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

BabyQuip, Inc.
3201 Zafarano Dr, STE C-584-30598
santa Fe, NM 87505
https://www.babyquip.com/

Up to $2,999,999.66 in Seed-7 Preferred at $1.07
Minimum Target Amount: $9,999.15

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
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.5. 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: BabyQuip, Inc.

Address: 3201 Zafarano Dr, STE C-584-30598, Santa Fe, NM 87505
state of Incorporation: DE

Date Incorporated: May 06, 2016

Terms:

Equity

Offering Minimum: $9,999.15 | 9,345 shares of Seed-7 Preferred
Offering Maximum: $2,999,999 66 | 2,803,738 shares of Seed-7 Preferred
Type of Security Offered: Seed-7 Preferred

Purchase Price of Security Offered: £1.07

Minimum Investment Amount (per investor): $498.62

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

Investment Incentives & Bonuses®

Votine Rights of Securities Sold in this Offeri

The Securities sold in this Offering contain a voting proxy except as otherwise set forth herein and in the Subscription
Agreement. Please review the subscription agreement.

Voting Proxy. As a condition to the purchase of the Securities, upon the issuance of the Securities the Subscriber agrees
that, subject to the exception set forth herein and in the Subscription Agreement, the Chief Executive Officer of the
Company (the "CEOQ™), or his or her successor, is appointed as the Subscriber’s true and lawful proxy and attorney, with the
power to act alone and with full power of substitution, to, consistent with this instrument and on behalf of the Subscriber,
(i) vote all Voting Securities, at any time and from time, on any matter for which approval of the holders of the Company's
stock is sought or upon which such holders are otherwise entitled to vote or consent by a written consent, (ii) give and
receive notices and communications, (iii) execute any instrument or document that the CEO determines is necessary or
appropriate in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the
judgment of the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to
this Section are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the Subscriber and, so long as the
Subscriber is an entity, will survive the merger or reorganization of the Subscriber or any other entity holding the Securities.
However, the Proxy will terminate upon the closing of a firm commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended, covering the offer and sale of Common Stock
or the effectiveness of a registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below.,
Loyalty Bonus | 10% Bonus Shares

As you have previously invested in BabyQuip, Inc., a Delaware corporation (“BabyQuip~, also referred to as “we”, “us”,
“pur”, or the “Company™) you are eligible for additional bonus shares {rounded downward to the nearest whole share).

Time-Based Perks

Our Community

Invest within the first 72 hours and receive 12% bonus shares.

Super Early Bird

Invest within the first week and receive 10% bonus shares.

Early Bird

Invest within the first two weeks and receive 5% bonus shares.

Mid-C ign Perks (Flash Perks:

Flash Perk: Invest $2,500+ between day 40 - 45 and receive 10% bonus shares
Amount Based

Tier 1| $1000+



Invest $1,000+ and receive a $50 BabyQuip gift card to use on future BabyQuip.com rentals.

Tier 2 | $5,000+

Invest 85,000+ and receive 5% bonus shares + a $250 BabyQuip gift card to use on future BabyQuip.com rentals.

Tier 3| 510,000+

Invest $10,000+ and receive a 10% bonus shares and a $500 BabyQuip gift card to use on future BabyQuip.com rentals.
Tier 4 | $25,000+

Invest 325,000+ and receive 12% bonus shares and 50% off for three years at BabyQuip.com.

Tier 5 $50,000

Invest $50,000+ and receive 15% bonus shares, 50% off rentals for life at BabyQuip.com and an exclusive dinner for you and
a guest in Santa Fe, NM with Fran Maier, BabyQuip Founder and CEQ and a $1500 travel credit to cover flight and/or
accommaodations.

*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. Crowdfunding investments
made through a self-directed [RA cannot receive perks due to tax laws. The Internal Revenue Service (IRS) prohibits self-
dealing transactions in which the investor receives an immediate, personal financial gain on investments owned by their
retirement account. As a result, an investor must refuse those perks because they would be receiving a benefit from their
IRA account.

The 10% StartEngine Venture Club Bonus

BabyQuip, Inc. will offer 10% additional bonus shares for all investments that are committed by investors that are eligible
for the StartEngine Venture Club.

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 Series Seed-7 Preferred Stock at $1.07 / share, you will receive 110 shares of Series Seed-7
Preferred Stock, meaning you'll own 110 shares for $107. 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 investor's 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
the time of offering elapsed (if any). Eligible investors will also receive the Venture Club bonus and the Lovalty Bonus in
addition to the aforementioned bonus.

The Company and its Business

Company Overview
Company Overview

Traveling with babies and toddlers is no easy task, and bulky baby gear makes it even harder. Founded in 2016, BabyQuip is
the world's leading baby gear rental service, delivering clean, quality baby gear items—from car seats to strollers and more—
to traveling families in over 2000 locations in the US, Canada, Mexico, the Caribbean, Australia, New Zealand, and several
European locations. BabyQuip's managed marketplace and robust platform provide its community of over 3,000
independent contractors, called Quality Providers (QPs), the opportunity to build a business renting baby gear to families.

Most importantly, families love us! With an exceptional NPS Score consistently over 90 and over 100,000 five-star reviews,
BabyQuip has filled over 300,000+ orders, allowing families to enjoy happier vacations. The Company was featured on Shark
Tank in March 2020, awarded Most Innovative Baby Equipment Service by LuxLife, and named a winner in the first-ever
Good Housekeeping 2023 Family Travel Awards.

BabyQuip provides a managed marketplace for independent contractors, called Quality Providers (each a "QP” and
collectively the "QPs"), to start and grow their own businesses renting baby gear to traveling families. Once QPs have been
thoroughly vetted, with full background checks, and trained on cleaning and hospitality standards, they're able to start
delivering gear to families within days of setting up their profile. Quality Providers determine their inventory (gear they
own), operating hours, delivery radius, prices, and more.

Though QPs manage their own businesses on our platform, BabyQuip helps the QPs succeed by providing national



marketing {including a flourishing social media program and strong promotions), a robust affiliate and partner network, and
continued business and marketing education. BabyQuip keeps a percentage of gross merchandise value (GMV) of each order
and also generates some revenue through minor fees, such as those collected from our Damage Waiver program or from
administrative setup charges.

Competitors and Industry
Competitors

BabyQuip is the #1 international provider of baby gear rental for traveling families. Our primary competitors are mostly
regional companies located in the United States, including Baby’s Away, Babies Getaway, Rents4Babvand local mom'n pop
gear rentals. The closest national competitor has a fraction of our web traffic, social media followers, and gear delivery
locations. There is limited international competition.

We feel uniguely positioned in our business model; the scale of our network of providers; and our proprietary marketplace
and item management technology that powers our platform on web and mobile apps. We are also the most credible and
trusted brand in the industry, being led by Super Founder Frances Maier and offering best-in-class safety standards for our
customers (we are the only baby gear rental platform that provides general liability insurance for every rental for up to
$1MM, for example). We also have partnerships with prestige brands like Vrbo, Guesty, AvantStay, and more.

Market/Industry

Family travel statistics reveal that millennials take an average of 5 trips annually (source), and those with families tend to
travel more than couples or even solo travelers. 87% of parents say that having to transport baby gear impacts their desire
to travel, and 76% of parents say that they would take more vacations if they didn’t have to transport their baby gear.
BabyQuip clearly offers a service that families need, which has been the most exciting part - we know we save vacations!

BabyQuip is building the baby gear rental industry as the market leader of a new category. Baby gear rentals was an under-
served market when the Company launched in 2016, and now we have introduced the concept at an international scale, with
more QPs being added to locations around the world every month. Our challenge is to grow awareness of the category as
many families still don’t know you can rent baby gear.

Our primary markets are the United States, Mexico, Canada, and the Caribbean. In these regions, we estimate the total
number of traveling families with children in our demographic {aged 5 and under) at approximately 30 million. Using an
average order value of $200 and average orders of 1.3 per family, we value the total addressable market in North America at
$7.8 billion. International expansion drastically increases our total addressable market. In secondary markets across Europe,
South America, Australia, and New Zealand, an additional 109 million families with young children travel annually. Using a
blended average order value of $172 and average orders of 1.3 per family, we value the total addressable market of
secondary international markets at $24 billion.

Now that BabyQuip is entering into additional categories (Mobility, Pet, Party, and Beach), the opportunity is even larger.

- 18.6 million Americans report travel limiting disabilities, representing a $58 Mobility rentals market with an AOV of $268
(source)

- 78% of the 68 million dog owners in the USA plan to travel with their pet, representing a $1.3B rentals market if only 1 out
of 5 rent at an AOV of $110 (source)

- Kids parties are estimated to be 10% of the publicly sized U.S. Party Rentals market, representing a $730M opportunity
(source)

- U.S. Beach rentals are publicly sized to be worth $350M (source)

Combining all categories described above, BabyQuip's total addressable market is estimated to be worth $40 billion.
Current Stage and Roadmap

Current Stage

BabyQuip is currently live on BabyQuip.com and 105 and Android mobile applications. BabyQuip grew its gross
merchandise value from $16.1 million in 2023 to $19.1 million in 2024, and increased its revenue by 29% from 2023 to 2024,
growing to $6 million.

Future Roadmap

Looking ahead, BabyQuip is focused on accelerating growth through strategic investments in technology, category
expansion, and international reach. We will continue enhancing our proprietary platform to support seamless rentals and
deeper integrations with partners like Vrbo and other leading travel platforms. With the launch of GoQuip, we are
expanding into high-demand categories including pet, beach, mobility, and party gear—unlocking a $39B+ market
opportunity. Our roadmap includes scaling multi-channel marketing to drive awareness across all product verticals,



deepening our presence in key international destinations where Americans travel, such as Mexico, the Caribbean, and
Central America, and strengthening our brand leadership in the family travel space. These initiatives position BabyQuip to
lead the next wave of travel innovation.

The Team

Officers and Directors

Name: Frances Allocca Maier

Frances Allocca Maier's current primary role is with the [ssuer.

Positions and offices currently held with the issuer:

# Position: CEQ, CFO and Chairperson of the Board
Dates of Service: May, 2016 - Present
Responsibilities: Primarily responsible for setting the Company’s vision, defining its strategic direction, and ensuring
execution across all functions to drive growth and long-term success. This includes securing funding, building and
leading the executive team, defining company culture, and making key decisions around product, market positioning,
and go-to-market strategy.

Name: Joseph Eric Maier
Joseph Eric Maier's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

* Position: Chief Technical Officer
Dates of Service: December, 2017 - Present
Responsibilities: Primarily responsible for defining and executing the Company's technology strategy in alignment
with its business goals. This includes overseeing product development, managing the engineering team, selecting the
right tech stack, ensuring scalable and secure infrastructure, and making build-vs-buy decisions, among other things.

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

# Position: Vice President of Marketing
Dates of Service: March, 2023 - Present
Responsibilities: Primary responsibilities include developing and executing the Company’s marketing strategy to drive
growth, brand awareness, and customer acquisition. This includes overseeing demand generation, brand positioning,
content strategy, and performance marketing across channels such as digital, email, social, and events

Other business experience in the past three years:

* Employer: BabyQuip, Inc.
Title: Director of Lead Generation, Recruitment and Community
Dates of Service: March, 2018 - March, 2023
Responsibilities: Growing and retaining the supply and demand sides of BabyQuip.

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

# Position: Vice President Product Design
Dates of Service: December, 2024 - Present
Responsibilities: Primarily responsible for leading the overall design vision and strategy to ensure the Company
delivers user-centered, visually compelling, and highly usable products. Core responsibilities include overseeing the
full design lifecycle—from user research and wireframing to UL/UX execution and usability testing—while fostering a
strong design culture within the Company.



Other business experience in the past three years:

= Emplover: BabyQuip, Inc.
Title: Director
Dates of Service: October, 2019 - December, 2024
Responsibilities: Responsibilities included designing and implementing the look and feel of the BabyQuip website,
BabyQuip’s brand identity and leading creative strategy for marketing.

Name: Sarah Cox

sarah Cox's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: Controller
Dates of Service: January, 2001 - Present

Responsibilities: As BabyQuip's Controller, she manages all of the Company's accounting needs. Sarah loves to travel
and read.

Other business experience in the past three years:

= Employer: The Steadfast Group
Title: Qutsourced Controller
Dates of Service: January, 2018 - April, 2024
Responsibilities: Responsible for the full-cycle accounting operations for multiple clients across various industries;
preparation of GAAP-compliant monthly financial statements, liaison for external audits, assistance with payroll
compliance, investor reporting, and banking operations.

Name: Justine Gottshall

Justine Gottshall's current primary role is with InfoLawGroup. Justine Gottshall currently services 1 hours per week in their
role with the lssuer.

Positions and offices currently held with the issuer:

= Position: Board of Directors
Dates of Service: March, 2024 - Present
Responsibilities: Responsible for approving major decisions including fundraising and budgets, providing strategic
guidance, ensuring fiduciary and legal compliance, and supporting long-term growth.

Other business experience in the past three years:

¢ Employer: InfoLawGroup
Title: Co-Managing Partner
Dates of Service: June, 2011 - Present
Responsibilities: My practice centers on privacy, cyber-security, licensing, digital marketing and the legal issues
created by new technologies and media, including internal corporate compliance, mobile, applications, social media,
e-mail and text messages, online and targeted advertising, marketing to children, viral marketing, and promotions;
and technology, advertising and entertainment related contracts,

Name: Fernando Carranza

Fernando Carranza's current primary role is with Cleveland Avenue. Fernando Carranza currently services 1 hours per week
in their role with the Issuer.

Positions and offices currently held with the issuer:

o Position: Board of Directors
Dates of Service: March, 2024 - Present
Responsibilities: Responsible for approving major decisions including fundraising and budgets, providing strategic
euidance, ensuring fiduciary and legal compliance, and supporting long-term growth.

Other business experience in the past three years:



& Emplover: Cleveland Avenue
Title: Venture Investor
Dates of Service: February, 2023 - Present
Responsibilities: include finding, funding, and helping grow high-potential companies so that the investment delivers
strong returns for their fund or portfolio.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in BabyQuip, Inc., a Delaware corporation (also referred to as "we”, "us”, "our”, or the "Company”) involves
a high degree of risk and should only be considered by those who can afford the loss of their entire investment.
Furthermore, the purchase of any of the Series Seed-7 Preferred Stock should only be undertaken by persons whose
financial resources are sufficient to enable them to indefinitely retain an illiquid investment. Each investor in the Company
should consider all of the information provided to such potential investor regarding the Company as well as the following
risk factors, in addition to the other information listed in the Company's Form C. The following risk factors are not intended
to be, and shall not be deemed, a complete description of the commercial and other risks inherent in the investment in the
Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be no assurance that the Company will be
able to find sufficient demand for its products, that people think it’s a better option than competing products and services,
or that we will be able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation is difficult to assess

The valuation for the crowdfunding offering (this “Crowdfunding Offering™) was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation of private companies, especially
startups, is difficult to assess and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

Among other restrictions that may be imposed by the Company's operating documents, any shares of Series Seed-7
Preferred Stock purchased through this Crowdfunding Offering are subject to certain limitations imposed on such shares by
the SEC which relate to vour transfer of Series Seed-7 Preferred Stock, and you should be aware of the long-term nature of
this investment. There is not now and likely will not be a public market for the Series Seed-7 Preferred Stock, and because
the Series Seed-7 Preferred Stock have not been registered under the Securities Act of 1933, as amended (" Securities Act”)
or under the securities laws of any state or non-United States jurisdiction, the Series Seed-7 Preferred Stock cannot be
resold for a period of one (1) year. The limited exception to this rule is if you are transferring the stock back to the
Company, to an "accredited investor,” as part of an offering registered with the Commission, to a member of your family,
trust created for the benefit of your family, or in connection with your death or divorce. Such limitations on the transfer of
the Series Seed-7 Preferred Stock may also adversely affect the price that you might be able to obtain for the Series Seed-7
Preferred Stock in a potential private sale. Purchasers of Series Seed-7 Preferred Stock (each, a "Purchaser”, and
collectively, the “Purchasers”) should be aware of the long-term nature of their investment in the Company. Each Purchaser
in this Crowdfunding Offering will be required to represent that it is purchasing the Series Seed-7 Preferred Stock for its
own account, for investment purposes and not with a view to resale or distribution thereof.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment
there will be restrictions on how you can resell the securities you receive. More importantly, there is no established market
for these securities and there may never be one. As a result, if vou decide to sell these securities in the future, you may not
be able to find a buyer. The Company may be acquired by a potential acquirer; however, that may never happen or it may
happen at a price that results in yvou losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Series Seed-7 Preferred Stock in an aggregate amount of up to $2,999,999.66 in this Crowdfunding
Offering and may close on any investments that are made. Even if the maximum amount is raised, the Company is likely to
need additional funds in the future in order to grow, and if it cannot raise those funds for whatever reason, including
reasons relating to the Company itself or the broader economy, it may not survive. If the Company manages to raise only
the minimum amount of funds sought, it will have to find other sources of funding for some of the plans outlined in “Use of



Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. If we cannot obtain
credit when we need it, we could be forced to raise additional equity capital, modify our growth plans, or take some other
action. Issuing more equity may require bringing on additional investors. Securing these additional investors could require
pricing our equity below its current price. If so, your investment could lose value as a result of this additional dilution. In
addition, even if the equity is not priced lower, your ownership percentage would be decreased with the addition of more
investors and an increase in the total number of authorized shares available to the Company, and as a result, your
ownership percentage will be diluted. The unavailability of credit could result in the Company performing below
expectations, which could adversely impact the value of yvour investment.

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 for this Crowdfunding Offering.

Minority Holder; Securities with Voting Rights

The Series Seed-7 Preferred that an investor is buying has voting rights attached to them but, except as otherwise set forth
herein and in the Subscription Agreement, each investor who participates in this Crowdfunding Offering shall agree to be
subject to the terms of a voting proxy. This means that, except as otherwise set forth herein and in the Subscription
Agreement, as a minority holder of Series Seed-7 Preferred Stock in this Crowdfunding Offering, you have granted a proxy
to the CEQ of the Company to vote your shares. Even if you were to receive control of your voting rights, as a minority
holder, you will have limited rights in regards to the corporate actions of the Company, including additional issuances of
securities, repurchases of securities by the Company, a sale of the Company or its significant assets, or Company
transactions with related parties. Further, investors in this Crowdfunding Offering may have rights less than those of other
investors, and will have limited influence on the corporate actions of the Company. You are trusting in management
discretion in making good business decisions that will grow your investments. Furthermore, in the event of a liquidation of
the Company, you will only be paid out if there is any cash remaining after all of the creditors of our company have been
paid out.

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 Crowdfunding Offering, we may request that StartEngine instruct the escrow agent
to disburse funds derived from this Crowdfunding Offering to the Company. At that point, investors whose subscription
agreements have been accepted by the Company will become investors of the Company. 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 a companies’ business, 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 (the "Form C Amendment”) with the Commission, and
investors whose subscriptions have not yet been accepted by the Company at the time the Form C Amendment is filed will
have the right to withdraw their subscriptions and get their money back. Alternatively, each investor may reconfirm their
investment commitment within five business days of the investor’s receipt of the Form C Amendment notice. If any investor
fails to reconfirm their investment within such five business days, the investor will be subsequently notified that, among
other things, that their commitment was canceled and that the investor will receive a direct refund of the investor's funds.
Investors whose subscriptions have already been accepted, however, will already be investors of the Company and will have
no such right.

The development and commercialization of the Company’s products and services are highly competitive.

The Company faces competition with respect to products and services that it sells and may face competition for those that it
may develop or commercialize in the future. Our competitors include major companies worldwide. The baby gear rental
market is an emerging industry where new competitors are entering the market frequently. Some of the Company’s
competitors may have access to greater financial resources, technical and human resources and may have superior expertise
in research and development and marketing approved services and thus may be better equipped than the Company to
develop and commercialize services. These competitors also compete with the Company in acquiring and further developing
technologies. Smaller or early stage companies, such as us, may also prove to be significant competitors, particularly
through collaborative arrangements with large and established companies. Accordingly, the Company’s competitors may
commercialize products more rapidly or effectively than the Company is able to, which would adversely affect its
competitive position, the likelihood that its services will maintain market acceptance and its ability to generate meaningful
additional revenues from its products and services.

In order to be competitive and grow within our market, the Company must attract, recruit, retain and develop qualified
personnel and the independent contractors who have needed experience,

Recruiting and retaining highly skilled personnel is critical to the growth of the Company and our success. Such demands
will result in increased expenses to hire necessary personnel and to train our existing teams in order to develop additional
expertise. Failure to attract such personnel could delay the anticipated growth of the Company and our desired marketing
goals, which may result in a loss of customers and revenue and adversely affect our operating results.



The Company's expenses will significantly increase as we seek to execute on our current business model.

Although the Company estimates that it has enough cash runway until end of vear, the Company will be ramping up cash
burn to promote revenue growth by expanding the Quality Provider Network and entering into new markets, including
international locations; developing new services in order to meet more of the needs of traveling families; hiring new
personnel to execute on new programs; and further developing other Company operations, such as continuing to invest and
develop the Company’s Trust and Safety program, after the completion of the Crowdfunding Offering. The foregoing
expenses could require significant effort and expense or may not be feasible.

The Company projects aggressive growth in 2025,

If these assumptions are wrong and the projections regarding market penetration are too aggressive, then the financial
forecast may overstate the Company's overall viability. In addition, the forward-looking statements are only predictions.
The Company has based these forward-looking statements largely on its current expectations and projections about future
events and financial trends that it believes may affect its business, financial condition and results of operations. Forward-
looking statements involve known and unknown risks, uncertainties and other important factors that may cause actual
results, performance or achievements to be materially different from any future results, performance or achievements
expressed or implied by the forward- looking statements.

If the contractor classification of the QPs that use the Company's platform is challenged, there may be adverse business,
financial, tax, legal and other consequences.

The definition of Independent Contractor is regularly subject to claims, lawsuits, arbitration proceedings, administrative
actions, government investigations and other legal and regulatory proceedings at the federal, state and municipal levels
challenging the classification of workers as independent contractors. The tests governing whether a worker is an
independent contractor or an employee vary by governing law and are typically highly fact sensitive. Laws and regulations
that govern the status and misclassification of independent contractors are subject to change and divergent interpretations
by various state, federal, and local authorities, all of which can create uncertainty and unpredictability for the Company. For
example, effective January 1, 2020, California passed Assembly Bill 5 or AB 5, which limits the use of classifying workers as
independent contractors rather than employees by companies in the state. Other jurisdictions have passed similar hills,
seeking to classify gig economy workers as either independent contractors or employees.

The Company continues to maintain that QPs on its platform are independent contractors, but its arguments may
ultimately be unsuccessful.

A determination in, or settlement of, any legal proceeding, whether the Company is party to such legal proceeding or not,
that classifies a comparable worker as an employee instead of an independent contractor, could harm the Company's
business, financial condition and results of operations, including as a result of: - monetary exposure arising from or relating
to failure to withhold and remit taxes, unpaid wages and wage and hour laws and requirements; - injunctions prohibiting
the continuance of existing business practices; - claims for emplovyee benefits, social security, workers' compensation and
unemployment; and other claims, - charges or other proceedings under laws and regulations applicable to emplovers and
employees, including - risks relating to allegations of joint employer liability or agency liability. QPs for the Company could
take actions that could harm the Company’s business. The Company’s QPs are obligated to operate in accordance with
certain brand standards, Nonetheless, QPs are independent contractors whom the Company does not control. The QPs
operate and oversee their daily operations and have sole control over their equipment, as well as delivery, and pick-ups. As
a result, these QPs make decisions independent of the Company that bear directly on the ultimate success and performance
of their store. The failure of any QP to comply with the Company’s brand standards could potentially have repercussions
that extend beyond that QPs" own market area and materially adversely affect not only the business as a whole, but also the
business of other QPs and the general brand image and reputation of the Company. This, in turn, could materially and
adversely affect the Company's business and operating results.

If the Company is not able to attract and retain QPs, its financial performance may be negatively affected.

The Company's future growth and performance depends on its ability to attract, develop and retain qualified QPs who
understand and appreciate its culture and are able to represent the brand effectively. A material decrease in profitability of
QPs may make it more difficult to attract and retain QPs. There can be no assurance that the Company will continue to be
able to recruit and retain a sufficient number of QPs and other candidates to meet growth targets. The Company’s ability to
maintain current performance and achieve future growth additionally depends on QPs’ ability to meet their equipment
needs while controlling other costs. For example, if QPs are unable to avoid excess inventory shrink, then the Company's
business and results of operations may be adversely affected.

Any failure by QPs to comply with product safety laws may damage the Company’s reputation and brand and harm its
business.

Many of the products available on the site are subject to regulation by the Federal Consumer Product Safety Commission,
the Federal Food and Drug Administration and similar state and international regulatory authorities. As a result, such
products have been and could be in the future subject to recalls and other remedial actions. Many of the products available
are for children, and these products are often subject to enhanced safety concerns and additional scrutiny and regulation.
Product safety concerns may require the Company to voluntarily remove selected products from the site. Such recalls and
voluntary removal of inventory could result in, among other things, lost sales, diverted resources, potential harm to
reputation and increased customer service costs and legal expenses, which could have a material adverse effect on the
business, financial condition and operating results. Some of the products available may expose the Company to product



liability claims and litigation or regulatory action relating to personal injury, death or environmental or property damage.
Although the Company maintains liability insurance, it cannot be certain that coverage will be adequate for liabilities
actually incurred or that insurance will continue to be available on economically reasonable terms, or at all.

Operating results of the Company may fluctuate depending on factors that are difficult to forecast or may be outside the
Company’'s control.

The Company’s financial prospects are significantly dependent upon leisure travelers using its services. Leisure travel,
including short term rentals at the end destination, is dependent on personal discretionary spending levels. Leisure travel
services tend to decline during general economic downturns and recessions. If worldwide economic conditions worsen, it
could lead to a general decrease in leisure travel and travel spending, which could negatively impact the demand for the
Company's services. Additionally, events beyond the Company’s control also may have a corresponding negative impact on
its business and results of operations, including, but not limited to, natural disasters or outbreaks of pandemics and
epidemics, all of which have and may continue to, disrupt normal leisure travel patterns and levels. The leisure travel
industry is also sensitive to other events, such as work stoppages or labor unrest at major airlines, political instability,
regional hostilities, increases in fuel prices, imposition of taxes or surcharges by regulatory authorities, travel related
accidents, and terrorist attacks, any of which could have an impact on its business and results of operations.

Concurrent Offering

Concurrent with this Crowdfunding Offering, the Company is offering Series Seed-8 Preferred Stock in a separate offering
that is being made pursuant to Rule 506(b) of Regulation D under the Securities Act (the "Concurrent Offering™). The
Company is making the Concurrent Offering by way of separate offering documents and is only made available to persons
whao are “accredited investors”, as such term is defined in Regulation D of the Securities Act. The Company may commence
selling the Series Seed-8 Preferred Stock before the date in which this Crowdfunding Offering is made available to investors.
The Company is not offering Seed-7 Preferred Stock through the Concurrent Offering, and as a result, any shares sold
pursuant to the Concurrent Offering will not be taken from the number of Seed-7 Preferred Stock allocated in connection
with this Crowdfunding Offering. Instead, the sale of Seed-8 Preferred Stock from the Concurrent Offering will increase the
issued and outstanding shares of the Company and dilute shareholders in this Crowdfunding Offering. This dilution could
reduce the economic value of the investment, the relative ownership resulting from the investment, or both.

The reviewing CPA has included a “going concern” note in the audited financials for the continued operations of the
Company.

The accompanying financial statements have been prepared assuming that the Company’s continuing is a going concern. In
the event the Company does not raise sufficient working capital and continues to experience its current operating losses,
there will most likely be substantial doubt as to the Company’s ability to continue. The Company has incurred losses from
inception and has negative cash flows from operations, among other factors, which raises substantial doubt about the
Company's ability to continue as a going concern. The ability of the Company to continue as a going concern is dependent
upon management's plans to raise additional capital from the issuance of debt or the sale of stock, its ability to continue
profitable sales of its services, and its ability to generate positive operational cash flow. Management has determined, based
on the Company’s recent history and liquidity issues, that it is not probable that management's plan will sufficiently
alleviate or mitigate, to a sufficient level, the relevant conditions or events noted in the accompanying financial statements.
Accordingly, the management of the Company has concluded that there is substantial doubt about the Company's ability to
continue as a going concern within one vear after the issuance date of these financial statements. There can be no
assurance that the Company will be able to achieve or maintain cash-flow-positive operating results. If the Company is
unable to generate adequate funds from operations or raise sufficient additional funds, the Company may not be able to
repay its existing debt, continue to develop its products and services, respond to competitive pressures, or fund its
operations. The accompanying financial statements do not include any adjustments that might result from this uncertainty.

The Company has outstanding liabilities.

Notes payable consisted of the following as of December 31, 2024: During 2021, the Company’s existing loan from the U.S.
Small Business Administration (the "SBA Loan™) was increased by $350,000. Additionally, in 2021, the Company entered
into the 5D Loan for a principal amount of $500,000, which maintains an interest rate of 3.75% per annum. The terms of the
loan stayed the same as described above.As of December 31, 2024, the balance stands at $483,976, which includes accrued
interest of $22,813. In March 2020, the Company acquired a cleaning business from TotSquad for $3250,000, Ongoing
minimum threshold payments were paid quarterly through March 2025, in addition to URL sharing. These payments varied
based on monthly GMV sales and averaged between $5-$8k each quarter. When the note was complete in March 2025, the
Company began paying off the final balance quarterly. , The remaining balance, as of July 2025, stands at $ $57,079. This
obligation is reported under Goodwill within the Company's financial statements.

Risk of Tariffs and Trade Restrictions.

The Company relies on equipment manufactured outside the United States, which exposes it to risks associated with tariffs,
trade restrictions, and other regulatory barriers. Changes in U.5. trade policy, including the imposition of new tariffs,
increases in existing tariffs, or the enforcement of additional import duties or quotas, could significantly increase the cost
of acquiring necessary equipment. Such changes may arise due to geopolitical tensions, shifts in international trade
agreements, or evolving government regulations. If tariffs or other trade restrictions materially increase costs, the Company
may be forced to absorb the additional expenses, pass them on to customers, or seek alternative suppliers, which could
disrupt operations, delay production, and negatively impact financial performance. Additionally, any restrictions on the



importation of critical equipment could limit the Company's ability to scale or maintain its operations efficiently. There is
no assurance that future trade policies will not adversely affect the Company's business, supply chain, or profitability.



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.

Number of Type of Perce
Stockholder Name Securities Security N
Owned Owned &
Frances A. Maier Living Trust 8,254,839 S
Stock
. . Seed-2 34.25
Frances A. Mailer Living Trust 200,481
J Preferred %
. . Seed-5
Frances A. Maier Living Trust 1,308,443 .
Preferred
Frances A. Maier 693,994 Common ) 4o
Stock
Frances A. Maier, as CEQ, holds the voting rights to these Seed-7 Preferred shares L Seed-7
: . . . . 1,542,517 4.71%
that were previously issued to investors via Crowdfunding. Preferred

The Company's Securities

The Company has authorized Common Stock, Seed-8 Preferred, Seed-7 Preferred, Seed-6 Preferred, Seed-5 Preferred, Seed-
4 Preferred, Seed-3 Preferred, Seed-2 Preferred, and Seed-1 Preferred. As part of the Regulation Crowdfunding raise, the
Company will be offering up to 2,503,738 of Seed-7 Preferred.

Common Stock
The amount of security authorized is 60,000,000 with a total of 15,063,393 outstanding.
Voting Rights

The holders of Common Stock are entitled to one vote for each share of Common Stock on matters presented to the
stockholders for their action or consideration at any meeting of the stockholders (and written actions in lieu of meetings
thereof). Unless required by law, there shall be no cumulative voting,

Material Rights

The amount of Common Stock outstanding includes 3,791,177 shares of Common Stock currently issued and outstanding
under the Company’s Equity Incentive Plan (the “Plan™), and 160,700 shares of Common Stock currently remain available
tor issuance under the Plan.

Additionally, warrants to purchase 470,164 shares of Common Stock are currently issued and outstanding and have been
included in the amount outstanding of Common Stock.

- Voting Rights: The holders of Common Stock are entitled to one vote for each share of Common Stock on matters
presented to the stockholders for their action or consideration at any meeting of the stockholders (and written actions in
lieu of meetings thereof). Unless required by law, there shall be no cumulative voting.

- Material Rights: The holders of Common Stock maintain dividend and liquidation rights, provided that such rights are
subject to and qualified by the rights, powers, and privileges of the holders of Preferred Stock.

Seed-8 Preferred

The amount of security authorized is 4,661,175 with a total of 2,324,726 outstanding.
Voting Rights

See narrative below, pari passu with the other series of Preferred Stock.
Material Rights

The amount outstanding of Series Seed-8 Preferred Stock does not include certain amounts of shares that will be issued
pursuant to the Company’s Concurrent Offering (as defined below). The Series Seed-8 Preferred Stock to be sold in the
Concurrent Offering will be sold at a price per share of $1.07.

o Voting Rights: See narrative below, pari passu with the other series of Preferred Stock.



o Material Rights: See narrative below, pari passu with the other series of Preferred Stock.
Liquidation Preference: Preferred Holders have certain liquidation preferences. See Exhibit F for complete information.
Conversion Rights: Preferred Holders have certain conversion rights. See Exhibit F for complete information.
Seed-7 Preferred
The amount of security authorized is 4,146,255 with a total of 1,342,517 outstanding.
Voting Rights

See narrative below, pari passu with all other series of Preferred Stock; provided, however, that the Seed-7 Preferred is
subject to a voting proxy as detailed below.

Material Rights

The Securities sold in this Offering contain a voting proxy except as otherwise set forth herein and in the Subscription
Agreement. Please review the subscription agreement.

Voting Proxy. As a condition to the purchase of the Securities, upon the issuance of the Securities the Subscriber agrees
that, subject to the exception set forth in the Subscription Agreement, the Chief Executive Officer of the Company (the
“CEO™), or his or her successor, is appointed as the Subscriber's true and lawful proxy and attorney, with the power to act
alone and with full power of substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all
Voting Securities, at any time and from time, on any matter for which approval of the holders of the Company’s stock is
sought or upon which such holders are otherwise entitled to vote or consent by a written consent, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEO determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 19353, as amended covering the offer and sale of Common Stock or the effectiveness of
a registration statement under the Securities Exchange Act of 1934 covering the Common Stock. Notwithstanding the
foregoing or anything herein contained to the contrary, the proxy shall not apply to any Seed-7 Investor who purchases
Seed-7 Preferred at the closing and/or any additional closing(s) after the date thereof, with an aggregate purchase price of at
least USD3100,000.00.

o Material Rights: See narrative below, pari passu with the other series of Preferred Stock.
Liquidation Preference: Preferred Holders have certain liquidation preferences. See Exhibit F for complete information.
Conversion Rights: Preferred Holders have certain conversion rights. See Exhibit F for complete information.
Seed-6 Preferred
The amount of security authorized is 4,296,090 with a total of 4,296,090 outstanding.
Voting Rights
See narrative below, pari passu with the other series of Preferred Stock.
Material Rights
Material Rights: See narrative below, pari passu with the other series of Preferred Stock.
Liquidation Preference: Preferred Holders have certain liquidation preferences. See Exhibit F for complete information.
Conversion Rights: Preferred Holders have certain conversion rights. See Exhibit F for complete information.
Seed-5 Preferred
The amount of security authorized is 2,269,054 with a total of 2,269,054 outstanding.
Voting Rights
See narrative below, pari passu with the other series of Preferred Stock.

Material Rights



Material Rights: See narrative below, pari passu with the other series of Preferred Stock.
Liquidation Preference: Preferred Holders have certain liquidation preferences. See Exhibit F for complete information.
Conversion Rights: Preferred Holders have certain conversion rights. See Exhibit F for complete information.
Seed-4 Preferred
The amount of security authorized is 2,384,565 with a total of 2,384,565 outstanding.
Voting Rights
See narrative below, pari passu with the other series of Preferred Stock.
Material Rights
Material Rights: See narrative below, pari passu with the other series of Preferred Stock.
Liquidation Preference: Preferred Holders have certain liquidation preferences. See Exhibit F for complete information.
Conversion Rights: Preferred Holders have certain conversion rights. See Exhibit F for complete information.
Seed-3 Preferred
The amount of security authorized is 1,613,384 with a total of 1,613,384 outstanding.
Voting Rights
See narrative below, pari passu with the other series of Preferred Stock.
Material Rights
Material Rights: See narrative below, pari passu with the other series of Preferred Stock.
Liguidation Preference: Preferred Holders have certain liquidation preferences. See Exhibit F for complete information.
Conversion Rights: Preferred Holders have certain conversion rights, See Exhibit F for complete information.
Seed-2 Preferred
The amount of security authorized is 2,110,616 with a total of 2,110,616 outstanding.
Voting Rights
See narrative below, pari passu with the other series of Preferred Stock.
Material Rights
Material Rights: See narrative below, pari passu with the other series of Preferred Stock.
Liquidation Preference: Preferred Holders have certain liquidation preferences. See Exhibit F for complete information.
Conversion Rights: Preferred Holders have certain conversion rights. See Exhibit F for complete information.
Seed-1 Preferred
The amount of security authorized is 1,578,139 with a total of 1,521,634 outstanding.
Voting Rights
See narrative below, pari passu with the other series of Preferred Stock.
Material Rights
Material Rights: See narrative below, pari passu with the other series of Preferred Stock.
Liquidation Preference: Preferred Holders have certain liquidation preferences. See Exhibit F for complete information.

Conversion Rights: Preferred Holders have certain conversion rights. See Exhibit F for complete information.

What it means to be a minority holder

Except for investors who purchase Seed-7 Preferred Stock in this Offering with an aggregate purchase price of at least
USDS100,000.00, as a minority holder of Series Seed-7 Stock of this offering, you have granted your votes by proxy to the



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

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to such
company issuing additional shares. In other words, when the Company issues more shares, the percentage of the company
that vou own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, angel investment, or any other financing), 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).

The Company is concurrently offering Series Seed-8 Preferred Stock through a concurrent offering pursuant to Rule 306(b)
of the Securities Act (the "Concurrent Offering”). The Company is not offering Series Seed-T Preferred Stock in the
Concurrent Offering, and as a result, any shares sold pursuant to the Concurrent Offering will not be taken from the total
number of shares allocated as Series Seed-7 Preferred Stock in connection with this crowdfunding offering. Instead, the
issuance of Series Seed-8 Preferred Stock issued in the Concurrent Offering will increase the total number of issued and
outstanding shares of the Company and dilute investors in this crowdfunding offering. This dilution could reduce the
economic value of the investment, the relative ownership resulting from the investment, or both.

Transferability of securities

For a year, the securities can only be resold:
* Inan[PO;
* To the company;
& Toan accredited investor; and

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

Recent Offerings of Securities

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

¢ Name: Series Seed-7 Preferred Crowdfunding Offering
Type of security sold: Equity
Final amount sold: $1,225,301.94
Number of Securities Sold: 1,342,517
Use of proceeds: Working Capital
Date: February 13, 2024
Offering exemption relied upon: Regulation CF

o Name: Series Seed-7 Preferred Crowdfunding Offering
Type of security sold: Equity
Final amount sold: $35,410.29
Number of Securities Sold: 34,337
Use of proceeds: StartEngine Fees
Date: February 13, 2024
Offering exemption relied upon: Section 4(a)(2)

¢ Name: Series Seed-8 Preferred Financing
Type of security sold: Equity
Final amount sold: $2,487 456.82



Number of Securities Sold: 2,324,726
Use of proceeds: Working Capital

Date: August 29, 2025

Offering exemption relied upon: 506(b)

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, 2024, compared to year ended December 31, 2023

BabyQuip experienced strong revenue growth in 2024 vs. 2023, with GMV {a measure of the overall revenue the company
collected, less tips and tax, before payouts to Quality Providers), up to over $19M, +18% vs. YA. The GMV growth resulted
from significantly more baby gear rental orders (100k+ reservations in 2024). The Net Revenue growing to $6M from $4.67TM
reflected the above as well as improvement to the take rate (the amount of money the Company retains after paying out the
Quality Providers, calculated as Net Revenue as a percent of GMV) from 28.9% to 31.5%, which reflected the additional
revenue from offering Damage Protection coverage.

The Gross Profit was $5.25M, +30.6% vs. 2023 as a result of the overall business growth. Gross Margin was 87% of Net
Revenue, +1 percentage point vs. LY, driven primarily by increased Damage and Cancellation program revenue.

Other operating Expenses were $2.3M, up 41% from PY ($1.67M), driven by increased General Liability insurance (+3110k in
2024), and legal fees related to development of new initiatives (+$63k in 2024).

Net Operating Loss was -2.39M, 19.2% lower than 2023 ($2M) reflecting higher revenue and carefully controlling expenses.
Net Operating Loss as a percent of Net Revenue declined from 43% of Net Revenue to 40% of Net Revenue. Overall Net
Income was -$2.5M, +15% vs. 2023, reflecting higher state and local tax payments and interest expense on EIDL loan, as
well as higher marketing costs.

Historical results and cash flows:

The Company is currently in the growth stage and is revenue generating. We are of the opinion the historical cash flows will
be indicative of the revenue and cash flows expected for the future because we are continuing to invest in development of
our services, international expansion, and new service offerings. Past cash was primarily generated through generating
revenues and equity investment. Our goal is to become cash flow positive from operations in 2026 for our business in the
United States.

Liquidity and Capital Resources

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

As of May 31, 2025, the Company has capital resources available in the form of $823k cash on hand.

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

These incremental funds, in addition to the cash we generate from operations, are required to support continued expansion
into new markets (Western European countries, Central and South America), support of new service offerings, and
achievement of scale and profitability.

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

We believe the funds from this campaign are necessary to the viability of the Company. Of the total funds that our Company



has, 27% 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 and secures no additional funds through financing, we anticipate the
Company will be able to operate through the end of 2025 | This is based on a current monthly burn rate averaging $175k for

expenses related to marketing and personnel expenses and reflects the $950k currently in cash.

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

If the Company raises the maximum offering amount in this Crowdfunding Offering, we anticipate that such funds will
allow the Company to operate until the first quarter of 2027, This estimate is based on an average current monthly burn rate
of the Company averaging £175k for expenses related to marketing and personnel expenses.

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

Currently, the Company has contemplated additional future sources of capital including the offering of Seed-8 Preferred in
the Concurrent Offering (as herein defined) (see Risk Factor entitled "Concurrent Offering™). The Company is not offering
Series Seed-7 Preferred Stock in the Concurrent Offering and none of the investors in this Crowdfunding Offering may
participate in the Concurrent Offering.

As mentioned herein, concurrent with this Crowdfunding Offering, the Company is offering Seed-8 Preferred in a separate
offering that is being made pursuant to Rule 50&6(h) of Regulation D under the Securities Act (the "Concurrent Offering”).
The Company is making the Concurrent Offering by way of separate offering documents and that is only made available to
persons who are “accredited investors®, as such term is defined in Regulation D of the Securities Act. The Company will
commence selling the Seed-8 Preferred at a price per share of $1.07 before the date in which this Crowdfunding Offering is
made available to potential investors. Additionally, investors that purchase Seed-8 Preferred in the Seed-§ Extension
Financing, with an aggregate purchase price of at least $500,000 (each, a “Qualified Investor"), shall receive a warrant to
purchase shares of the Company's Common Stock (each, a "Warrant™). The number of shares of Common Stock subject to
each Warrant shall be equal to 20% of the aggregate dollar amount invested by such Qualified Investor in the Seed-8
Extension Financing, divided by the Original Issue Price. It is the opinion of the Company that based on the current rules
and regulations pertaining to the integration of offerings, that pursuant to such rules and the Company’s interpretation of
Rule 152, offering both the Concurrent Offering and this Crowdfunding Offering may present certain concerns regarding
integration.

specifically, since the Concurrent Offering prohibits general solicitation and this Crowdfunding Offering permits general
solicitation, the Company must ensure that both the Concurrent Offering and this Crowdfunding Offering are conducted in
accordance with the registration, qualifications, and exemption requirements, as applicable. In an effort to do so, the
Company shall require that no investors in this Crowdfunding Oftering participate in the Concurrent Offering, and
similarly, that no purchasers in the Concurrent Offering participate in this Crowdfunding Offering (such participation in
both the Concurrent Offering and this crowdfunding offering is referred to as “Dual Participation™). In the event the
Company learns of any such efforts of Dual Participation, the Company shall have the automatic right and ability, without
advance notice being provided, to reject any such investment immediately to ensure compliance with Rule 152.

The Company shall also require that only those purchasers that have a substantial relationship with the Company, which
was established before the commencement of the Concurrent Offering, participate in the Concurrent Offering and that no
general solicitation to the public at large occurs in connection with the Concurrent Offering.

Indebtedness

& Creditor: SBA Loan
Amount Owed:; $480,732.00
Interest Rate: 3.75%

Maturity Date: June 05, 2020

Related Party Transactions

* Name of Person: Justine Gotshall
Relationship to Company: Director
Nature / amount of interest in the transaction: During 2024, BabyQuip incurred legal fees of $128,988 for services



provided by InfoLawGroup LLP ("ILG"), a law firm co-managed by Ms. Gottshall. The firm is considered a related party
due to Ms. Gottshall’s executive role. As of December 31, 2024, BabyQuip owed ILG $53,729 for 2024 services.
Payment was delayed due to seasonal cash flow constraints, with Ms. Gottshall’'s awareness. This balance was fully
paid as of July 23, 2025,

Material Terms: As of July 31, 2025, BabyQuip owed ILG $24,600 for legal services provided from January to May 2025.

Valuation

Pre-Money Valuation: $35,230,797.53

Valuation Details:

This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this calculation, we have assumed: (i) all
preferred stock is converted to common stock; (ii) all outstanding options are exercised; and (iii) any shares reserved for
issuance under a stock plan are issued.

In making this calculation we have assumed that all outstanding warrants are exercised.

Other than the currently outstanding warrants, the Company has no convertible securities outstanding.
Use of Proceeds

If we raise the Target Offering Amount of $9,999.15 we plan to use these proceeds as follows:

* StartEngine Platform Fees
7.5%

* StartEngine Service Fees
92.5%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

If we raise the over allotment amount of $2,999,999.66, we plan to use these proceeds as follows:

& StartEngine Platform Fees
7.5%

& Growth & Marketing
7.5%
We plan to use approximately 7.5% of the funds raised for growth and marketing, focused on recruiting new Quality
Providers, attracting new customers, and building our brand awareness in the US and in international markets.
Development in our deep integration initiative will allow us market exposure through partnerships, which will keep
our marketing spend lower than the last phase.

* Product Development
10.0%
We plan to use approximately 10% of the funds raised for market and customer research, new service development,
and market testing and development of the platform.

# Personnel
53.0%
We plan to use approximately 53% of the funds to hire key personnel for daily operations, including the following
roles: Chief Operating Officer, Chief Financial Officer, General Counsel, and various customer service, technology, and
marketing roles as well as Country Managers in new markets. Wages to be commensurate with training, experience
and position.

* Working Capital
12.0%
We plan to use approximately 12% of the funds for working capital to cover expenses for our Trust and Safety Program
iprimarily liability insurance) as well as ongoing day-to-day operations of the Company.

* Contingency
10.0%
We plan to use approximately 10% of the budget to a reserve to mitigate unexpected costs or capitalize on strategic
opportunities that support accelerated growth. The Company may change the intended use of proceeds if our officers



believe it is in the best interests of the Company.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or directors.
Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://www.babyquip.com/ (https://babyquip.com/invest).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

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

(%) 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/babyquip

Investing Process

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

To the Board of Directors
BabyQuip, Inc.
Santa Fe, New Mexico

Opinion

We have audited the financial statements of BabyQuip, Inc. (the "Company,”), which comprise the balance sheets
as of December 31, 2024, and December 31, 2023, and the related statements of operations, changes in
stockholders’ equity/{deficit), and cash flows for the years then ended, and the related notes to the financial
statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of the Company as of December 31, 2024, and December 31, 2023, 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 the Company 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.

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.

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 the Company’s ability to continue as a going
concern for a period of twelve months from the date the financial statements were issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error and to issue an auditor’s 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 a 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.

-1 -



In performing an audit in accordance with GAAS, we:
= Exercise professional judgment and maintain professional skepticism throughout the audit.

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

= Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company's internal 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 the Company's ability to continue as a going concern for a reasonable period of time,

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

S elrpart Accountancy Corp

August 5, 2025
Los Angeles, California



BABYQUIP INC.
BALANCE SHEETS

As of December 31, 2024 2023

(USD 5 in Dollars)

ASSETS

Current Assets:

Cash 497,982 2,178,693
Prepaids And Other Current Assets 249,174 409,863
Total Current Assets 1,147,156 2,588,556
Intangible Assets, net 50,759 30,496
Goodwill 303,496 303,496
Total Assets 1,501,411 2,922,548
LIABILITIES AND STOCKHOLDERS' EQUITY / (DEFICIT)

Current Liabilities:

Accounts Payable 308,836 116,495
Credit Card 16,132 53,111
Current Portion of Long Term Debt 12,678 16,667
Deferred Revenue 171,195 150,607
Other Current Liabilities 734,147 512,253
Total Current Liabilities 1,242,988 849,134
Long Term Debt Less Current Maturities A48 A85 457,175
Other Long-Term Liabilities - 131,935
Total Liahilities 1,691,473 1,438,243
STOCKHOLDERS' EQUITY/(DEFICIT)

Preferred Stock 1,762 1,698
Common Stock 902 894
Additional Paid In Capital 12,425,720 11,447,872
Accumulated Deficit (12,618,445) (9,966,158)
Total Stockholders' Equity / (Deficit) (190,062) 1,484,305
Total Liabilities And Stockholders' Equity / (Deficit) 1,501,411 5 2,922,548

See accompanying notes to financial statements.



BABYQUIP INC.
STATEMENTS OF OPERATIONS

For The Years Ended December 31, 2024 2023

(USD 5 in Dollars)

MNet Revenue 6,004,181 4,667,640
Cost of Revenue 753,163 b46,624
Gross Profit 5,251,018 4,021,016
Operating Expenses

Personnel Expenses 2,453,249 2,100,663
Professional Services 845,441 632,692
General And Administrative 1,676,512 1,174,635
Sales And Marketing 2,840,275 2,273,931
Total Operating Expenses 7,815,477 6,181,922
Operating Loss (2,564,459) (2,160,906)
Interest Expense 17,549 18,075
Other Expenses 70,279 22,812
Loss Before Provision For Income Taxes (2,652,287) (2,231,792)
Provision/(Benefit) For Income Taxes - -
Net Loss (2,652,287) S (2,231,792)

See gccompanying notes to financial staterments.



BABYQUIP INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS' EqQuiTy / (DEFICIT)

Preferred Stock Commaon Stock Additional Paid In Capital Accumulated Deficit  Total Stockholders” Equity
(USD % in Dollars, except per share data) Shares Amount Shares Amount / (Deficit)
Balance—December 31, 2022 14,251,848 51,424 8,309,770 5 881 & 9,050,264 & (7,734,366) & 1,318,203
Shares Issued Upon Exercise OF 5tock Option - - 129,479 13 [13) -
Issuance OF Preferred Stock 2,738,963 274 . - 2,295.440 2,295,714
Stock-Based Compensation - - - 102,181 - 102,181
Met Loss - - - - - (2,231,792) (2,231,792)
Balance —December 31, 2023 16,990,811 51,698 8,939,249 5 894 5 11,447,872 5 (9,966,158) & 1,484,305
Shares Issued Upon Exercise OF 5tock Option 71,687 7 7
Issuance OFf Preferred Stock 638,124 B - BB0,728 - 880,792
Stock-Based Compensation - - g97.120 - 57,120
Met Loss . . . - . (2,652,287 (2,652,287)
Balance —December 31, 2024 % 17,628,945 51,762 4 9,010,936 5 902 s 12,425,720 5 (12,618445) & (190,062)

See gccompanying notes to financial statements.



BABYQUIP INC.
STATEMENTS OF CasH FLows

As of December 31, 2024 2023

(USD S in Dollars)

CASH FLOW FROM OPERATING ACTIVITIES

Met Loss (2,652,287) 5 (2,231,792)
Adjustments To Reconcile Net Loss To Net Cash Used In Operating Activities:

Amortization of intangibles 52,674 49,524

Share Based Compensation Expense 97,120 102,181

Changes In Operating Assets And Liabilities:

Prepaids And Other Current Assets 160,689 (50,828)
Accounts Payable 192,341 77.211

Credit Card (36,979) 34,199

Deferred Revenue 20,587 28,074

Other Current Liabilities 120,525 (45,334)
Net Cash Used In Operating Activities (2,045,330) (2,036,764)
CASH FLOW FROM INVESTING ACTIVITIES

Purchases Of Intangibles (72,936) (5,040)
MNet Cash Used In Investing Activities (72,936) (5,040}
CASH FLOW FROM FINAMNCING ACTIVITIES

Small Disater Loan Paymemt (12,679) (16,001)
Capital Contributions BED, 728 2,295,440

Guaranteed Earn Qut Payment (30,495) (29,960)
Net Cash Provided By Financing Activities 837,555 2,248,479

Change In Cash (1,280,711) 207,674

Cash —Beginning Of Year 2,178,693 1,971,019

Cash —End Of Year 897,982 5 2,178,693

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash Paid During The Year For Interest 17,549 & 18,075

Cash Paid During The Year For Taxes 3462 5 6,497

See accompanying notes to financial statements.




BABYQUIP INC.
MNOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

1. NATURE OF OPERATIONS

BabyQuip Inc. was incorporated on May 2, 2016, in the state of Delaware. The financial statements of BabyQuip Inc.
(which may be referred to as the “Company”, “we”, “us”, or “our”) are prepared in accordance with accounting
principles generally accepted in the United States of America (“U.5. GAAP”). The Company’s headquarters are located

in Santa Fe, New Mexico.

The Company is a baby equipment rental service and marketplace offering clean, safe, and insured baby equipment in
over 1,000+ cities across the US, Canada, Mezxico, the Caribbean, Australia & New Zealand. The Company rents full-sized
cribs, strollers, car seats, toys, books, highchairs, carriers, noise machines, baby baths, bouncy seats, pack ‘'n plays,
monitors, jumpers, and many more baby gear items in order to improve the way families travel.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

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

Use of Estimates

The preparation of financial statements in conformity with U.5. GAAP requires management to make certain estimates
and assumptions that affect the reported amounts of assets and liabilities, and the reported amount of expenses during
the reporting periods. Actual results could materially differ from these estimates. It is reasonably possible that changes
in estimates will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price)
in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants as of the measurement date. Applicable accounting guidance provides an established hierarchy for inputs
used in measuring fair value that maximizes the use of observable inputs and minimizes the use of unobservable inputs
by requiring that the most observable inputs be used when available. Observable inputs are inputs that market
participants would use in valuing the asset or liability and are developed based on market data obtained from sources
independent of the Company. Unobservable inputs are inputs that reflect the Company’s assumptions about the factors
that market participants would use in valuing the asset or liability. There are three levels of inputs that may be used to
measure fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.
Level 2 — Include other inputs that are directly or indirectly observable in the marketplace.
Level 3 = Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the use of
unobservable inputs when measuring fair value.

Fair value estimates discussed herein are based upon certain market assumptions and pertinent information available
to management as of December 31, 2024, and 2023. These financial instruments include cash, accounts payable, and
accrued liabilities. Fair values for these items were assumed to approximate carrying values because of their short-term
nature or because they are payable on demand.



BABYQUIP INC.
MNOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

Cash

Cash includes all cash in banks. The Company's cash is deposited in demand accounts at financial institutions that
management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit accounts, at times,
may exceed federally insured limits. As of December 31, 2024, and December 31, 2023, the Company’s cash exceeded
FDIC-insured limits by $285,301 and 51,240,919, respectively.

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.

Intangible Assets

Intangible assets are stated at cost, net of accumulated amortization. Amortization is calculated using the straight-line
method over the estimated useful lives to the residual value of the related assets. Intangibles include website
development costs and trademarks and are amortized over the period of five and seven years, respectively,

Goodwill

Goodwill represents the excess cost of a business acquisition over the fair value of the identifiable net assets acquired.
Fair values for goodwill and indefinite-lived intangible assets are determined based on discounted cash flows, market
multiples, or appraised values, as appropriate. Goodwill is evaluated for impairment annually in accordance with ASC
350, and as of December 31, 2024, and 2023, the goodwill impairment is not material to these financial statements.

Business Combinations

The Company accounts for business combinations using the acquisition method of accounting in accordance with
Accounting Standards Codification (ASC) Topic 805, Business Combinations. Under the acquisition method, the Company
recognizes the identifiable assets acquired and liabilities assumed at their acquisition-date fair values. The excess of the
purchase price over the fair value of identifiable net assets acquired is recorded as goodwill.

Asset Acquisitions

The Company accounts for asset acquisitions in accordance with ASC 805-50, Business Combinations — Asset Acguisition.
An acguisition is accounted for as an asset acquisition if it does not meet the definition of a business under ASC 805. In
such cases, the total cost of the acquisition, including direct transaction costs, is allocated to the individual identifiable
assets acquired and liabilities assumed on a relative fair value basis.

Identifiable intangible assets acquired in an asset acquisition are recognized if they meet the definition of an intangible
asset under ASC 350 and are amortized over their estimated useful lives. Goodwill is not recognized in an asset
acquisition. Transaction costs are capitalized as part of the asset’s cost.

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
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BABYQUIP INC.
MNOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

estimated future cash flows associated with the asset. During the years ended 2024 and 2023 there was no impairment
of long-lived assets.

Cost of Revenue
Costs of sales include payment processing fees and other directly related expenses.

Revenue Recognition

The Company generates revenue from facilitating guest bookings of baby equipment offered by hosts on the Company’s
platform (referred to as the “"Marketplace service”). The Company generates substantially all revenue from rentals
booked on its platform.

The Company accounts for revenue under the Accounting Standards Codification ("ASC") Topic 606, Revenue from
Contracts with Customers (ASC 606) using the 5-step criteria.

The Company considers both hosts and guests to be its customers. The Company’s Terms of Service (“TOS"), made by a
guest, the host agrees to provide the use of the baby equipment. At such time, the host and guest also agree upon the
applicable booking value as well as host fees and guest fees (collectively “service fees” ). The amounts charged for rental
fees for the Marketplace service vary based on factors such as the equipment type, the day of the week, the time of the
booking, and the duration of the trip. The Company charges service fees in exchange for certain activities, including the
use of the Company’s platform, customer support, and payment processing activities. These activities are not distinct
from each other and are not separate performance obligations. As a result, these services integrate together to form a
single performance obligation, which is to facilitate the booking of baby equipment. The Company’s service occurs upon
the completion of a check-in event (a “check-in") whereby the guest receives possession of the equipment for use over
the specified contract period. The Company recognizes revenue upon check-in as its performance obligation is satisfied
upon check-in, and the Company has the right to receive payment for the fulfillment of the performance obligation.
which are listed on its website, govern the use of the Company's platform.

The Company charges service fees to its customers as a percentage of the value of the booking, excluding taxes, The
Company collects both the booking value from the guest on behalf of the host and the applicable guest fees owed to
the Company using the guest’s pre-authorized payment method. After the rental is complete, the Company disburses
the booking value to the host, less the fees due from the host to the Company.

The Company's Terms of Service stipulate that a host may cancel a confirmed booking at any time up to check-in.
Therefore, the Company determined that for accounting purposes, each booking is a separate contract with the host
and guest, and the contracts are not enforceable until check-in. Since an enforceable contract for accounting purposes
is not established until check-in, there were no partially satisfied or unsatisfied performance obligations as of December
31, 2024, and 2023. The service fees collected from customers prior to check-in are recorded as unearned fees on the
balance sheet. Unearned fees are not considered contract balances under ASC 606-10-50-8 because they are subject to
refund in the event of a cancellation. Unearned fees also consist of non-refundable payments from customers related
to trips currently in progress at period end.

The Company evaluates the presentation of revenue on a gross versus net basis based on whether or not it is the
principal (gross) or the agent [net) in the transaction. As part of the evaluation for its Marketplace service, the Company
considers whether it controls the right to use the equipment before control is transferred. Indicators of control that the
Company considers include whether the Company is primarily responsible for fulfilling the promise associated with the
booking of the equipment, whether it has inventory risk associated with the eguipment, and whether it has discretion
in establishing the prices for the equipment booked. The Company determined that it does not establish pricing for
equipment listed on its platform and does not control the right to use the host's equipment at any time before, during,
or after the completion of a rental booked on the Company’s platform. Accordingly, the Company has concluded that it



BABYQUIP INC.
MNOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

is acting in an agent capacity, and revenue is presented net, reflecting the service fees received from the Marketplace
service.

Advertising and Promotion
Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended

December 31, 2024, and December 31, 2023, amounted to 52,840,275 and 52,273,931 respectively which are included
in sales and marketing expenses.

Related Party Transactions
The Company identifies related parties based on the guidance in ASC 850, Related Party Disclosures. Related parties

include affiliates of the Company, members of the Board of Directors, executive officers, and entities in which such
persons hold a significant ownership or management role. Transactions with related parties are accounted for in
accordance with the terms agreed upon between the parties and are disclosed when material.

The Company discloses all material transactions with related parties, including the nature of the relationship, the terms
of the transaction, amounts involved, and any outstanding balances at period end. When applicable, the Company
evaluates such transactions for reasonableness and whether they were conducted on terms equivalent to those that
would prevail in an arm’s-length transaction.”

Stock-Based Compensation
The Company accounts for stock-based compensation to both employees and non-employees in accordance with ASC

718, Stock-Based Compensation. Under the fair value recognition provisions of ASC 718, stock-based compensation
cost is measured at the grant date based on the fair value of the award and is recognized as expense ratably over the
requisite service period, which is generally the option vesting period. The Company uses the Option Pricing Model
(OPM) to determine the fair value of stock options.

Income Taxes

BabyQuip 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.

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 August 5, 2025, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements
The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental guidance,
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BABYQUIP INC.
MNOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

(i) 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

Prepaid and other current assets consist of the following items:

As of December 31, 2024 2023
Prepaid Expenses S 249,174 S 409,863
Total Prepaids and Other Current Assets 5 249,174 § 409,863

Other current liabilities consist of the following items:

Other Current Liabilities:

As of December 31, 2024 2023
Accrued Expenses 131,530 84,107
Accrued Salaries 257,806 313,069
Sales Tax Payable 218,442 92,265
Accrued Interest - 22,813
Guaranteed Earn-out Payment 126,369 -
Total Other Current Liabilities 5 734,147 5 512,253

Other long-term liabilities consist of the following items:

Other long-term liabilities

As of December 31, 2024 2023
Guaranteed Earn-out Payment 5 - 5 131,935
Total Other Long-Term Liabilities S - 5 131,935

During 2020, the Company acquired certain assets and liabilities of CleanBee, LLC. Pursuant to the purchase agreement,
the Company acquired assets, including customers and suppliers lists, and assumed liabilities of gift card liability in
exchange for a total of 184,469 commeon shares and a guaranteed amount of $250,000.

Guaranteed amount consists of 525,000 payment made upon execution of the agreement and future payments based
on the percentage of future gross merchandise volume, A total of 525,960 and 530,495 payments were made during
2023 and 2024, respectively, resulting in a balance of $131,935 and 5126,369 as of December 31, 2023 and 2024.

4. BUSINES5 COMBINATION

During 2020, the Company acquired certain assets and liabilities of CleanBee, LLC. Pursuant to the purchase agreement,
the Company acquired assets, including customers and suppliers lists, and assumed liabilities of gift card liability in
exchange for a total of 184,469 common shares and a guaranteed amount of $250,000. The Company recognized has
5305,496 goodwill in connection with its acquisition of the assets and certain liabilities of CleanBee, LLC. In accordance
with its policies, the Company performed a gualitative assessment of goodwill as of December 31, 2020, determined
there is no impairment of goodwill.

-11 -



BABYQUIP INC.
NOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

This acquisition was accounted for using the acquisition method of accounting. The fair value of assets, liabilities and
the purchase price allocation as of March 12, 2020 was as follows:

Allocation of

Purchase Price
Total Assets 4 -
Gift Card Liability g 2,000
Total Liability 5 (2,000)
Number of Common Stock 184,469
Value of stock on the date of issuance 0.29

5 53,496

Guranteed Payment 5 250,000
Purchase Consideration 303,496
Goodwill 5 (305,496)

5. INTANGIBLE ASSETS

As of December 31, 2024, and December 31, 2023, intangible assets consist of:

As of December 31, 2024 2023

Trademark 5 77689 § 77,689
Website 124,926 51,990
Intangibles, at Cost 202,615 129,679
Accumulated Amortization (151,856) (99,183}
Intangible Assets, net 5 50,759 % 30,496

During the years ended December 31, 2024, and December 31, 2023, the Company acquired certain video content assets
and website URL from an unrelated third party for a total purchase price of 572,937 and 55,040, respectively. The
transaction did not include the transfer of processes, workforce, or other inputs and therefore did not meet the
definition of a business under ASC B05. Accordingly, the transaction was accounted for as an asset acquisition in
accordance with ASC B05-50.

The entire purchase price was allocated to identifiable intangible assets, specifically video content in 2024, and website
URL in 2023, and was capitalized under intangible assets. The Company determined that the video content and URL
have a finite useful life of 1 yvear, and accordingly began amortizing the asset on a straight-line basis over that period.

Amortization expenses for intangible assets for the fiscal year ended December 31, 2024, and 2023 were in the
amounts of 552,674 and 549,524, respectively.

Estimated annual amortization expense subsequent to December 31, 2024, is as follows:

Period Amortization Expense
2025 5 28,769
2026 21,990
Total s 50,759

I —
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BABYQUIP INC.
MNOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

6. GOODWILL

The following is the roll forward as of December 31, 2024, and December 31, 2023,

Balance as of December 31, 2022 5 303,496
Acquisitions i
Amortization -
Write-off -
Balance as of December 31, 2023 § 303,496
Acquisitions =
Amortization -
Write-off -
Balance as of December 31, 2024 5 303,496

7.  CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 60,000,000 shares designated as Commaon Stock with a par value of 50.0001. As of
December 31, 2024, and December 31, 2023, 9,010,936 shares and 8,939,248 Common Shares have been issued and
outstanding, respectively.

Preferred Stock

The Company is authorized to issue 19,578,950 shares designated as Preferred Stock with a par value of 50.0001. As of
December 31, 2024, and December 31, 2023, 17,628,945 and 16,990,811 Preferred Shares have been issued and
outstanding, respectively.

Liquidation Preferences

Unconverted preferred shares receive their liquidation preference first, then also participate in remaining distributions
with common stockholders.

Voting rights

Preferred stockholders vote as converted with common stock as a single class. They have protective provisions/veto
rights over major corporate actions like altering rights, issuing senior securities, declaring dividends, and liguidation
events.

Dividend rights

All dividends are declared pari passu (equally) between preferred and common stock on an as-converted basis. No
cumulative dividend rights are specified for the preferred stock.
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BABYQUIP INC.
MNOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

8. SHARE-BASED COMPENSATION

During 2016, the Company authorized the Stock Option Plan (which may be referred to as the “Plan”). The Company
reserved 3,390,915 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and
non-employee consultants.

The option exercise price generally may not be less than the underlying stock's fair market value at the date of the grant
and generally has a term of four years. The amounts granted each calendar year to an employee or non-employee are
limited depending on the type of award.

Stock Options
The Company granted stock options. The stock options were valued using the Black-5choles pricing model with a range
of inputs indicated below:

As of December 31, 2023
Expected Life (Years) 4
Risk-Free Interest Rate 1.59%
Expected Volatility bR
Annual Dividend Yield 0%

No options were granted in 2024, The risk-free interest rate assumption for options granted is based upon observed
interest rates on the United States government securities appropriate for the expected term of the Company's employee
stock options.

The expected term of employee stock options is calculated using the simplified method which takes into consideration
the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical volatility of
comparable public company's common stock. The Company will continue to monitor peer companies and other relevant
factors used to measure expected volatility for future stock option grants, until such time that the Company’s common
stock has enough market history to use historical volatility.

The dividend yield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its commaon stock, and the Company does not
anticipate paying any cash dividends in the foreseeable future.

Management estimated the fair value of common stock based on recent sales to third parties, Forfeitures are recognized
as incurred,

A summary of the Company’s stock options activity and related information is as follows:
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BABYQUIP INC.
NOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

Number of Weighted Weighted Average
Awards Average Exercise Contract Term

Outstanding at December 31, 2022 2,712,295 5 0.08 4.00
Granted 980,485 0.16 -
Exercised (129,479) (0.16) -
Expired/Cancelled - - -

Outstanding at December 31, 2023 3,563,301 &S 0.16 3.60

Exercisable Options at December 31, 2023 3,563,301 5 0.16 3.60
Granted - - -
Exercised - - -
Expired/Cancelled - - -

Outstanding at December 31, 2024 3,563,301 5 0.16 3.20

Exercisable Options at December 31, 2024 3,563,301 5§ 0.16 3.20

As of December 31, 2024, no shares remained available for future grants under the Plan. Total share-based
compensation expenses recognized in the statement of operations for the years 2024 and 2023 were 597,120 and
5102,181, respectively.

The fair value of the stock awards was estimated at the date of the grant. The grant date fair value is the stock price on
the date of the grant. The unrecognized compensation expense calculated under the fair value method for shares
expected to vest as of Decermnber 31, 2024, was approximately $0. The total fair value of the stock awards vested during
2024 was 50.

9. DEBT

Loans
During the years presented, the Company entered into loan agreements. The details of the Company's loans and the
terms are as follows:

As of December 24 As of December 2023
Principal Interest Barrawing M aturity Current Mon-Current Tatal Current Mar-Current Tatal
Debt Instrement Name Amount Rate Period Date Porticn Partian Indebtedness Portion Portion Indebtedness
S Loan i ] 1.75% Fiscal year 2021 G5 2050 S 12678 % 448 485 4 4E1 163 4% 16,47 457 175 5 473 Bq2
Total E 12,678 5 44BA85 5 461,063 5 16667 5 457175 5 473843

The summary of the future maturities is as follows:

As of December 31,

2025 512,678
2026 12,678
2027 12,678
2028 12,678
2029 12,678
Thereafter 397,773
Total 5461,163
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BABYQUIP INC.
MNOTES TO FINANCIAL STATEMENTS

AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

10. RELATED PARTY TRANSACTIONS

In 2024, BabyQuip incurred 5128,987.50 in legal fees from InfoLawGroup LLP (“ILG"), a related party. ILG is co-managed
by Justine Gottshall, a member of BabyQuip’'s Board of Directors. While Ms. Gottshall did not directly provide legal
services, the firm is considered a related party due to her executive role.

As of December 31, 2024, BabyQuip owed ILG 553,729, Payment was delayed due to seasonal cash flow constraints,
with Ms. Gottshall's awareness. The 2024 balance was fully paid as of July 23, 2025.

As of July 31, 2025, the Company owes ILG 524,059,50 for legal services provided from January through May 2025,

BabyQuip hired in-house counsel in April 2025 to reduce reliance on outside legal firms. 2024 legal costs were elevated
due to significant contract work tied to a strategic partnership launched in June 2025,

11. INCOME TAXES

The provision for income taxes for the year ended December 31, 2024, and December 31, 2023, consists of the following:

As of December 31, 2024 2023

MNet Operating Loss 5 (787,729) & (662,842)
Valuation Allowance 787,729 662,842
Net Provision for income tax 5 - 5 -

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2024, and December 31,
2023, are as follows:

As of December 31, 2024 2023

MNet Operating Loss S (3,747,678) S (2,959,949)
Valuation Allowance 3,747,678 2,959,949
Total Deferred Tax Asset 5 - 5 -

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, a full valuation allowance has been set against its net deferred tax assets as of December 31,
2024, and December 31, 2023. The amount of the deferred tax asset to be realized could be adjusted if estimates of
future taxable income during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2024, the Company had a federal cumulative net operating loss ("NOL")
carryforward of 512,618,445, Utilization of some of the federal and state NOL carryforwards to reduce future income
taxes will depend on the Company's ability to generate sufficient taxable income prior to the expiration of the
carryforwards. The federal net operating loss carryforward is subject to an 80% limitation on taxable income, does not
expire, and will carry on indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not

to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2024, and December 31, 2023, the Company had no unrecognized tax benefits.
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AS OF AND FOR THE YEARS ENDED Decemeer 31, 2024 AND Decemper 31, 2023

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2024, and December 31, 2023, the Company had no accrued interest and penalties related to uncertain
tax positions.

12. COMMITMENTS AND CONTINGENCIES

Contingencies
The Campany'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, restrictions on its operations, or loss of permits that could result in the Company
ceasing operations. The management of the Company believes that the Company is in compliance with applicable local
and state regulations as of December 31, 2024, and December 31, 2023.

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.

On or about February 18, 2025, the Company received correspondence from the claimant's attorney alleging that the
Company website installed certain software in violation of the California Invasion of Privacy Act ("CIPA"). The Company
has denied the claims. To avoid additional potential expense to defend the allegations, both Company and claimant
have agreed to settle all claims in accordance with the terms of a proposed Settlement and Release Agreement pursuant
to which Company will pay claimant the amount of $9,500. The parties are in the process of finalizing the terms of the
Settlement Agreement. Estimated legal fees incurred by the Company are less than $3,000.

13. SUBSEQUENT EVENTS

The Company has evaluated subsequent events that occurred after December 31, 2024, through August 5, 2025, which
is the issuance date of these financial statements.

In 2025, Company entered into a contract with a major online marketplace for vacation rentals, a leading vacation rental
platform, to bring trusted baby and family gear rentals directly to traveling families. Company now reaches millions of
family travelers at the ideal moment—while planning and preparing for their trips—dramatically increasing brand
visibility and conversion potential.

Mo other subsequent events requiring disclosure or adjustment to the financial statements were identified.
14. GOING CONCERN

The Company has a net operating loss of 52,564,459, an accumulated deficit of 512,618,445, a net operating cash
outflow of 52,045,330 and liguid assets in cash of $897,982. The Company's situation raises substantial doubt on
whether the entity can continue as a going concern in the next twelve months from the date financial statements were
issued,

The Company's ability to continue as a going concern in the next twelve months following the date the financial

statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.
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Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity
financing.

There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is
unable to obtain a sufficient amount of additional capital, it may be required to reduce the scope of its planned
development, which could harm its business, financial condition, and operating results. The acc