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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM C 
 

UNDER THE SECURITIES ACT OF 1933 
 
 
(Mark one.) 
 
☑ Form C: Offering Statement 
☐ Form C-U: Progress Update 
☐ Form C/A: Amendment to Offering Statement 
☐ Check box if Amendment is material and investors must reconfirm within five business 

days. 
☐ Form C-AR: Annual Report 
☐ Form C-AR/A: Amendment to Annual Report 
☐ Form C-TR: Termination of Reporting 
 
Name of issuer 
Illuminate Labs Inc. 
 
Legal status of issuer 
 
 Form 
 Corporation 
 
 Jurisdiction of Incorporation/Organization 
 Delaware 
 
 Date of organization 
 January 30, 2019 
 
Physical address of issuer 
50 Union Street #9, Northampton, MA 01060 
 
Website of issuer 
https://illuminatelabs.org/ 
 
Name of intermediary through which the Offering will be conducted 
MicroVenture Marketplace Inc. 
 
CIK number of intermediary 
0001478147 
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SEC file number of intermediary 
008-68458 
 
CRD number, if applicable, of intermediary 
152513 
 
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a 
percentage of the Offering amount, or a good faith estimate if the exact amount is not 
available at the time of the filing, for conducting the Offering, including the amount of 
referral and any other fees associated with the Offering 
At the conclusion of the Offering, the Issuer shall pay to the Intermediary a fee consisting of five 
percent (5%) commission based on the amount of investments raised in the Offering and paid 
upon distribution of funds from escrow at the time of closing. 
 
Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement 
for the intermediary to acquire such an interest 
The Intermediary will receive a number of Crowd Notes of the Issuer equal to two percent (2%) 
of the total number of Securities sold by the Issuer in the Offering. 
 
Name of qualified third party “Escrow Agent” which the Offering will utilize 
Evolve Bank & Trust 
 
Type of security offered 
Crowd Note 
 
Target number of Securities to be offered 
50,000 
 
Price (or method for determining price) 
$1.00 
 
Target offering amount 
$50,000.00 
 
Oversubscriptions accepted: 
☑ Yes 
☐ No 
 
Oversubscriptions will be allocated: 
☐ Pro-rata basis 
☐ First-come, first-served basis 
☑ Other: At the Company’s discretion 
 
Maximum offering amount (if different from target offering amount) 
$250,000.00 
 
Deadline to reach the target offering amount 
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March 1, 2021 
 
NOTE: If the sum of the investment commitments does not equal or exceed the target 
offering amount at the Offering deadline, no Securities will be sold in the Offering, 
investment commitments will be cancelled and committed funds will be returned. 
 
Current number of employees 
1 
 

 Most recent fiscal year-end Prior fiscal year-end 

Total Assets $0.00 $0.00 

Cash & Cash Equivalents $0.00 $0.00 

Accounts Receivable $0.00 $0.00 

Short-term Debt $0.00 $0.00 

Long-term Debt $0.00 $0.00 

Revenues/Sales $0.00 $0.00 

Cost of Goods Sold $0.00 $0.00 

Taxes Paid $0.00 $0.00 

Net Income $0.00 $0.00 
 
The Offering is being conducted on an expedited basis due to circumstances relating to 
COVID-19 and pursuant to the SEC’s temporary regulatory COVID-19 relief. 
 
The financial information that has been omitted is not otherwise available and will be provided 
by an amendment to the offering materials. 
 
Investors should review the complete set of offering materials, including previously omitted 
financial information, prior to making an investment decision. 
 
No investment commitments will be accepted until after such financial information has been 
provided. 
 
The jurisdictions in which the issuer intends to offer the Securities: 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of 
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, 
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, 
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North 
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island, 
South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana 
Islands 
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August 31, 2020 

FORM C 

Up to $250,000.00 

Illuminate Labs Inc. 

Crowd Note 

This Form C (including the cover page and all exhibits attached hereto, the "Form C") is 
being furnished by Illuminate Labs Inc., a Delaware Corporation (the "Company," as well as 
references to "we," "us," or "our"), to prospective investors for the sole purpose of providing 
certain information about a potential investment in Crowd Notes of the Company (the 
"Securities"). Investors in Securities are sometimes referred to herein as "Purchasers." The 
Company intends to raise at least $50,000.00 and up to $250,000.00 from Investorrs in the 
offering of Securities described in this Form C (this "Offering"). The minimum amount of 
Securities that can be purchased is $100.00 per Investor (which may be waived by the Company, 
in its sole and absolute discretion). The offer made hereby is subject to modification, prior sale 
and withdrawal at any time. 

The rights and obligations of the holders of Securities of the Company are set forth below 
in the section entitled " The Offering and the Securities--The Securities".  In order to purchase 
Securities, a prospective investor must complete the subscription process through the 
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and 
absolute discretion.  The Company has the right to cancel or rescind its offer to sell the Securities 
at any time and for any reason. 

The Offering is being made through MicroVenture Marketplace, Inc. (the "Intermediary"). At the 
conclusion of the Offering, the Issuer shall pay to the Intermediary a fee consisting of five 
percent (5%) commission based on the amount of investments raised in the Offering and paid 
upon distribution of funds from escrow at the time of closing. The Intermediary will receive a 
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number of Crowd Notes of the Issuer equal to two percent (2%) of the total number of 
Securities sold by the Issuer in the Offering. 

Price to Investors Service Fees and 
Commissions (1) Net Proceeds 

Minimum 
Individual Purchase 

Amount 
$100.00 $5.00 $95.00 

Aggregate Minimum 
Offering Amount $50,000.00 $2,500.00 $47,500.00 

Aggregate 
Maximum Offering 

Amount 
$250,000.00 $12,500.00 $237,500.00 

(1) This excludes fees to Company’s advisors, such as attorneys and accountants.

A crowdfunding investment involves risk. You should not invest any funds in this Offering 
unless you can afford to lose your entire investment. In making an investment decision, 
investors must rely on their own examination of the issuer and the terms of the Offering, 
including the merits and risks involved. These Securities have not been recommended or 
approved by any federal or state securities commission or regulatory authority. 
Furthermore, these authorities have not passed upon the accuracy or adequacy of this 
document. The U.S. Securities and Exchange Commission does not pass upon the merits of 
any Securities offered or the terms of the Offering, nor does it pass upon the accuracy or 
completeness of any Offering document or other materials. These Securities are offered 
under an exemption from registration; however, neither the U.S. Securities and Exchange 
Commission nor any state securities authority has made an independent determination that 
these Securities are exempt from registration. The Company filing this Form C for an 
offering in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF 
(§ 227.100 et seq.) must file a report with the Commission annually and post the report on
its website at https://illuminatelabs.org/ no later than 120 days after the end of the
company’s fiscal year. The Company may terminate its reporting obligations in the future
in accordance with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file
reports under Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2)
filing at least one annual report pursuant to Regulation CF and having fewer than 300
holders of record, 3) filing annual reports for three years pursuant to Regulation CF and
having assets equal to or less than $10,000,000, 4) the repurchase of all the Securities sold
in this Offering by the Company or another party, or 5) the liquidation or dissolution of the
Company.

The date of this Form C is August 31, 2020. 

The Company has certified that all of the following statements are TRUE for the Company in 
connection with this Offering: 
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(1) Is organized under, and subject to, the laws of a State or territory of the United States or the 
District of Columbia; 
(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the 
Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); 
(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by section 3(b) 
or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 
(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act 
(15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 
(5) Has filed with the Commission and provided to investors, to the extent required, any ongoing 
annual reports required by law during the two years immediately preceding the filing of this 
Form C; and 
(6) Has a specific business plan, which is not to engage in a merger or acquisition with an 
unidentified company or companies. 
 
THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN 
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED 
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER 
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE 
MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY 
SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO 
CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE 
PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE 
INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED "RISK FACTORS." 
 

  THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE 
APPROPRIATE FOR ALL INVESTORS. 

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN 
WHICH AN OFFER IS NOT PERMITTED. 

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY 
SECURITY THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN 
OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM THE 
COMPANY AND ITS MANAGEMENT  CONCERNING THE TERMS AND CONDITIONS 
OF THIS OFFERING AND THE COMPANY.  NO SOURCE OTHER THAN THE 
INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE 
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS FORM C, AND 
IF GIVEN OR MADE BY ANY OTHER SUCH PERSON OR ENTITY, SUCH 
INFORMATION MUST NOT BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE 
COMPANY.  

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION 
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR 
FINANCIAL SITUATION.  EACH INVESTOR SHOULD CONSULT HIS OR HER OWN 
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND 
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT. 
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THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. 
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE 
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF 
REGULATION CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. 

  
NASAA UNIFORM LEGEND 

 
IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR 

OWN EXAMINATION OF THE  PERSON  OR  ENTITY  ISSUING  THE  SECURITIES  
AND  THE  TERMS  OF  THE  OFFERING, INCLUDING THE MERITS AND RISKS 
INVOLVED. 
  

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR 
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, 
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. 
  

 
SPECIAL NOTICE TO FOREIGN INVESTORS 

 
IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE 

INVESTOR’S RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT 
TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION 
WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED 
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY 
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR. 

 
SPECIAL NOTICE TO CANADIAN INVESTORS 

 
IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S 

RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY 
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN 
THIS OFFERING. 
 

 
NOTICE REGARDING ESCROW AGENT 

 
EVOLVE BANK & TRUST, THE ESCROW AGENT SERVICING THE OFFERING, 

HAS NOT INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN 
INVESTMENT IN THIS OFFERING OR THE SECURITIES OFFERED HEREIN. THE 
ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, 
OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED 
HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR 
THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER. 
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Forward Looking Statement Disclosure 
 
This Form C and any documents incorporated by reference herein or therein contain 

forward-looking statements and are subject to risks and uncertainties. All statements other than 
statements of historical fact or relating to present facts or current conditions included in this 
Form C are forward-looking statements. Forward-looking statements give the Company’s 
current reasonable expectations and projections relating to its financial condition, results of 
operations, plans, objectives, future performance and business. You can identify forward-looking 
statements by the fact that they do not relate strictly to historical or current facts. These 
statements may include words such as "anticipate," "estimate," "expect," "project," "plan," 
"intend," "believe," "may," "should," "can have," "likely" and other words and terms of similar 
meaning in connection with any discussion of the timing or nature of future operating or 
financial performance or other events. 

 
The forward-looking statements contained in this Form C and any documents 

incorporated by reference herein or therein are based on reasonable assumptions the Company 
has made in light of its industry experience, perceptions of historical trends, current conditions, 
expected future developments and other factors it believes are appropriate under the 
circumstances. As you read and consider this Form C, you should understand that these 
statements are not guarantees of performance or results. They involve risks, uncertainties (many 
of which are beyond the Company’s control) and assumptions. Although the Company believes 
that these forward-looking statements are based on reasonable assumptions, you should be 
aware that many factors could affect its actual operating and financial performance and cause 
its performance to differ materially from the performance anticipated in the forward-looking 
statements. Should one or more of these risks or uncertainties materialize, or should any of these 
assumptions prove incorrect or change, the Company’s actual operating and financial 
performance may vary in material respects from the performance projected in these forward-
looking statements. 

 
Any forward-looking statement made by the Company in this Form C or any documents 

incorporated by reference herein or therein speaks only as of the date of this Form C. Factors or 
events that could cause our actual operating and financial performance to differ may emerge 
from time to time, and it is not possible for the Company to predict all of them. The Company 
undertakes no obligation to update any forward-looking statement, whether as a result of new 
information, future developments or otherwise, except as may be required by law. 

 
ONGOING REPORTING 
 
The Company will file a report electronically with the Securities & Exchange Commission 
annually and post the report on its website, no later than 120 days after the end of the company’s 
fiscal year. 
 
Once posted, the annual report may be found on the Company’s website at: 
https://illuminatelabs.org/ 
 
The Company must continue to comply with the ongoing reporting requirements until: 
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange 
Act; 
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(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total 
assets that do not exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer 
than 300 holders of record; 
(4) the Company 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) the Company liquidates or dissolves its business in accordance with state law. 
 
 
About this Form C 

 
You should rely only on the information contained in this Form C. We have not authorized 
anyone to provide you with information different from that contained in this Form C. We are 
offering to sell, and seeking offers to buy the Securities only in jurisdictions where offers and 
sales are permitted. You should assume that the information contained in this Form C is accurate 
only as of the date of this Form C, regardless of the time of delivery of this Form C or of any sale 
of Securities. Our business, financial condition, results of operations, and prospects may have 
changed since that date. 
 
Statements contained herein as to the content of any agreements or other document are 
summaries and, therefore, are necessarily selective and incomplete and are qualified in their 
entirety by the actual agreements or other documents. The Company will provide the opportunity 
to ask questions of and receive answers from the Company’s management concerning terms and 
conditions of the Offering, the Company or any other relevant matters and any additional 
reasonable information to any prospective Investor prior to the consummation of the sale of the 
Securities. 
 
This Form C does not purport to contain all of the information that may be required to evaluate 
the Offering and any recipient hereof should conduct its own independent analysis. The 
statements of the Company contained herein are based on information believed to be reliable. No 
warranty can be made as to the accuracy of such information or that circumstances have not 
changed since the date of this Form C. The Company does not expect to update or otherwise 
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time 
does not imply that the information contained herein is correct as of any time subsequent to the 
date of this Form C. This Form C is submitted in connection with the Offering described herein 
and may not be reproduced or used for any other purpose. 
 
SUMMARY  
 
The following summary is qualified in its entirety by more detailed information that may appear 
elsewhere in this Form C and the Exhibits hereto. Each prospective Investor is urged to read this 
Form C and the Exhibits hereto in their entirety.  
 
Illuminate Labs Inc. (the "Company") is a Delaware Corporation, formed on January 30, 2019.  
 
The Company is located at 50 Union Street #9, Northampton, MA 01060. 
 
The Company’s website is https://illuminatelabs.org/. 
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The information available on or through our website is not a part of this Form C. In making an 
investment decision with respect to our Securities, you should only consider the information 
contained in this Form C.  
 
The Business  
 
Illuminate Labs designs and retails dietary supplements which are tested by a third-party 
laboratory for potency, label accuracy, and purity. The company is an eCommerce business with 
no physical retail location. 
 
The Offering  
 

Minimum amount of Crowd Note being 
offered $50,000 Principal Amount 

Total Crowd Note outstanding after 
Offering (if minimum amount reached) $50,000 Principal Amount 

Maximum amount of Crowd Note $250,000 Principal Amount 

Total Crowd Note outstanding after 
Offering (if maximum amount reached) $250,000 Principal Amount 

Purchase price per Security $1.00  

Minimum investment amount per investor $100.00 

Offering deadline March 1, 2021 

Use of proceeds See the description of the use of proceeds on 
page 22 hereof. 

Voting Rights See the description of the voting rights on 
page 34 hereof.  

 
The price of the Securities has been determined by the Company and does not necessarily bear 
any relationship to the assets, book value, or potential earnings of the Company or any other 
recognized criteria or value. 
 
RISK FACTORS  
 
Risks Related to the Company’s Business and Industry  
 
We have a limited operating history upon which you can evaluate our performance, and 
accordingly, our prospects must be considered in light of the risks that any new company 
encounters. 
We have a limited history upon which an evaluation of our prospects and future performance can 
be made. Our proposed operations are subject to all business risks associated with a new 
enterprise. The likelihood of our creation of a viable business must be considered in light of the 
problems, expenses, difficulties, complications, and delays frequently encountered in connection 
with the inception of a business, operation in a competitive industry, and the continued 
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development of advertising, promotions, and a corresponding client base. We anticipate that our 
operating expenses will increase for the near future. There can be no assurances that we will ever 
operate profitably. You should consider the Company’s business, operations and prospects in 
light of the risks, expenses and challenges faced as an early-stage company. 
 
We currently rely on other companies to provide raw materials and manufacture our products. 
We depend on these suppliers to produce consumable products. The quality of our products may 
be adversely impacted if companies to whom we delegate manufacture of major components or 
subsystems for our products, or from whom we acquire such items, do not provide raw materials 
and excipients which meet required specifications and perform to our and our customers’ 
expectations.  
 
We mitigate against this risk by contracting a laboratory to conduct third-party testing, but we 
currently test for heavy metals, potency and label accuracy. There is still the risk that pesticides, 
microbials or other components may harm a consumer. 
 
The development and commercialization of our products is highly competitive. 
We face competition with respect to any products that we may seek to develop or commercialize 
in the future. Our competitors include major companies worldwide. Many of our competitors 
have significantly greater financial, technical and human resources than we have and superior 
expertise in research and development and marketing approved products and thus may be better 
equipped than us to develop and commercialize said products. These competitors also compete 
with us in recruiting and retaining qualified personnel and acquiring technologies. Smaller or 
early stage companies may also prove to be significant competitors, particularly through 
collaborative arrangements with large and established companies. Accordingly, our competitors 
may commercialize products more rapidly or effectively than we are able to, which would 
adversely affect our competitive position, the likelihood that our products will achieve initial 
market acceptance and our ability to generate meaningful additional revenues from our products. 
 
There is also the risk that Amazon may adopt our operating model and undercut us on price until 
we’re forced out of business, since we conduct the majority of our sales on Amazon.  
 
Manufacturing or design defects, unanticipated use of our products, or inadequate disclosure 
of risks relating to the use of the products can lead to injury or other adverse events. 
These events could lead to recalls or safety alerts relating to our products (either voluntary or 
required by governmental authorities) and could result, in certain cases, in the removal of a 
product from the market. Any recall could result in significant costs as well as negative publicity 
that could reduce demand for our products. Personal injuries relating to the use of our products 
can also result in product liability claims being brought against us. In some circumstances, such 
adverse events could also cause delays in new product approvals. 
 
We plan to offer new products in the near future. 
There are substantial risks and uncertainties associated with launching a new product line. In 
developing and marketing new lines of business and/or new products, we may invest significant 
time and resources. Initial timetables for the introduction and development of new lines of 
business and/or new products or services may not be achieved and price and profitability targets 
may not prove feasible. We may not be successful in introducing new products and services in 
response to industry trends or developments in technology, or those new products may not 
achieve market acceptance. As a result, we could lose business, be forced to price products and 
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services on less advantageous terms, or be subject to cost increases. As a result, our business, 
financial condition or results of operations may be adversely affected. 
 
In general, demand for our products and services is highly correlated with general economic 
conditions. 
A substantial portion of our revenue is derived from discretionary spending by individuals, 
which typically falls during times of economic instability. Declines in economic conditions in the 
U.S. or in other countries in which we operate may adversely impact our consolidated financial 
results. Because such declines in demand are difficult to predict, we or the industry may have 
increased excess capacity as a result. An increase in excess capacity may result in declines in 
prices for our products and services. 
 
The Company’s success depends on the experience and skill of the board of directors, its 
executive officers and key employees. 
In particular, the Company is dependent on Calloway Cook who is the CEO, President, and 
Secretary of the Company. The Company has or intends to enter into contractual agreements 
with Calloway Cook, Bryn Sachdeo, Andrea Paul, Taylor Graber, and Tyler Gross although 
there can be no assurance that it will do so or that they will continue to work with the Company 
for a particular period of time. The loss of Calloway Cook, Bryn Sachdeo, Andrea Paul, Taylor 
Graber, and Tyler Gross could harm the Company’s business, financial condition, cash flow and 
results of operations. 
 
A majority of the Company is owned by a small number of owners. 
Prior to the Offering, the Company’s current owners of 20% or more beneficially own 97% of 
the Company. Subject to any fiduciary duties owed to our other owners or investors under 
Delaware law, these owners may be able to exercise significant influence over matters requiring 
owner approval, including the election of directors or managers and approval of significant 
Company transactions, and will have significant control over the Company’s management and 
policies. Some of these persons may have interests that are different from yours. For example, 
these owners may support proposals and actions with which you may disagree. The 
concentration of ownership could delay or prevent a change in control of the Company or 
otherwise discourage a potential acquirer from attempting to obtain control of the Company, 
which in turn could reduce the price potential investors are willing to pay for the Company. In 
addition, these owners could use their voting influence to maintain the Company’s existing 
management, delay or prevent changes in control of the Company, or support or reject other 
management and board proposals that are subject to owner approval. 
 
We are relying on the approval of a trademark application to expand our sales on Amazon. 
This trademark approval is still pending, and we won’t find out until September whether the 
trademark was approved and registered. Getting this trademark will allow us to become Amazon 
Brand Registered, which in turn will allow us to run different types of Amazon ads and improve 
our product listings with custom images and video.  
 
If we do not achieve trademark approval, our Amazon Sponsored Campaigns efforts will suffer 
as a result. This is an external risk that we cannot mitigate against. 
 
From time to time, third parties may claim that one or more of our products or services 
infringe their intellectual property rights. 
Any dispute or litigation regarding patents or other intellectual property could be costly and 
time-consuming due to the uncertainty of intellectual property litigation and could divert our 
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management and key personnel from our business operations. A claim of intellectual property 
infringement could force us to enter into a costly or restrictive license agreement, which might 
not be available under acceptable terms or at all, could require us to redesign our products, which 
would be costly and time-consuming, and/or could subject us to an injunction against 
development and sale of certain of our products or services. We may have to pay substantial 
damages, including damages for past infringement if it is ultimately determined that our products 
infringe on a third party’s proprietary rights. Even if these claims are without merit, defending a 
lawsuit takes significant time, may be expensive and may divert management’s attention from 
other business concerns. Any public announcements related to litigation or interference 
proceedings initiated or threatened against us could cause our business to be harmed. Our 
intellectual property portfolio may not be useful in asserting a counterclaim, or negotiating a 
license, in response to a claim of intellectual property infringement. In certain of our businesses 
we rely on third party intellectual property licenses and we cannot ensure that these licenses will 
be available to us in the future on favorable terms or at all. 
 
Although dependent on certain key personnel, the Company does not have any key man life 
insurance policies on any such people. 
The Company is dependent on Calloway Cook, Bryn Sachdeo, Andrea Paul, Taylor Graber, and 
Tyler Gross in order to conduct its operations and execute its business plan, however, the 
Company has not purchased any insurance policies with respect to those individuals in the event 
of their death or disability. Therefore, if any of Calloway Cook, Bryn Sachdeo, Andrea Paul, 
Taylor Graber, and Tyler Gross die or become disabled, the Company will not receive any 
compensation to assist with such person’s absence. The loss of such person could negatively 
affect the Company and its operations. 
 
We have not prepared any audited financial statements. 
Therefore, you have no audited financial information regarding the Company’s capitalization or 
assets or liabilities on which to make your investment decision. If you feel the information 
provided is insufficient, you should not invest in the Company. 
 
We are not subject to Sarbanes-Oxley regulations and lack the financial controls and 
safeguards required of public companies. 
We do not have the internal infrastructure necessary, and are not required, to complete an 
attestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or 
material weaknesses in the quality of our financial controls. We expect to incur additional 
expenses and diversion of management’s time if and when it becomes necessary to perform the 
system and process evaluation, testing and remediation required in order to comply with the 
management certification and auditor attestation requirements. 
 
We face risks related to health epidemics and other outbreaks, which could significantly 
disrupt the Company’s operations and could have a material adverse impact on us. 
The outbreak of pandemics and epidemics could materially and adversely affect the Company’s 
business, financial condition, and results of operations. If a pandemic occurs in areas in which 
we have material operations or sales, the Company’s business activities originating from affected 
areas, including sales, materials, and supply chain related activities, could be adversely affected. 
Disruptive activities could include the temporary closure of facilities used in the Company’s 
supply chain processes, restrictions on the export or shipment of products necessary to run the 
Company’s business, business closures in impacted areas, and restrictions on the Company’s 
employees’ or consultants’ ability to travel and to meet with customers, vendors or other 
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business relationships. The extent to which a pandemic or other health outbreak impacts the 
Company’s results will depend on future developments, which are highly uncertain and cannot 
be predicted, including new information which may emerge concerning the severity of a virus 
and the actions to contain it or treat its impact, among others. Pandemics can also result in social, 
economic, and labor instability which may adversely impact the Company’s business. 
 
If the Company’s employees or employees of any of the Company’s vendors, suppliers or 
customers become ill or are quarantined and in either or both events are therefore unable to 
work, the Company’s operations could be subject to disruption. The extent to which a pandemic 
affects the Company’s results will depend on future developments that are highly uncertain and 
cannot be predicted. 
 
We are vulnerable to fluctuations in the price and supply of ingredients, packaging materials, 
and freight. 
The prices of the ingredients, packaging materials and freight are subject to fluctuations in price 
attributable to, among other things, changes in supply and demand of raw materials. The sales 
prices to our customers are a delivered price. Therefore, changes in our input costs could impact 
our gross margins. Our ability to pass along higher costs through price increases to our customers 
is dependent upon competitive conditions and pricing methodologies employed in the various 
markets in which we compete. To the extent competitors do not also increase their prices, 
customers and consumers may choose to purchase competing products or may shift purchases to 
lower-priced private label or other value offerings which may adversely affect our results of 
operations. 
 
We use significant quantities of raw materials. The supply and price of said raw materials are 
subject to market conditions and are influenced by other factors beyond our control. We do not 
have long-term contracts with many of our suppliers, and, as a result, they could increase prices 
or fail to deliver. The occurrence of any of the foregoing could increase our costs and disrupt our 
operations. 
 
Substantial disruption to production at our manufacturing and distribution facilities could 
occur. 
A disruption in production at our contract manufacturing facility or testing facility could have an 
adverse effect on our business. In addition, a disruption could occur at the facilities of our 
suppliers or distributors. The disruption could occur for many reasons, including fire, natural 
disasters, weather, water scarcity, manufacturing problems, disease, strikes, transportation or 
supply interruption, government regulation, cybersecurity attacks or terrorism. Alternative 
facilities with sufficient capacity or capabilities may not be available, may cost substantially 
more or may take a significant time to start production, each of which could negatively affect our 
business and results of operations. 
 
Future product recalls or safety concerns could adversely impact our results of operations. 
We may be required to recall certain of our products should they be mislabeled, contaminated, 
spoiled, tampered with or damaged. We also may become involved in lawsuits and legal 
proceedings if it is alleged that the consumption or use of any of our products causes injury, 
illness or death. A product recall or an adverse result in any such litigation could have an adverse 
effect on our business, depending on the costs of the recall, the destruction of product inventory, 
competitive reaction and consumer attitudes. Even if a product liability or consumer fraud claim 
is unsuccessful or without merit, the negative publicity surrounding such assertions regarding our 
products could adversely affect our reputation and brand image. We also could be adversely 
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affected if consumers in our principal markets lose confidence in the safety and quality of our 
products. 
 
Our business, results of operations, and financial condition may be impacted by the recent 
coronavirus (COVID-19) outbreak. 
The ongoing and evolving coronavirus (COVID-19) outbreak, which was designated as a 
pandemic by the World Health Organization on March 11, 2020, has caused substantial 
disruption in international and U.S. economies and markets. If repercussions of the outbreak are 
prolonged, they could have a materially significant adverse impact on our business. The 
Company’s management cannot at this point estimate the impact of the outbreak on its business, 
and no provision for this outbreak is reflected in the accompanying financial statements. 
 
Evolving tax, environmental, food quality and safety or other regulations or failure to comply 
with existing licensing, labeling, trade, food quality and safety and other regulations and laws 
could have a material adverse effect on our consolidated financial condition. 
Our activities or products, both in and outside of the United States, are subject to regulation by 
various federal, state, provincial and local laws, regulations and government agencies, including 
the U.S. Food and Drug Administration, U.S. Federal Trade Commission, the U.S. Departments 
of Agriculture, Commerce and Labor, as well as similar and other authorities outside of the 
United States, International Accords and Treaties and others, including voluntary regulation by 
other bodies. In addition, legal and regulatory systems in emerging and developing markets may 
be less developed, and less certain. These laws and regulations and interpretations thereof may 
change, sometimes dramatically, as a result of a variety of factors, including political, economic 
or social events. The manufacturing, marketing and distribution of food products are subject to 
governmental regulation that control such matters as food quality and safety, ingredients, 
advertising, product or production requirements, labeling, import or export of our products or 
ingredients, relations with distributors and retailers, health and safety, the environment, and 
restrictions on the use of government programs to purchase certain of our products. We are also 
regulated with respect to matters such as licensing requirements, trade and pricing practices, tax, 
anticorruption standards, advertising and claims, and environmental matters. The need to comply 
with new, evolving or revised tax, environmental, food quality and safety, labeling or other laws 
or regulations, or new, or changed interpretations or enforcement of existing laws or regulations, 
may have an adverse effect on our business and results of operations. Further, if we are found to 
be out of compliance with applicable laws and regulations in these areas, we could be subject to 
civil remedies, including fines, injunctions, termination of necessary licenses or permits, or 
recalls, as well as potential criminal sanctions, any of which could have an adverse effect on our 
business. Even if regulatory review does not result in these types of determinations, it could 
potentially create negative publicity or perceptions which could harm our business or reputation. 
 
Product safety and quality concerns, including concerns related to perceived quality of 
ingredients, could negatively affect the Company’s business. 
The Company’s success depends in large part on its ability to maintain consumer confidence in 
the safety and quality of all its products. The Company has rigorous product safety and quality 
standards. However, if products taken to market are or become contaminated or adulterated, the 
Company may be required to conduct costly product recalls and may become subject to product 
liability claims and negative publicity, which would cause its business to suffer. In addition, 
regulatory actions, activities by nongovernmental organizations and public debate and concerns 
about perceived negative safety and quality consequences of certain ingredients in our products 
may erode consumers’ confidence in the safety and quality issues, whether or not justified, and 
could result in additional governmental regulations concerning the marketing and labeling of the 
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Company’s products, negative publicity, or actual or threatened legal actions, all of which could 
damage the reputation of the Company’s products and may reduce demand for the Company’s 
products. 
 
Future product recalls or safety concerns could adversely impact our results of operations. 
We may be required to recall certain of our products should they be mislabeled, contaminated, 
spoiled, tampered with or damaged. We also may become involved in lawsuits and legal 
proceedings if it is alleged that the consumption or use of any of our products causes injury, 
illness or death. A product recall or an adverse result in any such litigation could have an adverse 
effect on our business, depending on the costs of the recall, the destruction of product inventory, 
competitive reaction and consumer attitudes. Even if a product liability or consumer fraud claim 
is unsuccessful or without merit, the negative publicity surrounding such assertions regarding our 
products could adversely affect our reputation and brand image. We also could be adversely 
affected if consumers in our principal markets lose confidence in the safety and quality of our 
products. 
 
Significant additional labeling or warning requirements may inhibit sales of affected products. 
Various jurisdictions may seek to adopt significant additional product labeling or warning 
requirements relating to the content or perceived adverse health consequences of our product(s). 
If these types of requirements become applicable to our product(s) under current or future 
environmental or health laws or regulations, they may inhibit sales of such products. 
 
The amount of capital the Company is attempting to raise in this Offering is not enough to 
sustain the Company’s current business plan. 
In order to achieve the Company’s near and long-term goals, the Company may need to procure 
funds in addition to the amount raised in the Offering. There is no guarantee the Company will 
be able to raise such funds on acceptable terms or at all. If we are not able to raise sufficient 
capital in the future, we will not be able to execute our business plan, our continued operations 
will be in jeopardy and we may be forced to cease operations and sell or otherwise transfer all or 
substantially all of our remaining assets, which could cause an Investor to lose all or a portion of 
his or her investment. 
 
Risks Related to the Securities  
 
Neither the Offering nor the Securities have been registered under federal or state securities 
laws, leading to an absence of certain regulation applicable to the Company. 
No governmental agency has reviewed or passed upon this Offering, the Company or any 
Securities of the Company. The Company also has relied on exemptions from securities 
registration requirements under applicable state securities laws. Investors in the Company, 
therefore, will not receive any of the benefits that such registration would otherwise provide. 
Prospective investors must therefore assess the adequacy of disclosure and the fairness of the 
terms of this Offering on their own or in conjunction with their personal advisors. 
 
The Crowd Notes will not be freely tradable until one year from the initial purchase date. 
Although the Crowd Notes may be tradable under federal securities law, state securities 
regulations may apply and each Purchaser should consult with his or her attorney. 
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 Crowd Notes.  Because the Crowd Notes have not been registered 
under the Securities Act or under the securities laws of any state or non-United States 
jurisdiction, the Crowd Notes have transfer restrictions and cannot be resold in the United States 



 

17  

except pursuant to Rule 501 of Regulation CF.  It is not currently contemplated that registration 
under the Securities Act or other securities laws will be effected. Limitations on the transfer of 
the Crowd Notes may also adversely affect the price that you might be able to obtain for the 
Crowd Notes in a private sale. Purchasers should be aware of the long-term nature of their 
investment in the Company.  Each Purchaser in this Offering will be required to represent that it 
is purchasing the Securities for its own account, for investment purposes and not with a view to 
resale or distribution thereof. 
 
No Guarantee of Return on Investment  
There is no assurance that a Purchaser will realize a return on its investment or that it will not 
lose its entire investment. For this reason, each Purchaser should read the Form C and all 
Exhibits carefully and should consult with its own attorney and business advisor prior to making 
any investment decision. 
 
There is no present market for the Securities and we have arbitrarily set the price. 
We have arbitrarily set the price of the Securities with reference to the general status of the 
securities market and other relevant factors. The Offering price for the Securities should not be 
considered an indication of the actual value of the Securities and is not based on our net worth or 
prior earnings. We cannot assure you that the Securities could be resold by you at the Offering 
price or at any other price. 
 
Upon conversion of the Crowd Notes, Purchasers who are not “Major Investors” will grant a 
proxy to vote their underlying securities to the intermediary or its affiliate, and, thus, will not 
have the right to vote on any matters coming before the shareholders of the Company for a 
vote. By granting this proxy you are giving up your right to vote on important 
matters, including significant corporate actions like mergers, amendments to our certificate of 
incorporation, a liquidation of our company and the election of our directors. 
Upon conversion of the Crowd Notes and by virtue of a provision contained in the Crowd Notes, 
if you are not a Major Investor, that is, an investor who has purchased at least $25,000 in 
principal amount of the Crowd Notes, you will grant a proxy to the intermediary or its affiliate to 
vote the underlying securities that you will acquire upon conversion on all matters coming before 
the shareholders for a vote.  The intermediary does not have any fiduciary duty to you to vote 
shares in a manner that is in your best interests. Accordingly, the intermediary may vote its proxy 
in a manner that may not be in the best interests of you as a security holder.  For example, the 
intermediary may vote the proxy in favor of an amendment to our charter that adversely affects 
the rights of the holders of your class of securities in order to allow for a new investment to 
occur where the new investor requires senior rights.  
 
Purchasers will be unable to declare the Security in “default” and demand repayment. 
Unlike convertible notes and some other securities, the Securities do not have any “default” 
provisions upon which the Purchasers will be able to demand repayment of their investment. 
With respect to Purchasers who invest less than $25,000 in the Securities, the Company has 
ultimate discretion as to whether or not to convert the Securities upon a future equity financing 
and such Purchasers have no right to demand such conversion. Only in limited circumstances, 
such as a liquidity event, may Such Purchasers demand payment and even then, such payments 
will be limited to the amount of cash available to the Company. 
 
The Company may never elect to convert the Securities or undergo a liquidity event. 
The Company may never receive a future equity financing or, with respect to those Purchasers 
who invest less than $25,000, elect to convert the Securities upon such future financing. In 
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addition, the Company may never undergo a liquidity event such as a sale of the Company or an 
IPO. If neither the conversion of the Securities nor a liquidity event occurs, the Purchasers could 
be left holding the Securities in perpetuity. The Securities have numerous transfer restrictions 
and will likely be highly illiquid, with no secondary market on which to sell them. The Securities 
are not equity interests, have no ownership rights, have no rights to the Company’s assets or 
profits and have no voting rights or ability to direct the Company or its actions. 
 
Affiliates of the Company, including officers, directors and existing shareholders of the 
Company, may invest in this Offering and their funds will be counted toward the Company 
achieving the Minimum Amount. 
There is no restriction on affiliates of the Company, including its officers, directors and existing 
shareholders, investing in the Offering. As a result, it is possible that if the Company has raised 
some funds, but not reached the Minimum Amount, affiliates can contribute the balance so that 
there will be a closing. The Minimum Amount is typically intended to be a protection for 
investors and gives investors confidence that other investors, along with them, are sufficiently 
interested in the Offering and the Company and its prospects to make an investment of at least 
the Minimum Amount. By permitting affiliates to invest in the offering and make up any 
shortfall between what non-affiliate investors have invested and the Minimum Amount, this 
protection is largely eliminated. Investors should be aware that no funds other than their own and 
those of affiliates investing along with them may be invested in this Offering. 
 
The Company has the right to conduct multiple closings during the Offering. 
If the Company meets certain terms and conditions, and more than thirty (30) days remain before 
the Offering Deadline, an intermediate close of the Offering can occur, which will allow the 
Company to draw down on the first $75,000 of the proceeds of the offering committed and 
captured during the relevant period, as well as every $125,000 raised after. The Company may 
choose to continue the Offering thereafter. Purchasers should be mindful that this means they can 
make multiple investment commitments in the offering, which may be subject to different 
cancellation rights. For example, if an intermediate close occurs and later a material change 
occurs as the Offering continues, Purchasers previously closed upon will not have the right to re-
confirm their investment as it will be deemed completed. 
 
You will not have a vote or influence on the management of the Company. 
All decisions with respect to the management of the Company will be made exclusively by the 
officers, directors, managers or employees of the Company. You, as a Purchaser of Crowd 
Notes, will have no ability to vote on issues of Company management and will not have the right 
or power to take part in the management of the company and will not be represented on the board 
of directors or managers of the Company. Accordingly, no person should purchase a Security 
unless he or she is willing to entrust all aspects of management to the Company. 
 
The Company has the right to extend the Offering deadline. 
The Company may extend the Offering deadline beyond what is currently stated herein. This 
means that your investment may continue to be held in escrow while the Company attempts to 
raise the Minimum Amount even after the Offering deadline stated herein is reached. Your 
investment will not be accruing interest during this time and will simply be held until such time 
as the new Offering deadline is reached without the Company receiving the Minimum Amount, 
at which time it will be returned to you without interest or deduction, or the Company receives 
the Minimum Amount, at which time it will be released to the Company to be used as set forth 
herein. Upon or shortly after release of such funds to the Company, the Securities will be issued 
and distributed to you. 
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In addition to the risks listed above, businesses are often subject to risks not foreseen or fully 
appreciated by the management. It is not possible to foresee all risks that may affect us. 
Moreover, the Company cannot predict whether it will successfully effectuate the its current 
business plan. Each prospective Purchaser is encouraged to carefully analyze the risks and merits 
of an investment in the Securities and should take into consideration when making such analysis, 
among other things, the Risk Factors discussed above. 
 
THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT 
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE 
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER 
FACTORS SET FORTH IN THIS FORM C/A AND SHOULD CONSULT WITH HIS OR 
HER LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT 
IN THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS 
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT. 
 
BUSINESS  
 
Description of the Business  
 
Illuminate Labs designs and retails dietary supplements which are tested by a third-party 
laboratory for potency, label accuracy, and purity. The company is an eCommerce business with 
no physical retail location. 
 
Business Plan  
 
The company currently sells its supplements and vitamins on its website and through Amazon. 
Generally, each bottle costs $40.00. However, the company also experiments with other price 
points such as $14.95 and $19.95. On the Illuminate Labs website customers can choose a 
subscription option and receive a new bottle each month and receive 15% off each order. 
 
The company’s marketing strategy is comprised of two main areas of focus. The first is search 
engine optimization (SEO) efforts. The company aims to drive high-quality backlinks to its 
website by responding to reporter queries and sending products to influencers for review. This 
could lead to an improvement in its organic search rankings over time, which it believes will 
correspond to higher organic traffic to its site. 
 
The second area of its marketing focus involves paid marketing. The company is experimenting 
with paid ad platforms like Amazon and Google and performing tests to see what approach is the 
most profitable. Once it establishes profitability through paid marketing, the company plans to 
invest more money into that channel to scale revenue. 
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History of the Business  
 
The Company’s Products and/or Services  
 

Product / Service Description Current Market 

Ginkgo Biloba Extract 
Capsules 60-count bottle Website, Amazon retail 

Panax Ginseng Extract 
Capsules 60-count bottle Website, Amazon retail 

Ceylon Cinnamon Extract 
Capsules 60-count bottle Website, Amazon retail 

Ashwagandha Extract 
Capsules 60-count bottle Website, Amazon retail 

 
We sell through our website and Amazon.  
 
Over the coming year, the company plans to launch four new products with the proceeds of the 
offering: 
 
• Vitamin C 
• Vitamin D3 
• Turmeric Extract with Piperine 
• Standardized St. John’s Wort Extract 
 
Each of the supplements are designed to be allergen-free, gluten-free, genetically modified 
organism (GMO)-free, and vegan. Based on the company’s past experience, contract 
manufacturing of dietary supplements typically takes a conservative 12-week lead time. It 
contracts a third-party lab to test all of its finished products, which adds an additional two weeks. 
After testing is complete, freighting the product to fulfillment centers adds another week. The 
company anticipates these products will be available for sale about 15 weeks after receiving 
funding. 
 
Competition  
 
The Company’s primary competitors are Amazon Elements, Life Extension, Pharmavite, Nordic 
Naturals, and Thorne Research. 
 
The dietary supplements industry is competitive and dominated by big brands that control 
economies of scale. Illuminate Labs believes it has a value proposition that isn’t easily matched 
by bigger brands that manufacture in-house in that it tests every batch of product against 
European Union contaminant benchmarks, as well as for label accuracy and potency, at a third-
party laboratory. We then publish the test results on each product page for consumers to see 
themselves. We believe this is a level of transparency that’s difficult to match in the dietary 
supplements industry, but several competitors are attempting similar strategies.  
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Customer Base  
 
Our customers are primarily U.S. consumers who are willing to pay a price premium for quality 
and purity of their supplements. 
 
Intellectual Property  
 
Trademarks  
 

Application 
or 

Registration
# 

Goods / 
Services Mark File Date Registration 

Date Country 

88722802 Dietary 
supplements 

Illuminate 
Labs May 26, 2020 Pending USA 

 
Governmental/Regulatory Approval and Compliance  
 
The U.S. dietary supplement market is currently regulated by the Food and Drug Administration 
(FDA). We believe we are well-positioned in the event of any further future consumer safety 
regulations, as we already test our products at a third-party laboratory against strict benchmarks. 
We believe that more stringent U.S. government regulations on the dietary supplements market 
would be a positive for our business, as it could hamper some competitors.  
 
Litigation  
 
There are no existing legal suits pending, or to the Company’s knowledge, threatened, against 
the Company. 
 
Other  
 
The Company’s principal address is 50 Union Street #9, Northampton, MA 01060. 
 
The Company conducts business in Massachusetts. 
 
Because this Form C focuses primarily on information concerning the Company rather than the 
industry in which the Company operates, potential Purchasers may wish to conduct their own 
separate investigation of the Company’s industry to obtain greater insight in assessing the 
Company’s prospects. 
 
Exhibit A to this Form C is a detailed Company summary.  Purchasers are encouraged to review 
Exhibit A carefully to learn more about the business of the Company, its industry and future 
plans and prospects.  Exhibit A is incorporated by reference into this Form C. 
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USE OF PROCEEDS  
 
The following table lists the use of proceeds of the Offering if the Minimum Amount and 
Maximum Amount are raised. 
 
 

Use of Proceeds 
% of Minimum 

Proceeds 
Raised 

Amount if 
Minimum 

Raised 

% of Maximum 
Proceeds 
Raised 

Amount if 
Maximum 

Raised 

Intermediary 
Fees 5.00% $2,500 5.00% $12,500 

General 
Marketing 68.00% $34,000 24.76% $61,900 

Manufacturing 0.00% $0 21.44% $53,600 

Future Wages 9.00% $4,500 15.20% $38,000 

New Product 
Lines 0.00% $0 30.00% $75,000 

Fulfillment by 
Amazon 18.00% $9,000 3.60% $9,000 

Total 100.00% $50,000 100.00% $250,000 
 
The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system, 
payments to financial and legal service providers, and escrow related fees, all of which were 
incurred in preparation of the campaign and are due in advance of the closing of the campaign.  
____________________ 
 
The Company does have discretion to alter the use of proceeds as set forth above. The Company 
may alter the use of proceeds under the following circumstances: Under a change in general 
economic conditions or a shift in consumer behavior.  
 
DIRECTORS, OFFICERS AND EMPLOYEES  
 
 
Directors and Officers 
 
The directors or managers of the Company are listed below along with all positions and offices 
held at the Company and their principal occupation and employment responsibilities for the past 
three (3) years and their educational background and qualifications. 
 
Name 
 
Calloway Cook 
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All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
 
Title: CEO, President, and Secretary  
Start Date: 01/30/2019  
End Date: N/A (Ongoing) 
 
Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
 
President, CEO, and Secretary, Illuminate Labs: 2019 - Current  

As President, CEO, and Secretary, Calloway manages the day-to-day operations of 
Illuminate Labs, which includes everything from running paid ad campaigns, responding 
to customer inquiries, and managing Company social media profiles.  

 
Digital Outreach Specialist, ConsumerSafety.Org: 2017 - 2018  

As a digital outreach specialist, Calloway aided ConsumerSafety.org in their digital 
initiatives and bringing awareness to the respective projects.  

 
Brand Specialist, Terakeet: 2015 - 2017  

As a brand specialist, Calloway managed digital marketing and SEO for major brands 
like Uber and Chobani, and created and wrote messaging for campaigns.  

 
Indemnification 
 
Indemnification is authorized by the Company to directors, officers or controlling persons acting 
in their professional capacity pursuant to Delaware law. Indemnification includes expenses such 
as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or proceedings 
involving such person, except in certain circumstances where a person is adjudged to be guilty of 
gross negligence or willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 
 
Employees  
 
The Company currently has 1 employee in Massachusetts, USA. 
 
CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
 
The Company has issued the following outstanding Securities: 
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Type of security Voting Common Stock 

Amount Authorized 9,000,000 

Amount Outstanding 900,000 

Voting Rights 

Each holder of record of voting common 
stock shall have the right to one vote for each 
share of Voting Common Stock standing in 
his name on the books of the corporation.  

Anti-Dilution Rights N/A 

How this Security may limit, dilute or 
qualify the Notes/Bonds issued pursuant to 

Regulation CF 
N/A 

Percentage ownership of the Company by 
the holders of such Securities (assuming 

conversion prior to the Offering if 
convertible securities). 

90.4% 

 
* The company has 120,000 shares employee stock options available for issuance under its 
Equity Incentive Plan. Stock options, when exercised, are convertible into Voting Common 
Stock. As of August 27, 2020, 45,450 of these options have been granted to company advisors. 
Stock options are exercisable at a strike price of $0.80 per option. As of August 27, 2020, 8,208 
of these options have vested with the remaining options expected to be fully vested by May 
2022.  
 

Type of security Class A Non-Voting Common Shares 

Amount Authorized 1,000,000 

Amount outstanding 100,000 

Voting Rights No voting rights.  

Anti-Dilution Rights N/A 

How this Security may limit, dilute or 
qualify the Notes/Bonds issued pursuant to 

Regulation CF 
N/A 

Percentage ownership of the Company by 
the holders of such Securities (assuming 

conversion prior to the Offering if 
convertible securities). 

9.6% 

Other Material Terms 
The directors of the Corporation are directed 

to declare, to the extent funds are legally 
available, dividends to the Class A Non-
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Voting Common Stock under the following 
two scenarios: (i) if the Corporation produces 
$500,000 or more in net revenues for the year 

2019, the directors shall declare and pay 
dividends representing 5% of the net profits to 
the holders of Class A Non-Voting Common 

Stock in each of the years 2019, 2020 and 
2021, based on the net profits for that 

particular year; or (ii) if the Corporation 
produces less than $500,000 in net revenues 
for the year 2019, the directors shall declare 
and pay dividends representing 5% of the net 
profits to the holders of Class A Non-Voting 

Common Stock in each of the years 2020, 
2021 and 2022, based on the net profits for 

that particular year. All dividends will be paid 
within 90 days of the end of any year 
dividends are payable. Dividends on 

outstanding shares of Class A Non-Voting 
Common Stock shall be paid or declared and 
set apart for payment before any dividends 
shall be paid or declared and set apart for 

payment on shares of Voting Common Stock 
with respect to the same dividend period. 

 
---- 

 
Shares of Class A Non-Voting Common 

Stock shall be redeemed by the 
Corporation out of funds lawfully available 

therefor at a price equal to the current 
valuation of the Corporation, as follows:  

 
Upon the expiry of four years from the first 
issuance of Class A Non-Voting Common 
Stock, the majority holders of the Class A 

Non-Voting Common Stock may request the 
Corporation to perform a valuation of the 

Corporation by an independent third party so 
long as the Corporation possesses net cash 
assets equivalent to three hundred percent 
(300%) of the expected valuation fees. The 

initial valuation shall be paid for by the 
Corporation and any subsequent valuation 
requests shall be paid for by holders of the 
Class A Non-Voting Common Stock. The 

Corporation shall hire a firm experienced in 
valuing companies in industries similar to 

those in which the Corporation does business. 
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Upon issuance of the valuation report, if the 
Corporation possesses net cash assets 

equivalent to two hundred percent (200%) of 
the value of the Class A Non-Voting Common 
Stock, the majority of the holders of the Class 

A Non-Voting Common Stock, as a class, 
may request the Corporation to redeem all the 

outstanding Class A Non-Voting Common 
Stock. 

 
---- 

 
Class A Non-Voting Shares are automatically 

convertible upon the first to occur:  
(i) election to convert by holders of at least 

two thirds of the Class A Non-Voting 
Common Stock then outstanding, or  

(ii) the consummation of the first firm 
commitment underwritten public offering 

pursuant to an effective registration statement 
filed on Form S-1 {or its successor form) 
under the Securities Act underwritten by a 

nationally recognized underwriter satisfactory 
to the holders of a majority of the Class A 
Non-Voting Common Stock resulting in 
aggregate proceeds (net of underwriting 

discounts and commissions) to the 
Corporation of not less than twenty-five 

million dollars ($25,000,000), each share of 
Class A Non-Voting Common Stock then 

outstanding shall, by virtue of and 
simultaneously with such occurrence, be 

deemed automatically converted on a one to 
one basis into nonassessable shares of Voting 

Common Stock. 
 
The Company has the following debt outstanding: 
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Type of debt Credit Card 

Name of creditor Capital One 

Amount outstanding $8,266.91 

Interest rate and payment schedule 16.99% per annum 

Amortization schedule Minimum monthly payment is determined 
based on amount outstanding past due date.  

Describe any collateral or security N/A 

Maturity date N/A 

Other Material Terms Company typically pays the entire balance 
due each month.  

 
Type of debt Bank Loan 

Name of creditor Bank of America 

Amount outstanding $2,426.00 

Interest rate and payment schedule 1% per annum 

Amortization schedule 

Interest accrues from loan inception and 
monthly payments begin in December 2020. 

Monthly payments are paid monthly thereafter 
until loan is repaid or forgiven. Monthly 

minimum payments will be $137.50.  

Describe any collateral or security N/A 

Maturity date May 1, 2022 

Other material terms 

Loan may be subject to forgiveness provision 
stating the principal and any subsequent 

interest payments of this loan may be forgiven 
upon request of the company assuming certain 

measures are followed. Measures include 
spending at least 75% of the forgiven loan 

amount on payroll-related expenses. 
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The Company has conducted the following prior Securities offerings in the past three years: 
 

Security 
Type 

Number 
Sold 

Money 
Raised 

Use of 
Proceeds 

Offering 
Date 

Exemption 
from 

Registration 
Used or 
Public 

Offering 

Class A Non-
Voting 

Common 
Stock 

100,000 $80,000 

Develop and 
manufacture 

initial product 
line.  

February 
2019 

Section 
4(a)(2) 

 
Ownership  
 
The company is majority-owned by President Calloway Cook. The Company has shareholders 
and Advisors who own equity totaling less than 20% on a fully-diluted basis. 
 
Below the beneficial owners of 20% percent or more of the Company’s outstanding voting 
equity securities, calculated on the basis of voting power, are listed along with the amount they 
own. 
 

Name Percentage Owned Prior to Offering 

Calloway Cook 97% 
 
 
FINANCIAL INFORMATION  
 
The Offering is being conducted on an expedited basis due to circumstances relating to 
COVID-19 and pursuant to the SEC’s temporary regulatory COVID-19 relief. 
 
The financial information that has been omitted is not otherwise available and will be provided 
by an amendment to the offering materials. 
 
Investors should review the complete set of offering materials, including previously omitted 
financial information, prior to making an investment decision. 
 
No investment commitments will be accepted until after such financial information has been 
provided. 
 
Operations  
 
Illuminate Labs raised $80,000 upon incorporation. Our liquidity depends on advertising spend, 
but we currently have enough runway for about a year even with a modest ad spend.  
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We intend to achieve profitability in the next 12 months by focusing our efforts on what we 
believe is working: selling on Amazon. We are currently getting quotes for re-bottling and 
shipping some of our current inventory to Amazon so that we can offer Prime shipping. We’re 
also waiting on a trademark application to be approved, which will allow us to become Amazon 
Brand Registered. Companies that are Amazon Brand Registered have access to additional 
listing features and advertising types which we believe could significantly improve conversion 
rate.  
 
The Offering proceeds are essential to our operations. We plan to use the proceeds as set forth 
above under "use of proceeds", which is an indispensable element of our business strategy. The 
Offering proceeds will have a beneficial effect on our liquidity, as the Offering proceeds will 
augment our cash on hand and will be used to execute our business strategy. 
 
Liquidity and Capital Resources  
 
As of August 7th, 2020, the company had approximately $37,200 in cash on hand. The proceeds 
of the Offering will allow the Company President to take a salary for the first time and will 
provide significant liquidity to the business. In 2020, our monthly burn rate has averaged $1,408. 
This means that even a moderate raise would extend our runway significantly. 
 
The Company does not have any additional sources of capital other than the proceeds from the 
Offering. 
 
Capital Expenditures and Other Obligations  
 
The Company does not intend to make any material capital expenditures in the future. 
 
We are still waiting to receive price quotes back on re-bottling and re-labeling our inventory to 
ship to Amazon for fulfillment services. If we decide to take this route, it will decrease our 
capital, but we believe it will significantly increase our sales and profitability potential. 
 
Material Changes and Other Information  
 
Trends and Uncertainties  
 
After reviewing the above discussion of the steps the Company intends to take, potential 
Purchasers should consider whether achievement of each step within the estimated time frame is 
realistic in their judgment.  Potential Purchasers should also assess the consequences to the 
Company of any delays in taking these steps and whether the Company will need additional 
financing to accomplish them. 
 
THE OFFERING AND THE SECURITIES  
 
The Offering  
 
The Company is offering up to 250,000 Crowd Notes for up to $250,000.00. The Company is 
attempting to raise a minimum amount of $50,000.00 in this Offering (the "Minimum Amount"). 
The Company must receive commitments from investors in an amount totaling the Minimum 
Amount by March 1, 2021 (the "Offering Deadline") in order to receive any funds. If the sum of 
the investment commitments does not equal or exceed the Minimum Amount by the Offering 
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Deadline, no Securities will be sold in the Offering, investment commitments will be cancelled 
and committed funds will be returned to potential investors without interest or deductions. The 
Company has the right to extend the Offering Deadline at its discretion. The Company will 
accept investments in excess of the Minimum Amount up to $250,000.00 (the "Maximum 
Amount") and the additional Securities will be allocated on a At the Company’s discretion. 
 
The price of the Securities does not necessarily bear any relationship to the Company’s asset 
value, net worth, revenues or other established criteria of value, and should not be considered 
indicative of the actual value of the Securities. 
 
In order to purchase the Securities, you must make a commitment to purchase by completing the 
Subscription Agreement. Purchaser funds will be held in escrow with Evolve Bank & Trust until 
the Minimum Amount of investments is reached. Purchasers may cancel an investment 
commitment until 48 hours prior to the Offering Deadline or the Closing, whichever comes first 
using the cancellation mechanism provided by the Intermediary. The Company will notify 
Purchasers when the Minimum Amount has been reached. If the Company reaches the Minimum 
Amount prior to the Offering Deadline, it may close the Offering at least five (5) days after 
reaching the Minimum Amount and providing notice to the Purchasers. If any material change 
(other than reaching the Minimum Amount) occurs related to the Offering prior to the Offering 
Deadline, the Company will provide notice to Purchasers and receive reconfirmations from 
Purchasers who have already made commitments. If a Purchaser does not reconfirm his or her 
investment commitment after a material change is made to the terms of the Offering, the 
Purchaser’s investment commitment will be cancelled and the committed funds will be returned 
without interest or deductions. If a Purchaser does not cancel an investment commitment before 
the Minimum Amount is reached, the funds will be released to the Company upon closing of the 
Offering and the Purchaser will receive the Securities in exchange for his or her investment. Any 
Purchaser funds received after the initial closing will be released to the Company upon a 
subsequent closing and the Purchaser will receive Securities via Digital Registry in exchange for 
his or her investment as soon as practicable thereafter.  
 
In the event that $75,000 in investments is committed and received by the escrow agent and 
more than thirty (30) days remain before the Offering Deadline, the Company may conduct the 
first of multiple closings of the Offering (an “Intermediate Close”), provided all investors receive 
notice that an Intermediate Close will occur and funds will be released to the Company, at least 
five (5) business days prior to the Intermediate Close (absent a material change that would 
require an extension of the offering and reconfirmation of the investment commitment). 
Investors who committed on or before such notice will have until 48 hours before the 
Intermediate Close to cancel their investment commitment.  
 
In the event the Company does conduct the first of multiple closes, the Company agrees to only 
withdraw $75,000 from escrow and will only conduct the Intermediate Close if more than thirty 
(30) days remain before the Offering Deadline. The Company may only conduct another 
Intermediate Close before the Offering Deadline if: (i) the amount of investment commitments 
made and received in escrow exceeds $125,000 since the time of the last Intermediate Close; and 
(ii) more than thirty (30) days remain before the Offering Deadline. 
 
The Company has agreed to return all funds to investors in the event a Form C-W is ultimately 
filed in relation to this Offering, regardless of any subsequent closes. 
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Subscription Agreements are not binding on the Company until accepted by the Company, which 
reserves the right to reject, in whole or in part, in its sole and absolute discretion, any 
subscription. If the Company rejects all or a portion of any subscription, the applicable 
prospective Purchaser’s funds will be returned without interest or deduction. 
 
The price of the Securities was determined arbitrarily. The minimum amount that a Purchaser 
may invest in the Offering is $100.00. 
 
The Offering is being made through MicroVenture Marketplace, Inc., the Intermediary.  The 
following two fields below sets forth the compensation being paid in connection with the 
Offering. 
 
Commission/Fees 
 
At the conclusion of the Offering, the Issuer shall pay to the Intermediary a fee consisting of five 
percent (5%) commission based on the amount of investments raised in the Offering and paid 
upon distribution of funds from escrow at the time of closing.  
 
Stock, Warrants and Other Compensation 
 
The Intermediary will receive a number of Crowd Notes of the Issuer equal to two percent (2%) 
of the total number of Securities sold by the Issuer in the Offering. 
 
Transfer Agent and Registrar 
 
The Company will act as transfer agent and registrar for the Securities. 
 
The Securities  
 
We request that you please review our organizational documents in conjunction with the 
following summary information. 
 
Authorized Capitalization 
 
See “CAPITALIZATION AND OWNERSHIP” above. 
 
Not Currently Equity Interests 
The Securities are not currently equity interests in the Company and can be thought of as the 
right to receive shares at some point in the future upon the occurrence of certain events. 
 
Valuation Cap 
$1,700,000 ($1.7 million) 
 
Discount 
20.0% 
 
Conversion of the Crowd Notes. 
Upon the occurrence of a Qualified Equity Financing, the Crowd Notes will convert into 
Conversion Shares pursuant to the following:  
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a. If the investor is not a Major Investor, the Crowd Notes will convert into Conversion 
Shares upon the earlier of (i) the Company’s election or (ii) a Corporate Transaction. 

 

b. If the investor is a Major Investor, the Company will convert the Crowd Notes into 
Conversion Shares prior to the closing of the Qualified Equity Financing. 

 
“Qualified Equity Financing” shall mean the first sale (or series of related sales) by the 
Company of its Preferred Stock following the Date of Issuance from which the Company 
receives gross proceeds of not less than $1,000,000.00 (excluding the aggregate amount of 
securities converted into Preferred Stock in connection with such sale (or series of related sales). 
 
Conversion Mechanics. Company shall convert the Crowd Notes into Conversion Shares equal to 
the quotient obtained by dividing the Outstanding Principal by the Conversion Price. The issuance of 
Conversion Shares pursuant to the conversion of the Crowd Notes shall be upon and subject to the 
same terms and conditions applicable to the stock sold in the Qualified Equity Financing; provided, 
however, that if the investor is not a Major Investor, the investor shall receive shares of a Shadow 
Series with certain limited rights. 

“Conversion Shares” shall mean with respect to a conversion of the Crowd Notes, shares of 
the Company’s Preferred Stock issued in the Qualified Equity Financing. 
 
“Shadow Series” shall mean shares of a series of the Company's Preferred Stock that is identical 
in all respects to the shares of Preferred Stock issued in the Qualified Equity Financing (e.g., if the 
Company sells Series A Preferred Stock in the Qualified Equity Financing, the Shadow Series 
would be Series A-1 Preferred Stock), except that the liquidation preference per share of the 
Shadow Series shall equal the Conversion Price (as determined pursuant to Section 2) and the 
following additional differences: 

i. Shadow Series shareholders shall grant their vote on any matter that is submitted 
to a vote or for the consent of the stockholders of the Company (except for on matters 
required by law) by Irrevocable Proxy; 

ii. Shadow Series shareholders shall receive quarterly business updates from the 
company through the Platform but will have no additional information or inspection 
rights (except with respect to such rights which are required by law). 

 
“Conversion Price” with respect to a conversion pursuant to a Qualified Equity Financing shall 
equal the lower of (A) the product of (1) one minus the Discount and (2) the price paid per share 
for Preferred Stock by the investors in the Qualified Equity Financing, or (B) the quotient 
resulting from dividing (1) the Valuation Cap by (2) the Fully-Diluted Capitalization 
immediately prior to the closing of the Qualified Equity Financing. 
 
“Irrevocable Proxy” shall mean the agreement appointing the Platform or an affiliate of the 
Platform as the sole and exclusive attorney and proxy of the Shadow Series shareholder, with full 
power of substitution and re-substitution, to vote and exercise all voting and related rights with 
respect to all of the securities of the Company that now are or hereafter may be beneficially 
owned by Shadow Series shareholder.  
  
“Major Investor” shall mean any investor in Crowd Notes in which the Purchase Price is equal 
to or greater than $25,000.00. 
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“Outstanding Principal” shall mean the total of the Purchase Price. 
 
Corporate Transaction 
In the event of a Corporate Transaction, the Company shall notify the investor in writing of the terms 
of the Corporate Transaction. 

a. If the Corporate Transaction occurs prior to a Qualified Equity Financing, the 
investor shall receive the higher value received by either: 

i. Quotient obtained by dividing the product of (1) the Outstanding Principal and the Fully-
Diluted Capitalization immediately prior to the closing of the Corporate Transaction by 
the (2) the Valuation Cap; or 

ii. Obtaining the Corporate Transaction Payment. 

b. If the Corporate Transaction occurs after a Qualified Equity Financing the 
Company shall convert the Crowd Notes into Conversion Shares pursuant to Conversion 
Mechanics described above. 

 
“Corporate Transaction” shall mean: 

i. the closing of the sale, transfer or other disposition of all or substantially all of the 
Company’s assets, 

ii. the consummation of the merger or consolidation of the Company with or into another 
entity (except a merger or consolidation in which the holders of capital stock of the 
Company immediately prior to such merger or consolidation continue to hold at least 
50% of the voting power of the capital stock of the Company or the surviving or 
acquiring entity), 

iii. the closing of the transfer (whether by merger, consolidation or otherwise), in one 
transaction or a series of related transactions, to a person or group of affiliated persons 
(other than an underwriter of the Company’s securities), of the Company’s securities if, 
after such closing, such person or group of affiliated persons would hold 50% or more of 
the outstanding voting stock of the Company (or the surviving or acquiring entity), or 

iv. the IPO, liquidation, dissolution or winding up of the Company; provided, however, that 
a transaction shall not constitute a Corporate Transaction if its sole purpose is to change 
the state of the Company’s incorporation or to create a holding company that will be 
owned in substantially the same proportions by the persons who held the Company’s 
securities immediately prior to such transaction. 

 
“Corporate Transaction Payment” shall mean an amount equal to two times (2X) the Purchase 
Price. If there are not enough funds to pay the investors in full, then proceeds from the respective 
transaction will be distributed with equal priority and pro rata among Purchasers in proportion to 
their Purchase Price. 
 
Termination 
 
The Crowd Notes will terminate upon the earlier of: (a) a conversion of the entire Purchase Price 
under the Crowd Notes into Conversion Shares; or (b) the payment of amounts due to the 
investor pursuant to a Corporate Transaction. 
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In addition, the Purchaser may not transfer the Securities or any Securities into which they are 
convertible to any of the Company’s competitors, as determined by the Company in good faith. 
 
Furthermore, upon the event of an IPO, the equity interest into which the Securities are 
converted will be subject to a lock-up period and may not be sold for up to 180 days following 
such IPO. 
 
Voting and Control  
 
The Securities do not have any voting rights. Further, upon conversion of the Crowd Notes into 
Conversion Shares, Shadow Series shareholders shall grant their vote on any matter that is submitted 
to a vote or for the consent of the members of the Company (except for on matters required by law) 
by Irrevocable Proxy. 
 
The Company does not have any shareholder/equity holder agreements in place.  
 
Anti-Dilution Rights  
 
The Securities do not have anti-dilution rights. 
 
Restrictions on Transfer  
 
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any 
Purchaser of such Securities during the one-year holding period beginning when the Securities 
were issued, unless such Securities were transferred: 1) to the Company, 2) to an accredited 
investor, as defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended, 
3) as part of an Offering registered with the SEC or 4) to a member of the family of the 
Purchaser or the equivalent, to a trust controlled by the Purchaser, to a trust created for the 
benefit of a family member of the Purchaser or the equivalent, or in connection with the death or 
divorce of the Purchaser or other similar circumstances. “Member of the family” as used herein 
means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal 
equivalent, sibling, mother/father/daughter/son/sister/brother-in-law, and includes adoptive 
relationships. Remember that although you may legally be able to transfer the Securities, you 
may not be able to find another party willing to purchase them. 
 
Other Material Terms  
 
The Company does not have the right to repurchase the Crowd Notes. The investor agrees to take 
any and all actions determined in good faith by the Company’s Manager to be advisable to 
reorganize the instrument and any shares issued pursuant to the terms of the Crowd Notes into a 
special purpose vehicle or other entity designed to aggregate the interests of holders of Crowd 
Notes. 
 
TAX MATTERS  
 
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN 
TAX AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE 
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S 
SECURITIES, AS WELL AS POSSIBLE CHANGES IN THE TAX LAWS.  
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TO ENSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE 
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT 
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT 
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY 
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES 
UNDER THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX 
STATEMENT HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS 
WRITTEN IN CONNECTION WITH THE MARKETING OR PROMOTION OF THE 
TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH 
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

Potential Investors who are not United States residents are urged to consult their tax 
advisors regarding the United States federal income tax implications of any investment in 
the Company, as well as the taxation of such investment by their country of residence. 
Furthermore, it should be anticipated that distributions from the Company to such foreign 
investors may be subject to UNITED STATES withholding tax. 

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX 
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES. 

 
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST  
 
Related Person Transactions  
 
From time to time the Company may engage in transactions with related persons. Related 
persons are defined as any director or officer of the Company; any person who is the beneficial 
owner of 10 percent or more of the Company’s outstanding voting equity securities, calculated 
on the basis of voting power; any promoter of the Company; any immediate family member of 
any of the foregoing persons or an entity controlled by any such person or persons. 
 
The Company has conducted the following transactions with related persons: 
 
 
Property, Goods or Services 
 

Related Person/Entity Calloway Cook 

Relationship to the Company CEO, President, and Secretary 

Total amount of money involved $80.00 

Benefits or compensation received by 
related person Dietary Supplements 

Benefits or compensation received by 
Company $80.00 

Description of the transaction Company founder has purchased several of 
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the Company’s products. 
 
Conflicts of Interest  
 
To the best of our knowledge the Company has not engaged in any transactions or relationships, 
which may give rise to a conflict of interest with the Company, its operations or its security 
holders. 
 
OTHER INFORMATION  
 
Bad Actor Disclosure  
 
The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. 
securities laws. 
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SIGNATURE 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds 
to believe that it meets all of the requirements for filing on Form C and has duly caused this 
Form to be signed on its behalf by the duly authorized undersigned. 
 
 
 /s/Calloway Cook 
 (Signature) 
  
 Calloway Cook 
 (Name) 
  
 CEO, President, and Secretary 
 (Title) 
 
 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following 
persons in the capacities and on the dates indicated. 
 
 /s/Calloway Cook 
 (Signature) 
  
 Calloway Cook 
 (Name) 
  
 CEO, President, and Secretary 
 (Title) 
  
 August 31, 2020 
 (Date) 
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Company Highlights 
• Executive team and advisors include a physician, PhD, serial entrepreneur, and angel investor 
• Previously raised $80,000 from angel investors  
• Products tested by a third-party lab and benchmarked against E.U. regulations  
• Product sales grew by 289% in July, from 9 to 35 bottles 

EXECUTIVE SNAPSHOT 
 
Illuminate Labs sells dietary supplements that have been tested in batches by a third-party lab to verify label 
accuracy, potency, and purity. Unlike many other supplement companies, Illuminate Labs displays all testing 
results on its website with a list of all ingredients in each supplement, with the goal of providing consumers with 
full transparency. All of the company’s products have been formulated with the help of its advisory group that 
consists of a physician, PhD, serial entrepreneur, and angel investor. Since inception in 2019, the company has 
experienced several notable milestones including:  

• Raised $80,000 from angel investors 
• Grew product sales by 289% in July, from 9 to 35 bottles 
• Sold over 71 bottles since officially launching in March 2020 

 
PERKS 

 
You are investing in a Crowd Note in this Offering. Perks are meant to be a thank you from the company for 

investing. The perks below, subject to Regulation CF investment limits, are not inclusive of lower dollar amount 

perks, except where otherwise noted. 

 

 
 
 

Company: Illuminate Labs 
 
Market: Health and Wellness 

Product: Dietary supplement company focused on 
transparency and product research 
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COMPANY SUMMARY 
 
Opportunity 
 
According to a survey by the Council for Responsible Nutrition (CRN), 77% of Americans report they consume 
dietary supplements. The survey also found that a majority of both females and males over the age of 18 take 
dietary supplements.i The vast majority (84%) of consumers are confident dietary supplements are safe and 
effective. However, consumers shouldn’t always be so trusting. Some supplements have been shown to contain 
heavy metals which have been linked to cancer, dementia, and brittle bones. One study of 121 dietary 
supplements found 5% surpassed the safe daily consumption limit for arsenic; 2% had excess lead, cadmium and 
aluminum; and 1% had too much mercury.ii In June 2019, the Food and Drug Administration (FDA) seized 300,000 
dietary supplements which were found to contain excessive lead levels.iii One possible remedy to help consumers 
better understand what they’re consuming is ensuring they purchase supplements that have been tested by 
third-party labs and have transparent labeling.  
 
Founded in 2019, Illuminate Labs sells vitamins and supplements that have been tested in batches by a third-
party lab to verify label accuracy, potency, and purity. The company formulates its ingredients in each product 
with the help of its advisory team, made up of doctors, PhDs, and a former healthcare executive. All ingredients 
and testing results are displayed on the company’s website to be transparent with consumers. With the proceeds 
from this raise, the company plans to increase its marketing efforts, develop new product lines, and begin 
manufacturing new batches of its existing product line.  
 
In addition to its goal of providing transparency to consumers, the company also aims to give back through its 
business operations. Illuminate Labs is registered as a public benefit corporation and gives 5% of profits to charity.  
 
Product 
 
Illuminate Labs provides supplements and vitamins that have been tested and verified by third-party labs. All of its 
supplements and vitamins are allergen-free, gluten-free, vegan, and genetically modified organism (GMO)-free. 
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Illuminate Labs herbal extracts are sourced from a variety of different countries based on seasonality and purity 
of raw materials. Additionally, all products are fully recyclable.  
 
On its website, each product page includes an analysis of the supplements and vitamins conducted by a third-
party, information about the main ingredients, and studies related to the product. The company currently offers 
four products including:  
 
Ashwagandha Extract Capsules  

 
Ashwagandha extract in bottles containing 60 capsules. Ingredients per serving size 
(two pills) include: 600 milligrams of ashwagandha (withania Somnifera), root extract 
Standardized to a minimum 1.5% withanolides, Hypromellose (cellulose capsule), rice 
flour, silicon dioxide, and magnesium stearate.  
 
Ashwagandha is a small evergreen shrub. It grows in India, the Middle East, and parts 
of Africa. The root and berry are used to make medicine, which is commonly used for 
stress. According to WebMD, some research shows that taking a specific ashwagandha 
root extract 300 mg twice daily after food for 60 days appears to improve symptoms of 
stress.iv 
 

 
Ceylon Cinnamon Extract Capsules 

 
Ceylon cinnamon extract in bottles containing 60 capsules. Ingredients per serving 
size (two pills) include: 1000 milligrams of Ceylon cinnamon (cinnamomum verum) 
bark extract standardized to a minimum of 8% flavonoids, Hypromellose (cellulose 
capsule), rice flour, magnesium stearate, maltodextrin, and silicon dioxide.  
 
Ceylon cinnamon comes from a tree called Cinnamomum verum. Ceylon cinnamon 
is used with the aim of remedying indigestion (dyspepsia), diarrhea, diabetes, 
obesity, and other conditions. According to WebMD, the oils found in Ceylon 
cinnamon are thought to reduce spasms, reduce gas (flatulence), stimulate the 
appetite, and fight bacteria, and fungi. Cinnamon might also decrease blood 
pressure and blood lipids. Ceylon cinnamon chemicals might also work like insulin 
to lower blood sugar. However, these effects are thought to be fairly weak.v 
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Ginkgo Biloba Extract Capsules 

 
Ginkgo biloba extract in bottles containing 60 capsules. Ingredients per serving 
size (two pills) include: 240 milligrams of ginkgo biloba leaf extract standardized 
to a minimum 24% flavone glycosides and a minimum 6% terpene lactones, rice 
flour, Hypromellose (cellulose capsule), magnesium stearate, and silicon dioxide.  
 
Ginkgo is a large tree with fan-shaped leaves. It is native to China, Japan, and 
Korea, but is also grown in Europe and the United States. Ginkgo leaf is often 
taken by mouth with the goal of remedying memory and thought problems, 
anxiety, vision problems, and many other conditions. According to WebMD, 
ginkgo seems to improve blood circulation, which might help the brain, eyes, 
ears, and legs function better. It may act as an antioxidant to slow down 
Alzheimer's disease and interfere with changes in the brain that might cause 
problems with thinking.vi  

 
Panax Ginseng Extract Capsules 

 
Panax ginseng extract in bottles containing 60 capsules. Ingredients per serving 
size (two pills) include: 200 milligrams of panax ginseng root extract 
standardized to a minimum 8% ginsenosides, rice flour, Hypromellose (cellulose 
capsule), maltodextrin, magnesium stearate, and silicon dioxide.  
 
Panax ginseng is a plant that grows in Korea, northeastern China, and far 
eastern Siberia. Some people use the root to make medicine. According to 
WebMD, panax ginseng is generally taken with the goal of improving memory 
and thinking skills, Alzheimer disease, and many other conditions.vii  
 
 
 
 

 

Third-Party Testing 
 
Each batch of Illuminate Labs’ finished products are sent to its partner lab, the U.S. Botanical Safety Laboratory 
(USBSL). The laboratory tests Illuminate Labs products for label accuracy and contaminants. Botanical identity is 
tested through high-performance liquid chromatography (HPLC). Each product is then tested for heavy metal 
contaminants against the limits set by the European Union Commission Regulation for food supplements. The 
company chose the E.U. limits as its benchmark because it believes they are some of the strictest in the world. 
 
Use of Proceeds  
 
Illuminate Labs is looking to raise a minimum of $50,000 and a maximum of $250,000 in this raise. If the minimum 
($50,000) is raised, the company plans to allocate $34,000 (68.00%) toward marketing, $9,000 (18.00%) toward 
fulfillment by Amazon warehousing, $4,500 (9.00%) toward salaries, and $2,500 (5.00%) toward fees. If the 
maximum is raised, the company plans to allocate $75,000 (30.00%) toward new product lines, $61,900 (24.76%) 
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toward marketing, $53,600 (21.44%) toward manufacturing current product line, $38,000 toward salaries 
(15.20%), $9,000 (3.60%) toward fulfillment by Amazon warehousing, and $12,500 (5%) toward fees.  
 

 

 
 
Marketing 

 
At the conclusion of the raise, the company plans to significantly increase ad spend on Amazon, Google Search, 
Google Shopping, YouTube, Reddit, and create animated videos for each product.  
 
Fulfillment by Amazon 

 
The company plans to begin shipping products to be stored and fulfilled by Amazon following the raise, changing 
from its existing fulfillment center.  
 
Salaries 

 
A portion of the funds raised will be used on the founder’s salary.   
 
New Product Lines 

 
In the coming year the company plans to launch four new products including vitamin C, vitamin D3, turmeric 
extract with piperine, and standardized St. John’s wort extract.  
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Manufacturing 

 
If the maximum amount is raised, the company plans to allocate approximately 21.4% toward manufacturing 
existing products to meet anticipated customer demand.  
 
Product Roadmap 
 
Over the coming year, the company plans to launch four new products: 
 

• Vitamin C 
• Vitamin D3 
• Turmeric Extract with Piperine 
• Standardized St. John’s Wort Extract 

 
Each of the supplements are designed to be allergen-free, gluten-free, genetically modified organism (GMO)-free, 
and vegan. Based on the company’s past experience, contract manufacturing of dietary supplements typically 
takes a conservative 12-week lead time. It contracts a third-party lab to test all of its finished products, which 
adds an additional two weeks. After testing is complete, freighting the product to fulfillment centers adds another 
week. The company anticipates these products will be available for sale about 15 weeks after receiving funding.  
 

    
 
Business Model 
 
The company currently sells its supplements and vitamins on its website and through Amazon. Generally, each 
bottle costs $40.00. However, the company also experiments with other price points such as $14.95 and $19.95. 
On the Illuminate Labs website customers can choose a subscription option and receive a new bottle each month 
and receive 15% off each order.  
 
The company’s marketing strategy is comprised of two main areas of focus. The first is search engine optimization 
(SEO) efforts. The company aims to drive high-quality backlinks to its website by responding to reporter queries 
and sending products to influencers for review. This could lead to an improvement in its organic search rankings 
over time, which it believes will correspond to higher organic traffic to its site. 
 
The second area of its marketing focus involves paid marketing. The company is experimenting with paid ad 
platforms like Amazon and Google and performing tests to see what approach is the most profitable. Once it 
establishes profitability through paid marketing, the company plans to invest more money into that channel to 
scale revenue. 
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USER TRACTION 
 
Illuminate Labs officially launched its products in mid-March 2020. Since then, it has sold over 71 bottles. The 
company’s highest selling month was in July, when it sold 35 bottles. The company anticipates the growth it 
witnessed in July to continue due to its increased spending on paid advertising.  
 

 
 

INDUSTRY AND MARKET ANALYSIS 
 
According to Grandview Research, the global dietary supplement market was worth about $124 billion in 2019 
and is projected to grow at a compound annual growth rate of 8.2% through 2027,viii reaching ~$231 billion.ix 
Factors expected to drive growth in the coming years include rising health concerns, changing lifestyles, and 
changing dietary habits. Specifically, rapid urbanization and rising disposable incomes paired with a growing 
awareness of health issues are expected to drive increased adoption. Two segments of the dietary supplement 
market expected to undergo significant growth in the coming years include the sports nutrition market and 
medical nutrition geared toward cardiovascular diseases and weight management.x  
 
By ingredient, the dietary supplement market can be broken into the following categories: vitamins, minerals, 
botanicals, proteins and amino acids, omega fatty acids, and fibers and specialty carbohydrates. The vitamin 
segment had the high share of market size in 2019 at 32.1%. Vitamins are believed to make up the largest share 
of the dietary supplement market size due to its ability be easily excreted by kidneys and delivered in several 
formats such as tablets, capsules, powders, and liquids.xi  
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According to the Food and Drug Administration (FDA) some of the common dietary supplements include:xii  
• Calcium 
• Echinacea 
• Fish Oil 
• Ginseng 
• Glucosamine 
• Chondroitin Sulphate 
• Garlic 
• Vitamin D 
• St. John’s Wort 
• Saw Palmetto 
• Ginkgo 
• Green Tea 

 
According to an article by Nutritional Outlook, “consumers are more conscious than ever about what they eat and 
understand the connection between nutrition and overall health and wellness and are seeking products to meet 
specific dietary needs.” Specifically, consumers have been interested in products that deliver functional benefits 
such as improved brain function, vision, cardiovascular health, and mitochondrial health. Additionally, clean-label 
formulas (i.e. natural, non-GMO, organic ingredients) with minimal excipients and recyclable packaging are also 
witnessing strong demand. Due to new FDA labeling guidelines on dietary supplements, it is believed that 
transparency on bottles will also play an important role moving forward.xiii  
 
According to Pitchbook, the lifestyles of health and sustainability (LOHAS) and wellness industry reached $13.61 
billion in venture capital in 2019, down by 11.78% from $15.42 billion in 2018. Over the same period, the total 
number of deals completed also decreased slightly from 2,073 to 2,062. Between 2009 and 2019, 2018 has had 
the highest year on record for both capital invested and deal count in the LOHAS and wellness industry. Further 
industry information includes:xiv  

• Median pre-money valuation of $7.10 million in 2019, down from $8 million in 2018 
• Median post-money valuation of $9.06 million in 2019, down from $11.13 million in 2018 
• Median deal size of $1.16 million in 2019, up from $0.91 million in 2018 
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COMPETITORS 
 
Amazon (NASDAQ: AMZN): Founded in 1996, Amazon is a multinational technology company headquartered in 
Seattle, Washington. In addition to its online marketplace and other service offerings, Amazon sells health and 
wellness products under its own brand, Amazon Elements. Items available for purchase under the Amazon 
Elements brand include baby wipes, vitamins and supplements, and protein powder. According to the company, 
each batch of its vitamins and supplements are rigorously tested for quality, potency, and purity. Some of the 
best-selling Amazon Element products include vitamin c tablets, biotin tablets, vitamin d3 tablets, and turmeric 
tablets. Amazon Elements vitamins and supplements typically range from about $9 to $23.xv  
 
Life Extension: Founded in 1980, Life Extension sells health supplements and vitamins. The company offers 
products under categories such as vitamins and supplements, diet and lifestyle, and beauty and personal care. 
The company sells vitamin and supplement products designed for supporting wellness and longevity, heart 
health, brain health, immune support, sleep and stress, bone and joints, digestion, and body rejuvenation. Some 
of the company’s best-selling vitamin and supplement bottles include super carnosine, r-lipoic acid, super omega-
3, and twice daily tablets including multivitamins and minerals. Pricing typically ranges anywhere from $5 to $50 
per package of vitamins and supplements.xvi  
 
Pharmavite: Founded in 1971, Pharmavite is a dietary supplements company. It operates brands such as Nature 
Made, Equelle, and MegaFood. The Nature Made brand sells vitamins, supplements, multivitamins, minerals, 
herbs, and fish oil and omegas. The company also offers a subscription service, Nurish, that provides customers 
with a 30-day supply of personalized daily vitamin packets each month. Personal vitamin packets are determined 
when users fill out an online quiz. The company’s products can come in various forms such as tablets, caplets, and 
gummies.  
 
Nordic Naturals: Founded in 1995, Nordic Naturals sells vitamins and supplements with a focus on omega-3 fish 
oils. Its omega-3 fish oils were designed to have high-concentration and come in several forms such as gummies, 
gummy worms, soft gels, and capsules. In addition to its omega-3 fish oil products offered for humans, the 
company has a fish oil line for cats and dogs. Other product types available through the company include 
probiotics and vitamins. The company offers vitamins and supplements targeted at all ages, from babies to senior 
citizens. Additionally, it offers products that are gluten-free, non-GMO, dairy-free, vegan, and soy free. Pricing 
typically ranges from around $16 to $60 per bottle/package.xvii  
 
Thorne Research: Founded in 1984, Thorne Research sells a variety of vitamins and supplements in capsule, gel 
cap, liquid, packet, powder, and tablet form. Its solutions are geared toward a variety of health functions such as 
bone and joint, energy, immune systems, metabolism, and sleep. Some of its bestsellers include 5-MTHF, adrenal 
cortex, amino complex, and prenatal vitamins. The company’s products can be purchased as standalone bottles or 
in bundles. Consumers can fill out an online or at-home quiz to determine which Thorne products might be best 
for them. Typically, standalone products typically range from around $10 to $90.xviii  
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EXECUTIVE TEAM  
 
Calloway Cook, President and CEO: Calloway started Illuminate Labs as a frustrated 
consumer of dietary supplements. He was taking supplements to alleviate high blood 
pressure but couldn’t get a single company to send an up-to-date test result of the 
product they were selling. Calloway was concerned with the purity of the products he 
was consuming daily. After hearing many people online and in-person voicing the same 
concerns, he decided to start Illuminate Labs with the goal of providing transparency in 
the dietary supplementary industry. Calloway holds an undergraduate degree in 

advertising from the S.I. Newhouse School of Public Communications at Syracuse University 
 
Bryn Sachdeo, Scientific Advisor: Bryn holds a PhD in nutritional biochemistry and 
physiology. She has also published several research papers in scientific journals. Bryn 
received her PhD from Rutgers University and is an instructor at Columbia University. Her 
role with Illuminate Labs is to review new formulations for efficacy and website content 
for scientific accuracy.  
 
 
Andrea Paul MD, Medical Advisor: Andrea is a physician, serial entrepreneur, medical 
marketer, and investor. She utilizes her experience in healthcare and business to help 
Illuminate Labs grow. Andrea is passionate about the ability of technology to positively 
impact human health. She will assist Illuminate Labs with business strategy and public 
relations. In addition to her role at Illuminate Labs, she also is the CEO of Health Media 
Experts, a venture partner at SpringTide Capital Management, and an advisor at 
Medzoomer and Tampa Bay Wave. Andrea holds an undergraduate degree in biology 

from Western University Canada and received her MD from Michigan State University.  
 

Taylor Graber MD, Blog Editor: Taylor is a practicing MD finishing his residency in 
anesthesiology at the University of California, San Diego. He is also an entrepreneur, 
running an IV therapy business and biomedical technology company, both of which he 
founded. Taylor’s role with Illuminate Labs is to edit its blog content for medical 
accuracy. He has an undergraduate degree in biomedical and medial engineering from 
Arizona State University and an MD from Arizona University.  
 
Tyler Gross, Business Strategy Advisor: Tyler has been involved with Illuminate Labs since 
its inception, both as an investor and as an advisor. At Illuminate Labs, he leverages his 
experience working at IBM on the Watson IoT team. Tyler helps guide strategic business 
decisions and is engaged in developing the second phase of Illuminate Labs’ expansion. In 
addition to his role at Illuminate Labs, he also serves as a client experience strategist at 
IBM. Tyler holds an undergraduate degree from New York University.  
 

PAST FINANCING 
 
Illuminate Labs previously raised $80,000 in February 2019 from angel investors at a price per share of $0.80 and 
pre-money valuation of $800,000. Investors received non-voting common shares.  
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INVESTMENT TERMS 
 
Security Type: Crowd Note 
Round Size: Min: $50,000 Max: $250,000 
Discount Rate: 20% 
Valuation Cap: $1.7 million 
Conversion Provisions: In connection with equity financing of at least $1 million, the Company has the option to 
convert the Crowd Note into non-voting preferred stock (Conversion Shares) at a price based on the lower of (A) a 
20% discount to the price per share for Preferred Stock by investors in the Qualified Equity Financing or (B) the 
price per share paid on a $1.7 million valuation cap. Please refer to the Crowd Note for a complete description of 
the terms of the Crowd Note, including the conversion provisions. 
 

PRESS 
 
GoBrief: Illuminate Labs Founder Calloway Cook: ‘Trying to live off $30,000 before taxes wasn’t fun’ 
IdeaMensch: Calloway Cook - Founder of Illuminate Labs 
Your Inception: Illuminate Labs Review: Supplements You Can Trust? 
Fin vs Fin: Review: Illuminate Labs Herbal Supplements 

RISKS 
 
Investment Risk 
 
An investment in the company is speculative, and as such is not suitable for anyone without a high tolerance 
for risk and a low need for liquidity. You should invest only if you are able to bear the risk of losing your entire 
investment. There can be no assurance that that investors will receive any return of capital or profit. Investors 
should have the financial ability and willingness to accept the risks (including, among other things, the risk of loss 
of their entire investment and the risks of lack of liquidity) that are characteristic of private placement 
investments. There will be no public market for the securities being offered, applicable securities laws will restrict 
any transfer of the securities, and the securities will not be transferable without the company’s consent. 
 
The information provided herein is not intended to be, nor should it be construed or used as, investment, tax or 
legal advice, a recommendation to purchase, or an offer to sell securities of the company. You should rely on the 
offering statement and documents attached as exhibits to the offering statement when making any investment 
decision. An investment in the company is not suitable for all investors. 
 
Company Risk 
 
The company’s industry is highly competitive, and the company may not be able to compete effectively against 
the other businesses in its industry. The company is subject to a number of significant risks that could result in a 
reduction in its value and the value of the company securities, potentially including, but not limited to: 

 
• Rapidly changing consumer preferences and market trends, 
• Inability to expand and maintain market acceptance for the company’s services and products, 
• Inability to gain access to international markets and comply with all applicable local laws and regulations, 
• Inability to achieve management’s projections for growth, to maintain or increase historical rates of growth, to 

achieve growth based on past or current trends, or to effectively manage rapid growth, 
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• Inability to develop, maintain and expand successful marketing relationships, affiliations, joint ventures and 
partnerships that may be needed to continue and accelerate the company’s growth and market penetration, 

• Inability to keep pace with rapid industry, technological and market changes that could affect the company’s 
services, products and business, 

• Technological problems, including potentially widespread outages and disruptions in Internet and mobile 
commerce, 

• Potential costs and business disruption that may result if the company’s customers complain or assert claims 
regarding the company’s technology, 

• Failure to adequately address data security and privacy concerns in compliance with U.S. and international 
laws, rules and policies, 

• Performance issues arising from infrastructure changes, human or software errors, website or third-party 
hosting disruptions, network disruptions or capacity constraints due to a number of potential causes including 
technical failures, cyber-attacks, security vulnerabilities, natural disasters or fraud, 

• Inability to adequately secure and protect intellectual property rights, 
• Potential claims and litigation against the company for infringement of intellectual property rights and other 

alleged violations of law, 
• Difficulties in complying with applicable laws and regulations, and potential costs and business disruption if the 

company becomes subject to claims and litigation for legal non-compliance, 
• Changes in laws and regulations materially affecting the company’s business, 
• Liability risks and labor costs and requirements that may jeopardize the company’s business, 
• Dependence on and inability to hire or retain key members of management and a qualified workforce,  
• Ongoing need for substantial additional capital to support operations, to finance expansion and/or to maintain 

competitive position, 
• Issuance of additional company equity securities at prices dilutive to existing equity holders, 
• Potential significant and unexpected declines in the value of company equity securities, including prior to, 

during, and after an initial public offering, and 
• Inability of the company to complete an initial public offering of its securities, merger, buyout or other liquidity 

event. 
 

 
i https://www.crnusa.org/newsroom/dietary-supplement-use-reaches-all-time-high 
ii https://www.chicagotribune.com/marijuana/sns-natural-supplements-cbd-contaminated-20200218-
5pu2eglanzeonoyo2lyanum67i-story.html 
iii https://today.uconn.edu/2020/02/op-ed-dietary-supplements-can-carry-hidden-risks/ 
iv https://www.webmd.com/vitamins/ai/ingredientmono-953/ashwagandha 
v https://www.webmd.com/vitamins/ai/ingredientmono-330/ceylon-cinnamon 
vi https://www.webmd.com/vitamins/ai/ingredientmono-333/ginkgo 
vii https://www.webmd.com/vitamins/ai/ingredientmono-1000/panax-ginseng 
viii https://www.grandviewresearch.com/industry-analysis/dietary-supplements-market 
ix https://www.grandviewresearch.com/press-release/global-dietary-supplements-market 
x https://www.grandviewresearch.com/industry-analysis/dietary-supplements-market 
xi https://www.grandviewresearch.com/industry-analysis/dietary-supplements-market 
xii https://www.fda.gov/food/buy-store-serve-safe-food/what-you-need-know-about-dietary-supplements 
xiii https://www.nutritionaloutlook.com/view/2020-dietary-supplement-trends-according-contract-manufacturers 
xiv Pitchbook Data: Pulled August 14th 2020 
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xv https://www.amazon.com/stores/AmazonElements/Homepage/page/8D4A4673-9AD7-4EAD-AA11-
64046D479AF4?productGridPageIndex=2 
xvi https://www.lifeextension.com/vitamins-supplements/best-sellers 
xvii https://www.nordicnaturals.com/consumers/shop-by-product 
xviii https://www.thorne.com/products?sortp=price&ascp=desc&format=json&pp=2&size=24&asc=asc 



 

40  

EXHIBIT B 
Subscription Agreement 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 



 

1  

 
 
 

Subscription Agreement 
 
THE SECURITIESARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES ACT OF 
1933 (THE "SECURITIES ACT") AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR 
THE SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION. THERE ARE FURTHER 
RESTRICTIONS ON THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN. 
THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE 
CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF THEIR ENTIRE 
INVESTMENT. 
 
 
Illuminate Labs, Inc. 
50 Union Street #9  
Northampton, MA 01060 
 
 
Ladies and Gentlemen: 
 
The undersigned understands that Illuminate Labs, Inc., a Corporation organized under the laws of Delaware (the 
"Company"), is offering up to $250,000 in Crowd Notes (the "Securities") in a Regulation CF Offering. This 
Offering is made pursuant to the Form C, dated August 31, 2020 (the "Form C"). The undersigned further 
understands that the Offering is being made pursuant to Section 4(a)(6) of the Securities Act and Regulation CF 
under the JOBS Act of 2012 and without registration of the Securities under the Securities Act of 1933, as amended 
(the "Securities Act"). 
 
1. Subscription. Subject to the terms and conditions hereof and the provisions of the Form C, the undersigned 
hereby irrevocably subscribes for the Securities set forth on the signature page hereto for the aggregate purchase 
price set forth on the signature page hereto, which is payable as described in Section 4 hereof. The undersigned 
acknowledges that the Securities will be subject to restrictions on transfer as set forth in this subscription agreement 
(the "Subscription Agreement"). 
 
2. Acceptance of Subscription and Issuance of Securities. It is understood and agreed that the Company shall 
have the sole right, at its complete discretion, to accept or reject this subscription, in whole or in part, for any reason 
and that the same shall be deemed to be accepted by the Company only when it is signed by a duly authorized 
officer of the Company and delivered to the undersigned at the Closing referred to in Section 3 hereof.  
Subscriptions need not be accepted in the order received, and the Securities may be allocated among subscribers. 
 
3. The Closing. The closing of the purchase and sale of the Securities (the "Closing") shall take place at 11:59 p.m. 
pacific standard time on March 1, 2021, or at such other time and place as the Company may designate by notice to 
the undersigned. 
 
4. Payment for Securities. Payment for the Securities shall be received by Evolve Bank & Trust (the "Escrow 
Agent") from the undersigned of immediately available funds or other means approved by the Company at least two 
days prior to the Closing, in the amount as set forth on the signature page hereto. Upon the Closing, the Escrow 
Agent shall release such funds to the Company. The undersigned shall receive notice and evidence of the entry of 
the number of the Securities owned by undersigned reflected on the books and records of the Company, which shall 
bear a notation that the Securities were sold in reliance upon an exemption from registration under the Securities 
Act. 
  
5. Representations and Warranties of the Company. As of the Closing, the Company represents and warrants 
that: 
 

a) The Company is duly formed and validly existing under the laws of Delaware, with full power and 
authority to conduct its business as it is currently being conducted and to own its assets; and has secured 
any other authorizations, approvals, permits and orders required by law for the conduct by the Company of 
its business as it is currently being conducted. 
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b) The Securities have been duly authorized and, when issued, delivered and paid for in the manner set forth 
in this Subscription Agreement, will be validly issued, fully paid and nonassessable, and will conform in all 
material respects to the description thereof set forth in the Form C. 

 
c) The execution and delivery by the Company of this Subscription Agreement and the consummation of the 

transactions contemplated hereby (including the issuance, sale and delivery of the Securities) are within the 
Company’s powers and have been duly authorized by all necessary corporate action on the part of the 
Company. Upon full execution hereof, this Subscription Agreement shall constitute a valid and binding 
agreement of the Company, enforceable against the Company in accordance with its terms, except (i) as 
limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of general 
application affecting enforcement of creditors’ rights generally, (ii) as limited by laws relating to the 
availability of specific performance, injunctive relief, or other equitable remedies and (iii) with respect to 
provisions relating to indemnification and contribution, as limited by considerations of public policy and by 
federal or securities, "blue sky" or other similar laws of such jurisdiction (collectively referred to as the 
"State Securities Laws"). 

 
d) Assuming the accuracy of the undersigned’s representations and warranties set forth in Section 6 hereof, no 

order, license, consent, authorization or approval of, or exemption by, or action by or in respect of, or 
notice to, or filing or registration with, any governmental body, agency or official is required by or with 
respect to the Company in connection with the execution, delivery and performance by the Company of this 
Subscription Agreement except (i) for such filings as may be required under Regulation CF promulgated 
under the Securities Act, or under any applicable State Securities Laws, (ii) for such other filings and 
approvals as have been made or obtained, or (iii) where the failure to obtain any such order, license, 
consent, authorization, approval or exemption or give any such notice or make any filing or registration 
would not have a material adverse effect on the ability of the Company to perform its obligations 
hereunder. 

 
6. Representations and Warranties of the Undersigned. The undersigned hereby represents and warrants to and 
covenants with the Company that: 
 

a) General. 
 

i. The undersigned has all requisite authority (and in the case of an individual, the capacity) to purchase the 
Securities, enter into this Subscription Agreement and to perform all the obligations required to be 
performed by the undersigned hereunder, and such purchase will not contravene any law, rule or regulation 
binding on the undersigned or any investment guideline or restriction applicable to the undersigned. 
 
ii. The undersigned is a resident of the state set forth on the signature page hereto and is not acquiring the 
Securities as a nominee or agent or otherwise for any other person. 
 
iii. The undersigned will comply with all applicable laws and regulations in effect in any jurisdiction in 
which the undersigned purchases or sells Securities and obtain any consent, approval or permission 
required for such purchases or sales under the laws and regulations of any jurisdiction to which the 
undersigned is subject or in which the undersigned makes such purchases or sales, and the Company shall 
have no responsibility therefor. 
 
iv. Including the amount set forth on the signature page hereto, in the past twelve (12) month period, the 
undersigned has not exceeded the investment limit as set forth in Rule 100(a)(2) of Regulation CF. 

 
b) Information Concerning the Company. 
 

i. The undersigned has received a copy of the Form C. With respect to information provided by the 
Company, the undersigned has relied solely on the information contained in the Form C to make the 
decision to purchase the Securities. 
 
ii. The undersigned understands and accepts that the purchase of the Securities involves various risks, 
including the risks outlined in the Form C and in this Subscription Agreement. The undersigned represents 
that it is able to bear any and all loss associated with an investment in the Securities. 
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iii. The undersigned confirms that it is not relying and will not rely on any communication (written or oral) 
of the Company, MicroVenture Marketplace Inc., or any of their respective affiliates, as investment advice 
or as a recommendation to purchase the Securities. It is understood that information and explanations 
related to the terms and conditions of the Securities provided in the Form C or otherwise by the Company, 
MicroVenture Marketplace Inc. or any of their respective affiliates shall not be considered investment 
advice or a recommendation to purchase the Securities, and that neither the Company, MicroVenture 
Marketplace Inc. nor any of their respective affiliates is acting or has acted as an advisor to the undersigned 
in deciding to invest in the Securities. The undersigned acknowledges that neither the Company, 
MicroVenture Marketplace Inc. nor any of their respective affiliates have made any representation 
regarding the proper characterization of the Securities for purposes of determining the undersigned’s 
authority or suitability to invest in the Securities. 
 
iv. The undersigned is familiar with the business and financial condition and operations of the Company, 
all as generally described in the Form C. The undersigned has had access to such information concerning 
the Company and the Securities as it deems necessary to enable it to make an informed investment decision 
concerning the purchase of the Securities. 
 
v. The undersigned understands that, unless the undersigned notifies the Company in writing to the contrary 
at or before the Closing, each of the undersigned’s representations and warranties contained in this 
Subscription Agreement will be deemed to have been reaffirmed and confirmed as of the Closing, taking 
into account all information received by the undersigned. 
 
vi. The undersigned acknowledges that the Company has the right in its sole and absolute discretion to 
abandon this Offering at any time prior to the completion of the Offering. This Subscription Agreement 
shall thereafter have no force or effect and the Company shall return any previously paid subscription price 
of the Securities, without interest thereon, to the undersigned. 
 
vii. The undersigned understands that no federal or state agency has passed upon the merits or risks of an 
investment in the Securities or made any finding or determination concerning the fairness or advisability of 
this investment. 

 
c) No Guaranty. 
 

The undersigned confirms that the Company has not (A) given any guarantee or representation as to the 
potential success, return, effect or benefit (either legal, regulatory, tax, financial, accounting or otherwise) 
an of investment in the Securities or (B) made any representation to the undersigned regarding the legality 
of an investment in the Securities under applicable legal investment or similar laws or regulations. In 
deciding to purchase the Securities, the undersigned is not relying on the advice or recommendations of the 
Company and the undersigned has made its own independent decision that the investment in the Securities 
is suitable and appropriate for the undersigned. 

 
d) Status of Undersigned. 
 

The undersigned has such knowledge, skill and experience in business, financial and investment matters 
that the undersigned is capable of evaluating the merits and risks of an investment in the Securities. With 
the assistance of the undersigned’s own professional advisors, to the extent that the undersigned has 
deemed appropriate, the undersigned has made its own legal, tax, accounting and financial evaluation of the 
merits and risks of an investment in the Securities and the consequences of this Subscription Agreement. 
The undersigned has considered the suitability of the Securities as an investment in light of its own 
circumstances and financial condition and the undersigned is able to bear the risks associated with an 
investment in the Securities and its authority to invest in the Securities. 

 
e) Restrictions on Transfer or Sale of Securities. 

 
i. The undersigned is acquiring the Securities solely for the undersigned’s own beneficial account, for 
investment purposes, and not with a view to, or for resale in connection with, any distribution of the 
Securities. The undersigned understands that the Securities have not been registered under the Securities 
Act or any State Securities Laws by reason of specific exemptions under the provisions thereof which 
depend in part upon the investment intent of the undersigned and of the other representations made by the 
undersigned in this Subscription Agreement. The undersigned understands that the Company is relying 
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upon the representations and agreements contained in this Subscription Agreement (and any supplemental 
information) for the purpose of determining whether this transaction meets the requirements for such 
exemptions. 
 
ii. The undersigned understands that the Securities are restricted from transfer for a period of time under 
applicable federal securities laws and that the Securities Act and the rules of the U.S. Securities and 
Exchange Commission (the "Commission") provide in substance that the undersigned may dispose of the 
Securities only pursuant to an effective registration statement under the Securities Act, an exemption 
therefrom or as further described in Rule 501 of Regulation CF, after which certain state restrictions may 
apply. The undersigned understands that the Company has no obligation or intention to register any of the 
Securities, or to take action so as to permit sales pursuant to the Securities Act. Even when the Securities 
become freely transferrable, a secondary market in the Securities may not develop. Consequently, the 
undersigned understands that the undersigned must bear the economic risks of the investment in the 
Securities for an indefinite period of time. 
 
iii. The undersigned agrees: (A) that the undersigned will not sell, assign, pledge, give, transfer or 
otherwise dispose of the Securities or any interest therein, or make any offer or attempt to do any of the 
foregoing, except pursuant to Rule 501 of Regulation CF. 

 
7. Conditions to Obligations of the Undersigned and the Company. The obligations of the undersigned to 
purchase and pay for the Securities specified on the signature page hereto and of the Company to sell the Securities 
are subject to the satisfaction at or prior to the Closing of the following conditions precedent: the representations and 
warranties of the Company contained in Section 5 hereof and of the undersigned contained in Section 6 hereof shall 
be true and correct as of the Closing in all respects with the same effect as though such representations and 
warranties had been made as of the Closing. 
 
8. Obligations Irrevocable. Following the Closing, the obligations of the undersigned shall be irrevocable. 
 
9. Legend. The certificates, book entry or other form of notation representing the Securities sold pursuant to this 
Subscription Agreement will be notated with a legend or designation, which communicates in some manner that the 
Securities were issued pursuant to Section 4(a)(6) of the Securities Act and may only be resold pursuant to Rule 501 
of Regulation CF. 
 
10. Waiver, Amendment. Neither this Subscription Agreement nor any provisions hereof shall be modified, 
changed, discharged or terminated except by an instrument in writing, signed by the party against whom any waiver, 
change, discharge or termination is sought. 
 
11. Assignability. Neither this Subscription Agreement nor any right, remedy, obligation or liability arising 
hereunder or by reason hereof shall be assignable by either the Company or the undersigned without the prior 
written consent of the other party. 
 
12. Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL RIGHT TO 
TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF THE 
TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT. 
 
13. Dispute Resolution. 
 

a) General Rule.  
 
Any dispute under this Subscription Agreement will be resolved through arbitration, not through the court 
system. All arbitration will be conducted in the State where the Company’s principal business office is 
located at such time, unless both parties agree otherwise in writing in a specific case. All arbitration will be 
conducted before a single arbitrator in following the rules of the American Arbitration Association. Except 
as required by law, neither a party nor the arbitrator may disclose the existence, content or results of any 
arbitration without the prior written consent of the other parties. 
 
b) Appeal of Award.  

 
Within thirty days of a final award by the single arbitrator, either party may appeal the award for 
reconsideration by a three-arbitrator panel. If there is an appeal, the other party may cross-appeal within 
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thirty days after notice of the appeal. The panel will reconsider all aspects of the initial award that are 
appealed, including related findings of fact. 
 
c) Effect of Award.  
 
Any award by the individual arbitrator that is not subject to appeal, and any panel award on appeal, shall be 
final and binding, except for any appeal right under the Federal Arbitration Act, and may be entered as a 
judgment in any court of competent jurisdiction. 
 
d) No Class Action Claims.  
 
NO ARBITRATION SHALL PROCEED ON A CLASS, REPRESENTATIVE, OR COLLECTIVE 
BASIS. No party may join, consolidate, or otherwise bring claims for or on behalf of two or more 
individuals or unrelated corporate entities in the same arbitration unless those persons are parties to a single 
transaction. An award in arbitration shall determine the rights and obligations of the named parties only, 
and only with respect to the claims in arbitration, and shall not (i) determine the rights, obligations, or 
interests of anyone other than a named party, or resolve any claim of anyone other than a named party, or 
(ii) make an award for the benefit of, or against, anyone other than a named party. No administrator or 
arbitrator shall have the power or authority to waive, modify, or fail to enforce this paragraph, and any 
attempt to do so, whether by rule, policy, and arbitration decision or otherwise, shall be invalid and 
unenforceable. Any challenge to the validity of this paragraph shall be determined exclusively by a court 
and not by the administrator or any arbitrator. If this paragraph shall be deemed unenforceable, then any 
proceeding in the nature of a class action shall be handled in court, not in arbitration. 

 
14. Governing Law. This Subscription Agreement shall be governed by and construed in accordance with the laws 
of the State of Delaware, without regard to conflict of law principles thereof. 
 
15. Section and Other Headings. The section and other headings contained in this Subscription Agreement are for 
reference purposes only and shall not affect the meaning or interpretation of this Subscription Agreement. 
 
16. Counterparts. This Subscription Agreement may be executed in any number of counterparts, each of which 
when so executed and delivered shall be deemed to be an original and all of which together shall be deemed to be 
one and the same agreement. 
 
17. Notices. All notices and other communications provided for herein shall be in writing and shall be deemed to 
have been duly given if delivered personally or sent by registered or certified mail, return receipt requested, postage 
prepaid or email to the following addresses (or such other address as either party shall have specified by notice in 
writing to the other): 
 

If to the Company: 

       Illuminate Labs, Inc. 
       50 Union Street #9  
       Northampton, MA 01060 
       Attention: Calloway Cook 

with a copy to: 

BEVILACQUA PLLC 
1050 Connecticut Avenue, NW 
Suite 500 
Washington, DC 20036 
Attention: Louis A. Bevilacqua, Esq. 
Email: lou@bevilacquapllc.com 

If to the Purchaser:       [PURCHASER ADDRESS] 
      [E-MAIL ADDRESS] 

 
18. Binding Effect. The provisions of this Subscription Agreement shall be binding upon and accrue to the benefit 
of the parties hereto and their respective heirs, legal representatives, successors and assigns. 
 
19. Survival. All representations, warranties and covenants contained in this Subscription Agreement shall survive 
(i) the acceptance of the subscription by the Company, (ii) changes in the transactions, documents and instruments 
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described in the Form C which are not material or which are to the benefit of the undersigned and (iii) the death or 
disability of the undersigned. 
 
20. Notification of Changes. The undersigned hereby covenants and agrees to notify the Company upon the 
occurrence of any event prior to the closing of the purchase of the Securities pursuant to this Subscription 
Agreement, which would cause any representation, warranty, or covenant of the undersigned contained in this 
Subscription Agreement to be false or incorrect. 
 
21. Severability. If any term or provision of this Subscription Agreement is invalid, illegal or unenforceable in any 
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this 
Subscription Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. 
 
 
 
 

SIGNATURE PAGE FOLLOWS 
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IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement this [DAY] OF [MONTH], 
[YEAR].  
 

PURCHASER (if an individual): 

By_____________________ 
Name: 

 

PURCHASER (if an entity): 

_______________________ 
Legal Name of Entity 

 
By_____________________ 

Name: 
Title: 

 
State/Country of Domicile or Formation: ______________________________________ 
 
 
 
The offer to purchase Securities as set forth above is confirmed and accepted by the Company as to [amount of 
Securities to be acquired by Purchaser] for [total amount to be paid by Purchaser]. 
 

Illuminate Labs, Inc. 

By_____________________ 
Name: 
Title: 
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THIS INSTRUMENT AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF HAVE NOT 
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THEY MAY NOT 
BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE TRANSFERRED EXCEPT IN 
COMPLIANCE WITH THE ACT. FOR ONE YEAR FROM THE DATE OF THIS INSTRUMENT, SECURITIES 
SOLD IN RELIANCE ON REGULATION CROWDFUNDING UNDER THE ACT MAY ONLY BE 
TRANSFERRED TO THE COMPANY, TO AN “ACCREDITED INVESTOR” WITHIN THE MEANING OF 
RULE 501 OF REGULATION D UNDER THE ACT, AS PART OF AN OFFERING REGISTERED UNDER THE 
SECURITIES ACT WITH THE SEC, OR TO A MEMBER OF INVESTOR’S FAMILY OR THE EQUIVALENT, 
TO A TRUST CONTROLLED BY THE INVESTOR, TO A TRUST CREATED FOR THE BENEFIT OF A 
MEMBER OF THE FAMILY OF THE INVESTOR OR EQUIVALENT, OR IN CONNECTION WITH THE 
DEATH OR DIVORCE OF THE INVESTOR OR OTHER SIMILAR CIRCUMSTANCE. THE SECURITIES HAVE 
NOT BEEN APPROVED OR DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION OR 
OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED 
UPON THE MERITS OF THIS OFFERING OR THE ADEQUACY OR ACCURACY OF THE SUBSCRIPTION 
AGREEMENT OR ANY OTHER MATERIALS OR INFORMATION MADE AVAILABLE TO INVESTOR IN 
CONNECTION WITH THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

 

Illuminate Labs, Inc. 
 CROWD NOTE 

FOR VALUE RECEIVED, Illuminate Labs, Inc. (the “Company”), hereby promises to pay to 
each investor (the “Investor”) who is recorded in MicroVenture Marketplace Inc., (the “Platform”) records as 
having subscribed to this security (the “Crowd Note”) the principal sum of his/her subscription (the “Purchase 
Price”) unless converted into equity securities pursuant to Section  2. 

The “Valuation Cap” is $1.7 million.  

The “Discount” is 20%. 

The “Offering End Date” is March 1, 2021. 
 
1. Definitions. 

a. “Conversion Shares” shall mean with respect to a conversion pursuant to Section 2, 
shares of the Company’s Preferred Stock issued in the Qualified Equity Financing. 

b. “Conversion Price” with respect to a conversion pursuant to Section 2 shall equal the 
lower of (A) the product of (1) one minus the Discount and (2) the price paid per share for 
Preferred Stock by the investors in the Qualified Equity Financing or (B) the quotient 
resulting from dividing (1) the Valuation Cap by (2) the Fully-Diluted Capitalization 
immediately prior to the closing of the Qualified Equity Financing. 

c. “Corporate Transaction” shall mean: 
i. the closing of the sale, transfer or other disposition of all or substantially all of the 

Company’s assets, 

ii. the consummation of the merger or consolidation of the Company with or into another 
entity (except a merger or consolidation in which the holders of capital stock of the 
Company immediately prior to such merger or consolidation continue to hold at least 
50% of the voting power of the capital stock of the Company or the surviving or 
acquiring entity), 
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iii. the closing of the transfer (whether by merger, consolidation or otherwise), in one 
transaction or a series of related transactions, to a person or group of affiliated 
persons (other than an underwriter of the Company’s securities), of the Company’s 
securities if, after such closing, such person or group of affiliated persons would 
hold 50% or more of the outstanding voting stock of the Company (or the surviving 
or acquiring entity), or 

iv. the IPO, liquidation, dissolution or winding up of the Company; provided, however, 
that a transaction shall not constitute a Corporate Transaction if its sole purpose is to 
change the state of the Company’s incorporation or to create a holding company that 
will be owned in substantially the same proportions by the persons who held the 
Company’s securities immediately prior to such transaction. 

d. “Corporate Transaction Payment” shall mean an amount equal to two times (2X) the 
Purchase Price. If there are not enough funds to pay the Investors in full, then proceeds 
from the respective transaction will be distributed with equal priority and pro rata among 
Investors in proportion to their Purchase Price. 

e. “Date of Issuance” shall mean the date upon which the Investor subscription is recorded in 
the Platform’s records as having been accepted by the Company at the date of closing. 

f. “Fully-Diluted Capitalization” shall mean the number of shares of outstanding Common 
Stock of the Company on a fully-diluted basis, including (i) conversion or exercise of all 
securities convertible into or exercisable for Common Stock, (ii) exercise of all outstanding 
options and warrants to purchase Common Stock and, in the case of Section 1(b), (iii) the 
shares reserved or authorized for issuance under the Company’s existing stock option plan 
or any stock option plan created or increased in connection with such transaction; but 
excluding, for this purpose, the conversion contemplated by the applicable provision of 
Section 2. 

g. “Irrevocable Proxy” shall mean the agreement appointing the Platform or an affiliate 
of the Platform as the sole and exclusive attorney and proxy of the Investor, with full 
power of substitution and re-substitution, to vote and exercise all voting and related 
rights with respect to all of the securities of the Company that now are or hereafter may 
be beneficially owned by Investor.   

h. “Major Investor” shall mean any Investor in a Crowd Note in which the Purchase Price is 
equal to or greater than $25,000. 

i. “Maximum Raise Amount” shall mean $250,000 under Regulation CF. 

j. “Outstanding Principal” shall mean the total of the Purchase Price  

k. “Qualified Equity Financing” shall mean the first sale (or series of related sales) by the 
Company of its Preferred Stock following the Date of Issuance from which the Company 
receives gross proceeds of not less than $1,000,000 (excluding the aggregate amount of 
securities converted into Preferred Stock in connection with such sale or series of related 
sales). 

l. “Shadow Series” shall mean shares of a series of the Company’s Preferred Stock that is 
identical in all respects to the shares of Preferred Stock issued in the Qualified Equity 
Financing (e.g., if the Company sells Series A Preferred Stock in the Qualified Equity 



3  

Financing, the Shadow Series would be Series A-1 Preferred Stock), except that the 
liquidation preference per share of the Shadow Series shall equal the Conversion Price (as 
determined pursuant to Section 2) and the following additional differences: 

i. Shadow Series shareholders shall grant their vote on any matter that is submitted to a 
vote or for the consent of the stockholders of the Company (except for on matters 
required by law) by Irrevocable Proxy; 

ii. Shadow Series shareholders shall receive quarterly business updates from the 
company through the Platform but will have no additional information or inspection 
rights (except with respect to such rights which are required by law). 

m. “Target CF Minimum” shall mean $50,000 raised via Regulation CF. 
 

2. Conversion of the Crowd Note. 

1. Qualified Equity Financing. Upon the occurrence of a Qualified Equity Financing the Crowd 
Note will convert into Conversion Shares pursuant to the following: 

a. If the Investor is not a Major Investor, the Crowd Note will convert into Conversion 
Shares upon the earlier of (i) the Company’s election or (ii) a Corporate Transaction. 

b. If the Investor is a Major Investor, the Company will convert the Crowd Note into 
Conversion Shares prior to the closing of the Qualified Equity Financing. 

2. Conversion Mechanics. Company shall convert the Crowd Note into Conversion Shares equal to 
the quotient obtained by dividing the Outstanding Principal by the Conversion Price. 

a. The issuance of Conversion Shares pursuant to the conversion of this Crowd Note shall be 
upon and subject to the same terms and conditions applicable to the stock sold in the 
Qualified Equity Financing; provided, however, that if the Investor is not a Major Investor, 
the Investor shall receive shares of a Shadow Series with certain limited rights. 

3. Corporate Transaction. In the event of a Corporate Transaction, the Company shall notify the 
Investor in writing of the terms of the Corporate Transaction. 

a. If the Corporate Transaction occurs prior to a Qualified Equity Financing, the Investor 
shall receive the higher value received by either: 

i. Quotient obtained by dividing the product of (1) the Outstanding Principal and the Fully-
Diluted Capitalization immediately prior to the closing of the Corporate Transaction by 
the (2) the Valuation Cap; or 

ii. Obtaining the Corporate Transaction Payment. 

b. If the Corporate Transaction occurs after a Qualified Equity Financing the Company shall 
convert this Crowd Note into Conversion Shares pursuant to Section 2 (a). 

4. Mechanics of Conversion. As promptly as practicable after the conversion of this Crowd Note, 
the Company at its expense will issue and deliver to the Investor, upon surrender of this Crowd 
Note, the respective number of Conversion Shares. 

5. Note Completion. This Crowd Note will terminate upon the earlier of: (a) a conversion of the 
entire Purchase Price under this Crowd Note into Conversion Shares; or (b) the payment of 
amounts due to the Investor pursuant to Section 3 (a). 
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3. Representations and Warranties of the Company. In connection with the transactions provided for 
herein, the Company hereby represents and warrants to the Investor that: 

1. Organization, Good Standing and Qualification. The Company is a corporation duly organized, 
validly existing, and in good standing and has all requisite corporate power and authority to carry on 
its business as now conducted. The Company is duly qualified to transact business and is in good 
standing in each jurisdiction in which the failure to so qualify would have a material adverse effect on 
its business or properties. 

2. Authorization. Except for the authorization and issuance of the Conversion Shares issuable in 
connection with a Qualified Equity Financing or a Corporate Transaction, all corporate action has 
been taken on the part of the Company, its officers, directors and stockholders necessary for the 
authorization, execution and delivery of this Crowd Note. The Company has taken all corporate 
action required to make all of the obligations of the Company reflected in the provisions of this Crowd 
Note the valid and enforceable obligations they purport to be, and this Crowd Note, when executed 
and delivered by the Company, shall constitute the valid and legally binding obligation of the Company, 
enforceable against the Company in accordance with its terms. 

3. Offering. Subject in part to the truth and accuracy of the Investor’s representations set forth herein, 
the offer, sale and issuance of this Crowd Note are exempt from the registration requirements of any 
applicable state and federal securities laws, and neither the Company nor any authorized agent acting 
on its behalf will take any action hereafter that would cause the loss of such exemption. 

4. Compliance with Other Instruments. The execution, delivery and performance of this Crowd 
Note, and the consummation of the transactions contemplated hereby, will not constitute or result in a 
default, violation, conflict or breach in any material respect of any provision of the Company’s current 
Certificate of Incorporation or bylaws, or in any material respect of any instrument, judgment, order, 
writ, decree, privacy policy or contract to which it is a party or by which it is bound, or, to its 
knowledge, of any provision of any federal or state statute, rule or regulation applicable to the 
Company. 

5. Valid Issuance of Stock. The Conversion Shares, when issued, sold and delivered upon 
conversion of this Crowd Note, will be duly authorized and validly issued, fully paid and 
nonassessable, will be free of restrictions on transfer other than restrictions on transfer 
set forth herein and pursuant to applicable state and federal securities laws and, based in 
part upon the representations and warranties of the Investor herein, will be issued in 
compliance with all applicable federal and state securities laws. 

6. Intellectual Property. To its knowledge, the Company owns or possesses or believes it can acquire 
on commercially reasonable terms sufficient legal rights to all patents, patent applications, 
trademarks, trademark applications, service marks, trade names, copyrights, trade secrets, licenses, 
domain names, mask works, information and proprietary rights and processes as are necessary to the 
conduct of its business as now conducted and as presently proposed to be conducted without any 
known conflict with, or infringement of, the rights of others. The Company has not received any 
communications alleging that the Company has violated or, by conducting its business, would violate 
any of the patents, trademarks, service marks, trade names, copyrights, trade secrets, mask works or other 
proprietary rights or processes of any other person. 

 

7. Litigation. To the Company’s knowledge, there is no private or governmental action, suit, 
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proceeding, claim, arbitration or investigation pending before any agency, court or tribunal, foreign 
or domestic, or threatened against the Company or any of its properties or any of its officers or 
managers (in their capacities as such). There is no judgment, decree or order against the Company, 
or, to the knowledge of the Company, any of its directors or managers (in their capacities as such), 
that could prevent, enjoin, or materially alter or delay any of the transactions contemplated by this 
Crowd Note, or that could reasonably be expected to have a material adverse effect on the 
Company. 
 

4. Representations and Warranties of the Investor. In connection with the transactions provided for 
herein, the Investor hereby represents and warrants to the Company that: 

1. Authorization. This Crowd Note constitutes Investor’s valid and legally binding obligation, 
enforceable in accordance with its terms, except as may be limited by (i) applicable bankruptcy, 
insolvency, reorganization, or similar laws relating to or affecting the enforcement of creditors’ rights 
and (ii) laws relating to the availability of specific performance, injunctive relief or other equitable 
remedies. 

2. Purchase Entirely for Own Account. Investor acknowledges that this Crowd Note is issued to 
Investor in reliance upon Investor’s representation to the Company that the Crowd Note will be 
acquired for investment for Investor’s own account. 

3. Required Information. The Investor acknowledges they have received all the information 
necessary or appropriate for deciding whether to invest in this Crowd Note, and the Investor 
represents that the Investor has had an opportunity to ask questions and receive answers from the 
Company regarding the terms and conditions of this instrument and the underlying securities and to 
obtain any additional information necessary to verify the accuracy of the information provided. 

4. Reliance on Advice. The Investor acknowledges that they are not relying on the advice or 
recommendations of the Company or MicroVenture Marketplace Inc., or the affiliates of either, 
and the Investor has made its own independent decision that an investment in this instrument and 
the underlying securities is suitable and appropriate. 

5. Federal or State Agencies. The Investor acknowledges that no federal or state agency has passed 
upon the merits or risks of an investment in this instrument and the underlying securities or made any 
finding or determination concerning the fairness or advisability of this investment. 

6. Voting and Inspection Rights. The Investor acknowledges that if they are not a Major Investor 
they shall have limited voting, information and inspection rights. 

7. No Public Market. The Investor acknowledges that no public market now exists for any of the 
securities issued by the Company, and that the Company has made no assurances that a public 
market will ever exist for this instrument and the securities to be acquired by the Investor 
hereunder. 
 

5. Miscellaneous. 

1. Security. This Crowd Note is a general unsecured obligation of the Company. 
 

2. SPV. The Investor agrees to take any and all actions determined in good faith by the Company’s 
board of directors to be advisable to reorganize this instrument and any shares of Capital Stock issued 
pursuant to the terms of this instrument into a special purpose vehicle or other entity designed to 
aggregate the interests of holders of Crowd Notes. 
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3. Successors and Assigns. The terms and conditions of this Crowd Note shall inure to the benefit of 
and be binding upon the respective successors and assigns of the parties hereto; provided, however, 
that the Company may not assign its obligations under this Crowd Note without the prior written 
consent of the Investor. 

4. Governing Law. This Crowd Note shall be governed by and construed under the laws of 
Delaware as applied to other instruments made by Delaware residents to be performed entirely 
within the state of Delaware, regardless of the laws that might otherwise govern under applicable 
principles of conflicts of law. 

5. Notices. All notices and other communications given or made pursuant to this Crowd Note shall be 
in writing and shall be deemed effectively given upon the earlier of actual receipt or: (a) personal 
delivery to the party to be notified, (b) when sent, if sent by electronic mail or facsimile during 
normal business hours of the recipient, and if not sent during normal business hours, then on the 
recipient’s next business day, (c) five days after having been sent by registered or certified mail, 
return receipt requested, postage prepaid, or (d) one business day after deposit with a nationally 
recognized overnight courier, freight prepaid, specifying next business day delivery, with written 
verification of receipt. 

6. Financing Agreements. The Investor understands and agrees that the conversion of the Crowd 
Note into Conversion Shares may require the Investor’s execution of certain agreements relating to 
the purchase and sale of such securities as well as registration, co sale, rights of first refusal, rights 
of first offer and voting rights, if any, relating to such securities. The Investor agrees to execute all 
such agreements in connection with the conversion so long as the issuance of Conversion Shares 
issued pursuant to the conversion of this Crowd Note are subject to the same terms and conditions 
applicable to the Preferred Stock sold in the Qualified Equity Financing (or the Shadow Series). 

7. Severability. If one or more provisions of this Crowd Note are held to be unenforceable under 
applicable law, such provision shall be excluded from this Crowd Note and the balance of the 
Crowd Note shall be interpreted as if such provision were so excluded and shall be enforceable in 
accordance with its terms. 

8. Transfer of a Crowd Note. Subject to compliance with applicable federal and state securities 
laws (including the restrictions described in the legends to this Crowd Note), this Crowd Note and 
all rights hereunder are transferable in whole or in part by the Investor to any person or entity upon 
written notice to the Company. 

9. Escrow Procedures. Investor funds can be released from escrow if (a) the Target CF 
Minimum is reached on or before the Offering Deadline; or (b) the Company conducts an 
intermediate close, subject to certain terms and conditions. 

10. Entire Agreement; Amendments and Waivers. This Crowd Note constitutes the full and entire 
understanding and agreement between the parties with regard to the subjects hereof. The 
Company’s agreements with each Investor are separate agreements, and the sales of the Crowd 
Notes to each Investor are separate sales. 
 

6. Dispute Resolution. 

1. General Rule. Any dispute under this Crowd Note will be resolved through arbitration, not through 
the court system. All arbitration will be conducted in the State where the Company’s principal business 
office is located at such time, unless both parties agree otherwise in writing in a specific case. All 
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arbitration will be conducted before a single arbitrator in following the rules of the American 
Arbitration Association. Except as required by law, neither a party nor the arbitrator may disclose the 
existence, content or results of any arbitration without the prior written consent of the other parties. 

2. Appeal of Award. Within thirty days of a final award by the single arbitrator, either party may 
appeal the award for reconsideration by a three-arbitrator panel. If there is an appeal, the other party 
may cross-appeal within thirty days after notice of the appeal. The panel will reconsider all aspects 
of the initial award that are appealed, including related findings of fact. 

3. Effect of Award. Any award by the individual arbitrator that is not subject to appeal, and any 
panel award on appeal, shall be final and binding, except for any appeal right under the Federal 
Arbitration Act, and may be entered as a judgment in any court of competent jurisdiction. 

4. No Class Action Claims. NO ARBITRATION SHALL PROCEED ON A CLASS, 
REPRESENTATIVE, OR COLLECTIVE BASIS. No party may join, consolidate, or otherwise 
bring claims for or on behalf of two or more individuals or unrelated corporate entities in the same 
arbitration unless those persons are parties to a single transaction. An award in arbitration shall 
determine the rights and obligations of the named parties only, and only with respect to the claims in 
arbitration, and shall not (i) determine the rights, obligations, or interests of anyone other than a 
named party, or resolve any claim of anyone other than a named party, or (ii) make an award for the 
benefit of, or against, anyone other than a named party. No administrator or arbitrator shall have the 
power or authority to waive, modify, or fail to enforce this paragraph, and any attempt to do so, 
whether by rule, policy, and arbitration decision or otherwise, shall be invalid and unenforceable. 
Any challenge to the validity of this paragraph shall be determined exclusively by a court and not by 
the administrator or any arbitrator. If this paragraph shall be deemed unenforceable, then any 
proceeding in the nature of a class action shall be handled in court, not in arbitration. 

 
7. Approval. The Company hereby represents that its Board of Directors, in the exercise of its fiduciary 

duty, has approved the Company’s execution of this Crowd Note based upon a reasonable belief that the 
Purchase Price provided hereunder is appropriate for the Company after reasonable inquiry concerning the 
Company’s financing objectives and financial situation. In addition, the Company hereby represents that it 
intends to use the proceeds primarily for the operations of its business, and not for any personal, 
family or household purpose. 
 

8. Subscription Procedure. Each Investor, by providing his or her name, and subscription amount, confirms 
such investment through the Platform and has signed this Crowd Note electronically. Investor agrees that 
his or her electronic signature is the legal equivalent of his or her manual signature on this Crowd Note. By 
confirming, the Investor consents to be legally bound by the Crowd Note’s terms and conditions, and to 
the terms and conditions of subscription established by the Platform. All Investors will be processed via 
Regulation CF. Investments may be accepted up to the Maximum Raise Amount up until the Offering End 
Date. 
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to
differ

m
aterially

from
those

anticipated.
The

forw
ard-looking

statem
ents

contained
herein

representourjudgm
entas

ofthe
date

of
publication

of
this

docum
ent,

and
w
e
caution

you
not

to
place

undue
reliance

on
such

statem
ents.

W
e
are

a
startup

business
and,

as
such,

certain
im
ages

contained
in
this

docum
entare

forillustration
purposes

only.O
urcom

pany,
our

m
anagem

ent,
and

our
affiliates

assum
e
no
obligation

to
update

any
forw

ard-
looking

statem
ents

to
reflectevents

are
the

initialpublication
ofthis

docum
entorto

reflectthe
occurrence

ofsubsequentevents.

Please see the end of this presentation for im
portant risk disclosure 

inform
ation.
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allow
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President and C
EO

C
a
llo
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 s
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rte

d
 

Illu
m

in
a
te

 L
a
b
s
 a

s
 a

 
fru

s
tra

te
d
 c

o
n
s
u
m

e
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o
f d

ie
ta

ry
 

s
u
p
p
le

m
e
n
ts

. H
e
’s

 a
n
 

e
x
p
e
rie

n
c
e
d
 S

E
O

 

m
a
rk

e
te

r a
n
d
 

e
n
tre

p
re

n
e
u
r. 

B
ryn Sachdeo, 

Scientific A
dvisor

B
ry

n
 h

o
ld

s
 a

 P
h
D

 in
 

n
u
tritio

n
a
l 

b
io

c
h
e
m

is
try

 a
n
d
 

p
h
y
s
io

lo
g
y. S

h
e
 is

 a
n
 

in
s
tru

c
to

r a
t C

o
lu

m
b
ia

 
U

n
iv

e
rs

ity. A
t 

Illu
m

in
a
te

 L
a
b
s
 s

h
e
 

re
v
ie

w
s
 n

e
w

 

fo
rm

u
la

tio
n
s
 fo

r 
e
ffic

a
c
y
 a

n
d
 w

e
b
s
ite

 
c
o
n
te

n
t fo

r s
c
ie

n
tific

 

a
c
c
u
ra

c
y. 

Tyler G
ross, 

B
usiness Strategy 

A
dvisor

T
y
le

r h
a
s
 b

e
e
n
 

in
v
o
lv

e
d
 w

ith
 

Illu
m

in
a
te

 L
a
b
s
 s

in
c
e
 

its
 in

c
e
p
tio

n
, b

o
th

 a
s
 

a
n
 in

v
e
s
to

r a
n
d
 a

s
 a

n
 

a
d
v
is

o
r. A

t Illu
m

in
a
te

 
L
a
b
s
, h

e
 le

v
e
ra

g
e
s
 h

is
 

e
x
p
e
rie

n
c
e
 w

o
rk

in
g
 a

t 
IB

M
 o

n
 th

e
 W

a
ts

o
n
 

Io
T

 te
a
m

. 

Taylor G
raber M

D
, 

B
log Editor

T
a
y
lo

r is
 a

 p
ra

c
tic

in
g
 

M
D

 fin
is

h
in

g
 h

is
 

re
s
id

e
n
c
y
 in

 

a
n
e
s
th

e
s
io

lo
g
y
 a

t 
U

C
S

D
. H

e
 is

 a
ls

o
 

a
n
 e

n
tre

p
re

n
e
u
r, 

ru
n
n
in

g
 a

n
 IV
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e
ra

p
y
 b

u
s
in

e
s
s
 

a
n
d
 b

io
m

e
d
ic

a
l 

te
c
h
n
o
lo

g
y
 

c
o
m

p
a
n
y. T

a
y
lo

r’s
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le

 w
ith

 Illu
m

in
a
te

 
L
a
b
s
 is

 to
 e

d
it its

 

b
lo

g
 c

o
n
te

n
t fo

r 
m

e
d
ic

a
l a

c
c
u
ra

c
y. 

A
ndrea P

aul M
D

, 
M

edical A
dvisor

A
n

d
re

a
 is

 a
 p

h
y
s
ic

ia
n

, 

s
e

ria
l e

n
tre

p
re

n
e

u
r, 

m
e

d
ic

a
l m

a
rk

e
te

r, a
n

d
 

in
v
e

s
to

r. S
h

e
 u

tiliz
e

s
 h

e
r 

e
x
p

e
rie

n
c
e

 in
 h

e
a

lth
c
a

re
 

a
n

d
 b

u
s
in

e
s
s
 to

 h
e

lp
 

Illu
m

in
a

te
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a
b

s
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ro
w

. 
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Problem

01
02

03
04

FD
A is responsible for acting against 

any adulterated or m
isbranded dietary 

supplem
ent product only after it 

reaches m
arket ii

Firm
s are responsible for 

evaluating the safety and 
labeling of their products 
before m

arketing
ii

P
roduct testing m

ay 
not be available  to
consum

ers

C
onsum

ers m
ay have

no idea if 
the supplem

ents they’re taking 
are safe

In
 J

a
n
u
a
ry

 o
f 2

0
2
0
, th

e
 F

D
A

 a
n
n
o
u
n
c
e
d
 a

 n
a
tio

n
w

id
e
 re

c
a
ll o

f a
ll lo

ts
 o

f th
e
 d

ie
ta

ry
 

s
u
p
p
le

m
e
n
t p

ro
d
u
c
ts

 m
a
n
u
fa

c
tu

re
d
 a

n
d
 s

o
ld

 b
e
tw

e
e
n
 J

a
n
u
a
ry

 2
0
1
3
 –

N
o
v
e
m

b
e
r 2

0
1
9
 

b
y
 a

 c
o
m

p
a
n
y
 th

a
t s

u
p
p
lie

d
 a

p
p
ro

x
im

a
te

ly
 8

5
0
 U

.S
. d

ie
ta

ry
 s

u
p
p
le

m
e
n
t b

ra
n
d
s
. i

ihttps://w
w

w
.fda.gov/safety/recalls-m

arket-w
ithdraw

als-safety-alerts/abh-natures-products-inc-abh-pharm
a-inc-and-stocknutracom

-inc-
issues-nationw

ide-recall-all-lots
iihttps://w

w
w

.fda.gov/food/dietary-supplem
ents



Solution
01

02

03

04

Form
ulate supplem

ents  
based on research

i

Test supplem
ents

ata 
third-party

laboratory 
against E

.U
.lim

its

P
ublish

third-party
test 

results on
productpages 

(A
m

azon and
w

ebsite)

Sell supplem
ents that pass  

third-party
testing

ihttps://illum
inatelabs.org/products/ceylon-cinnam

on-extract



The “Econom
ic M

oat” -W
hy A

ren’t A
ll

C
om

panies D
oing This?

6

LegalEnforceability

O
u
r

p
ro

d
u
c
t

s
u
p
p
lie

r
(c

o
n
tra

c
t

m
a
n
u
fa

c
tu

re
r)

is
b
a
s
e
d

in
th

e
U

.S
.

w
h
ic

h
g
iv

e
s

u
s

le
g
a
l
re

c
o
u
rs

e
.

P
ro

d
u
c
t

te
s
t

b
e
n
c
h
m

a
rk

s

w
e
re

s
e
t

p
rio

r
to

m
a
n
u
fa

c
tu

rin
g
.

D
ifferentiation

O
u
r o

p
e
ra

tin
g
 m

o
d
e
l is

 b
a
s
e
d
 o

n
 te

s
tin

g
 e

a
c
h
 b

a
tc

h
 o

f p
ro

d
u
c
t. E

a
c
h
 b

a
tc

h
 is

 te
s
te

d
 b

y
  

a
 th

ird
-p

a
rty

 la
b
 a

g
a
in

s
t E

.U
. b

e
n
c
h
m

a
rk

s
. N

o
t a

ll c
o
m

p
a
n
ie

s
 d

o
 th

is
 a

s
 it c

a
n
 a

d
d
 c

o
s
ts

 

a
n
d
 c

u
t in

to
 th

e
 o

v
e
ra

ll p
ro

fit m
a
rg

in
. A

d
d
itio

n
a
lly, o

u
r p

ro
d
u
c
ts

 a
re

 d
e
v
e
lo

p
e
d
 b

y
 

m
e
d
ic

a
l p

ro
fe

s
s
io

n
a
ls

 b
a
s
e
d
 o

n
 s

c
ie

n
tific

 re
s
e
a
rc

h
. 



M
arket

G
lobal dietary supplem

ents m
arket in 2019: $124

billion.

Projected global dietary supplem
ents m

arket in 2027: ~$231
billion.  

That represents an
anticipated 8.2%

 com
pounded annual grow

th rate
(C

AG
R

). i

ihttps://w
w

w
.grandview

research.com
/industry-analysis/dietary-supplem

ents-m
arket and https://w

w
w

.grandview
research.com

/press-
release/global-dietary-supplem

ents-m
arket

2
0
2
7

~$231 B
illion

C
A

G
R

8.2%
2
0
1
9

$124 billion



Strategic Focus on SEO

Illu
m

in
a
te

 L
a
b
s
 b

e
lie

v
e
s
 s

e
a
rc

h
 e

n
g
in

e
 o

p
tim

iz
a
tio

n
 (S

E
O

) is
 th

e
 o

n
e
 o

f th
e
 m

o
s
t c

o
s
t-e

ffic
ie

n
t w

a
y
s

to
 d

riv
e
 c

o
n
s
is

te
n
t 

tra
ffic

 a
n
d
 c

o
n
v
e
rs

io
n
s
 fo

r a
n
 e

C
o
m

m
e
rc

e
 b

u
s
in

e
s
s
.

T
h
e
 c

o
m

p
a
n
y
 h

o
p
e
s
 to

ra
n
k
 o

rg
a
n
ic

a
lly

 fo
r re

le
v
a
n
t te

rm
s
 in

 G
o
o
g
le

 
a
n
d
 o

th
e
r s

e
a
rc

h
 e

n
g
in

e
 re

s
u
lts

 p
a
g
e
s
 (S

E
R

P
s
), p

o
s
s
ib

ly
 e

n
a
b
lin

g
 it to

 s
a
v
e
 s

ig
n
ific

a
n
t m

o
n
e
y
 re

la
tiv

e
 to

 p
a
y
in

g
 fo

r c
lic

k
s
 

(P
P

C
) fo

r th
e
 s

a
m

e
 te

rm
s
. 

T
h
e
 c

o
m

p
a
n
y

is
c
o
m

m
itte

d
 to

 lo
n
g
-te

rm
, c

o
n
s
is

te
n
t g

ro
w

th
 th

ro
u
g
h
 S

E
O

 e
ffo

rts
.

W
e
 b

e
lie

v
e
 Illu

m
in

a
te

 L
a
b
s
 is

 w
e
ll-p

o
s
itio

n
e
d
 

to
 e

x
e
c
u
te

 th
is

 s
tra

te
g
y
 b

e
c
a
u
s
e
 its

 C
E

O
, C

a
llo

w
a
y
 C

o
o
k
, is

 a
n
 e

x
p
e
rt in

 S
E

O
, h

a
v
in

g
 w

o
rk

e
d
 a

t o
n
e
 o

f th
e
 to

p
 S

E
O

 firm
s
 in

 

th
e
 U

.S
.,

w
ith

 e
n
te

rp
ris

e
 c

lie
n
ts

 lik
e
 O

ra
c
le

 a
n
d
 U

b
e
r, fo

r fo
u
r y

e
a
rs

 b
e
fo

re
 la

u
n
c
h
in

g
 th

is
 c

o
m

p
a
n
y
.

CC



12

U
se of Proceeds

Spend breakdow
n for M

axim
um

 R
aise:

N
ew

 Product Lines:
30%

(A
dd new

 
vitam

ins to product line)

M
arketing:

24.76%
(A

m
azon S

ponsored 
C

am
paigns, G

oogle S
earch A

ds, G
oogle 

S
hopping A

ds, YouTube A
ds, R

eddit A
ds, 

and anim
ated videos for each product)

M
anufacturing: 21.44%

S
alaries: 15.20%

Fees:
5%

A
m

azon W
arehousing:3.60%

Spend breakdow
n for M

inim
um

 R
aise:

M
arketing: 68%

(A
m

azon S
ponsored 

C
am

paigns, G
oogle S

earch A
ds, G

oogle 
S

hopping A
ds, YouTube A

ds, R
eddit A

ds,
and

anim
ated videos for each product)

A
m

azon W
arehousing: 18%

Salaries: 9%

Fees:
5%



R
isk D

isclosures

Investm
entR

isk

A
n
investm

entin
the

com
pany

is
speculative,and

as
such

is
notsuitable

for
anyone

w
ithouta

high
tolerance

for
risk

and
a
low

need
for

liquidity.You
should

investonly
if

you
are

able
to
bear

the
risk

oflosing
your

entire
investm

ent.There
can

be
no
assurance

that
that

investors
w
ill
receive

any
return

of
capital

or
profit.

Investors
should

have
the

financialability
and

w
illingness

to
acceptthe

risks
(including,am

ong
otherthings,the

risk
of

loss
of
their

entire
investm

ent
and

the
risks

of
lack

of
liquidity)

that
are

characteristic
of

private
placem

ent
investm

ents.
There

w
ill
be

no
public

m
arket

for
the

securities
being

offered,
applicable

securities
law

s
w
ill
restrict

any
transfer

of
the

securities,
and

the
securities

w
illnotbe

transferable
w
ithoutthe

com
pany’s

consent.

The
inform

ation
provided

herein
is
notintended

to
be,nor

should
itbe

construed
or
used

as,
investm

ent,
tax

or
legal

advice,
a
recom

m
endation

to
purchase,

or
an

offer
to
sell

securities
of
the

com
pany.

You
should

rely
on

the
offering

statem
ent

and
docum

ents
attached

as
exhibits

to
the

offering
statem

ent
w
hen

m
aking

any
investm

ent
decision.

An
investm

entin
the

com
pany

is
notsuitable

forallinvestors.



R
isk D

isclosures

C
om

pany
R

isk

The
com

pany’s
industry

is
highly

com
petitive,and

the
com

pany
m
ay

not
be

able
to
com

pete
effectively

against
the

other
businesses

in
its
industry.The

com
pany

is
subjectto

a
num

ber
ofsignificantrisks

thatcould
resultin

a
reduction

in
its
value

and
the

value
ofthe

com
pany

securities,potentially
including,butnotlim

ited
to:

•
R

apidly
changing

consum
erpreferences

and
m

arkettrends,
•

Inability
to

expand
and

m
aintain

m
arketacceptance

forthe
com

pany’s
services

and
products,

•
Inability

to
gain

access
to

internationalm
arkets

and
com

ply
w

ith
allapplicable

locallaw
s

and
regulations,

•
Inability

to
achieve

m
anagem

ent’s
projections

forgrow
th,to

m
aintain

orincrease
historicalrates

ofgrow
th,to

achieve
grow

th
based

on
pastorcurrenttrends,orto

effectively
m

anage
rapid

grow
th,

•
Inability

to
develop,

m
aintain

and
expand

successful
m

arketing
relationships,

affiliations,
joint

ventures
and

partnerships
thatm

ay
be

needed
to

continue
and

accelerate
the

com
pany’s

grow
th

and
m

arketpenetration,
•

Inability
to

keep
pace

w
ith

rapid
industry,technologicaland

m
arketchanges

thatcould
affectthe

com
pany’s

services,
products

and
business,

•
Technologicalproblem

s,including
potentially

w
idespread

outages
and

disruptions
in

Internetand
m

obile
com

m
erce,

•
Potential

costs
and

business
disruption

that
m

ay
result

if
the

com
pany’s

custom
ers

com
plain

or
assert

claim
s

regarding
the

com
pany’s

technology,
•

Failure
to

adequately
address

data
security

and
privacy

concerns
in

com
pliance

w
ith

U
.S.and

internationallaw
s,rules

and
policies,

•
Perform

ance
issues

arising
from

infrastructure
changes,

hum
an

or
softw

are
errors,

w
ebsite

or
third-party

hosting
disruptions,

netw
ork

disruptions
or

capacity
constraints

due
to

a
num

ber
of

potential
causes

including
technical

failures,cyber-attacks,security
vulnerabilities,naturaldisasters

orfraud,



R
isk D

isclosures

C
om

pany R
isk (cont’d)

•
Inability to adequately secure and protect intellectual property rights,

•
Potential claim

s and litigation against the com
pany for infringem

ent of intellectual property rights and other alleged 
violations of law

,
•

D
ifficulties in com

plying w
ith applicable law

s and regulations, and potential costs and business disruption if the 
com

pany becom
es subject to claim

s and litigation for legal non-com
pliance,

•
C

hanges in law
s and regulations m

aterially affecting the com
pany’s business,

•
Liability risks and labor costs and requirem

ents that m
ay jeopardize the com

pany’s business,
•

D
ependence on and inability to hire or retain key m

em
bers of m

anagem
ent and a qualified w

orkforce, 
•

O
ngoing need for substantial additional capital to support operations, to finance expansion and/or to m

aintain 
com

petitive position,
•

Issuance of additional com
pany equity securities at prices dilutive to existing equity holders,

•
Potential significant and unexpected declines in the value of com

pany equity securities, including prior to, during, and 
after an initial public offering, and

•
Inability of the com

pany to com
plete an initial public offering of its securities, m

erger, buyout or other liquidity event.


