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Name of issuer:

Levels Health Inc

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Qrganization: DE
Date of organization:  6/25/2019

Physical address of issuer:
228 Park Ave South, PMB 63877
New York NY 10003

Website of issuer:

https:/www.levelshealth.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary.

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary

283503

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 asscciated with the offering:

5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offerad:

[ Common Stock

If Other, describe the security offered:

Terget number of securities ta be offered:

4,788

Price:

$10.44393

Method for cietermining price:

Extension of 2022 Series A raise price.

Target offering amount

$50,005.54

Qversubscriptions accepted:

[ Ne

If yes, disclose how oversubscriptions will be allocated:
[J Pro-rata basis
[] First-come, first-served basis
[~ Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$4,999,989.72

Deadline ta reach the target affering amount:
4/16/2024
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:

40
Most recent fiscal year-end: Prior fiscal year-end

Tatal Assets: $16,955,211.00 $28,998,457.00
Cash & Cash Equivalents: $15,777,841.00 $27,603,271.00
Accounts Receivable: $5,811.00 $7,960.00
Short-term Dabt: $4,087,064.00 $4,624,469.00
Long-term Debt: $0.00 $81,367.00
Revenues/Sales: $21,270,015.00 $13,525,976.00
Cost of Goods Sold: $16,197.313.00 $10,749,449.00
Taxes Paid. %0.00 $0.00
Net Income: ($12,145,980.00) ($12,795,343.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, M|, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in euch paragraph of this part. Sel forth each question and any notes, but not
any instructions therelo, in their entirety. IT disclosure in response Lo any question is responsive (o one
or more other questions. it is not necessary 1o repeat the disclosure. If a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

include a cross-reference to the responsive disclosure, or omir the question or series of questions.

Be very carcful and precise in answering all questions. Give full and complete answers so that they arc
uot misleading under the circumstances involved. Do not diseuss any future performance or ather
anticipated event unless you have a reasonable basis to believe that it will acwally oceur within the

foreseeable future, If any answer requiring significant information is materially inaccurate, incomplete

or misleading, the Company, its 2 and principal shareholders may be liable to investors

hased on that information.

THE COMPANY

1. Mame of issuer;

Levels Health Inc

COMPANY ELIGIBILITY

2. [~ Check this box to certify that all of the following statements are true for the issuer.

« Organized under, and subject to, the laws of a State or territory of the United
States or the District of Celumbia.

+ Not subject to the requirement to file reports pursuant to Section 13 or Section
15¢d) of the Securities Exchange Act of 1934,

« Not an investment company registered or required to be registered under the

Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act

as a result of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the

ongoing annual reports required by Regulation Crowdfunding during the two years

immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

« Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the cngoing
reparting requirements of Rule 202 of Regulation Crowdfunding?

[]Yes [“]No
DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons occupying a similar
status or performing a similar function) of the issuer.

ivactor Principnl Occupation pcl e
Lawrence Gunn CEOQ Tenure Health 2023
Josh Clemente President Levels Health Inc 2019
Samuel Corcos CEO Levels Health Inc 2019

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5, Provide the follawing information about each officer (and any parsons accupying a similar
status or performing a similar function) of the issuar.

Officer Positions Held Year Joined
Zac Henderson Head of Legal 2021
Josh Clemente President 2019
Samuel Corcos CEO 2019
Samuel Corcos Secretary 2019
Samuel Corcos Treasurer 2019
Samuel Corcos CFo 2019

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TO QUESTION 5: For piirposes of this Question 5, the tevm afficer nicans a president, vice president,
secretary. treasirer or prineipal fimancial afficer. comprriller or principel aeconnting officer, qnd any persen that roainety

performing similar funcrions.



PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power

Na. and Class % of Voting Power

Nams of Holdar of Securities Now Hald Prior ta Offering

No principal security holders.

INSTRUCTION 1O QUESTION 6 Fhe above infarmarion must be provided as of & dawe that 15 no more than 120 days prior

1o the date of filing of this offering statenerr

0o calendare torel voting power, include alf secivies fir which the person disecthy or indizectty has or shares the varng

pewer, which includes the power to vote or to direct the veting of such securities. If the person has the right to acquire

vating pover of such securtties within 601 detys. tcluding through the exercise of ny oplion. watrrant or Hght, the

comversion of a securisy, or other arvangenen:. or if securities are held by o menbes of the family, through corporations or

pantres ships, or otherwise in a manner thar would aliow a person 1 direct o control tie voting of the secu

such direciian or control — ay, for example, o co-trustee) they should be included as beltig " beneficially owned.” You

shouid include an explanation of these circumsianees in a foormore to she * Neanber of and Class of Securities Novw Held.” o

calcrirze outstanding voting equity securities, assune aff outsianding oprtons are exereised and all outstanding comverrible

securifies verted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Dascribe in detail the business of the issuer and the anticipated business plan of the iss

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION 10O QUESTION 7 Wefundder veild provide yowr eomy

Wesunder profite as an appendic (Appendic Ay in
the Ferm € tn PDF format. The submission vwill include ail QdA tems and “read more” inks wm an un-collapsed format. All

videas wilf be ranscribed.

This means that any information provided i your Wefunder profile will be provided v the SEC in response to this question.

s result, your company Wit be poteatially liable or misstateunents and onissions n your prof ¢ the Securiies Act

of 1933, which requires vou 1o provide megerial informasion refated to

S business and aanticipated business plan. Please
review your Wefunder profite carefully w ensure it provides all material informatin, ix not fulse or misleading, and does

ot omit any information that would cause the information inchuded to be false or misteating.

RISK FACTORS

A ing i ti 1t invol risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an i ision, i tors 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 regulatery autharity, Furthermore, these authorities have
not passed upon the or ad of this doc

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

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

8. Discuss the material factors that make an investment in the issuer speculative or risky

The Company is an early stage company incorporated on June 25, 2019.
Accordingly, the Company’s operations are subject to all the risks inherent in the
establishment of a new business enterprise, including potential operating losses.
Any investment in the Company must be considered in light of the risks, expenses
and difficulties frequently encountered by companies in an early stage of
development in new and rapidly evalving markets. These risks include the
Company's substantial dependence on acceptance into a highly competitive
marketplace surrounded by better funded and more established companies, our
need to conduct product development, and our need toe expand our sales and
support organizations, respond to competition, manage changing operations,
develop strategic relationships, control costs and expenses, maintain and enhance
our brand, expand our product and service offerings, improve function and
benefits, attract, integrate, retain and motivate gualified personnel, and rely upon
acceptance and growth in our targeted markets. In addition to being subject to all
of the risks associated with the creation of a new business, the Company will be
subject to factors affecting business generally, such as general economic
conditions, increasing government regulatory activity, scarcity of environmental
resources, and competition. The Company believes that the estimates prepared
by them as to capital, personnel, equipment and facilities required for their
operations are reascnable, but until their operations have continued for a period
of time, it will be impossible to determine the accuracy of such estimates. No
assurance can be given as to the ultimate success of the Company. The likelihood
of the success of the Company must be considered in light of the problems,
expenses, difficulties, complications and delays frequently encountered in
connection with the formation of a new business.

Levels’ intellectual property is important to its success, and Levels relies on
domain name registrations, registered and unregistered trademarks, copyright
law, trade secret protection and canfidentiality and/or license agreements with its
employees, third party providers, partners and others to protect its proprietary
rights. Levels endeavors to defend its intellectual property rights diligently, but
intellectual property litigation is expensive and time-consuming, and may divert
managerial attention and resources from its business objectives. Levels may not
be able to successfully defend its intellectual property rights, which could have a
material adverse effect on its business, brand, and results of operations.

As a startup organization, the company is still very dependent on its co-founders.
If anything catastrophic were to happen to the company’s founding team, the
future of the company may be compromised.

We may be subject to future governmental regulations. Aspects of our business
and our products may be regulated at the local, state, and federal levels. Qur
products may be subject to state, local and Federal environmental laws and
regulations, including those relating to the handling and storage of health related
customer data. The nature and scope of future legislation, regulations and
programs cannot be predicted. While we anticipate that we and our products will
be in compliance with all applicable governmental regulations, there still may be
risks that such laws and regulations may change with respact to present or future
operations. Such additional costs would increase the cost of investments and
operations and decrease the demand for products and services. We and our
products will be ultimately responsible for compliance with such regulations and



Tor obtalning and maintaining all Fequired PErMITS and llcenses. Such compliance
may be time consuming and costly, and such expenses may materially affect our
future ability to break even or generate profits,

To remain competitive, we must continue to enhance and improve the
functionality and features of our website and hardware technology. As a result,
we will need to continue to improve and expand our hosting and network
infrastructure and related software capabilities. These improvements may require
greater levels of spending than we have experienced in the past. Without such
improvements, our operations might suffer from unanticipated system
disruptions, slow application performance or unreliable service levels, any of
which could negatively affect our reputation and akility to attract and retain
customers.

Our company's current business maodel relies on the continued availability of
hardware such as continuous glucose monitors. If such hardware were to become
unavailable, it would likely adversely affect the company.

Levels' intellectual property is important to its success, and Levels relies on
domain name registrations, registered and unregistered trademarks, copyright
law, trade secret protection and confidentiality and/or license agreements with its
employees, third party providers, partners and others to protect its proprietary
rights. Levels endeavors to defend its intellectual property rights diligently, but
intellectual property litigation is expensive and time-consuming, and may divert
managerial attention and resources from its business objectives. Levels may not
be able to successfully defend its intellectual property rights, which could have a
material adverse effect on its business, brand, and results of cperations.

From time to time, in the ordinary course of business, Levels may be subject to
legal proceedings and claims relating to the intellectual property rights of others,
and Levels expects that third parties will continue to assert intellectual property
claims, in particular trademark claims, against it, particularly as Levels expands
the complexity and scope of its business. Successful claims against Levels could
result in a significant menetary liability or prevent Levels from operating its
business, or portions of its business. In addition, resolution of claims may require
Levels to obtain licenses to use intellectual property rights belonging to third
parties, which may be expensive to procure, or to cease using those rights
altogether. Any of these events could have a material adverse effect on its
business, results of operations and financial condition.

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

INSTRUCTION TO QUESTION 8. Avoie gencralized steuements anet include ol y tose faceors tat are aniyue 1 the issuer,

Discussion showdd be tailored to the is

buslaess aud the offeriug and should wot repeat the fuctors adddressed in the

legends ses forth abave. No specific niember of risk factors ts required to be identified

The Offering

USE OF FUNDS

9. Whatt is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds fram the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise:. $50,006

Use of 95% towards product improvements and new product lines (primarily
Procesdst omprised of salaries for research and development staff), 5% for
Wefunder intermediary fee.

It we raise: $4,999,990

Use of 75% towards product improvements and new product lines (primarily
Proceeds: comprised of salaries for research and development staff), 20% towards
marketing and market expansicon, 5% for Wefunder intermediary fee.

INSTRUCTION TQ QUESTION 10 A issuer ruust provide o reasonably detwiled descripton of any inteuded se of

proceeds, such that investors are provided with an adeguate amownt of information 1o vadersiand how the offering proceeds
will be ased. an Tssuer e ideatified a range of possible uses, the issuer showld idenrify ane describe each probebie use
and the fuevors the fssnay mesy consider in allocuring proceeds among the potenticl wies. I the issuer wili necept proceeds in

excens of the tirget offering amoni, the issuer mrst describe the prurpose, method for ailaccaing oversubscriptions, and
Imtended use of the excess proceeds with similar specificiry. Please include all polenial wses of the proceeds of the offering

Incliuting auy that may apply only in dhe cuse of oversubscripiiens. If You do not do se. you may later be reguired e amend

Farm O Wedunder is nen responsihle fo

cary fattrae: by yem to desscribe o potential wse of offering procecds.

DELIVERY & CANCELLATIONS

1. Haw will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV™). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPVY will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor’s “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
Cor similar phrases) should be interpreted to include investments ina SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such



new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the Iinvestor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.

An Investor's right to cancel. An may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will

be provided notice of the change and must re- irm his or her il
commitment within five business days of recelpt of the notice. If the Investor does
not reconfirm, he or she will receive notifications di: ing that the commi

was cancelled, the reason for the cancellation, and the refund amount that the
investor Is required to recelve. If a material change occurs within five business
days of the maximum number of days the offering Is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the Investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered,

Priced round - extension of Series A 2022 financing; $300 million post-meney
valuation on a fully-diluted basis (assuming full subscription of the offering}

See exact security attached as Appendix B, Investor Contracts

Levels Health Inc. is offering up to 478,746 shares of Series A-1 Preferred Stock, at
a price per share of $10.44393.

The campaign maximum is $4,999,989.72 and the campaign minimum is
$50,005.54.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company’s
use af the SPV is intended to allow investors in the SPV to achieve the same
economic expasure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Campany’s securities, will not borrow
meoney and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, thase voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Board of Directors of the Company, if the Proxy
(described below) is in effect.

Proxy to the Board of Directors of the Company

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor™),
through a power of attorney granted by Investor in the Wefunder Terms &
Condition (the "Investor Agreement'), has appointed or will appoint the Board of
Directors of the Company as the Investor’s true and lawful proxy and attorney
(the “Proxy”) with the power to act alone and with full power of substitution, an
behalf of the Investor to: (i) vote all securities related to the Company purchased
in an offering hosted by Wefunder Portal, and (i) execute, in connection with such
voting power, any instrument or document that the Board of Directors of the
Company determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until the Board
of Directors designates a successor holder of the proxy (“Replacement”) to take
the place of the Board of Directors of the Company as the Proxy. Upon netice
that a Replacement has taken the place of the Board of Directors of the Company
as the Proxy, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not reveked within the 5-day time period, it shall remain in effect.



Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreemeant and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

[ ves
[CNe

15. Are there any limitations on any voting or ather rights identified above?

See the above deseription of the Proxy Lo the Lead Investor.

16. How may the terms of the securities being offered be meditied?

Except as set forth in the attached Stock Purchase Agreement, any term of this
Agreement may be amended, terminated or waived only with the written consent
of the Company and the holders of at least a majority of the then-cutstanding
Shares. Any amendment or waiver effected in accordance with this Section 6.10
shall be binding upon the Purchasers and each transferee of the Shares (or the
Common Stock issuable upon conversion thereof), each future holder of all such
securities, and the Company.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being effered may not be transferred by any purchaser of such securities during the ene year

period heginning when the securities were issued, unless such securities ors transferred:

Lo the issuer;

"

to an accredited investor;

as part of an offering registerad with the 1.8 Securities and Fxchange Commission; or

=

ta a member af the family of the purchaser or the equivalent, o a trust cantralled hy the purchaser, to a
trust created for the benefit of @ member of the family of the purchaser or the equivalent, or in connection

with the dearh or divorce af the purchaser or orher similar circumstanee.

NOTE: The term “accredited investor” means any person whe comes within any of the
categorles set forth in Rule 501(a) of Regulation D, or whe the seller reasonably belleves
comes within any of such categories, at the time of the sale of the securities to that person.

The term "member of the family of the purchaser or the eguivalent” includes a child,

stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,

mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of

the purchaser, and includes adoptive relatlonships. The term "spousal equivalent” means a
habif occupying a rel generally to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Series A-3
Preferred
Stock 192820 19820 Yes =
Series A-2
Preferred
Stock 571143 488825 ~
Series A-1
Preferred
Stock 4308720 3074989 Yes ~
Series 6
Preferred
Stock 357771 357771 Yes v
Series 5
Preferred
Stock 256016 256016 Yes v
Series 4
Preferred
Stock 573400 573400 Yes ~
Series 2
Preferred
Stock 2483357 2483357 Yes ~
Series 3
Preferred
Stock 385475 385475 Yes B
Common
Stock 32076021 mM27631 Yes v
Series 1
Preferred
Stock 5103277 5038430 Yes -
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: 64847
Options: 3086554

Describe any other rights:

The Preferred Stock carries a liquidation preference, which allows it to get paid
ahead of Commeon Stock (but after debt) in a liquidation or sale of the company.

Thin Renfrond Crank alem hiar nthae adanmmin Sahbe fiish ae the simhE fn enmaiion









. any person who is, as of the most recent practicable date, the beneficial owner of 20
percent or mere of the issuer's cutstanding voting equity securities, calculated on the basis
of vating powel

L IF the Issuer was incorporated or arganized within the past three years, any promoter of the
issuer;

4. or any immediate family member of any of the faregoing persons.

O Yes
[~ Ne

n

o

INSTRUCTIOQNS TO QUESTION 26: The term transaction fncludes, but is nat limited to, any financtal transaction.

or selntfonship including any i o guarantee of: ar any sevies of similar fransactions

arvangements or selaitonships.

Be,

fak awnership for parposes of paragraph (2] shatl be determined os of a date that Is no more thar 120 deys prior to

the deite of iy of ihis offering sitement and nsing the same caleudanon described i Question 6 of this Qnesion and

Aaswer formar.

Whe term “member of the fumi, des any child, stepchitd, grandehild, parent, sicpparear, grandparent, spouse or

i

sponsal equivalenr, sibling, mother-in-io

i r-in-liaw, son-in-baw

rer-in-law, hrother-in-iaw, or sister-m-tiv of the

persom, and includes adopiive relatirships. The tem “spausal cquivatens” means a cobabitant accpying @ relationstip

generally equivalent 10 that of u spouse.
Comprare the ananit of a relared party’s ERterest it any Bransaction vAthout regard t the ameunt of the profit or loss

imveved i the sransaction. Where it is nat practicable m stute the approzimate aman of the interest, disclose the

approximate amorr imvoived in the transaciion.

FINANCIAL CONDITION OF THE
ISSUER

27 Does the issuer have an cperating history?

[ No

28, Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-locking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview

Our intention is to impact the lives of 1B people, globally.

When we conducted aur first crowdfunding in 2022, we said that within the next
5 years, we're going to be talking about the metabalic-health crisis in the same
way that we currently talk about the opioid epidemic and cancer. Since then, and
thanks in great part to Levels, metabolic health has already become a household
term. The Metabolic-health crisis is the single biggest health crisis in the world,
and our mission remains the same: we want to solve it.

Your heaith, measured in real time.

Levels shows you how food impacts your body. Through data and insights we help
you tailor your nutrition, sleep, and exercise to hit your health goals.

The Levels app pairs with market-leading continuous glucose monitors to help our
users gain insight into their biometric data, so that they can optimize their
metabolic health.

Milestones

Levels Health Inc was incorporated in the State of Delaware in June 2019. We
previously raised a community fund round in February 2022 where we presented
our audited financials for the year ended December 31, 2020 and the peried
ending December 31, 2019.

Since aur last update, we have gained significant traction as follows:

~ Financial Traction

- Achieved 143% compounding annual revenue growth rate, 1,327% total from
2020 to 2023. Revenue exceeded $2Im in 2023.

- Improved operating margin by 40% from 2022 to 2023, and 60% improvement
since 2020

- Maintained over 2 years of financial runway and $15.8m in cash on hand as of
December 31, 2023

& Metabolic Health Traction

- Helped over 60k customers improve their metabolic health

- Collected 700m glucose data points, equivalent to over 11,000 years of
continuous glucose data paired with over 7m food logs

- Gained 10m views on our Youtube videos and over 1.5m plays of our podcast

- Reached 2.1m annual visitars on our blog, 3.6m on our site, and 170k instagram
fallowers

& Funding Traction

- Raised $46m in eguity capital to date, backed by leading VC firms including
al6z, Trust, and Shrug + our broad network of Crowdfunded investors

The Company is subject to risks and uncertainties common to early-stage
companies. Given the Company’s limited operating history, the Company cannot
reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

= Revenires. For the year ended December 31, 2023, the Company had revenues of
$21,270,015, an increase of 57.3% from 2022 when the company had revenues of
$13,525,976. Revenue has increased at a compounding annual rate of 143%



(1,327% in total) since we last reported the results for the year ended December
31, 2020 when revenue was $1,490,969.

- Gross profit and gross margin. Qur Gross profit increased by 82.7% from $2,776,527 in
2022 to $5,072,702 in 2023, **Gross margin was 23.8% in fiscal year 2023,
compared to 20.5% in 2022 - an improvement of 16.2%.

- Operating loss and operating margin. Our operating loss for the year ended December
31, 2023 was $11,664,082, an improvement of 6.1% from a loss of $12,416,319 in
2022. The operating margin improved by 40.3% from a loss of 91.8% in 2022 to a
loss of 54.8% in 2023,

= Net Loys. The Company has had net losses of $12,145,980 and net losses of
$12,795,343 for the fiscal years ended December 31, 2023 and December 37,
2022, respectively.

- Assers. As of December 31, 2023, the Company had total assets of $16,955,211,
including $15,777,841in cash. As of December 31, 2022, the Company had
$28,998,457 in total assets, including $27,603,271 in cash.

- Ligbilities. The Company's liabilities totaled $4,087,064 for the fiscal year ended
December 31, 2023 and $4,705,836 for the fiscal year ended December 31, 2022.

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed primarily through preferred shares and
convertible notes having raised with $46,190,501 in total from these instruments.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway based on our current rate of burn is 23 months from April
30, 2024.

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
aren't seeking any additional sources of capital in the immediate future.

We may require additional financing in excess of the proceeds from the Offering
in order to perform operations over the lifetime of the Company. Except as
otherwise described in this Form C, we do not have additional sources of capital
other than the proceeds from the offering. Because of the complexities and
uncertainties in establishing a new business strategy, it is not possible to
adequately project whether the proceeds of this offering will be sufficient te
enable us to implement our strategy. This complexity and uncertainty will be
increased if less than the maximum amount of securities offered in this offering is
sold. The Company intends to raise additional capital in the future from investors.
Although capital may be available for early-stage companies, there is no
guarantee that the Company will receive any investments from investors.

Runway & Short/Mid Term Expenses
Levels Health Inc cash on hand is $15.8m, as of December 2023.

Over the last three months of 2023, revenues have averaged $1.9m/month, cost of
goods sold has averaged $1.3m/month, and operational expenses have averaged
$1.1m/month, for an average operating loss of $0.5m per month

We expect to increase investmant slightly from these levels, and monthly
operating loss to increase to $0.6m as we enter 2024 with revenue holding at
$1.9m for the first 3 - 6 months of the year. Our objective is to reach profitability
within the next 2 years, which is within reach with cur current runway. We are
currently loss making and there is no guarantee we will be able ta achieve this
result.

There haven't been any material changes in our financial position, revenue or burn
rate over the past 3 months.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS 10 QUESTION 28 The discusston nust cover cach year for wiich financial statements ave provided. £'or

Iusiars With rp prior operating hisiors, the discussion should foeas on financinl milestones and sperational, figuidiey and
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FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
period(s) since incepticn, if shorter:

Refer te Appendix C, Financial Statements

L Samuel Corcos, cerlify that

(1) the financial statements of Levels Health Inc included in this Form are true and
complete in all material respects ; and

(2) the financial informatien of Levels Health Inc included in this Form reflects
accurately the information reported on the tax return for Levels Health Inc filed

for the most recently completed fiscal year.

Samuel Corcos
CE

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any directar,
aofficar, general partner ar managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid



(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of sacurities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

i. in connection with the purchase or sale of any security? T] Yes
ii. involving the making of any false filing with the Commission? [_] Yes [«] Ne
ili. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid sclicitor of purchasers of
securities? [] Yes [4] No

(2) Is any such person subject to any order, judgment or decree of any court af ceampatent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statemeant, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security? [ Yes (7] No
ii. invelving the making of any false filing with the Commission? [J Yes [ Ne

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer. investment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes

(3) ls any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings assaciations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this offering statement bars the person from:

A. association with an entity regulated by such commission, authority, agency or
officer? [ Yes [ No

B, engaging in the business of securities, insuranca or banking? [ Ye

C. engaging in savings assaciation or credit union activities? ] Yes [7] No

constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or daceptive conduct and for which the order was entered
within the 10-year period ending on tha date of the filing of this offering statemeant?

[ Yes A No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such parson’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes [] No

ii. places limitations on the activities, functions or operations of such person?

ili. bars such person from being associated with any entity or from participating in the
offering of any penny stack? [ Yes [@ No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offaring statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including without
limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act,
Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment Advisers
Act of 1940 or any other rule or regulation thereunder? [] Ye: No

ii. Section 5 of the Securities Act? [ ] Yes [/ No

(6) Is any such person suspended or expelled from membership in, or suspended or barred
from assaciation with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or amission to act constituting conduct
inconsistent with just and equitable principles of trade?

(7) Has any such person filed (as a registrant or issuer), of was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
staterent, was the subject of a refusal order, stop order, or order suspending the Regulation A
exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such parson, at the time of filing of this offering statement, subject to
a temporary restraining arder or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining meney or property
through the mail by means of false representations?

[ Yes[F No

If yau would have answered “Yas” to any of thase questions had the conviction, arder,
judgment, decree, i ion or bar or been issued after May 16, 2016,
then you are NOT elligible to rely on this exemption under Section 4(a)(6) of the Securitles
Act.

INSTRUCTIONS T QUESTION 30: Final order means a waitten direciive or declaratory statement weved by a federal or
sta agency, described in Rule S03(a)(3) of Regulation Crowdfunding, under applicable statutary authonity that provides

for wotice and an oppontinity for hearing, whici constitutes  final disposition or action by that federal o siate agency.
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OTHER MATERIAL INFORMATION

31. In addition to the informatian expressly required to be included in this Form, include:
= (1) any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the reguired
statements, in the light of the circumstances under which they are made, not misleading.

The Board of Directors of the Company as the Proxy. As described above, each
Investor that has entered into the Investor Agreement will grant a power of
attorney to make voting decisions on behalf of that Investor to the Board of
Directaors of the Company (the “Proxy"). The Proxy is irrevocable unless and until
a Replacement takes the place of the Board of Directors of the Company as the
Proxy, in which case, the Investor has a five (5) calendar day period to revoke the



Proxy. Pursuant to the Proxy, the Board of Directors of the Company or the
Replacement will make voting decisions and take any other actions in connection
with the voting on Investors’ behalf.

The identity of the Replacement will be disclosed to Investors, and those that
have a Proxy in effect can choose to either leave such Proxy in place or revoke

such Proxy during a 5-day period beginning with notice of the Replacement.

The Board of Directors of the Company will not receive any compensation for his
or her services to the SPV as the Proxy.

Although the Board of Directors of the Company may act in multiple roles with
respect to the Company's offerings, the Board of Directors of the Company's goal
is to maximize the value of the Company and therefore maximize the value of
securities issued by or related to the Company. As a result, the Board of Directors
of the Company interests should always be aligned with those of Investors. It is,
however, possible that in some limited circumstances the Board of Directars of
the Company’s interests could diverge from the interests of Investors, as
discussed in section 8 above.

Investors that wish to purchase securities related to the Company through
wefunder Portal must agree to give the Proxy described above to the Board of
Directors of the Company, provided that if the Board of Directors of the Company
is replaced, the Investor will have a 5-day period during which he or she may
revoke the Praxy. If the Proxy is not revoked during this 5-day period, it will
remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g., social
sacurity number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information

about tax filings.

INSTRUCTIONS TO QUESTION 30. If informedion is presented 1o invesiors fn a formai, media or other means no
e reflected b text or portable document format, the issucr sho i
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and past the report on its website, no later than:

120 days after the end of each fiscal year covered by the report.

33. Once posted, the annual report may be found on the issuer's website at

https:/www.levels.link/invest

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

. the issuer is required to file reports under Exchange Act Scctions 13(a) or 13(d);

(=)

. the issuver has filed at least one annual report and has fewer than 300 holders of record;

. the issuer has filed at least three annual reports and has wtal assets that do not exceed $10

million;

-~

the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(2)(6), including any payment in full of debt securities or any complele
redemption of redeemable securities: or the issuer liquidates or dissolves in accordance

with state law.
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Intenrional misstatements or omissions of facts constirure federal criminal vielations. See 18 U.S.C. 1001.

The following documents will be filed with the SEC:
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Pursuant to the requirentents 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 benalf by the duly authorized undersigned.

Levels Health Inc

By

Sam Corcos

Co-founder, CEQ

Pursuant to the requirements of Scctions 4(a)(6) and 4A of the Securitics Act of 1933 and Regulation Crowdfunding

(§ 227.100 et seq.), this Form C and Transfer Agent Agreement has heen signed hy the following persons in the

capacilies and on Lhe dales indicated.

Sam Corcos

Co-founder, CEO
3/25/2024

Joshua F. Clemente

Co-founder, President
3/25/2024

The Form C st be signed by the ixswer. irs principal evecutive officer or officers, its principal financsal fficer, i controller or prineipal accounting officer

and a feust o ey af e board of directors or persons pesforming similar fiecrions.

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s hame,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon

this power of attorney.




