted to a Delaware corporation under the name Solutions Vending
International, Inc. doing business as Popcom (“Popcom™). The Company 15 an automated retail lechnology company providing
software and hardware solutions for self-service retailers. The Company is headquartered in Columbus, Ohio.

GOING CONCERN

The Company has evaluated whether there are centain conditions and events, considered in the aggregate, that raise substantial
doubt about the Company’s ability to continue as a going concem within one vear after the date that the financial statements are
issued.

The accompanying financial statements have been prepared on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business. The Company has nol generated revenues or profits since
inception, has sustained net losses of 51,783,361 and $1,409,082 for the years ended December 31, 2021 and 2020, respectively,
and has incurred negative cash flows from operations for the vears ended December 31, 2021 and 2020. As of December 31, 2021,
the Company had an accumulated defient of 55,357,812, These factors raise substantial doubt about the Company’s ability to
continue as a going concem. The Company’s ability to continue as a going concem for the next twelve months is dependent upon
its ability 1o generate suflicient cash flows from operations 1o meet its obligations, which it has not been able 10 accomplish 1o daie,
and'or to obtain additional capital financing. No assurance can be given that the Company will be successful in these efforts. The
financial statements do not include any adjustments that might result from the outcome of this uncertainty.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Raxis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the Umited
States of America (“"GAAP"). The Company’s fiscal year is December 31.

Use af Estimates

The preparation of the Company’s financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of
the financial statements, and the reported amounts of revenues and expenses during the reporting period. The Company bases its
estimates on historical experience, known trends and other market-specific or other relevant factors that it believes 1o be reasonable
under the circumstances. On an ongoing basis, management evaluates its estimates when there are changes in circumstances, facls
and experience. Changes in estimates are recorded in the period in which they become known. Actual results could differ from
those estimaies.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company 1o concentrations of credit risk consist principally of cash and cash
equivalents. The Company generally maintains balances in various operating accounts al financial institutions that management
belicves to be of high credit quality, in amounts that may exceed federally insured limits. The Company has not expenienced any
losses related 1o its cash and cash equivalents and does not believe that it s subject 1o unusual credit risk beyond the normal credit
risk associated with commercial banking relationships. At December 31, 2021 and 2020, all of the Company's cash and cash
equivalents were held at two accredited financial institutions, As of December 31, 2021 and 2020, the Company had $323,394 and
S$49,782 in excess of federally insured limits, respectively.

Cash and Cash Equivalents
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The Company considers all highly liquid investments with maturities of three months or less at the date of purchase to be cash
equivalents.

Fair Value Measurements

Certain assels and habilities of the Company are carmed at fair value under GAAP. Fair value 15 delined as the exchange price
that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the
asset or liability in an orderly transaction between market participants on the measurement date. Valuation technigues used to
measure fair value must maximize the use of observable inputs and minimize the use of unobservable inputs. Financial asscts and
liabilities carried at fair value are to be classified and disclosed in one of the following three levels of the fair value hierarchy, of
which the first two are considered observable and the last is considered unobservable:
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SOLUTIONS VENDING INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS
Level 1—Quoted prices in active markets for identical assets or liabilities.

Level 2—Observable inputs (other than Level | quoted prices), such as quoted prices in active markets for similar assets
or liabilities, quoted prices in markets that are not active for identical or similar assets or liabilities, or other inputs that are
observable or can be corroboraled by observable market data.

Level 3—Unobservable inputs that are supported by little or no market activity that are significant 10 determining the fair
value of the assets or liablities, including pricing models, discounted cash flow methodologies and similar techniques.

The carrying values of the Company s assets and habilitics approximate their fair values.
Accounts Receivable

Accounts receivable are derived from products and services delivered to customers and are stated at their net realizable value.
Each month, the Company reviews ils receivables on a customer-by-customer basis and cvaluales whether an allowance for
doubtful accounts is necessary based on any known or perceived collection issues. Any balances that are eventually deemed
uncollectible are written off against the allowance afier all means of collection have been exhausted and the potential for recovery
15 considered remote. As of December 31, 2021, no allowance for doubtful account was determined to be necessary.

Property and Equipment, Net

Property and equipment are stated al cost less accumulated depreciation and amortization. Depreciation expense 1s recognized
using the straight-line method over the estimated useful life of each asset. The estimated useful life of vending machine assets are 5
vears and the Company begins depreciation on each asset as they are placed inio service. The Company s equipment and furmiture
and fixtures are depreciated over an estimated useful life of § years. Additions and improvements are capitalized while routine
repairs and maintenance are charged to expense as incurred. Upon sale or disposition, the historically recorded asset cost and
accumulated depreciation are removed [rom the accounits and the net amount less proceeds from disposal is charged or credited 10
other income (expensc).

Intangible Assets, Net

Intangible asseis consisi of capilalized sofiware development cosis. The Company accounts for cosis incurred 1o develop
software for internal use in accordance with Financial Accounting Standards Board ("FASB™) ASC 350-40 “Internal-Use
Software”, As required by ASC 350-40, the Company capitalizes the costs incurred during the application development stage,
which include costs to design the software configuration and interfaces, coding, installation, and testing.

Costs incurred during the preliminary project stage along with post-implementation stages of inmternal use software are
expensed as incurred. Capitalized development costs are amortized over a penod ol three years. Costs incurred to mainiain existiing
product offerings are expensed as incurred. The capitalization and ongoing assessment of recoverability of development costs
requires considerable judgment by management with respect to certain external factors, including, but not limited to, technological
and economic feasibility, and estimated economic life.

Tmpairment of Long-Lived Assets

The Company evaluates the recoverability of its property, equipment, and other long-lived assets in accordance with FASB
ASC 360 "Property, Plant and Equipment”, which requires recognition of impainment of long-lived assets in the event the net
book value of such assets exceed the estimated future undiscounted cash flows attributable 10 such assets or the business to which
such intangible assets relate. If the sum of the expected cash flows, undiscounted, is less than the carrying amount of the asset, an
impairment loss is recognized as the amount by which the carrying amount of the assel exceeds i1s fair value. As of December 31,
2021 and 2020, no impairment was recorded.

Revenue Recognition
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ASC Topic 606, “Revenue from Contracts with Customers™ establishes principles for reporting information about the nature,
amount, iming and uncertainty of revenue and cash flows ansmg from the entity’s contracts to provide goods or services to
customers, The Company adopted ASC 606 on January 1, 2019,
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SOLUTIONS VENDING INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

The Company determines revenue recognition through the following steps:

o Identification of a contract with a customer;

¢ ldentification of the performance obligations in the contract:

¢ Determination of the transaction price;

e Allocation of the transaction price to the performance obligations in the contract; and

¢ Recognition of revenue when or as the performance obligations are satisfied.

Revenue is recognized when performance obligations are satisfied through the transfer of control of promised goods to the
Company s customers in an amount that reflects the consideration expected to be received in exchange for transfernng goods or
services (o customers. Control transfers once a customer has the ability 1o direct the use of, and obtain substantially all of the

benefits from, the product. This includes the transfer of legal title, physical possession, the nsks and rewards of ownership, and
Cusiomer acceplance.

The Company derives its revenues primarily from the sale and lease of its vending machine asseis as well as Sofiware-as-a-
Service (“SaaS") fees. For the sale of vending machine asseis. revenue is generaled from the sale of hardware and a Saa$
subscription. Hardware revenue 15 recognized at a point in time when the vending machine 15 shipped to the customer and ready for
use. SaaS subscription revenue is recognized over time on a monthly basis over the contract term. For leases of vending machine
assets, revenue 15 generaled from the lease ol hardware and SaaS subscription through contracts that typically have a 12-month
term. These arrangements qualify as operating leases where consideration allocated to the lease deliverables is recognized ratably
over the lease term.

All hardware sales, SaaS fees and leases are generally due on receipt of invoice.

During the year ended December 31, 2021, sales of vending machine assets were $19.753 and SaaS and lease fees were
510,360,

Deferred revenue represents amounts invoiced o customers, including initial deposits for hardware orders, for vending
machines that have not vet been shipped 1o the customer and ready for active use. As such, the performance obligations have not
been satisfied. Deferred revenue was $244,767 and $99,303 as of December 31, 2021 and 2020, respectively.

Cost of Net Revenue

Cost of revenue consists of direct hardware costs incurred during the assembly and deployment of vending machine assets that
are directly sold to customers, as well as allocated labor for both hardware and sofiware functions. Depreciation of the vending
machine assets and amortization of software development costs are also included in cost of revenue. The Company includes
outbound freight associated with shipping goods to cusiomers as a component of cost of net revenues as the performance
obligation is satisfied upon delivery, installation and customer acceplance.

Advertising and Promaotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended
December 31, 2021 and 2020 amounted 1o approximately $97.000 and $129.000, respectively, which is included in sales and
markeiing expense.

Research and Development Cosis

Costs incurred in the research and development of the Company's producits are expensed as incurred.

hitpsa/foww s govi Archivesedpar’daca] TSO0R 10001 10465922054 3T 3 m2 2 1407141 _partsi ham 24040



TAREE, 11:05 AM hups: fwww.sec goviArchivesedgan'data/1 75908 100011046592 2054 27 3Am 2 21407 1d1 _partii him
Concentrations

The Company is dependent on third-party vendors to supply products for research and development. In particular, the
Company relies and expects to continue to reély on a small number of vendors. The loss of one of these vendors may have a
negative shori-term impact on the Company’s operations; however, the Company believes there are acceptable substitute vendors
that can be utilized longer-term.

Converfible Instruments

U.5. GAAP requires companies to bifurcate conversion options from their host instrumenis and account for them as free-
standing derivative linancial instruments according 1o cerain criteria. The criteria include circumstances in which (a) the economic
charactenistics and risks of the embedded denvative instrument are not clearly and closely related to the economic charactenstics
and risks of the host contract, (b) the hybrid instrument that embodies both the embedded denvative instrument and the host
contract 15 not re-measured at fair value under otherwise applicable generally accepted accounting principles with changes in fair
value reported in earnings as they occur and {(c) a separate instrument with the same terms as the embedded denivative instrument
would be considered a derivative instrument. An exception 1o thas rule i1s when the host instrument 15 deemed 1o be conventional as
that term is described under applicable U.S. GAAP.
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SOLUTIONS VENDING INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

When the Company has determined that the embedded conversion options should not be bifurcated from their host
instruments, the Company records, when necessary, discounts to convertible notes for the intrinsic value of conversion options
embedded in debt instruments based upon the differences between the fair value of the underlymg common stock at the
commitment date of the note transaction and the effective conversion price embedded in the note. Debt discounts under these
arrangements are amortized over the term of the related debt to their stated date of redemption. The Company also records, when
necessary, deemed dividends for the intrinsic value of conversion options embedded in preferred shares based upon the differences
between the fair value of the underlying common stock at the commitment date of the transaction and the effective conversion
price embedded in the preferred shares.

Stock-Based Compensation

The Company measures all siock-based awards granted 1o employees, directors and non-emplovees based on the fair value on
the date of the grant and recognizes compensation expense for those awards over the requisite service period, which is gencrally
the vesting period of the respective award. The Company issues stock-based awards with only service-based vesting conditions and
records the expense for these awards using the straighi-line method. For awards with performance-based vesting conditions, the
Company records the expense if and when the Company concludes that it 15 probable that the performance condition will be
achieved.

The Company classifies stock-based compensation expense in its statement of operations in the same manner in which the
award recipient’s payroll cosis are classified or in which the award recipient’s service paymenis are classified.

The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option-pricing model. The
Company historically has been a private company and lacks company-specific lhistorical and implied volatility information for its
stock. Therefore, it estimates its expected stock price volatility based on the historical volatility of publicly traded peer companies
and expects o continue to do so until such time as 1t has adequate historical data regarding the volatility of its own traded stock
price. The expected term of the Company’s stock options has been determined utilizing the “simplified” method for awards that
qualify as “plain-vanilla™ options. The risk-free inlerest raie is determined by reference to the U.S. Treasury vield curve in effect at
the time of grant of the award for ime periods approximately equal to the expected term of the award. Expected dividend yield 15
based on the fact that the Company has never paid cash dividends on common stock and does not expect 1o pay any cash dividends
in the foresceable future. Determining the appropriate far value of stock-based awards requires the inpul of subjective
assumptions. The assumptions used in calculating the fair value of stock-based awards represent management’s best estimates and
involve inherent uncertainties and the application of management’s judgment. As a resull, if factors change and management uscs
different assumptions, stock-based compensation expense could be matenally different for future awands.

Income Taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC 740, fncome Taves. Under the
liability method, deferred taxes are determined based on the temporary differences between the linancial stalement and tax basis of
assels and liabilities using tax rates expecied 1o be in effect during the years in which the basis differences reverse, A valuation
allowance is recorded when it is unlikely that the deferred tax assets will not be realized. The Company assesses its income tax
positions and record tax benefits for all years subject 1o examination based upon our evaluation of the facts, circumstances and
information available at the reporting date. In accordance with ASC 740-10, for those tax positions where there is a greater than
50% likelihood that a tax benefit will be sustained, our policy will be to record the largest amount of tax benefit that is more likely
than not 1o be realized upon ultimate settlement with a taxing authority that has full knowledge of all relevant information. For
those income tax positions where there is less than 50% likelihood that a tax benefit will be sustained, no tax benefit will be
recognized in the nancial stalements.

Net Loss per Share

Net camings or loss per share is computed by dividing net income or loss by the weighted-average number of common shares
outstanding during the period, excluding shares subject 10 redemption or forfeimure. The Company presents basic and diluted net
carnings or loss per share. Diluted net camings or loss per share reflect the actual weighted average of common shares issued and

outstanding during the period, adjusted for potentially dilutive securities owtstanding. Potentially dilutive securities are excluded
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from the computation of the diluted net loss per share if their inclusion would be anti-dilutive. As all potentially dilutive securities
are anti-dilutive as of December 31, 2021 and 2020, diluted net loss per share is the same as basic net loss per share for each year.
Potentially dilutive items ouistanding as of December 31, 2021 and 2020 are as follows:
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SOLUTIONS VENDING INTERNATIONAL, INC.

NOTES TO FINANCIAL STATEMENTS

Year Ended
December 31,
2021 2020
Convertible promissory noies* 71,974 162 685
Options 2.110,012 -
Total potentially dilutive shares 2 181 986 162 GRS

*Convertible notes’ potential shares are calculated based on principal and accrued interest, Company’s capitalization and
applicable valuation cap per the note agreements. See Note 7 for more information - certain notes were converied into
common stock in 2021.

Recently Adopied Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board ("FASB™) 1ssued Accounting Standards Update ("ASU™) 2016-
02, Leases (Topic 842). This ASU requires a lessee to recognize a right-of-use asset and a lease liability under most operating
leases in its balance sheet. The ASU is effective for annual and interim periods beginning after December 15, 2021. Early adoption
is permitied. The Company is continuing to evaluate the impact of this new standard on our financial reporting and disclosures.

In June 201%, the FASB 1ssued ASU No. 2018-07, Compensation - Stock Compensation (Topic 718): Improvemenis io
Nomemplovee Share-Based Payvment Accounting (“ASU 2018-07"). ASU 2018-07 ¢liminates the separate accounting model for
nonemployee share-based payment awards and generally requires companies to account for share-based payment transactions with
nonemployees in the same way as share-based payment transactions with employees. The accounting remains different for
attribution, which represents how the equity-based payment cost is recognized over the vesting period, and a contractual term
election for valuing nonemplovee equity share options. ASU 2018-07 15 effective for fiscal years, and intenm penods within those
vears, beginning after December 15, 2018, with early adoption permitted. The Company adopted ASU 201807 on January 1, 2019
and docs not belicve the adoption had a material impact on the financial statemenis as of December 31, 2021 and 2020.

In May 2014, the FASB issued ASC 606, providing new revenue recognition guidance that superseded existing revenue
recognition guidance. The update, as amended. requires the recognition of revenue related to the transfer of goods or services to
customers reflects the consideration 10 which the entity expects 1o be entitled in exchange for those goods or services, as well as
additional qualitative and quantitative disclosures about revenues. The Company adopted the new revenue recognition guidance as
of January 1, 20019 using the modified retrospective method of transition for all contracts that were not completed as of that date.
Management does not believe this treatment had a material impact on revenue recognized through December 31, 2021.

In August 2018, the FASB issued ASU 2018-15, Intangibles — Goodwill and Other — Internal-Use Software (Subtopic 350-
4ty Customer ¥ Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement that is a Service Contract
(“ASU 2018-15"), ASU 2018-15 requires a customer in a cloud computing arrangement that is a service contract 1o follow the
internal-use software guidance in ASC 350-40 to determine which implementation costs to defer and recognize as an asset. The
amendments in this updaie are effective for public entities for fiscal vears, and inierim peniods within those fiscal vears, beginning
afier December 15, 2019, For all other entities, the amendment is effective for fiscal yvears beginning afier December 15, 2020, and
interim periods within fiscal vears beginning after December 15, 2021, The Company has carly adopted this standard.
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SOLUTIONS VENDING INTERNATIONAL, INC.
NOTES TO FINANCIAL STATEMENTS

In August 2020, FASB issued ASU 2020-06, Accounting for Convertible Insirumenis and Contracis in an Entity; Own Equity
(“ASU 2020-06™), as part of its overall simplification initiative o reduce costs and complexity of applving accounting standards
while maintaining or improving the usefulness of the information provided to users of financial statements. Among other changes,
the new guidance removes from GAAP separation models for convertible debt that require the convertible debt 1o be separated into
a debt and equity component, unless the conversion feature 15 required 1o be bifurcated and accounted for as a denivative or the
debt is issued at a substantial premium. As a result, afier adopting the guwidance, entities will no longer separately present such
embedded conversion features in equity, and will instead account for the convertible debt wholly as debt. The new guidance also
requires use of the “if<converted™ method when calculating the dilutive impact of convertible debt on eamings per share, which is
consistent with the Company's current accounting treatment under the current guidance. The guidance is effective for financial
statements issued for fiscal vears beginning after December 15, 2021, and interim periods within those fiscal years, with carly
adoption permitted, but only at the beginning of the fiscal year. The Company is currently evaluating the impact the adoption of
ASL 2020-06 will have on the Company’s financial statemenis.

Management does not believe that any other recently issued accounting standards could have a matenial effect on the

accompanying financial statements. As new accounting pronouncemenis are issued, the Company will adopt those that are
applicable under the circumstances.

4. PROPERTY AND EQUIPMENT, NET

Property and equipment, net consist of the following:

December 31,
2021 2020

Vending machines and associated shipping cosis 5 649348 S 159,000
Shipping equipment 16956 -
Furmiture and fixtures 1.467 -
667,771 1 59,0000

Less: accumulated depreciation (30,797) -
5 636974 8 159,000

Depreciation expense was $30,797 and $0 for the vears ended December 31, 2021 and 2020, respectively.

5. INTANGIBLE ASSETS, NET

During the vear ended December 31, 2021, the Company capitalized $125.534 in mtangible assets, consisting of sofiware
development costs. Amortization expense was $6,974 during the vear ended December 31, 2021.

As of December 31, 2021, future amortization of intangible assets consisted of the following:

Intangible
Assets, net
2022 41,845
2023 41,845
2024 34,870
S 118,560

hitpsa/foww s govi Archivesedpar’daca] TSO0R 10001 10465922054 3T 3 m2 2 1407141 _partsi ham 20040



T2, 1105 AM hups:fwww.sec goviArchives/edgar'data/1 TS908 100011 046592205427 3Am 221407 1d1_partii him

6.

hitpsa/foww s govi Archivesedpar’daca] TSO0R 10001 10465922054 3T 3 m2 2 1407141 _partsi ham

SOLUTIONS VENDING INTERNATIONAL. INC.
NOTES TO FINANCIAL STATEMENTS
ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities consist of the following:

December 31,
2021 2020
Accrued personnel costs s 74619 S 66,100
Accrued marketing expenses 36,623 -
Accrued professional and other adminisirative expenses 32925 -
Accrued interest and penalties 7.447 4,893

5 151614 S 70,993

DEBT
Promissory Notes Pavable

In 2013, the Company issued two unsecured promissory notes for an aggregate principal amount of $30,000. The notes bear
interest at 5% per annum. In April 2019, one note was fully repaid and the remaining note was repaid in June 2020.

Convertible Promissory Notes Payable

In 2020, the Company issucd six convertible promissory notes (“2020 Notes™) for an aggregate principal amount of $60,000.
The notes are subject 10 aulomatic conversion upon a qualified equity flinancing in excess of 250,000 for three noles totaling
530,000 and 55,000,000 for three notes totaling 530,000 (excluding the conversion of the notes or other convertible secunties
including Simple Agreements for Future Equity (“"SAFE™)). Upon a qualified financing, the outstanding principal and any unpaid
accrued interest shall automatically convert at a conversion price equal 1o the quotient of valuation caps ranging from $15,000,000
to $25,000,000 divided by the dilutive common shares outstanding (assuming full conversion and/or exercise of all convertible
and'or exercisable secunities then outstanding including the Company's shares reserved for future 1ssuance under the Company's
equity incentive plans, but excluding SAFE agreements). In the event that a qualified equity financing does not occur prior 1o the
noles’ respective maturity dates, the notes are convertible, at the Company’s discretion, into cash or shares of the Company’s
common stock at conversion price equal to the quotient of the valuation cap divided by the dilutive common shares outstanding.
The 2020 Notes have a 2-year term maturing in 2022, The notes bear interest at 7-8% per annum.

In 2021, upon the Company’s equity financing (see Noie 8), the outstanding principal of certain notes totaling $30,0(0 and
accrued interest of $415 was converled into an aggregate of 93,622 shares of Class A common stock. The balance outstanding as of
December 31, 2021 and 2020 was 530,000 and $60,000, respectively. Accrued interest payable as of December 31, 2021 was
$2,100,

PPP Loan

In April 2020, the Company entered into a loan with a lender in an aggregate principal amount of $73,200 pursuant 1o the
Paycheck Protection Program (“PPP™) under the Coronavirus Aid, Relief, and Economic Security (CARES) Act. The PPP Loan is
evidenced by a promissory note (“Note™). Subject to the terms of the Note, the PPP Loan bears interest at a fixed rate of one
percent (1%) per annum, with the first six months of interest deferred, has an initial 1erm of two years, and is unsecured and
guaraniced by the Small Business Administration. As of December 31, 2021, the Company has applicd for forgiveness of the PPP
Loan, however, formal forgiveness has not yvet occurred as of the date of these financial statements.

As of the issuance date of these financial statements, the Company may not have met the eligibility requirements for the loan
taken. There are risks and uncertaintics as 1o poltential negative outcomes from the foregoing, and as such, the Company has
recorded the interest and non-payment penaltics on this noie of $3,464 and may be required to repay the loan immediately and
therefore recorded 1t as a current liability.
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SOLUTIONS VENDING INTERNATIONAL, INC.

NOTES TO FINANCIAL STATEMENTS

8. STOCKHOLDERS' EQUITY

9.
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Commaon Stock

As of December 31, 2021, the Company's certificate of incorporation, as amended and restated, authonzed the Company 1o
issue a total of 60,000,000 shares, $0.0001 par value, of which 40,000,000 shares are designated as Class A common stock and
20,000,000 shares are designated as Class B common stock.

The Class A common stock have no voting rights. Each holder of Class B common stock will be entitled to one vote for each
share of Class B common stock held. In the event of any voluntary or involuntary liguidation, dissolution or winding up of the
Company or deemed liquidation event, assets of the Company available for distribution shall be distributed to common
shareholders pro rata based on the number of shares held.

2021 Transactions

In 2021, the Company completed its 2020 Regulation A+ offering and issued an aggregate of 5,215,388 shares of Class A
commeon stock for gross proceeds of $2.868.463, or $0.55 per share. As of December 31, 2021, the Company has an escrow
receivable of 5123182 pertaining to this financing.

In 2021, upon the Company’s Regulation CF offering, the Company converted 530,415 in outstanding notes and interest into
an aggregate of 93,622 shares of Class A commaon stock.

2020 Transactions

In July 2020, the Company completed a Regulation CF offering and issued an aggregate of 1,924,522 shares of Class A
common stock for gross proceeds of $1,052,299, or $0.55 per share. As of December 31, 2021 and 2020, the Company has a
subscription receivable of $0 and $58,445, respectively, pertaining to this financing.

In October 2020, the Company initiated a Regulation A+ offering. As of December 31, 2020, the Company has issued an
aggregate of 1,088,658 shares of Class A common stock for gross proceeds of 5611,994, or $0.55 per share. As of December 31,
2021 and 2020, the Company has a subscription receivable of $123,182 and $125,835, respectively, pertaining 1o this financing.

In November 2020, the Company repurchased 561,852 Class A common shares and warranis from an investor for $82,500.
STOCK-BASED COMPENSATION

Restricted Common Stock

During the vears ended December 31, 2021 and 2020, the Company granted 466,678 and 788,629 restricied shares of Class A
common stock, respectively. The Company recorded stock-based compensation expense of 5204 208 and $200.952 in the
statements of operations for the year ended December 31, 2021 and 2020, respectively, utilizing the respective grant-date fair
values of each share issuance. As of December 31, 2021 and 2020, 598,226 and 1,033,180 shares were non-vested, respectively.
Total unrecognized compensation cost related 1o non-vested restricted commeon stock amounted to $336,871 as of December 31,
2021, which will be recognized over a weighted-average remaining period of 20 months.

Options

The Company has not yet adopted a formal stock option plan, but has issued stock options 10 consultants. During the vear
ended December 31, 2021, the Company granted options 1o purchase shares of Class A common stock.

A summary of information related 1o stock options is as lollows:

Weighted
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Average
Options Exercise Price Intrinsic Value
Outstanding as of December 31, 2020 - 8 - -

Granted 2110012 001

Exercised - -

Forfeited - -
Outstanding as of December 31, 2021 2110012 § 001 $  1.139406
Exercisable as of December 31, 2021 - 5 001 S -

1ian
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SOLUTIONS VENDING INTERNATIONAL. INC.
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The following table presents, on a weighted average basis, the assumptions used in the Black-Scholes option-pricing model to
determine the grant-date fair value of stock options granted to employees and directors:

Year Ended
December
31,
2021
Risk-free interest rate 0.33%
Expected term (in vears) 3.00
Expected volatility 14.40%
Expected dividend vield 0
Fair value per option 5 0.54

The total grant-date fair value of the options granted was $1,139 406. As of December 31, 2021, no options had vested and the
Company did not record stock-based compensation expense. Total unrecognized compensation cost related to non-vested stock
option awards amounted to 51,139 406, which 1s expected to vest in equal tranches from 2022 1o 2024,

Warrants

In December 2017, the Company issued a convertible promissory note to an investor for $50,000 (included in 2017 Notes per
Note 5). The Company received an additional $50,000 from this investor pursuant to a grant agreement. Per the terms of the grant
agreement, the grant was contingent on the execution of the promissory note agreement and a separate warrant agreement. The
warrant agreement grants the investor a warrant to purchase up to an additional $50 000 of the fully diluted equity interests of the

Company at a purchase price of $0.01 per share (“exercise price”) for a term of ten years. The number of equity interests that the
investor shall receive is equal 1o the number of shares which the related promissory nole is convertible into.

In November 2020, the Company repurchased 561,852 Class A common shares and these warranis from an investor for
582 500, As of December 31, 2021 and 2020, there were no warrants outstanding.

Classification

Stock-based compensation is recorded in the statements of operations as follows:

Years Ended
December 31,
2021 2020
Research and development s 9797 § R054
Sales and marketing 60,340 -
General and administrative 104,071 192,898

b 204,208 5§ 200952

10, INCOME TAXES

As of December 31, 2021 and 2020, the Company had net deferred tax assets before valumion allowance of $990,186 and

S$675,822, respectively. The deferred tax assets were a result of the Company’s net operating loss carryvliorwards and book-1o-1ax
differences.

The Company recognizes deferred tax assels (o the extent that it believes that these assets are more likely than not 1o be
realized. In making such a determination, the Company considers all available positive and negative evidence, including future
reversals of existing taxable temporary differences, projected future taxable income, tax-planning strategies, and resulis of recent
operations. The Company assessed the need for a valuation allowance against its net deferred tax assets and determined a full
valuation allowance is required due to taxable losses for the years ended December 31, 2021 and 2020, cumulative losses through
December 31, 2021, and no history of generating taxable income. Therefore, valuation allowances of $990,186 and $675,822 were
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recorded as of December 31, 2021 and 2020, respectively. During the year ended December 31, 2021, deferred tax assets were
calculated using the Company’s combined effective tax rate, which it estimated to be 21.0 percent.

The Company’s ability to utilize net operating loss carryforwards will depend on its ability 1o generate adequate future taxable
mcome. At December 31, 2021 and 2020, the Company had net operating loss camyforwards available to offset future taxable
income in the amounts of $4,329.712 and $2,927,728, respectively.
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SOLUTIONS VENDING INTERNATIONAL. INC.

NOTES TO FINANCIAL STATEMENTS

The Company has evaluated its income tax positions and has determined that it does not have any unceriain tax positions. The
Company will recognize interest and penalties related 1o any uncertain tax positions through ils income 1ax expense.

The Company may in the future become subject to federal, state and local income taxation though it has not been since its
inception, other than minimum state tax. The Company is nol presently subject to any income tax audit in any laxing junsdiction,
though its 2018-2021 tax years remain open {0 examination.

RELATED PARTY TRANSACTIONS
In 2013, the Company 1ssued a promissory note of 315,000 1o one of the founders. The note was repaid in 2020 (Note 5).

On February 26, 2020, the Company entered into a Statement of Work and CTO Retainer Agreement with Big Kiity Labs, a
related party, pursuant to which the Company has agreed to pay Big Kitty Labs 55 000 per month in exchange for the services of
Mr. Rockwell and Big Kitty Labs, During the yvear ended December 31, 2020, the Company incurred approximately S160,000 to
Big Kitty Labs. Big Kitty Labs was no longer a related party in 2021.

COMMITMENTS AND CONTINGENCIES
Lease Agreements

In 2021, the Company entered into a two-year lease agreement on office space, with imitial monthly rent of $1,905. The lease

expires in 2023, Rent expense of $28,326 and $28,355 was recorded for the vears ended December 31, 2021 and 2020,
respectively.

Minumum base rental payvments are 23,008 in 2022 and 515,536 1n 2023,
Confingencies

The Company may be subject to pending legal proceedings and regulatory actions in the ordinary course of business. The
results of