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C)

WeLivv, Inc.
228 Park Ave S PMB 44415
New York, NY 10003-1502
applaudable.com

Up to $4,999,995.30 in Class B Non-Voting Common Stock at $7.53
Minimum Target Amount: $14,999.76

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.

In the event that we become a reporting company under the Securities Exchange Act
of 1934, we intend to take advantage of the provisions that relate to “Emerging
Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-
Oxley Act of 2002.



Company:

Company: WeLivv, Inc.

Address: 228 Park Ave S PMB 44415, New York, NY 10003-1502
State of Incorporation: DE

Date Incorporated: April 15, 2016

Terms:

Equity

Offering Minimum: $14,999.76 | 1,992 shares of Class B Non-Voting Common Stock
Offering Maximum: $4,999,995.30 | 664,010 shares of Class B Non-Voting Common
Stock

Type of Security Offered: Class B Non-Voting Common Stock

Purchase Price of Security Offered: $7.53

Minimum Investment Amount (per investor): $248.49

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

Investment Incentives®
Combo Perks
« Early Bronze. Invest $1,000 within the first 72 hours and receive 5% bonus shares.
» Early Silver. Invest $2,500 within the first 72 hours and receive 7% bonus shares.
« Early Gold. Invest $5,000 within the first 72 hours and receive 10% bonus shares.

« Early Platinum. Invest $25,000 within the first 45 days and receive 15% bonus shares
+ CEO Q&A

« Early VIP 1. Invest $50,000 within the first 45 days, get 25% bonus shares + CEO
Q&A

« Early VIP 2. Invest $100,000 within the first 45 days, get 50% bonus shares + CEO
Q&A

Audience-Based

» Previous investors. Receive 10% bonus shares.

Amount-based

« Invest $2,500, get 5% bonus shares.



« Invest $5,000, get 8% bonus shares.

» Invest $10,000, get 10% bonus shares + CEO Q&A.

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

The 10% StartEngine Owners' Bonus

WeLivv, Inc. dba Applaudable 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 B Non-
Voting Common Stock at $7.53 / share, you will receive 110 shares of Class B Non-
Voting Common Stock, meaning you'll own 110 shares for $753. 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 and Audience-based bonus in addition to the
aforementioned bonus.

The Company and its Business
Company Overview
Overview and Corporate Structure

WeLivv, Inc. (“WeLivv" or the “Company™) is a C corporation organized under the laws
of the state of Delaware and incorporated on April 15, 2016.

The Company operates the Applaudable social media platform. It has also developed
the Moro eCommerce platform. Both businesses are owned and operated by the
Company with no separate or independent legal identity.

Business Model

Applaudable is a social media platform that will allow users to share positive personal
experiences that they believe have the potential to inspire and inform improvements



in the lives of others. These experiences will be distributed through a content feed and
search function, as well as through the profile of their respective users, on
http;7applaudable.com and through mobile applications. Applaudable has been
designed to embed data in users’ posts that facilitate emulating the activities depicted
in the posts. For example - using functionality anticipated in future releases - the
Company expects that users will be able to purchase items depicted in posts, and
make reservations and travel plans to emulate activities depicted in posts. Such
transactions will be conducted directly from posts on the Applaudable app. The
Company expects to generate revenue from transactions both by receiving referral
fees from third-party eCommerce sites that fulfill such purchases; and from driving
revenue to eCommerce platforms it owns or expects to develop, in various consumer
goods verticals. Applaudable has been fully designed, has more than 85,000 users
already registered, and has been released in private beta; the Company anticipates
that it will be released in public beta for desktop and mobile within the second or third
gquarter of 2023.

The Company's Moro eCommerce platform sells high-end home furnishings through
its desktop and mobile eCommerce sites. Unlike search engines like Google and e-
retailers like Y-Lighting and Wayfair where products are generally presented as free-
floating search results, Moro seeks to contextualize each item by presenting it within
a physical context. For example, if a customer is searching for a lighting fixture, Moro
aims to present the fixture results not as a series of photographs of the fixture itself
floating against a white background, but rather incorporated in a well-designed home
setting. Moro has approximately 6,000,000 photographs from more than 24,000
professional users who have registered with the site. Approximately 120,000 products
within these photographs are tagged for purchase on its platform, including leading
brands such as MillerKnoll, Mooi, Ethnicraft, and Qeeboo. In Q4 2022, the Company
decided to operate Moro in an organic mode without further investment in marketing,
advertising or development activities, in order to concentrate its resources and focus
on Applaudable.

The Company anticipates that as Applaudable’s full expected functionality is
implemented, including the ability to make purchase transactions of items depicted in
posts directly from the app, it will invest anew in Moro, and launch eCommerce
platforms in other categories of consumer goods to capture revenue generated from
the Applaudable platform.

Intellectual Property

The Company holds the trademark "Moro” as a service mark with the U.S. Patent &
Trademark Office ("USPTO"). It has applied for a registered trademark for
“Applaudable” with the USPTO, but that trademark has not yet been granted.

In addition, on September 29, 2022, the Company filed for provisional utility patents
with the USPTO for (1) "Systems and Methods for Profile Discovery and Networking”
and (2) "Systems and Methods for Tagging and Searching Data.”

Competitors and Industry



Competitors and Industry

With respect to the Company's Applaudable social media platform, the Company is
focused on the $477 billion digital advertising market, which includes social media,
paid search, video, and banners; and in particular on the $177 billion subset of the
digital advertising market generated by social media. The Company competes with
large, established social media properties such as Facebook and Instagram, and
believes it is differentiated by its ability to permit users to seamlessly shop for items
and experiences featured in other users’ posts; and in serving users content posted by
users they trust, rather than content created by advertisers.

With respect to Moro.com, the Company directly competes with numerous companies
across several key channels: physical retail, manufacturers directly, and e-commerce.
Given the breadth of potential competitors, we generally consider only those
companies that sell the same products as Moro as direct competitors. The following is
a breakdown of our director competitors by channel:

Physical Retail

This channel is primarily made up of many small multi-brand retailers, as well as
branded manufacturer-retail shops. This channel has been losing market share for
years, and this was accelerated by COVID.

Manufacturers

Approximately 20% of manufacturers sell directly. Their prices typically conform to
their standard MSRP policies so that they do not undermine Moro or the rest of their
retail or e-commerce partners.

E-Commerce

We consider the following companies to be our principal competitors based on the
type and breadth of products each offers through its e-commerce platform: Houzz, 1st
Dibs, YDesign Group, DWR, and Wayfair. Pricing is generally the same across all
competitors, as manufacturers typically set a fixed wholesale price. The differentiating
factors are generally the breadth of the product offering, the trust of the e-commerce
brand largely based on name recognition, and the user experience.

Current Stage and Roadmap
Current Stage & Future Roadmap

The Company's Applaudable social media platform is a fully designed and developed
beta version with over 85,000 users pre-registered on the platform. The platform was
launched in private beta for 105 and Android in Q4 2022, with full app release, and
desktop release, expected in the second or third quarter of 2023.

The Company’s Moro eCommerce platform has been live since 2020. In Q4 2022, the
Company decided to transition Moro to operating in an organic mode and halting



investments in marketing, advertising, or development activities to concentrate its
resources and focus on Applaudable. Accordingly, the Company does anticipate
generating material revenues from Moro in the near term.

The Team

Officers and Directors

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

¢ Position: CEO, President, Director, Treasurer
Dates of Service: April, 2016 - Present
Responsibilities: Overall management. Andrew receives an annual salary of
$216,000. Equity: 83.4%

Name: Laurence Levi
Laurence Levi's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

e Position: Chief Strategy Officer, Chairman of the Board, Secretary, Director
Dates of Service: January, 2020 - Present
Responsibilities: Responsible for corporate development, corporate strategy and
capital markets, in addition to leading the Company's Board. Laurence receives
an annual salary of $150,000.

Other business experience in the past three years:

e Employer: VO2 Partners

Title: Partner
Dates of Service: January, 2011 - Present

Responsibilities: Overall management,

Other business experience in the past three years:

e Employer: Nassau Re
Title: Venture Capital Advisor
Dates of Service: February, 2020 - Present
Responsibilities: Advisory services and reporting on venture capital portfolio



Other business experience in the past three years:

e Employer: VALKYRIE SELECTIONS, LLC
Title: Board Member
Dates of Service: February, 2021 - Present
Responsibilities: Serve as a director at large on the board.

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:

GENERAL: We have a limited operating history upon which you can evaluate our
performance, and accordingly, our prospects must be considered in light of the risks
that any new Company encounters.

We were incorporated in April 2016 and accordingly, we have a limited history upon
which an evaluation of our prospects and future performance can be made. Our
proposed operations are subject to all business risks associated with new, small, and
growing enterprises. The likelihood of our growth into a profitable business must be
considered in light of the problems, expenses, difficulties, complications, and delays
frequently encountered in connection with small businesses, operation in a
competitive industry, and the continued development of advertising, promotions, and
a corresponding customer base. In order to succeed, our Company will need to attract
additional capital and additional personnel, and there can be no assurances that our
Company will be able to attract the needed capital and personnel.

FINANCIAL: We have a history of operating losses and there can be no assurance that
we can achieve or maintain profitability.

We have experienced net losses since inception. There can be no assurance that we
will achieve or maintain profitability. If we achieve profitability in the future, we may
not be able to sustain profitability in subsequent periods. Failure to become and
remain profitable would impair our ability to sustain operations and adversely affect
the price of our common stock, once trading, and our ability to raise capital. Our
operating expenses may increase as we spend resources on growing our business, and
if our revenue does not correspondingly increase, our operating results and financial
condition will suffer. You must consider our business and prospects in light of the
risks and difficulties we will encounter as a business with an early-stage technology in
a new and rapidly evolving industry. We may not be able to successfully address these



risks and difficulties, which could significantly harm our business, operating results
and financial condition.

FINANCIAL: We will need additional financing to execute our business plan which we
may not be able to secure on acceptable terms, or at all.

We currently rely on external financing to fund our operations. We expect capital
outlays and operating expenditures to increase over the next few years as we expand
our infrastructure, operations, development activities and customer base. Our future
funding requirements will depend on many factors, including but not limited to the
following: (1)The cost of expanding our operations; (2) The financial terms and timing
of any collaborations, licensing or other arrangements into which we may enter; (3)
The rate of progress and cost of development activities; (4) The need to respond to
technological changes and increased competition; (5) The costs of filing, prosecuting,
defending and enforcing any patent claims and other intellectual property rights; (6)
The cost and delays in product development that may result from changes in
regulatory requirements applicable to our services; (7) Sales and marketing efforts to
launch our platforms; (8) Unforeseen difficulties in establishing and maintaining an
effective sales and distribution network; (9) and Lack of demand for and market
acceptance of our platforms, services, and technologies. We may have difficulty
obtaining additional funding and we cannot assure you that additional capital will be
available to us when needed, if at all, or if available, will be obtained on terms
acceptable to us. If we raise additional funds by issuing additional securities, such
securities may provide for rights, preferences or privileges senior to the equity
securities issued in this Offering. In addition, the terms of anvy securities that we
might issue, particularly debt securities, could impose significant restrictions on our
operations. If we raise additional funds through collaborations and licensing
arrangements, we might be required to relinquish significant rights to our
technologies or product candidates, or grant licenses on terms that are not favorable
to us. If adequate funds are not available, we may have to delay, scale back, or
eliminate some of our operations or our development and commercialization
activities. Under these circumstances, if our Company is unable to acquire additional
capital or is required to raise it on terms that are less satisfactory than desired, it may
have a material adverse effect on its financial condition. In order for us to compete
and grow, we must attract, recruit, retain and develop the necessary personnel who
have the needed experience. Recruiting and retaining highly qualified personnel is
critical to our success. These demands may require us to hire additional personnel and
will require our existing management personnel to develop additional expertise. We
face intense competition for personnel. The failure to attract and retain personnel or
to develop such expertise could delay or halt the sales and licensing of our product. If
we experience difficulties in hiring and retaining personnel in key positions, we could
suffer from delays in our development, loss of customers and sales and diversion of
management resources, which could adversely affect operating results. Our future
consultants may be employed by third parties and may have commitments under
consulting or advisory contracts with third parties that may limit their availability to
us.

FINANCIAL: Our internal control over financial reporting may be ineffective.



We do not have the internal infrastructure necessary, and are not required, to
complete an attestation about our financial controls that would be required under
Section 404 of the Sarbanes-Oxley Act of 2002. There can be no assurance that there
are no significant deficiencies or material weaknesses in the quality of our financial
controls. We expect to incur additional expenses and diversion of management’s time
when it becomes necessary to perform the system and process evaluation, testing and
remediation required to comply with the management certification and auditor
attestation requirements.

FINANCIAL: We do not have a Chief Financial Officer or other person dedicated to
managing the finances of the business.

We do not have a dedicated Chief Financial officer or another individual who is solely
responsible for managing the finances of the business, including accounting,
bookkeeping, financial forecasting, budgeting, tax, and controller functions. The
internal responsibility for these functions is currently held by the Company’s Chief
Executive Officer and its part-time bookkeeper. As such, there is a significant risk that
these functions may not be done adequately, which may ultimately affect the ability of
the business to manage its finances properly, among other potential consequences.

FINANCIAL: Our bookkeeper is related to our Chief Executive Officer.

The individual performing the Company’s bookkeeping is the wife of our Chief
Executive Officer. Given that the Company does not have an independent Chief
Financial Officer or controller, there is a risk that certain bookkeeping entries may be
done improperly, which would affect the financial performance of the business.

FINANCIAL: All projections and forward-looking statements are speculative and
depend on a number of variables.

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 anticipated 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.

BUSINESS: Our success depends on the services of our founder and Chief Executive
Officer, the loss of whom could disrupt our business; although we rely on this
individual, we do not have key man life insurance.

We depend to a large extent on the services of our founder and Chief Executive
Officer, Andrew Christodoulides. Given his knowledge and experience, he is critical to
our future prospects and development as we rely on his expertise in developing our
business strategies and maintaining our operations. Additionally, as one of only two
full-time employees, Mr. Christodoulides is critical to the day-to-day operations of
the business, as well as to its growth. The Company currently lacks any individual who
could immediately assume his responsibilities. The loss of the service of Mr.
Christodoulides and the failure to find timely replacements with comparable



experience and expertise could disrupt and adversely affect our business. Additionally,
we have not purchased an insurance policy with respect to Mr. Christodoulides in the
event of his death or disability. Therefore, if Mr. Christodoulides dies or becomes
disabled, we will not receive any compensation to assist us with his absence.

BUSINESS: We do not have an employment agreement with our Chief Executive
Officer.

The Company does not have a formal employment agreement with its CEO, Mr.
Christodoulides, which specifies his compensation and terms of his employment.
Rather, Mr. Christodoulides has significant discretion in establishing those terms,
which are generally subject to a periodic review by our Board of Directors. This
includes Mr. Christodoulides’ salary, which is subject to occasional adjustment.

BUSINESS: We do not have an independent director.

Our Board of Directors consists of our Andrew Christodoulides, our CEO, and Laurence
Levi, our Chief Strategy Officer. As both individuals are officers of the Company, as
well as our two largest shareholders, we do not have an independent director who
does not have a material or pecuniary relationship with the Company. Additionally,
given that Mr. Chritodoulides holds the vast majority of voting shares, he has and will
continue to have control over the election of directors and will be able to elect
directors who may be in favor of higher executive compensation packages for himself
and other officers, along with other issues, than independent directors would be. This
relationship with the Company could affect the Board of Directors’ judgment and
decision making.

BUSINESS: We rely on various intellectual property rights, including patents and
trademarks in order to operate our business.

Such intellectual property rights, however, may not be sufficiently broad or otherwise
may not provide us a significant competitive advantage. In addition, the steps that we
have taken to maintain and protect our intellectual property may not prevent it from
being challenged, invalidated, circumvented or designed-around. In some
circumstances, enforcement may not be available to us because an infringer has a
dominant intellectual property position or for other business reasons. Our failure to
obtain or maintain intellectual property rights that convey competitive advantage,
adequately protect our intellectual property or detect or prevent circumvention or
unauthorized use of such property, could adversely impact our competitive position
and results of operations. We may also rely on nondisclosure and noncompetition
agreements with employees, consultants and other parties to protect, in part, trade
secrets and other proprietary rights. There can be no assurance that these agreements
will adequately protect our trade secrets and other proprietary rights and will not be
breached, that we will have adequate remedies for any breach, that others will not
independently develop substantially equivalent proprietary information or that third
parties will not otherwise gain access to our trade secrets or other proprietary rights.
As we expand our business, protecting our intellectual property will become
increasingly important. The protective steps we have taken may be inadequate to
deter our competitors from using our proprietary information. In order to protect or
enforce our patent rights, we may be required to initiate litigation against third



parties, such as infringement lawsuits. Also, these third parties may assert claims
against us with or without provocation. These lawsuits could be expensive, take
significant time and could divert management’s attention from other business
concerns. The law relating to the scope and validity of claims in the technology field in
which we operate is still evolving. We cannot assure you that we will prevail in any of
these potential suits or that the damages or other remedies awarded, if any, would be
commercially valuable.

BUSINESS: We have trademark and patent applications pending before the U.5 Patent
& Trademark Office.

One of the Company's most valuable assets is its intellectual property. The Company
has applied with the U.S. Patent & Trademark Office to register the trademark
“Applaudable” and has submitted several patent applications related to the Moro and
Applaudable platforms. However, these applications are still pending and trademark
and patent registration have not vet been granted. It is possible that the USPTO will
ultimately reject our applications for any number of reasons, including that it
infringes on another trademark or patent. If that happens, the Company could face
significant cost and business disruption as it may be forced to rebrand and take other
actions to avoid costly litigation and damages.

BUSINESS: Successful development of our new platforms and services is uncertain.
Our development of current and future platforms, features, and services is subject to
the risks of failure and delay inherent in the development of new services based on
new technologies, including delays in development, reliance on third-parties,
limitations of the state of the necessary technology, failure to achieve market
acceptance, and emergence of superior or equivalent platforms or services. Because of
these risks, our development efforts may not result in any commercially viable
services. If a significant portion of these development efforts are not successfully
completed, required regulatory approvals are not obtained, or any platforms or
services are not commercially successfully, our business, financial condition, and
results of operations may be materially harmed.

BUSINESS: We rely on other companies to provide the products we sell on our
platforms.

We depend entirely on suppliers, manufacturers, and wholesalers to provide our
customers the products they order through our platforms. As we utilize a drop-shop
model, these third-parties are critical to our ability to meet our obligations to our
customers. As a result, the business may be adversely affected, and without material
recourse, if they do not provide the agreed-upon products or perform the agreed-upon
services in compliance with customer requirements and in a timely and cost-effective
manner.

BUSINESS: We rely on third parties to provide services essential to the operation and
success of our business.

We rely on third-parties to provide a variety of essential business functions for us,
including shipping, accounting, legal work, public relations, advertising, and the
design and development of the technology, coding, and design of our platforms. It is



possible that some of these third-parties will fail to perform their services or will
perform them in an unacceptable manner. It is possible that we will experience delays,
defects, errors, or other problems with their work that will materially impact our
operations and we may have little or no recourse to recover damages for these losses.
A disruption in these key or other vendors’ operations could materially and adversely
affect our business. As a result, your investment could be adversely impacted by our
significant reliance on third-parties for critical functions and their performance.

BUSINESS: We may implement new lines of business or offer new services within
existing lines of business.

As an early-stage Company, we may implement new lines of business at any time.
There are substantial risks and uncertainties associated with these efforts, particularly
in instances where the markets are not fully developed. In developing and marketing
new lines of business and/or new services, we may invest significant time and
resources. Initial timetables for the introduction and development of new lines of
business and/or new services may not be achieved, and price and profitability targets
may not prove feasible. We may not be successful in introducing new services in
response to industry trends or developments in technology, or those new services may
not achieve market acceptance. As a result, we could lose business, be forced to price
services on less advantageous terms to retain or attract customers, or be subject to
cost increases. As a result, our business, financial condition or results of operations
may be adversely affected.

BUSINESS: Damage to our reputation could negatively impact our business, financial
condition and results of operations.

QOur reputation and the quality of our brand are critical to our business and success in
existing markets, and will be critical to our success as we enter new markets. Any
incident that erodes consumer loyalty for our brand could significantly reduce its
value and damage our business. We may be adversely affected by any negative
publicity, regardless of its accuracy. This specifically includes customer reviews —
particularly, those posted online. There has been a marked increase in the use of social
media platforms and similar devices, including blogs, social media websites and other
forms of internet-based communications that provide individuals with access to a
broad audience of consumers and other interested persons. The availability of
information on social media platforms is virtually immediate as is its impact.
Information posted may be adverse to our interests or may be inaccurate, each of
which may harm our performance, prospects or business. The harm may be immediate
and may disseminate rapidly and broadly, without affording us an opportunity for
redress or correction.

BUSINESS: Security breaches of confidential customer information, in connection
with our electronic processing of credit and debit card transactions, or confidential
employee information may adversely affect our business.

Qur business requires the collection, transmission and retention of large volumes of
customer and employee data, including credit and debit card numbers and other
personally identifiable information, in various information technology systems that
we maintain and in those maintained by third parties with whom we contract to



provide services. The integrity and protection of that customer and employee data are
critical to us. The information, security and privacy requirements imposed by
governmental regulation are increasingly demanding. Our systems may not be able to
satisfy these changing requirements and customer and employee expectations, or may
require significant additional investments or time in order to do so. A breach in the
security of our information technology systems or those of our service providers could
lead to an interruption in the operation of our systems, resulting in operational
inefficiencies and a loss of profits. Additionally, a significant theft, loss or
misappropriation of, or access to, customers’ or other proprietary data or other breach
of our information technology systems could result in fines, legal claims or
proceedings.

BUSINESS: Our Applaudable platform and some of our related technologies are still in
development.

Our Applaudable platform is still in development and has not been released publicly,
as we continue to work through a number of technological issues. Unanticipated
technological hurdles, difficulties in coding, changes to design, and regulatory hurdles
could cause delays or cost overruns. Additionally, there is no guarantee the end
product will meet our performance expectations and may never become fully
operational. Or, we may make the decision that the platform no longer presents a
viable business model. Any of these events could materially and adversely affect our
operating performance and results of operations.

SECURITIES & OFFERING: The securities being sold in this Offering have limited
rights, including no voting rights.

The security being offered has no voting rights attached to them. This means that you
will have no formal say in how the Company will be run, including no ability to vote
for the directors of the corporation or other matters that typically require shareholder
approval. Messrs. Christodoulides and Levi currently hold more than 85% of the total
outstanding stock and 97% of the outstanding voting stock of the Company.
Consequently, they exert a great deal of control over the management and operations
of the Company and investors in this Offering should understand that they will have
control over stockholder matters, such as the election of directors, amendments to our
certificate of incorporation, and approval of significant corporate transactions.

SECURITIES & OFFERING: Even if we raise our minimum Offering amount or more,
the capital may not be sufficient to support the operations of the business.

The Company might not sell enough securities in this Offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell a significant portion, or even all, of the common stock we are
Offering now, there is no guarantee that this will be sufficient to sustain the business
or ensure it becomes profitable. Additionally, the Company will more than likely need
to raise more funds in the future. If the Company cannot secure capital upon
acceptable terms, it will not be able to continue operations . Even if we do make a
successful Offering in the future, the terms of that Offering might result in your
investment losing all or some of its value.



SECURITIES & OFFERING: 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 amendment to our Form C
with the SEC, and investors whose subscriptions have not yet been accepted will have
the right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

SECURITIES & OFFERING: We may terminate this Offering at any time and are under
no obligation to accept a subscription.

We reserve the right to terminate this Offering at any time during the Offering period,
for any reason, regardless of the number of shares sold. If we terminate this Offering
at any time prior to the sale of all the shares offered hereby, whatever amount of
capital that we have raised at that time will have already been utilized by our
Company and no funds will be returned to subscribers. Additionally, we reserve the
right to accept or reject any individual subscription.

SECURITIES & OFFERING: Management has discretion as to the 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 in our Form C 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.

SECURITIES & OFFERING: Your information rights are limited.

Post the Offering, investors will be entitled only to that information required to be
disclosed to them pursuant to applicable law or regulation, including Regulation CF,
which generally requires only that the Company issue an annual report via a Form C-
AR. Investors are generally not entitled to interim updates or financial information.

SECURITIES & OFFERING: Your shares are subject to dilution.

Dilution means a reduction in value, control, or earnings of the shares the investor
owns. Dilution will occur whenever the Company issues additional shares. Investors
will experience immediate dilution during the course of the Offering not only from
subsequent investors, but also due to the number of bonus shares that will be issued
in order to incentivize investment. These bonus shares, which are being issued for no
additional consideration, can range from 5% to 50% of the total investment amount
received by the Company. Depending on how many bonus shares are ultimately issued
after you have made your investment, your ownership interest in the Company could



be materially impacted. You will also experience significant dilution when the
Company’s CrowdSAFE converts into equity and if the Company issues shares in the
future at a lower valuation, issues warrants to investors or others, or expands its
equity incentive pool for Company employees.

SECURITIES & OFFERING: The amount raised in this offering may include
investments from company insiders or immediate family members.

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

page.

MARKET: Industry consolidation may result in increased competition.

Some of our competitors have made or may make acquisitions or may enter into
partnerships or other strategic relationships to offer more comprehensive services
than they individually had offered or achieve greater economies of scale. In addition,
new entrants not currently considered to be competitors may enter our market
through acquisitions, partnerships or strategic relationships. We expect these trends
to continue as companies attempt to strengthen or maintain their market positions.
The potential entrants may have competitive advantages over us, such as greater
name recognition, longer operating histories, more varied services and larger
marketing budgets, as well as greater financial, technical and other resources. The
companies resulting from combinations or that expand or vertically integrate their
business to include the market that we address may create more compelling service
Offerings and may offer greater pricing flexibility than we can or may engage in
business practices that make it more difficult for us to compete effectively, including
on the basis of price, sales and marketing programs, technology or service
functionality.

MARKET: We operate in a highly competitive industry.

The markets in which our products are sold are highly competitive. Our products
compete against similar products of many large and small companies, including well-
known global competitors. In many of the markets and industry segments in which we
sell our products, we compete against other branded products as well as retailers’
private-label brands. While our product quality, performance, value and packaging are
important differentiating factors, our competitors have significant advantages that
may make impact our business model and growth.

OTHER: The Company may sell products, provide services, or otherwise operate
internationally.

Operating internationally presents a unique set of risks and challenges, including
compliance with various local laws, rules, regulation in each of the jurisdictions in
which we conduct business. Changes in laws, rules, regulations, policies or
requirements could result in the need to modify our platforms and services, and could
affect the demand for our services, which may have an adverse impact on our future
operating results. In addition, our failure to comply with applicable laws, rules and
regulations could subject us to significant costs and liabilities.



OTHER: The Company may collect and store certain customer information that
requires it to comply with certain customer privacy laws and regulations.

The Company may collect, store, or have access to users’ confidential or personal
information that is subject to privacy and security laws, regulations and customer-
imposed controls. Security breaches or other unauthorized access to, or the use or
transmission of, personal user information could result in a variety of claims against
us, including privacy-related claims. There are numerous federal, state, local, and
international laws and regulations regarding privacy and the storage, sharing, use,
processing, disclosure and protection of this kind of information, the scope of which
are changing, inconsistent and conflicting and subject to differing interpretations. In
particular, we may be subject to the General Data Protection Regulation (GDPR), a
comprehensive privacy and data protection reform that became effective in May 2018.
The GDPR, which is applicable to all companies processing data of European Union
residents, imposes significant fines and sanctions for violations. Similarly, the
California Consumer Privacy Act of 2018 , which was enacted in June 2018 and came
into effect on January 1, 2020, provides a private right of action for data breaches and
requires companies that process information on California residents to make new
disclosures to consumers about their data collection, use and sharing practices and
allow consumers to opt out of certain data sharing with third parties. We also expect
that there will continue to be new laws, regulations, and industry standards
concerning privacy, data protection, and information security proposed and enacted
in various jurisdictions. Additionally, other jurisdictions have enacted or are enacting
data localization laws that require data generated in or relating to the residents of
those jurisdictions to be physically stored within those jurisdictions. All of these
evolving compliance and operational requirements impose significant costs that are
likely to increase over time. While we seek to materially comply with applicable laws
and industry codes of conduct relating to privacy and data protection, there is no
assurance that we will not be subject to claims that we have violated applicable laws
or codes of conduct, that we will be able to successfully defend against such claims or
that we will not be subject to significant fines and penalties in the event we are found
not to be in compliance with such laws or codes of conduct. Any failure or perceived
failure by us (or any third parties with whom we have contracted to store such
information) to comply with applicable privacy and security laws, policies or related
contractual obligations or any compromise of security that results in unauthorized
access to personal information may result in governmental enforcement actions,
significant fines, litigation, claims of breach of contract and indemnity by third parties
and adverse publicity. In the case of such an event, our reputation may be harmed, we
could lose current and potential users and the competitive positions of our various
brands could be diminished, any or all of which could adversely affect our business,
financial condition and results of operations.



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 Type of Security Owned |Percentage
Owned
Andrew Class A Voting Common [
Christodoulides 4,875,000 Stock 83.4%

The Company's Securities

The Company has authorized Class A Voting Common Stock, Class B Non-Voting
Common Stock, CF Shadow Series Common Stock, Series A Preferred , Preferred Stock,
Common Stock, and CrowdSAFE. As part of the Regulation Crowdfunding raise, the
Company will be offering up to 664,010 of Class B Non-Voting Common Stock.

Class A Voting Common Stock

The amount of security authorized is 8,000,000 with a total of 5,262,918 outstanding.
Voting Rights

One vote per share
Material Rights

The total amount outstanding does not include 595,265 shares to be issued pursuant
to stock options, reserved but unissued.

The total amount outstanding also does not include 460,295 shares to be issued
pursuant to stock options issued.

Right to dividend if and when declared.
Class B Non-Voting Common Stock

The amount of security authorized is 1,270,410 with a total of 664,930 outstanding.
Voting Rights

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

Please see the Company's Second Amended & Restated Certificate of Incorporation,
attached to the Offering Memorandum as Exhibit F, for further information.



The total amount outstanding includes 129,115 shares to be issued pursuant to
outstanding warrants

Right to a dividend if and when declared; Common holders are junior to preferred
holders in case of dissolution or liquidation

CF Shadow Series Common Stock

The amount of security authorized is 350,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with CF Shadow Series Common Stock.
Material Rights

An estimated 333,640 CF Shadow Series Common Stock will convert upon a qualified
funding round of at least $1,000,000.

Series A Preferred
The amount of security authorized is 200,000 with a total of 173,906 outstanding.
Voting Rights

Not entitled to vote for board of directors, votes on all other matters 1:1 with common
stock

Material Rights

Distribution & liquidation preference over common stock; right to a dividend if and
when declared; right to convert shares to common shares at the defined conversion
price.

Preferred Stock

The amount of security authorized is 4,800,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Preferred Stock.
Material Rights

Distribution & liquidation preference over common stock; right to a dividend if and
when declared; right to convert shares to common shares at the defined conversion
price.

Common Stock

The amount of security authorized is 444,519 with a total of 0 outstanding.



Voting Rights

1 Vote per share.
Material Rights

Right to dividend if and when delcared.
CrowdSAFE

The security will convert into Cf shadow series common stock and the terms of the
CrowdSAFE are outlined below:

Amount outstanding: $1,083,447.00
Interest Rate: %

Discount Rate: 24.0%

Valuation Cap: $20,000,000.00
Conversion Trigger: Qualified Financing

Material Rights

In July 2019 the Company initiated a Regulation Crowdfunding (“Regulation CF”)
offering of Crowdfunding Simple Agreement for Future Equity (" Crowd SAFE”)
securities. Each Crowd SAFE agreement, which provides the right of the investors to
future equity in the Company, is subject to a valuation cap of $20,000,000.

If there is an equity financing of at least $1,000,000 in gross proceeds before the
instrument expires or is terminated, the Company may either continue the term of the
Crowd SAFE without conversion, or issue to the investor a number of units of the CF
Shadow Series, as applicable, sold in the equity financing. The CF Shadow Series
represents the same type of equity interests sold (preferred or common securities) in
the equity financing, however members in the Shadow Series shall have no voting
rights. The number of units of the CF Shadow Series equals the purchase amount
divided by the Conversion Price. The Conversion Price is equivalent to a) the SAFE
Price, defined as the valuation cap divided by the number of dilutive units
outstanding, or b) the Discount Price, which is the price per unit of the equity interests
sold with a discount rate of 24%, whichever calculation results in a greater number of
equity interests. If the Company continues the term of the Crowd SAFE after the
initial equity financing, and another equity financing occurs before the termination of
the instrument, the Company may further continue the term of the Crowd SAFE or
may issue the investor a number of units of the CF Shadow Series equal to the
purchase amount by the first equity financing price. If there is a liquidation event
before the expiration or termination of the SAFE agreement, the investor will at its
option either a) receive a cash payment equal to the purchase amount or b)
automatically receive from the Company a number of shares of units equal to the
purchase amount divided by the Liquidity Price ($20,000,000 valuation cap dividend
by the number of dilutive units outstanding), if the investor fails to select the cash
option. Thereafter the SAFE agreement will terminate. In connection with a cash



payment through a liquidity event, if there are not enough funds to pay the investors
of the SAFE agreements in full, funds will be distributed pro-rata based on the
purchase amounts.

What it means to be a minority holder

As a minority holder of the Company's securities, you will have limited rights in
regard 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 the
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 the number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, or angel investment), employees
exercising stock options or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

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

Transferability of securities

For a year, the securities can only be resold:
e |nanIPO;
¢ 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:

e Name: Class B Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $1,861,552.00
Number of Securities Sold: 5,489
Use of proceeds: General working capital.
Date: June 05, 2022
Offering exemption relied upon: Regulation A+

e Type of security sold: CrowdSAFE
Final amount sold: $1,083,447.00
Use of proceeds: General working capital
Date: January 01, 2020
Offering exemption relied upon: Regulation CF

e Type of security sold: 2021 Convertible Note Bridge
Final amount sold: $225,000.00
Use of proceeds: General working capital
Date: June 10, 2021
Offering exemption relied upon: 506(h)

¢ Name: Class B Non-Voting Common Stock
Type of security sold: Equity
Final amount sold: $775,000.00
Number of Securities Sold: 0
Use of proceeds: General Working Capital
Date: June 02, 2023
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations



Circumstances which led to the performance of financial statements:

Year ended December 31, 2021 compared to year ended December 31, 2022

Revenues, net

Revenue for fiscal year 2022 was $1,758,421.00 compared to $828,843.00 in fiscal year
2021. The year-over-year increase was principally driven by a dramatic increase in
brands and products onto the Moro.com platform. In addition, the effects of COVID on
the interior design market diminished significantly which allowed many professional
interior design projects to proceed that had been put on hold in 2021.

Cost of revenues

Cost of revenues for fiscal year 2021 was $1,485,947.00 compared to $427,194.00 in
fiscal year 2020. This increase was primarily due to a growth in sales volume
compared to the prior year period. The increase was also partly due to one-time
investments to develop campaigns for many of our acquired brands so that they were
prepared to go live once those brands had been onboarded to Moro.

Gross Margins

Gross margin for fiscal year 2022 was $70,595 compared to ($47,780) in fiscal year
2021. The improvement in gross margin can be attributed to the year-over-year
increase in sales volume.

Operating Expenses Below Gross Margins

Operating expenses below gross margin for fiscal year 2021 were $1,260,981 compared
to $723,162 in fiscal year 2022, This increase was primarily due to an increase in
advertising and marketing expenses as well as an increase in general and
administrative expenses. The change in advertising and marketing expenses was due
to an increased volume of product sales compared to the prior year period. The change
in general and administrative expenses was due to an increase in headcount in order
to manage the increased product data from newly added brands and accelerated
Applaudable platform development.

Historical results and cash flows:

The Company is currently in the pre-profit growth stage and is not expected to
generate a profit for the near to medium term, given the shift of priorities toward the
Applaudable platform. We are therefore of the opinion that the historical cash flows
will not be indicative of the cash flows expected for the future because the Company.
Past cash was primarily generated through product sales, borrowings of debt, and
equity investments. Our primary goal is to launch and continue to develop
Applaudable.com. The Company expects that Moro.com will generate positive cash
flow in the medium term and that Applaudable.com will generate positive cash flow in
the long term.



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 March 31, 2025, the Company has capital resources available in the form of cash
on hand of approximately $295,0000.

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 growth and development of Applaudable.com.

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 for the viability of the
Company. Of the total funds that our Company has, 80%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 of $15,000, we anticipate the
Company will be able to operate for less than 3 months. This is based on a reduced
monthly burn rate of $50,000 for general operating expenses including payroll, and
minimal investment in technology.

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 of $5mm, we anticipate the
Company will be able to operate for approximately 10 months. This is based on an

anticipated monthly burn rate of $300,000 for general operating expenses including
payroll.

Are there any additional future sources of capital available to your company?

(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

No.



Indebtedness

e Creditor: PPP Loan #1
Amount Owed: $206,998.00
Interest Rate: 1.0%
Maturity Date: March 01, 2025
In April 2020, the Company entered into a Paycheck Protection Program (“PPP”)
loan for $263,997, with an interest rate of 1% and a maturity date set in April
2022. This loan is not secured. The balance of this loan was $206,998, and
$263,997 as of December 31, 2022, and December 31, 2021, respectively

® Creditor: PPP Loan #2
Amount Owed: $228,332.00
Interest Rate: 1.0%
Maturity Date: January 01, 2026
In February 2021, the Company entered into a second PPP loan for $228,332,
with an interest rate of 1% and a maturity date set in April 2026. This loan is not
secured. The balance of this loan was $228,332 as of December 31, 2022, and
December 31, 2021.

¢ Creditor: Economic Injury and Disaster Loan #1
Amount Owed: $49,900.00
Interest Rate: 3.75%
Maturity Date: June 01, 2050

e Creditor: Economic Injury and Disaster Loan #2

Amount Owed: $81,400.00
Interest Rate: 3.75%
Maturity Date: November 01, 2050

e Creditor: Elevon

Amount Owed: $129,000.00
Interest Rate: 0.0%
Maturity Date: December 01, 2025

e Creditor: Loan from Claudine Morgan
Amount Owed: $80,000.00
Interest Rate: 0.0%
Maturity date is on demand.

Related Party Transactions

Valuation



Pre-Money Valuation: $45,946,207.62

Valuation Details:

The Company has determined its pre-money valuation based on its own analysis of
several factors, including but not limited to:

Previous Sale of Securities

In the Reg A+ round we concluded in June 2022, we raised at a $35mm pre-money

valuation, and that was when the social media portion of our business, Applaudable,
remained in the design stage.

Recent Developments & Future Roadmap

Applaudable has now launched in a private beta as of October 17, 2022, and we have
also made substantial progress with our eCommerce business Moro, including a
complete website refresh and enhanced browsing functionality. In terms of overall
progress since the June 2022 close, we have developed Applaudable for i0S and
Android including developing the key “User Story” functionality, with generative Al
(Chat GPT) integrations; posting functionality; curated Feeds based on user interests
and communities; dynamic creation of non-user profile pages encompassing all
Applauded experiences; and “impact measurement” which allows users to measure
the impact of their posts on influencing others’ behavior.

Comparable Competitors & Market

We believe we can disrupt the $177B social media advertising market. Our
transaction-based affiliate model will connect advertisers to consumers only when
they are ready to purchase. And it will charge advertisers only on purchase
transactions, not on clicks or impressions. This reduces wasted spend by advertisers
on impressions or clicks that don’t lead to a purchase. And it improves the user
experience by focusing content and search results on what is most relevant to
consumers, and only introducing sellers or advertisers to fulfill established consumer
needs. Unlike other social media platforms, we believe Applaudable is more useful and
more meaningful.

https:;/www.zenithmedia.com/digital-advertising-to-exceed-60-of-global-adspend-
in-2022/

Conclusion

We, therefore, believe a modest increase from the $35mm pre-money in June, to a pre-
money valuation of $45,946,207.62 for this round, is reasonable.

Disclaimers

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



The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock,
and (i) 129,115 issued Class B Non-Voting warrants or other forms of convertible
securities were not included in this calculation.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $1,083,447 in CrowdSAFE notes
outstanding. Please refer to the Company Securities section of the Offering
Memorandum for further details regarding current outstanding convertible securities
that may affect vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $14,999.76 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees

94.5%
Fees for certain services provided by StartEngine.

If we raise the over allotment amount of $4,999,995.30, we plan to use these proceeds
as follows:

o StartEngine Platform Fees
5.5%

e Research & Development
40.0%
Development of the Applaudable social media platform for desktop and mobile,
and refined meant of the Moro ecommerce platform.

®» Marketing
25.0%
Marketing of the Applaudable social media platform, including paid search and

public relations, and marketing of the Moro commerce platform.

® Operations

29.5%
General operations including operating expenses, sales, general &

administrative expenses.

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 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at applaudable.com
(applaudable.com/annualreports).

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

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

(2) 1t 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/applaudable

Investing Process

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

To the Board of Directors
WeLIVV, Inc.
Mew York

Opinion

We have audited the financial statements of WelLIVV, Inc., which comprise the balance sheets as of December
31, 2022, and December 31, 2021, and the related statements of income, changes in stockholders’ equity, and
cash flows for the years then ended, and the related notes to the financial staterments.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of WeLIVV, Inc., as of December 31, 2022, and December 31, 2021, and the results of its operations
and its cash flows for the years then ended in accordance with accounting principles generally accepted in the
United States of America.

Basis for Opinion

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

Responsibilities of Management for the Financial Statements

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

In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about WeLIVV, Inc.'s ability to continue as a
going concern for period of twelve months from the end of the year ended December 31, 2022.

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 report that includes our
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect 2 material misstatement when it
exists, The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users made on the basis of these financial
statements.

In performing an audit in accordance with GAAS, we:

. Exercise professional judgment and maintain professional skepticism throughout the audit.



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

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

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

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

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

Going Concern

As discussed in Note 14, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

%Mym S

April 24, 2023
Los Angeles, California



WELIVV INC,
BALANCE SHEET

As of December 31, 2022 2021
ASSETS
Current assets
Cash and cash eguivalents 191,872 5 68,311
Inventories 31,9046
Vendor deposits 43,718 225,694
Total current assets 267,496 294,005
Intangible assets, net 22,932
TOTAL ASSETS 290,428 5 294,005
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payahle 107 687 5 62,997
Accrued liabilities 145,371 129,380
Deferred revenue 61,575 317,600
Accrued interest 27,671 329,993
Due to related parties 45,593 5,635
Motes payable, current 129,000 -
Convertible notes, current BE7.500
Total current liabilities 524,897 1,733,105
Future equity obligations 2,078 867 1,812 384
Paycheck protection plan loan, net of current maturities 470,995 492,329
Related party loans, net of current maturities E0,000 B0,000
Convertible notes, net of current maturities - -
Economic injury disaster loan 131,300 131,300
Total liabilibites 3,286,059 4,249,118
Stockholders’ deficit
Series A preferred stock - -
Undesignated preferred stock . .
Class A common stock 588 527
Class B common stock
CF shadow series commaon stock - -
Undesignated common stock
Additional paid-in capital 3,068,753 5,005
Subscription receivable [T38) (738)
Equity issuance costs (183,448) [17,292)
Accumulated deficit 5,880,788 {3,942.615)
Total stockholders’ deficit (2,995,631) (3,955,113)
TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT 290,428 5 294,005

See gocompanying notes fo the finoncial statements



WELIVV Inc.
STATEMENTS OF OPERATIONS

For the year ended December 31, 2022 2021
Revenues, net S 1,758,421 S 828 843
Cost of revenues 1,485,947 427 194

Gross Profit (loss) 272,474 401,649

Operating cost and expenses:

Advertising and marketing 533,356 484,459
General and administrative 1,486,961 851,641
Total operating expenses 2,020,317 1,336,100
Met income (loss) from operations (1,747,843) (934,451)

Other income (expense):

Interest expense (63,986) (119,559)
Change in fair value of future equity obligations (126,344) (742,384)
Total other income (expense) (190,330) (861,943)
Met income before provision for income franchise tax expense (1,938,173) (1,796,354)

Provision for income and franchise taxes - -

Net loss $ (1,938,173) $ (1,796,394)
Weighted average common shares outstanding - basic and diluted 5,872,639 5,262,918
Net loss per common share - basic and diluted 5 (0.33) S (0.34)

See accompanying notes to the financial statements
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STATEMENTS OF OPERATIONS




WELIVV INC,

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

Balance as of December 31, 2020
Issuance of commaon stock

Stack option compensation

Met lass

Balance as of December 31, 2021
Issuance of commaon stock

Stock option compensation

Met loss

Balance as of December 31, 2022

Class A Voting Additional Equity Total
Common Stock Paid-in Subscription Issuance Accumulated Shareholders'
Shares Amount Capital Receivable Costs Deficit Deficit
5027918 & 503 5 1 (s03) % 5 (2,146,221) 5 (2,145,221)
- - - . (17,292) -7 17am2)
235,000 24 5,005 [235) - 4,794
- - - - - (1,796,394) 11,796,354)
5,262,918 5 527 5 5005 5 (738) &  (17,292) & (3,942.615) "5 [3,955,113)
609,721 61 3,063,748 [166,154) 2 897 BL5
- - - - - (1.938,173) 11,938,173]
T EA72639 & 588§ 3,068,753 & (738) 5§ (183,436 5, B80,788 2,995,631

See gecompanying notes fo the feanciol statesments



WELIVV INC,
STATEMENTS OF CASH FLows

For the year ended December 31, 2022 2021
Net loss 5 (1,938,173) S (1,796,394)
Adjustment to reconcile net income to net cash
used in operating activities:
Change in fair value of future equity obligations 266,483 742,384
Stock-based compensation 1,523 4,794
Adjustments to accumulated deficit (increase) decrease in assets:
Vendor deposits 181,976 (225,694)
Inventory (31,906)
Adjustments to accumulated deficit increase (decrease) in liabilities:
Accounts payable 44 690 57,772
Accrued liabilities 19,991 129,380
Accrued interest (302,322) 119,549
Deferred revenue (256,025) 257,627
Due/({from) to related parties 43,958 (116,790)
MNet cash used in operating activities (1,969,805) (827,372)
Cash flows from investing activities
Purchase of intangible assets (22,932) -
Net case used in investing activities (22,932) -
Cash flows from financing activities
Class B Mon-Voting Common 5tock and Warrant Purchase Agreements —
Bridge Equity Financing 125,000 212,500
Proceeds from issuance of common stock, net of note conversions 2,049,786 -
Issuance of notes payable 129,000 -
Equity issuance costs (166,154) (17,292)
Proceeds from related party loan - 80,000
Proceeds from/(payments of) paycheck protection program loans (21,334) 228,332
Net cash provided by financing activities 2,116,298 503,540
MNet increase (decrease) in cash and cash equivalents 123,561 (323,832)
Cash and cash equivalents, beginning of period 68,311 392,143
Cash and cash equivalents, end of period S 191,872 5 68,311
Supplimental cash flow information
Cash paid for interest epxense 5 - 5
Cash paid for taxes 5 - 5
Non-cash investing and financing activities
Value of convertible notes, plus accrued interest converted to common stock 5 1,277.374 5 -
Subscription receivable for sale of common stock 5 - 5 24

See accompanying notes to the financial statements



WELCIVVINT:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND DecemBeRr 31, 2021

1. NATURE OF OPERATIONS

Welivv Inc. dba Moro was incorporated in the State of Delaware on April 15, 2016 (“Inception”). The financial

oo

statements of WelLivv Inc. (which may e referred to as the “Company, “we", “us”, or “our”) are prepared in accordance
with accounting principles generally accepted in the United States of America ("U.5. GAAP"). The Company's
headguarters are located in the state of New York and began operations in 2016.

The Company operates an online home furnishings marketplace to connect designers, product creators and
CONSUMEers.

r SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

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

Use of Estimates

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

Cash and Cash Equivalents

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

Inventories

All inventory is drop-shipped from the supplier after the customer has made a purchase through the Company’s online
platforms. As such the company does not maintain any inventory of its own.

Pro and Equipment

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is
credited or charged to earnings. Depreciation is recorded using the straight-line method, based on useful lives of the




WELCIVVINT:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND DecemBeRr 31, 2021

assets. Depreciation expense as of December 31, 2022, and 2021, is 50, respectively. All fixed assets are fully
depreciated.

The Company reviews the carrying value of property and eguipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash
flows expected to result from its use and eventual disposition. In cases where undiscounted expected future cash
flows are less than the carrying value, an impairment loss is recognized equal to an amount by which the carrying
value exceeds the fair value of assets. The factors considered by management in performing this assessment include
current operating results, trends and prospects, the manner in which the property is used, and the effects of
obsolescence, demand, competition, and other economic factors. Based on this assessment there was no impairment
as of December 31, 2022, and 2021.

Leases

As a result of the COVID-19 pandemic, the company vacated its office in May 2020 and currently conducts all business
virtually, However, the Company is a party to a lease agreement for premises used by Andrew Christodoulides. The
Company evaluates future lease agreements entered into to determine its appropriate classification as an operating or
capital lease for financial reporting purposes. Any lease that does not meet the criteria for a capital lease is accounted
for as an operating lease. The assets and liabilities under capital leases are recorded at the lower of the present value
of the minimum lease payments or the fair market value of the related assets. Assets under capital leases are
amortized using the straight-line method over the lease term. Amortization of assets under capital leases is included in
depreciation expense.

Impairment of Long-lived Assets

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

Future equity obligations

The Company has issued Simple Agreements for Future Equity (“SAFEs") in exchange for cash financing. These funds
have been classified as long-term liabilities. (See Notes 5 and 6).

The Company has accounted for its SAFE investments as liability derivatives under the FASB's ASC section 815-40 and
ASC section 815-10. If any changes in the fair value of the SAFEs occur, the Company will record such changes through
earnings, under the guidance prescribed by ASC 825-10.

Net loss per share



WELCIVVINT:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND DecemBeRr 31, 2021

Met earnings 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 to redemption or forfeiture. The Company
presents basic and diluted net earnings or loss per share. Diluted net earnings or loss per share reflect the actual
weighted average of common shares issued and outstanding during the period, adjusted for potentially dilutive
securities outstanding. Potentially dilutive securities are excluded 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,
2022, diluted net loss per share is the same as basic net loss per share. As of December 31, 2022, potentially dilutive
securities included the Company's outstanding stock options (see Note 8). As of December 31, 2022, there were an
indeterminable number of shares that were potentially dilutive based on the Company’s outstanding future equity
obligations (see Note B).

Income Taxes

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

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to 5250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

ASC Topic 606, "Revenue from Contracts with Customers” establishes principles for reporting information about the
nature, amount, timing, and uncertainty of revenue and cash flows arising from the entity’s contracts to provide goods
or services to customers,

Revenues are recognized when control of the promised goods or services are transferred to a customer, in an amount
that reflects the consideration that the Company expects to receive in exchange for those goods or services. The
Company applies the following five steps to determine the appropriate amount of revenue to be recognized as it fulfills
its obligations under each of its agreements:

1) ldentify the contract with a customer

2) ldentify the performance obligations in the contract

10



WELCIVVINT:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND DecemBeRr 31, 2021

3) Determine the transaction price
4) Allocate the transaction price to performance obligations in the contract
5) Recognize revenue as the performance obligation is satisfied.

The Company generates revenue and profit margin through an online home furnishings marketplace to connect
designers, product creators and consumers, and drop-ships purchases to the customers.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years
ended December 31, 2022, and December 31, 2021, amounted to 5533,356 and 5484,459, respectively, which is
included in sales and marketing expenses.

Stock-Based Compensation

The Company accounts for stock-based compensation in accordance with ASC 718, Compensation- 5Stock
Compensation. The Company measures all stock-based awards granted to employees, directors and non-employee
consultants 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 generally the vesting period of the respective award. For awards with
service-based vesting conditions, the Company records the expense using the straight-line method. For awards with
performance-based vesting conditions, the Company records the expense if and when the Company concludes that it
is probable that the performance condition will be achieved.

The Company classifies stock-based compensation expenses in its statements of operations in the same manner in
which the award recipient’s costs 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 is a private company and lacks company- specific historical 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 to continue to do so in the future. 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
interest rate is determined by reference to the U.S. Treasury yield curve in effect at the time of grant of the award for
time periods approximately equal to the expected term of the award. The expected dividend yield is based on the fact
that the Company has never paid cash dividends on common stock and does not expect to pay any cash dividends in
the foreseeable future. Determining the appropriate fair value of stock-based awards requires the input 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 result, if factors
change and management uses different assumptions, stock-based compensation expense could be materially different
for future awards.

Fair Value of Financial Instruments
The carrying value of the Company's financial instruments included in current assets, and current liabilities (such as

cash and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable, and accrued
expenses approximate fair value due to the short-term nature of such instruments).

11
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NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND DecemBeRr 31, 2021

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

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

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

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

COVID-19

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

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through April 24, 2023, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

FASBE issued ASU MNo. 2019-02, leases, that requires organizations that lease assets, referred to as "lessees", to
recognize on the balance sheet the assets and liabilities for the rights and obligations created by those leases with
lease terms of more than twelve months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include gualitative and guantitative requirements. The new standard is effective for fiscal years beginning after
December 15, 2021, and early application is permitted. We are currently evaluating the effect that the updated
standard will have on financial statements and related disclosures.

12
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The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date,
including those above, that amend the original text of ASC. Management believes that those issued to date either (i)
provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to
have a significant impact on our financial statements.

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Accounts payable consist primarily of trade payables.

Other current liabilities consist of the following items:

As of December 31, 2022 2021

Accrued expenses S - 5 21,311
Credit cards 109,504 86,302
Payroll lizhilities 21,767 21,767

Total accrued liabilities s 131,271 S 129,380

4. PROPERTY AND EQUIPMENT

Property and equipment consist of:

As of December 31, 2022 2021
Computers 5 7,167 5 7167
Furniture and fixtures 1,916 1916

Total cost 9,083 9,083
Accumulated depreciation (9,083) (9,083)

Property and egquipment, net 5 - 5 -

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2022 and December 31,
2021, was in the amount of S0.

13
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5. FAIR VALUE MEASUREMENTS

The Company’s financial assets and liabilities subject to fair value measurements on a recurring basis and the level of
inputs used for such measurements were as follows:

Fair Value Measurements
As of December 31, 2021 Using:

Liabilities Level 1 Level 2 Level 3
Future equity obligations 5 - 5 - $ 1,812,384
As of December 31, 2022 Using:
Liabilities Level 1 Leve| 2 Level 3
Future equity obligations 5 - 5 - 5 2,078,867

The Company measures the future equity obligations at fair value based on significant inputs not observable in the
market, which causes it to be classified as a Level 3 measurement within the fair value hierarchy. The valuation of the
future equity obligations uses assumptions and estimates the Company believes would be made by a market
participant in making the same valuation. The Company assesses these assumptions and estimates on an on-going
basis as additional data impacting the assumptions and estimates are obtained. Changes in the fair value of the future
equity obligations related to updated assumptions and estimates are recognized within the statements of operations.

The future eguity obligations may change significantly as additional data is obtained, impacting the Company's
assumptions regarding probabilities of outcomes used to estimate the fair value of the liability. In evaluating this
information, considerable judgment is required to interpret the data used to develop the assumptions and estimates.
The estimates of fair value may not be indicative of the amounts that could be realized in a current market exchange.
Accordingly, the use of different market assumptions and/or different valuation technigques may have a material effect
on the estimated fair value amounts, and such changes could materially impact on the Company’s results of operations
in future periods.

The Company utilized a probability-weighted average approach based on the estimated market value of the underlying
securities and the potential settlement outcomes of the future equity obligations, including a liquidity event or future
equity financing as well as other settlement alternatives. Both the market value of the underlying securities and the
probability of settlement outcomes include unobservable Level 3 inputs.

The following table presents changes in Level 3 liabilities measured at fair value for the years ended December 31,
2022, and December 31, 2021:

14
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Future Equity

Obligations
Balance, December 31, 2020 1,070,000
Change in fair value 742,384
Balance, December 31, 2021 S 1,812,384
Change in fair valus 5 266,483
Balance, December 31, 2022 S 2,078,867

During the year ended December 31, 2022, the changes in the fair value resulted from an adjustment to these
valuations and estimates made to the probability of the various outcomes.

6. FUTURE EQUITY OBLIGATIONS

In July 2019 the Company initiated a Regulation Crowdfunding (“Regulation CF") offering of Crowdfunding Simple
Agreement for Future Equity (“Crowd SAFE") securities. Each Crowd SAFE agreement, which provides the right of the
investors to future equity in the Company, is subject to a valuation cap of 520,000,000.

If there is an equity financing of at least 51,000,000 in gross proceeds before the instrument expires or is terminated,
the Company may either continue the term of the Crowd SAFE without conversion, or issue to the investor a number
of units of the CF Shadow Series, as applicable, sold in the equity financing. The CF Shadow Series represents the same
type of equity interests sold (preferred or common securities) in the equity financing, however members in the
Shadow Series shall have no voting rights. The number of units of the CF Shadow Series equals the purchase amount
divided by the Conversion Price. The Conversion Price is eguivalent to a) the SAFE Price, defined as the valuation cap
divided by the number of dilutive units outstanding, or b) the Discount Price, which is the price per unit of the equity
interests sold with a discount rate of 24%, whichever calculation results in a greater number of equity interests. If the
Company continues the term of the Crowd SAFE after the initial equity financing, and another equity financing occurs
before the termination of the instrument, the Company may further continue the term of the Crowd SAFE or may issue
the investor a number of units of the CF Shadow Series equal to the purchase amount by the first equity financing
price.

If there is a liquidation event before the expiration or termination of the SAFE agreement, the investor will at its option
either a) receive a cash payment equal to the purchase amount or b) automatically receive from the Company a
number of shares of units equal to the purchase amount divided by the Liquidity Price (520,000,000 valuation cap
dividend by the number of dilutive units outstanding), if the investor fails to select the cash option. Thereafter the
SAFE agreement will terminate. In connection with a cash payment through a liquidity event, if there are not enough
funds to pay the investors of the SAFE agreements in full, funds will be distributed pro-rata based on the purchase
amounts.

I CAPITALIZATION AND EQUITY TRANSACTIONS
As of December 31, 2022, and December 31, 2021, the Company was authorized to issue 15,000,000 shares of stock,
which consisted of 10,000,000 shares of par value 50.0001 Common Stock and 5,000,000 shares of par value 50.0001

Preferred Stock.

Preferred stock
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The Company designated 171,068 shares of its preferred stock Series A Preferred Stock, with 4,828,932 shares of
preferred stock undesignated. As of December 31, 2022, and December 31, 2021, 173,906 and 0 shares, respectively,
of Preferred Stock have been issued and are outstanding. The Company subsequently amended its certificate on
January 9, 2023 to, in relevant part, increase the number of authorized shares of Series A Preferred Stock to 200,000,

Common stock

The Company designated its Common Stock as 8,000,000 shares of Class A Voting Common Stock, 1,270,410 shares of
Class B Non-Voting Commeon Stock, and 285,271 shares of CF Shadow Series stock, with 444,319 shares of common
stock undesignated. As of December 31, 2022, and December 31, 2021, 5,262,918 shares of Class A Voting Common
Stock have been issued and are outstanding. As of December 31, 2022, and December 31, 2021, 427,481 and 0 of Class
B Mon-Voting have been issued and are outstanding. As of December 31, 2022 no CF Shadow Series stock has been
issued.

Voting

The holders of the Class A Voting Common Stock are entitled to one vote for each share held of record on all matters
submitted to a vote of the shareholders. The holders of the Class B Non-Voting commeon stock do not have any voting
rights, except as otherwise required by the Delaware General Corporation Law. The holders of the Series A preferred
stock are entitled to one vote for each share held of record on all matters submitted to a vote of the shareholders,
except that they are not entitled to vote for the directors of the corporation.

Regulation A offering

In November 2021, the Company initiated a Regulation A crowd-funding securities offering. The Company offered a
maximum of 1,127 819 shares of its Class B Non-Voting Common Stock at a price of $6.65 per share for aggregate
maximum gross proceeds of 57,500,000 (the “Offering”).

There was no minimum number of shares that had to be sold to close the Offering. The minimum initial investment
amount per subscriber was 5266. The Offering was conducted on a “best-efforts” basis pursuant to Regulation A of
Section 3(b) of the Securities Act of 1933, as amended, or the Securities Act, for Tier 2 offerings directly by the
Company and on the Republic platform pursuant to an agreement entered into with Open Deal Broker LLC ["ODB"), an
SEC registered broker-dealer that is a member of the Financial Industry Regulatory Authority ("FINRA") and the
Securities Investor Protection Corporation ("SIPC").

In consideration for ODB's services, ODB received in cash (i) for the dollar value of securities sold to investors pursuant
to this Offering up to but not in excess of 52,000,000, a 6% commission on the dollar value of the securities issued to
investors in this Offering; (i) for the dollar value of securities sold to investors pursuant to this Offering in excess of
52,000,000 but not greater than 55,000,000, a 4% commission on the dollar value of the securities issued to investors
in this Offering; and (iii) for the dollar value of securities sold to investors pursuant to this Offering in excess of
55,000,000; a 2% commission on the dollar value of the securities issued to investors in this Offering.

Excepted from the cash commission calculation are those securities sold to any investor which the company has pre-
identified to ODB and invests 525,000 or more in the Offering (“Excepted Investors”). Additionally, ODB received in
securities of the same type as issued in this Offering, (i) for the dollar value of securities sold to investors pursuant to
this Offering up to but not in excess of 55,000,000, a 2% securities commission; and (ii) for the dollar value of securities
sold to investors pursuant to this Offering in excess of $5,000,000; a 1% securities commission.

The Regulation A offering closed on June 5, 2022, and raised 51,861,552,
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2022 Equity Bridge Offering

During November and December 2022, the Company raised an additional $125,000 through an Equity Bridge Offering
of its Class B Non-Voting Common Stock at a price of $6.65 per share.

8. 2017 EQUITY INCENTIVE PLAN

On October 4, 2017, the Company adopted the Company's 2017 Stock Plan (the 2017 Plan™). The 2017 Plan is
intended to promote the interests of the Company, by providing eligible persons in the Company’s employ or service
with the opportunity to acquire a proprietary interest, or otherwise increase their proprietary interest, in the Company
as an incentive for them to continue in such employ or service. The Company initially reserved 555,556 shares of
common stock issuable upon the grant of awards. The Company subsequently increased the reserved stock to
1,055,556 on May 1, 2021,

On March 31, 2021, under the 2017 Plan, the Company issued options to an employee to purchase an aggregate of
3,076 shares of Class A voting common stock at an exercise price of $3.80. The exercise price for each option awards
reflects the fair market value of the outstanding stock on the date of the grant as determined by the board of directors.
Shares purchased upon exercise of these options are subject to certain restrictions including a right of first refusal in
the Company’'s favor. The options vest guarterly through March 30, 2023, and have an expiration date of March 31,
2031,

On March 21, 2022, under the 2017 Plan, the Company issued options to two employees to purchase an aggregate of
592,187 chase of Class A voting common stock at an exercise price of $3.80. The exercise price for each option awards
reflect the fair market value of the outstanding stock on the date of the grant as determined by the board of directors.
Share purchased upon exercise of these options are subject to certain restrictions including a right of first refusal in the
Company’s favor. The options vest quarterly through March 30, 2024, and have an expiration date of March 31, 2032.

A summary of information related to stock options for the years ended December 31, 2022, is as follows:

Weighted Average

Options Exercise Price Intrinsic Value
Outstanding, December 31, 2020 - 5 - L -
Granted 3,076 3.80 8,767
Exercised - - -
Forfeited - - -
Outstanding, December 31, 2021 3,076 $3.80 ) 8,767
Granted ~ 502.187 380 § 2250311
Exercised - - -
Forfeited - - -
Outstanding, December 31, 2022 595,263 $3.80 $ 2,259,078

Weighted average grant date fair value of options granted during the year 5§ 2.05
Weighted average durations (years) to expiration of outstanding options 8.24

The following table presents, on a weighted average basis, the assumptions used in the Black-5choles option-
pricing model to determine the grant-date fair value of stock options granted as of December 31, 2022:
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WELCIVVINT:
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2022 AND DecemBeRr 31, 2021

Risk-free interest rate 0.89%
Expected term (in years) 5.27
Expected volatility 63%
Expected dividend yield 0%

The total grant-date fair value of the options granted during the years ended December 31, 2022, and December
31, 2021, was 51,213,983 and 56,318, respectively. Stock-based compensation expense of 51,522 and 54,795
was recognized for the year ended December 31, 2022, and December 31, 2021, respectively, Total unrecognized
compensation cost related to non-vested stock option awards amounted to 50 as of December 31, 2022, which
will be recognized over a weighted average period of one year from the grant date. The stock-based
compensation was classified as general and administrative expense in the statements of operations.

9. DEBT
Az of December 31 2022
Origination Interest Accrued Interest Current Mon-current
date Rate Maturity Date interest Expense portion portion Total
PPP Loan #1 April 2020 1% March 2025 5 5058 5 2,644 5 206998 S 206,998
PPP Loan #2 February 2021 1% lanuary 2026 6,289 2,283 228332 " 228,332
EIDL Loan #1 July 2020 3.75% June 2050 7,048 1,871 49,900 49,900
EIDL Loan #2 December 2020 3.75% Novmeber 2050 4,300 3053 g1.400 " 41,400
Elevan September 2022 0.00% December 2023 - - 125,000 - 125,000
Claudine Morgan  Auwgust 2021 Variable  Omn demand 4975 4,167 80,000 20,000
Total 5 27671 5 14018 5 129000 5 B46630 5 775630
As of December 31 2021
Origination interest Accrued interest Current MNon-current
date Rate Maturity Date interest Expense portion portion Tatal

PPP Loan #1 April 2020 1% March 2025 & 4405 5 4,405 5 263997 S5 263997
PPP Loan #1 February 2021 1% January 2026 2,017 2017 22E 332 228,332
EIDL Loan #1 July 2020 3.75% Jumne 2050 2,804 2,804 49,500 45,900
EIDL Loan #1 December 2020 3.75% Novmeber 2050 3,236 3,236 81,400 21,400
Convertible Notes 2017 - 2021 12.00% Triggering Event 305,783 95,349 B&7,500 . E8&7,500
Claudine Morgan  August 2021 2.75% On demand 11,748 11,748 80,000 &0,000
Total % 329,993 5 119550 & 887500 5 703,629 S 1,591,129

Payroll Protection Program Loans

In April 2020, the Company entered into a Paycheck Protection Program (“PPP") loan for 5263,997, with an interest
rate of 1% and a maturity date set in April 2022. This loan is not secured. The balance of this loan was 5206,998, and
5263,997 as of December 31, 2022, and December 31, 2021, respectively.
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In February 2021, the Company entered into a second PPP loan for $228,332, with an interest rate of 1% and a
maturity date set in April 2026. This loan is not secured. The balance of this loan was $228,332 as of December 31,
2022, and December 31, 2021.

Economic injury and disaster loans

In April 2020, the Company received an advance of 510,000, under the Economic Injury and Disaster Loan (“EIDL").

In July 2020 and December 2020, the Company entered into EIDLs for 539,900 and 581,400, respectively, with an
interest rate of 3.75% and a maturity date in July and December 2050, respectively. These loans are secured by all
tangible and intangible personal property of the Company. The total amount outstanding on all EIDLs was 131,300 as
of December 31, 2022, and December 31, 2021.

Convertible Notes

As of December 31, 2021, the Company has issued a total of $912,500 of 12% unsecured convertible notes (the
“Motes”) due twenty-four months after initial issuance (“Maturity Date”). The Notes are unsecured. The Notes are due
on the Maturity Date with accrued interest if the Notes do not convert prior to the maturity date.

All convertible notes, and accrued interest were converted to stock, in accordance with the terms thereof, during the
yvear ended December 31, 2022,

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

10. INCOME TAXES

The provision for income taxes for the years ended December 31, 2022, and December 31, 2021, consists of the

following:

As of December 31, 2022 2021
Provision for income taxes S 468,020 5 494,008
Valuation allowance (468,020) (494,008)
Net provision for incometax  § - $ -

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2022, and December 31,
2021, are as follows:

As of December 31, 2022 2021
Net operating loss S 5,644,505 5 3,942,615
Valuation allowance (5,644,505) (3,942,615)
Net deferred tax asset 5 - 3 -
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Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31,
2022. The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable income
during the carry-forward period are reduced or increased,

For the fiscal year ending December 31, 2022, the Company had federal cumulative net operating loss (“NOL")
carryforwards of 55,644,505, and the Company had state net operating loss ("NOL") carryforwards of approximately
55,644,505, Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend
on the Company's ahility to generate sufficient taxable income prior to the expiration of the carryforwards. The federal
net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2022, the Company had no unrecognized tax benefits,

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2022, the Company had no accrued interest and penalties related to uncertain tax positions.

11. RELATED PARTY

The Company has received advances from the founder and one stockholder since inception. As of December 31, 2022,
and December 31, 2021, the balance of the advances owed to the founder was 549,593 and 55,635. These advances
have no interest rate or specified maturity date.

In 2021, the Company received an advance from a related party in the amount of $80,000, due in one year, bearing a
variable interest rate at PRIME plus 1%, adjusted annually on the anniversary of the loan. The interest rate ranged
from 2.75% to 6.5%. As of December 31, 2022, the amount outstanding is 580,000 and is classified as long-term in due
to related parties, net of non-current maturities on the balance sheets. Accrued interest as of December 31, 2022, and
December 31, 2021, related to this advance was 54,975 and 511,748, respectively.

12. COMMITMENTS AND CONTINGENCIES

Operating Leases

The Company leases premises used by Andrew Christodoulides. Rent expenses related to this lease for the years ended
December 31, 2022, and December 31, 2021, were 543,303 and 577,000, respectively.

The Company also leased two automobiles during the year ended December 31, 2021. One leased vehicle was
returned to the dealership with no monies owed and the second was transferred to another unrelated party with no
additional monies owed.

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

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2022, the company was not aware of any pending or threatened lawsuits that
could reasonably be expected to have a material effect on the results of the Company’s operations.

13. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2022, through April 24, 2023, which
is the date the financial statements were available to be issued.

As of April 24, 2023, the Company has raised gross proceeds of $400,000 through Class B Non-Voting Common Stock
Agreements — Bridge Equity Financing.

14. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a net
operating loss of 51,701.890, an operating cash flow loss of 51,969,805, and liquid assets in cash of $191,872, which is
less than a year's worth of cash reserves as of December 31, 2022. These fac