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THE COMPANY

1 Name of issuer

Teaccino Caffe, Ine

COMPANY ELIGIBILITY

2. [ Check this bow to cortify that 3ll of the fallowine

ad under, and subject to, the laws of 3 Stata o tarritory of the United

. Orgar

Statos or the District of Columbia.

+ Not sublect to the requirement to file reports pursuar
15¢6) of the Securities Exchanae Act of 1934

- Nel an investment company registered or required Lo be reg

Invastment Company Act of 1940,

Mot ineligitle Lo rely on Unis exemplion under Section 45a)(8) of the Securities Act

as 3 resull of a disqualificalion specified in Rule 503(a) of Regulation

Crowatunding

Section 13 or Section

red under Lhe

on and pravided to investars, to the extent reauired, the

enorts required by Regulation Crawdfunding curing the two years

cceding the filing of this offering statement (or for such shorter

ired 1o il such reports),

pany that (a) has ne soecific business plan or (b) has

indicated that its business plan is to engage in a merger or acquisition with an
identifisc company or companies,

ongairg annual

the lssuzr was req

INSTRUCTION TO QUESTION 2 I any of these statements are not true, then you are NOT
ellglble to rely on this exemption under Sectlan 4(a)(6) of the Securlties Act.

3. Has the issucr or any of its oredecossors previously failed to comply
reporting recuirements of Rule 207 of Reguiation Growdfunding?

[ Yes [7] No

 the cngoing

DIRECTORS OF THE COMPANY

4. Provice the fallowing infarmation about cach dircctor (and any persons occupying a similar
status or performing o similar function) of the issuer.

" " Maln Year Jolned a3
Diractor Fatacipal Cestkaton Employer Diractor
: o Teeccino Caffe,
Caroline MacDougall e 1994
CFO of Teeccine Teeccina Caffe,
Gerald Isenberg 2004
Caffe, Inc. Inc.
F—— rasiare AR Inermatonal o,

For three vears of business experience, refer to Apnendix D Director & Officer
Werk Histary.

OFFICERS OF THE COMPANY

5, Provide the foliow
status or perfarming 2 smilar functian) af th

oh afficer (and any persans cceupying 3 similar

ng Informaticn about eas

arficer Positions Held Year Joined
Caroline MacDougall CEO 1994
Caroline MacDougall President 1994
Gerald Isenberg Secretary 2004
Gerald Isenberg Treasurer 2004
Gerald Isenbera CFO (part time) 2004

For three years of business experience, refer to Appendix D: Director & Officer
Werk History.
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Mo. and Class % of Voting Power
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28350000 C e
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Preferred
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Descriaa |- detall the business of the issuer and the anticlpated bus ness plan of the ssuer

Fer a daseription of our business and cur business plan, pleasa rafar ta the
attached Appendix A. Business Description & Plan
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RISK FACTORS

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 decisian, investors must rely on thair own examination of
thae issuer and the tarms of the offering, including the merits and risks involved.
These sacurities hava not been recommended or approved by any federal or state
securities issi s y autharity. these ities have
not passed upon the accuracy or adequacy of this document.

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

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

4. Discuss the material factors that make an investment in the issuer speculative of risky

The amount of capital the Company is attempting to raise in this OFaring may not
be enough to sustain the Company's current business plan

In order to achieve the Company’s near and long-term goals, the Company may
reed to pracure funds in addition ta the ameunt raiced in the OFfering. There is ne
guarzntee the Cormpany will be able ta raise such funds on acceptable terms or 2t
allIf we ara not abla to raisa suffizient capital in the futurs, we may not ba abls
to execute our business plan, our continusd oparations will be in jeapardy and we
may be forced to cease operations and sell or otherwise transfer all or
substantially all of cur remaining assets, which could cause an Investar to lose all
or a portion heir investment.

We may face potential difficulties in obtaining capital



We may have difficulty raising needed capital in the future as a result of, among
other factars, our lack of revenues from sales, as well as the inherent business
risks associated with our Company and present and future market conditions. We
will require additicnal funds to execute our business strategy and conduct our
operations. If adequate funds are unavailable. we may be recuired to delay.
reduce the scope of or eliminate ane of more of cur research, development oF
commercialization programs, product launches or marketing efforts, any of which
may materially harm our business, financial condition and results of operations

The Company has an outstancing Economic Injury Disaster Loan (EIDL) that is
secured debt,

On May 3, 2022 the Company entered inta a loan agreement with the U.S. Small
Business Association for a COVID- 19 Economic Injury Disaster Loan (the "EIDL
Loan®) with a principal amount of §1,473,300. Interest accrues at the rate of 3.75%
per annum. Monthly installment payments, including principal and interest, begin
thirty montas from the date of the promiseory note, and the balance of principal
and Interest will he pavaole tairty vears from the date of the pramissary nate, This
may require the Company to dedicate a substantial portien of its cash flaw from
operations or the canital raise to pay arincipal of, and nterest on, indebtedness
theraby reducing the avallability of cash flow to fund working capital, capital
expenditures, or cther ganeral corporate purpeses, or ta carry out other business
strategies. As of December 31, 2022, the outstanding balance of the EIDL Loan is
1,505,372,

The EIDL Loan is secured with a continuing security interest in all of the
Company’s tanaible and intangible personal property now owned or hereafter
acquired. including. but not limited to: (a) Inventary, th) eq .48
instruments, including promissory notes (o) chattel paper, including tangible
chattel paper and electronic chattel paper, (e} documents, () letter of crecit
rights, (g} accounts, including health-car
recaivatles, (h) ceposit accounts, (i) commercial tort claims, (1) genaral
intangibles, including payment intangibles and software, (k) as-extracted
collateral as such terms may from time to time be defined in the Uniform
Commercial Cade, and (1) all accessions, attachments. accessories, parts, supplies
and replacements for the Collateral, all products, proceads and collections thereof
and all records and data relating thereto. The terms of the EIDL Loan provide that
UpGN any event of default, the SBA may (i) declare all ar any portien of the EIDL
Lean to be immeciately cue and pavable, (i) take possession of any Collateral or
(i) sell lease or dispase of any Collateral. One of the Evants of Default, as
defined in that agreement is a general inability to pay its debts. Any breach
dafault or violation of the EIDL Loan, or any exercise or executicn of the sacurity
interest, may aciversely affect our business operations and financial condition.

nsurance racevables and cradit card

We may implement new lines of business or offer new products and services
within existing lines of business.

We may Implement new lines of business at any time. There are substantial risks
and uncertainties associated with these efforts, parkicularly in nstances where the
markats are not fully developed. In developing and marketing new lines of
businass and/or naw products and services, wa may invest significant time and
resources. Initial tmatables for the introduction and development of new lines of
business and/or new sroducts or services may net be achieved, and price and
profitability targets may not prove feasible. We may not be successful in
Introducing new products and services In response ta indlustry trends or
developments in technology, or those neve products may not achieve market
acceptance. As a rasult, we could lose business, be forced to price products and
cerviess on less advantagesus terms to ratain or attract ciients or be subjeet to
cost incraases. As a result, our business, financial condition or rasults of
aperations may be adversely affected.

We rely on other companies to provide components and services for our
products.

We depend on suppliers and ctars to meet our contractual )
our customers and conduct our eperations. Qur ability to meet our obligations &
our customers may be adversely affected if suppliers or contractors do not
provide the agreed-upon supplies or perform the agreed-upen services in
compliance with customer requiremants and in a timely and cost-affactive
manner. Likewise, the quality of cur preducts may be adversaly impacted if
companias to whom we delagate manufactura of major componants or
subsystems for our products, or from whom we acauire such items, do not
previde components which meet required swecifications and perform to our and
ns. Our suppliers may be unable tc guickly recover from
natural disasters and other events beyond their control and may be subject to
additional risks such as financial problems that limit their ability to conduct their
operations. The risk of these adverse effects may be greater in circumstances
where we rely on only ene or twa eontractors or suppliers far a particular
compenent. Our products may utilize custam companants available from only one
source. Cantinued avall of thase at fnices, ar at all,
may be affected for

any numbser of reasons, including i those suppliers decide to concentrate on tha
production of common components instead of components customized to meet
our reguirements. The supply of components for a new o existing praduct could
be delayed or constrained, or a key manufacturing vendor could delay shipments
of completed pragucts to us adversely affecting our business and results of
operations.

Our future business. results of operations and financial canditian may be
adversaly affected by reduced availakility of our core ngradiants,

Our ability ts ensurs a rontinuing supply of our cora ingradients at compatitiva
prices depands on many factors beyond our contral, such as the number and size
of farms that grow crops, poer harvests, changes in national and werld economic
cenditions and our ability to forecast our ingredient requirements. The
ingredients used in our products are vulnerable to adverse weather canditians
and natural disasters. such as finods, drougnts, frosts, earthcuakes, hurricanes
and pestilences. Adverse weather conditions and natural disasters can lower crop
yields and reduce erop size 2nd quality, which in turn eauld reduce the 2vailsble
supply of our care ingredients. If supplies of aur core ingrecients are reduced or
there is greater demand for such ingredients, from us and others, we may not be
able to chtain sufficient supply on favorable terms, or at all. which could impact
our ability to supply products to distributors and retailer.

We rely on varieus intellsctual preperty rights, incluging trademarks, in order to
operate our business,

The Company relies on certain intellectual property rights to operate its business.
Tha Company’s intellectual proparty rights may not ba sufficiently broad or
otherwisa may not provide us a significant compatitive advantage. In addition, the
steps that we have taken to maintain and protect our intellectual property may
not prevent it from being challenged, invalidated, circumvented or designed-
around, particularly in countries where intellectual progerty rights are not highly
developed or protected, In some circumstances, enforcement may not be
available to us because an infringer has a dominant intellectual property position
or for other business reasons. ar countries may require comoulsory licensing of
our intellectual property. Our failure to obtain or maintain intellectual property
rights that convey competitive acvantage, adequately protect our intellectual
property or detact or prevent cirzumvention or Unautherized use of sush
property, could adversely impact our competitive position and results of
We alsa rely on sure and aments with
employees, consultants and other parties to protect, In part, trade secrets and
other proprietary rights. There can be no assurance that these agreements w
adequately protect our trade secrets and other proprietary rights and will not be
breached, that we will have adequate remedies for any breach, that others will not
develop subetant ivalent pror ion er that
third parties will not ctherwise qain access to our trade secrets or other
istary rights. As we expand our business, protecting aur intellectual
property will become increasingly important. The protective steps we have taken
may be inadaquate to deter our competitars fram using our proprietary
infarmation. In order to protect or enforce our patent nights, we may be raquired
to initiate litigation against third parties, such as infringement lawsuits. Also,
these third parties may assert claims against us with or without provacation
These lawsuits could be expensive, take significant time and could civert
management’s attention from ether business concerns, The law relating te the
scope and validity of claims in the technolagy field in which we aperate is still
evolving and. conseauently, intellectual property positions in our incustry are
generally uncertain. We cannot sssure you that we will orevail in any of these
patential cuits or that the damages or other remedies awarded. if any. would be
commereially valushle




Trademark infringement could adversely impact our baverage businass.

A significant portion ef our sales derves from sales of beverages branded with

our trademark. If other parties attempt to misappropriate tradamarks we use, we
may be unable to protect these trademarks. The maintenance of the reputation of
these brands is essential for the future success of our beverage business.
Misappropriation of trademarks we use, er challenges thereto, could have a

material adverse effect on our financial perfermance

The Company's sucoess depends on the experience and skill of the board of
directors, [ts executive officers and key emaloyees.

We are dependent on aur board of directors, exscutive efficers and kay
employees, These persons may not devote their full time and attention to the
matters of the Company. The loss of cur board of directors, executive officers and
key employees could harm the Company's kusiness, financial condition, cash flow
and results of operations.

Althougn dependent on certain key personnel. the Comparyy does not have any
key person lifa insurance policies on any sueh peaple, othar than Caroline
MacDougall

We are dependent on certain key personnel in erder to canduct our operations
and execute our business plan, however, the Company has not purchased any
insurance palicies with respect to those individuals, except Caroline MacDougal,
in the event of their death or disabllity. Therefore. if any of these personnel die or
become disabled, the Compary will not receive any compensation to assist with
such persen's absence, other than for Careline MacDougall. The loss of such
person could negatively affect the Company and our operations. We have no way
to guarantee key personnel will stay with the Company, as many states do nat
enfaerce non-competition agreements, and therefore acquiring key man insurance
will not ameliorate all of the risk of relying on key personnel.

Damage to our reputation could negatively impact our busingss, financial
condition and results of operations.

Qur reputation and the guality of our brand are critical to our business and
success In existing markets, and will be critical to our success as we enter new
markets. Any incicent that erodes consumer loyzlty for our brand could
significantly reduce its value and damage our business. We may be advarsely

s of its accuracy. Also, thers has bean

affectad by any negative publicity, ragard
a marked increase in the use of social media platforms and similar devices.

including blogs, social media websites and other farms of internat-based

ions that provide i with access to a broad audience of
consumers and other interested persons. The availability of information on social
media platfarmes ie virtually immadiate 2 is its impact. Informaticn posted may be
adveree to eur Interests or may be inaccurate, each of which may harm our
performance, prospects of business. The harm may be immediate and may
disseminate rapidly and broadly, witheut afforeling us an opportunity for redress
or correctian.

Our business could ke negatively impactad by cyber security threats, attacks and
other disruptions.

We continue te face advanced and persistent attacks on our infermation
infrastructure where we manage and stare various proprictary information and
sensitive/confidential data relating to our operations. These attacks may include
sopnisticated maiwara (viruses, worms, and other malicious software programe)
and phishing emails that attack our products or otherwise exploit zny security
wulnarabilities. These intrusions somatimes may ba zero-day malwara that are
difficult to identify bacausa thay are not includad (n the signature st of
commercially available antivirus scanning pregramms. Experienced computer
programmers and hackers may be able to penetrate our natwork security and
misapprooriate or compromise our confidential information or that of our
customers or other third-parties, create system disruptions, or cause shutdowns.
Additionally, sophisticated software and applications that we praduce oF procure
from third-parties may contain defects in desian or manufacture, including "buge”
ancl other problems that could unexpectecly Intarfere with the operation of the

i - A dlisruption, or failure of aur information
infrastructure systems or any of our data centers as a result of software ar
hardware malfunctions, computer viruses, cyber-attacks, employee theft or
misuse, power disruotions, natural disasters or accidents could cause breaches of
data sacurity, loss of eritical data and performance dalays, which in turn could
adversely affect our business,

Security breaches of confidential customer information, in connection with our
electronic processing of credit and debit card transactions, or confidential
employee information may adversely affact aur business

Our business reguiras tha collaction, transmission and ratantion of pers
ion, in various i technalogy systems that we
maintain and in those maintained by third parties with whom we contract to

provide services. The integrity and protection of that data is critical to us. The
information, security and privacy requirements impesed by governmental
regulation are increasingly demanding. Our systems may not be able to satisfy
these changing reuirements and customer and employee expectations, ar may
require significant additional Investments or time in order to do so. A breach In
the security of our information kechnciosy systems of thase of our service
previders could lead to an Interrustion In the aperation of aur systems, resulting
in operational inefficiencies and a loss of profits. Additionally, a significant theft,
lass or misappropriation of, or access to, customers' ar other proarietary data or
other breach of our information technology systems could result in fines, legal
Claims or proceedings.

The use of individually identifiable data by our business, cur business asseciates
and third parties is ragulated at the state, federal and international levels.

The regulation of individual data is changing rapidly, and in unpredictable ways. A
change in regulation could adversely affect our business, [ncluding causing our
businass madel ta no longar be viable. Costs assaciatad witn infermation security
- such as invastmant in technolagy, the costs of eompliance with consumer
protection laws and costs resulting from consumer fraud - could cause our
business and results of aperations te suffer materially, Additionally, the suscess of
our online operations depends upon the secure transmission of canfidential
information over public networks, including the use of cashless nayments. The
Intentional or negligent actians of emplayees. business associates or third parties
may undermine our seclrity measures. As a result. unauthorized parties may
obtain access to our data systems ana misappropriste confidential data. There
can be no assuranca that advances in computer

> . rew i the field of cr or other developments
will prevent the compromise of our customer transaction processing capabilities
and personal data. If any such compramise of our security or the security of
information residing with our business associates or third parties were to occur. it
could have a material adverse effect on our reputation, operating results and
financial condition. Any compromise of our data security may materially increase
the costs we Incur to pratect acainst such breaches and could subject us to
additional legal risk

The Company is not subject to Sarbanss-Oxley regulations and may lack the
financial controls and procedures of public companies

The Company may nat have the internal contrel infrastructure that would meet
the standards of a public company, including the requirements of the Sarbanes
Oxley Act of 2002, As a privately-held (non-public) Company. the Company is
currently not subject to the Sarbanes Oxley Act of 2002, and its financial and
disclasure controls and procedures reflect its status as a development stage, non-

ublic company. There can be no guarantee that there are no significant
deficiencies or material weaknesses in the quality of the Company's financial and
disclosure controls and procedures. If it wers nacessary to implament such
financial and disclosure cantrals and pracedures, the cast to the Company of such
compliance could be substantial and could have a material adverse effect an the
Campany's results of operaticns.

We operate In a highly regulated environment, and if we are found to be
violation of any of the federal, state, of local laws of regulations applicable to us,
our business could suffer.

We are also subject to a wide range of federal, state, and local laws and

regulations, such as local licensing requiremants, and ratall financing, debt




collection. consumer protection, environmental, health and safety. creditor, wage-
haur. anti-discrimination. whistieblower and other employment practices laws and
ragulations and wa axpact thasa cests to increase going forward. The viclation of
thase or future requirements or laws and regulations could result in
administrative, civil, or criminal sanctions against us, which may include fines, a
cwase-and-dasist erder against tha subjact operations or avan ravocation or
suspension of cur licanse to operate the subject business. As a result, we have
incurred and will continue to incur capital and operating expenditures and other
costs to comply with these requirements and laws and regulations,

We are subject to significant competition in the beverage Incustry.

Tha bevarage industry is highly competitiva. The principal araas of compatition
are pricing, packaging, distribution channel penatratian, development of new
products and flavors, product positioning as well as oromation and marketing
strategies. Our products compate with a wide range of bevarages produced by a
relatively large number of manufacturers, most of which have substantially
greater financial, marketing and distribution resources and name recognition than
we do.

We may not be able to develop successful new beverage products. which are
impertant to our growth.

An important part of our strategy is to increase our sales thraugh the
davelopment of new beverage procucts. We tannot assure you that we vwill be
able te continue to develep, market and distribute future beverage products that
will enjoy market acceptance. The failure to continue to develon

new beverage products that gain market acceptance could have an adverse
impact on aur grawth and materially adversely affect our financial condition. We
may have higher obsalescent product expense If new pragucts fail to perform as
experted due to the need to write off excess inventary of the new products.

Qur results of operatiens may be im@acted in various ways by the introduction of
new products, even if they are successful, including the foliowing

Sales of new products could adversely impact sales of existing products: and we.
may incur higher cost of goods sold and selling, general and administrative
expenses in the pericds when we introduce new products dus to increased eosts
asseciated with the introduction and marketing of new areducts, most of which
are expensed as incurred

Owr inability to secure. maintain and increase our presence in retail stores or
internet retailers could adversely impact our revenue, and in turn our business,
financial condition, resuts of eperations and prospects could be adversely
affected,

Our operations include sales to retail stores and internet market websites, which
accounts for a substantial part of our revenue. The success of our business is
largely depandant on our continuing deveiopment of strong ralationships with
such retailers and etzilers like Whole Foods Market, Sprovts, Amazon, and other
major ratail enains and internet markat platforme. Tha lase of our ralationship with
any large retail or scommerce partnar could have a significant impact on our
revenus. [n addition, we may be unable to secure adequate shelf space in new
markets, or any shelf space at all, until we develop relationshios with the retailers
that operate in such markets. Consequently, growth opportunities through our
retail channel may be limited and our revenue, business, financial condition,
results of operations and prespects could be adversely affected if we are unable
to successfully establich relationships with other retallers in new or current
markets,

We also face severe competition to display our products on stare shelves and
obtain optimal presence on those shelves. Dus to the intanse competition for
limited shelf space, ratailers are in 4 pasition to negotiate favorable tarms of sale,
including price discounts, allowances and product return policies. To the extent
we elect to increase discounts or allowanees in an effort to secure shelf space, our
operating results could be adversely affected. We may not ke able to increase or
sustain eur volume of retail shelf space or offer retailers price discounts sufficient
to overcome competition and, as a result. aur sales and results of aperations
could be adversely affected. In addition, many of our competitors have
significantly greater financial, manufacturing, marketing, managem
resources than we do and may have greater name recognition. a more established
distribution ratwork and a largar basa of wholasala eustamars and distributers
As aresult, these compatitars may be able to devots greater rasources to the
development, promotion and sale of their products and reseend mere guickly io
evolving consumer preferences for us. If our competitors’ sales surpass ours,
retailers may aive higher priority to our competitors’ products, causing such
retailers to reduce their efforts to sell our products and resulting in the loss of
advantageous shelf space.

and other

Shifting Cansumer Tastes.

Consumer acceptance and cesire for existing and emerging healthy foods, snacks
and heverages are continually changing and are axtremaly difficult to predict. The
Company is striving to be on the right side of this macro shift at. Increased
censumer concerns about nutrition, healthy ciets (some known as Paleo, KETO,
Whole3Q, and Vegan regimens) and food allergies are ever changing. This brings
to our business the risk that sales of our products may decline dus to perceived
health concerns. changes in consumer tastes or other reasons beyand the control
of the Company. The consumer acceptance and resulting success of new products
will bm One of the keys to tha success of the Company's businass plan. Thers can
be no assurance that the Company w in the development of any new
products or that any naw produets developad by the Cempany wi
market acceptance or generate meaningful ravenue for the Company.

succeen

achieva

Claims related to our product assertions.

Our products are sold as caffeine-free, prebiotic, acic-free gluten-free, and USDA
organic praducts containing substantial amounts of various ingrediente.
Censumers and other consumer groups often challenge these types of claims. The
law in the area of what is natural and other aspecis of aur markating cur praducts
is nok settled and. in most cases, not statutory. In the LS., there is a mixture of
faderal and state law that is not consistant. Therefore, we may ba subject to
various claims about our advartising and cur products from time to time, which
may cause us to pay monetary damages, change our advertising ar change our
products. Any of these actions may result in adverse consequences to our

ions, our aroduict and results of op

Consumers may have preconceptions about the health benefits of herbal tez,
herbzl coffee or our cther products, or the raw materials in our products: such
health tenefits ara not guarantesd or proven

Health benafits of our products are not guarantsad and have not bean proven.
Although we do not market our products as having any potential haalth banefits,
ather than claiming periedically that, ameng other things, certain pradusts are
“brimming with nutritious health benefits,” “helps restore alkaline balance* or
provide a “natural eneroy boost”. there may be a consumer perception that
drinking our praducts may have beneficial health effects. Conseguently, negative
changes in consumers! perception of the benefits of our products or negative
puislicity surrsURding sUr sroduct may result in less of markat share oF patantial
market shara and henca, loss of your Investment. We are alsa prohibited from
touting uncanfirmed health benefits in cur advertising and pramotianal activities
for the products, both directly and indirectly through claims made by third-perty
endorsers when those andorsars have a materi n to our campany.

| connec

Our wareheusing and manufacturing facilities are subject te risks that may
neqatively affect our business 2nd eperations.

Our ability ko make, store. and move our praducts is important ta aur success.
Disruption to our manufacturing capabiities or to our storage capabilities. due to
damage ta our facilities or equipment, inability or delay in replacing parts or
equipmant, weather, natural cisaster, fire, terrorism, pandamic, or otnar factors
within or beyand cur contral, could impair our ability to manufacture or distrisute
our praducts. If we fail te mitigate tha possible impact of such evants, or
effectively manage them if they cccur, they could adversely affect our business
and results of operaticns. Such events could alsa require additional resources to
restore aur supply chain

Our manufacturing facilities are subject to, or may become subject to, laws and
reguiatians administered by the FDA, USDA, the Occupational Safety and Hezlta



Ad

tration. and other federal, state. and local governmental agencies relating

to the production, storage, distribution, quality, and safety of food products and
the health and safety of our employees. Our failure ta comply with such lws and
resuiations coulel subject us to lawsuits, administrative penaities, and civil
remedies, including fines, Injunctions, and recalls of our products. Changes in such
laws or regulations that impose additional requirements an us could increase the

cast of aperating cur facilities, causing our results
affected

perations to be adversely

Changes in the beverage business envirenment and retail landscape could
aciversely impact our financial results.

The beverage business environment is rapidly evalving as a result of, among athar
things, changes in consumer preferences, Including changes based or health andl
nutrition consicerations and cbesity concarns; shifting consumer tastas and
neads; changes in consumar lifestyles; and compet tive product and pricing
pressures. In addition, the beverage retail landscape is very dynamic and
ceonstantly evelving, nat enly in emerging and developing markets, where madern
trade is growing at a faster pace than traciticnal trade cutlets, but alsc in
developed markets, where discounters and value stores, as well as the volume of
transactions through e-commerce, are growing 2t 3 rapid pace. If we are unable
to successfully adapt to the rapidiy changing environment and retail landscape.
our share of sales, voluma grovth and overall financial results could ba negativaly
affected

Important factors affecting our ability to compete successfully include the
efficacy, taste and flaver of our products, trade and consumer promoticrs, rapi
and effective development of new. unique cutiing-edge products, attractive and
different packaging, brandsd product advertising and pricing.

The success of our sacial media and other general marketing endeavors may
Impact our business, financial condition and results of operstion, Our products
compete with all caffee and tea products of much larger and substantially better
financed competitors, including the produats of numerous nationally and
intarnationally known producers. such as the Starbucks Coffee Company, Celestial
Seasonings, Four Sigmatics, Traditianal Megicinal, Mud/\Wir, and others. Wa also
competa with companies that ara smaller or primarily local in oparation. Our
products alse compete with private label brands such as those carried by
supermarket chains, convenience store chains, drug stere chains, mass merchants
and club warehouses. The repid growth in sales through e-commerce retailers, e-
commerce websites, mobile commerce applications and subscription services,
and closures of physical retail operations, particularly during. and potentially
foliowing. the COVID-19 pandemic, may resuit in a shift away from physical retall
operations to digital channals and a raduction in impulse purchases

Further, tha ability of cansumers o compare prices on a raal-time basis using
digital technology puts additional pressure on us to maintain competitive prices.
We have been growing our e-commerce sales and leveraging our retall partners e-
commerce platforms. However, if we are Unable to successfully adapt to the
rapidly changing retail landscape, our share of sales, volume grewth and overall
financial results could be negatively affected. Due te competition in the beverage
industry, there can be no assurance that we will nat encounter difficuties in
MaintalAing oUF CUFeRt FevenLes, market share of position In the beverzae
industry, If eur revenues decling, our business, financial condition and results of
operatians could be adversely affected

Our business is subject to the risks of sarthcuakaes, fires, floods, power outages
and other catastrophic events, and to interruption by manmade prablems such as
terrorism. A distuption at eur preduction facility could adversely impact our
results of operations, cash flows and financial conditian.

A significant natural disaster, such as an earthquake, fire or a flood or a significant
power outage colld have a material aciverse mpact on our business, financial
condition or operating results. If there wers a catastrophic failure at cur
productian Facility, our business would be advarsely affscted. The loss of a
substantial amount of inventery - through fire, other natural or man-made
disaster, contamination, or atherwise - could result in a significant reductian in
supply of the affected product er products. Similarly, i we experienced a
disruption in the supply of our products, our business could suffer. 4
consequence of any of these supply disruptions could be cur inability to meet
consumer demand for the affected products for 2 periad of time. In addition,
there can be no assurance that insurance proceads would cover the replacement
value of aUr prociucts or other assets if they were to be lost. In addition, If &
catastrophe such as an earthauake, fire, flood or pewer loss shauld affect one of
the third parties on which we rely, our business prospects could be harmed.
Morecver, acts of terrorism could cause disruptions in our business or the
business of our third-party servica providers, partnars, customers or the ecenomy
as a whaole.

We may encaunter difficulties in maintaining relationships with suppliers
distributors and customers.

Our business success is, dependent, in part, on our ability to maintsin good
ralationships with our suppliers, distributors and custemers. However, we cannot
guarantsa any currant relationships with our suppliers, distributors, partnars,

customers, ar any other entity or individual selling our products on a consumer-
facing platfarm. We define “platiorm® as any physical or digital intermediary
through which our preducts are sold. including, but not limited to, retail and
marketplace websites and physical retail stores. We cannot predict the financial
health of aur customers or other platforms through which our products are sold,
and. censequently, the maintenzance of our current and/or future relationships
cannot be quarantesd. The loss of one or more a customer accounts could
sianificantly negatively impact aur business

We source certain packaging materials labels and other shipping materials from a
number of third-party suppliers and, in some cases, single-source suppliers

Although we bzlieve that alternative suppliers are available, the loss of any of our
packaging material suppliers could adversely affect our resuits of cperations and
financial conditian. Our inability to preserve the current econamics of these
agreements could expose us to significant cost increases in future years.

Wa rely on third-party suppliers to provide basic ingradiants for eur produets.

We depend en these supplisrs and subcontractors te meet our contractual
obligations to our customers and conduct our operatians. Our ability to maet our
obligations to our customers may be adversely affected if suppliers or
subcontractors do not provide the agreed-upon supplies or perform the agreed:
upon services in compliance with

customer requirements and in a timely and cost-effective manner. Likewise. the
auality of our products may be adversely impacted if companies to whom we
delegate production of aur sroducts, or fram whom we acquire such items, do
not arovide ingredients or packaging components which meet required
specifications and perform to our and cur customers’ expectations. Cur supgliers
may be less likely than us to be able te ouickly recover from natural disasters and
other avants bayond thair control and may be subject to additional risks such as
finanzial preblems that limit their ability to conduct their cperations. The risk of
these adverse effects may be greater in circumstances whare we rely on only one
or bwo subcontractors of suppliers for a particular raw material, component, basic
ingredient subsystem

The Company is vulnerable to fluctuation
pacuaging materials, and fraight

the price and supply of ingrediients,

The Cempany purchases large quantities of raw materials, including ingredients
such as carob pods, chicary rost, barl
of ingredients and packaging, are volatile and can fluctuate due to cenditicns that
are difficult to predict, including global competition for resources, weather
conditions. natural or man-made disasters, consumer demand, and changes in
governmental trade and agricultursl programs. Additionzlly. the prices of
packaging materials and freight are subject te fuctuations in price. The sales
prices to the Companies' customers are a deliverad price, Therefore, changes in
the Company's input costs could impact their gross margins. Their ability to pass
alang higher casts through price increases to their customers is dependent upon
ve conditions and pricing methodologies employed in the various
markets in which the Company competes. To the extent competitors do not also
increase tneir prices, customers and censumers may choose to purchase
competing produsts of may shift purchases to lower-priced private label or other
value offerings which may acdversely sffect the Company’s results of operations,
The Company buys from a variety of praducers and manufacturers, and altemate

dandelion root, and ramon seeds. Costs




SOurces CT SUpply are generaily avananie, Mowever, tne SUPRIY and price are
subject to market conditions and are influenced by other factors beyond the
Company’s centrel. The Company does net have leng-term contracts with many
of thelr suppliers. and. as & result, they could increase prices or fall to deliver. The
occurrence of any of the feregaing could increase their costs and disrupt their

Wa raly an independant certfication for a number of our products ang our
marketing of products marked “Organic,” “Prebiotic,” “Gluten-Free” and "Keshe
Loss of certification within our supply chain or as related to eur manufacturing
process or failure to comply with government regulations pertaining to the use of
such terms could harm our business,

We rely on Indzpendent certification, "Kasher.” "Organic,” and “Gluten-Free,” to
differantiate some of our products from others. We must comply with the

e ofinde < ar ertifi 25 in order &
label our products as certified. The lass of any independent certifications could
adversaly affect cur marketplace position, which could harm our business. In
addition, the U.S. Department of Agriculture require that our certified erganic
products meet certain consistent, uniform standards. Compliance with such
regulations could pose a significant burden on some af our suppliers, which could
cause a disruption In seme of our product offerings. Mareover, in the event of
astual er alleged nen-cempliance, we might be forced to find an alternative
supplier. which could adversely affect our business, results of operatians aned
financial condition. The FDA and the USDA have defined the terms "Organic,”
Kosher,” and "Gluten Free,” and we must comply with the FOA's and the USDA'S
dafinition if we include thi labels on cur preducts, Our products could lose
their organic, kesher and gluten-fras certifications if our raw material supplisrs
lesa their product cartifications for those specifisd clams. We could also lose
aur Kesher pradust certification if aur production facility er a coniract
manufacturing plant is found to be in violation of required manufacturing or
cleaning processes. The loss of any of these independent certifications, including
for reasens outside of our centrol, could harm eur business.

A larga partion of cur sales involves tha sala of glutan-fras, caffaine-frea
products.

While gluten-fras, acid-fras, crebictc and caffaine-free products are currently
popular and sales of gluten-free, prebiotic and “caffeine-free products generally
have been increasing rapidly, there is no assurance that consumers will continue
to be interested in gluten-free, prebiotic, acid-free and caffeine-free produets
Cencsumers may in the futurs choose te purchase sther produete waich they
perceive to be healthier or more “trendy” at a future time. Consumers may prefer
prociucts with fewer carbahydrates, additionzl functional benefi
lenger require the health benefi

and caffuine-frae products. In addition, cur business could be adversaly aff

if larger, well-capitalized (or private-equity backed) companies elected to provide
gluten-free, acid-fras, prebictic and caffeine-free products in the baverage
catagory.

Consalidation among the retall grocery industry may hurt profit margins

Over the past ceveral yeare, the retail grocery Incuctry has undergone significant
consolidations and mass merchandisers are gaining market shars. As this trend
continues and such customars grow larger, they may seak lowar pricing or
increased promational pricing fram suppliers since they represent mars volums.
As a result, our profit margins may be negatively impacted. In the event of
consolidation if the surviving entity is not a customer, wa may lose key business
once held with the acquired retailer.

We may be Lnable to anticipate changes in consumer preferences and trencls.
which could result in decreased demand for our products.

Our success depends in part on our ability to anticioata the tastes and eating
habits of consumers and to offer products that appeal to thair prafarences.
Censumer preferences change from time to time and can be affected by a
numbar of diffarent and unaxpacted trends. Our failure to anticpats, identify or
react quickly to these changes and trends, anc to introduce new an improved
preducts on a timely basis, could result in reduced demand for our preducts,
wehich would in turn cause our revenues and orofitabi to suffer. Similarly,
demand far our praducts could be affected by consumer concerns regarding the
health effects of nutrients or ingredients such as trans fats. sugar, processed
wheat or ather praduct attributes.

W are affectad by axtensive | . E .
determinations, court decisions and similar constraints both domestically and
abroad and our failure to comply with these laws, regulations and constraints
could lead to the imposition of significant penalties o claims, which could harm
our financial condition and operating results.

s o

In both the U.S. and foreign markete, the formulation, manufacturing, packaging,
labeling, distribution, sale and storage of our praducts are affected by extensive
laws. governmental regulations. administrative determinations, court decisions
and similar constraints. Such laws, regulations and other constraints may exist at
the faderal,
government in foreign jurisdictions. We are subject to regulation by cne or more
federal agencies including the U.S. Food and Drug Administration (FDA), the U.S
Federa| Trade Commissien, the U.S. Department of Agriculture (USDA), state and
lecal authorities and fereign governmental agencies. In addition, the adoption of
new regulations er changes in the interpretations of existing regulations may
result in significant compliance costs or discontinuation of product sales and may
negatively Impact the marketing of our praducts, resulting in significant lass of
szles revenues. CUF failure ta comply with these current and new regulztions
could ead to the imposition of significant penalties or elaims, limit the praduction
©or marketing of any non-compliant praducts or advertising and could nagatvaly
impast our business.

Tha conduct of our businasses. including the production, storage, distritu
sale, display, advertising, marketing, labeling, transportation and use of our
products, as well as our health and safety practices, are subject ta varicus laws
and requlations administared by federal, state 2rd loczl govarnmental ageneies in
the United Statee, as well as to laws and reg e o by &

entities and agencies outside the United States in markets in which aur products
may be made, manufactured. distributed or sold. Many of these laws and
regulations may have differing or conflicting legal standards across the various
markats whers our products are mace, manufactured, distributed or sol
laws and regulations and interpretations thereof may change, sometimes
dramatically, as a result of a variety of factors, including, but nat limited te,
palitical, ecenomic or social events. Such changes may include changes in: focd
and drug laws; laws related to product labeling, advertising and marketing
practices laws regarding the import or export of our products or inaredients used
in-our products: lavs and programs aimed at reducing, restricting or eliminating
Ingradients or substances In, or attributes of. our progucts; laws and pragrams
aimed at discouraging the

cansumptian or altering the package or partian size of our products; increased
raguiatory seruting of, and increasad litigation involving praduct eiaims and
concerns regarding the effects on health Gf ingredients o substances in our
products; state consumer protection laws; taxation requirements, including the
imposition or propesed imposition of new or increased taxes or other limitations
on the sale of our products; empleyment laws; privacy laws. laws regulating the
price we may charge for our products.

These

New laws, regulations or gavernmental pelicy and their related interpretations, or
changes in any of the foregaing, including taxes or other limitations on the sale of
our products, ingredients or substances contained in cur progucts or

commodities used in the production of our products, may alter the ervironmant
in which we dio business and, theretore, may increase our costs or liabilities or
reduce demand for cur products, which could adversely affect cur business,
financial condition or results of operations.

Governmental entities or agencies in jurisdictions where our products are made.
manufactured. distributed or sald may also impose new labeling. product ar
irements, or other rstrictions. If ane jurisdiction Imposes or
proposes to Impose new raa; ants or ather may
follaw and tha raquiramants o rectrictions, o propasad raquiramants or
rastrictions, may result in advarse publisity (whathar or net vali). For axample, if
one jurisdiction imposes a specific labeling requirement or requires a specific
vearning on any product that contains certain ingredients or substances, other
jurisdictions may react and impose restrictions on products containing the same
ingredients or substances, which may result in adverse publicity or increased
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substances in our products (whether or not valid). If consumer concerns, whether
or not valid, about the health implications of consumption of ingredients or
substances present In our products Increase as a result of these studies, new
scientific evidence, new labeling, product or production requirements or ather
restrictions, or for any other reasen, inclucing adverse publicity as a result of any
of the foregoing, or If we are required to add warning lzbels to any of our
products or place warnings in locations where our products are sold, demand far
our products could decline, or we could be subject to lawsuits or new regulations
that could affect sales of our products. any of which coulc adversely affect our
businass, financial condition or results of oparations.

In addition, regulatory autherities under whose laws we operate may have
enforcement powers that can subject us to actions such as product recall. seizure
of products ar ather sanctions, which could have an adverse effect on our sales or
damage our reputation. Suppliers, procucers, distributors or other third parties
with whom we do businass could take actions, intentional or not. that vioiate
these policies and procedures or applicable laws of regulstions. Violations af
these laws ar ragulations ceuld subject us to criminal er civil anforcement aetions,
incluging fines, penalties, ¢isgorgement of profits er activity restrictions, any of
which could adversely affect our busine:

financial cend tion or results of

As afood and beverage praduction company, all of the Company's products must
ba compliant with reguiztions by the Food and Drug Administration (FDA).

The Company must comply with various FDA rules and requlations. including
those regarding praduct manufacturing, faod safety, required testing, and
appropriate labeling of the praducts. It is passible that regulations by the FDA
and its interpretation thereof may change over time. As such, there is a risk that
the Company’s products could becomea non-compliant with the FDA's reguiations
and any such nen-compliance could harm the business.

The Company depends on the performance of distributors to sell its product to

end users

The Company distributes its products through diract-to-cansumer wabsites as

well a5 to ir distributors for to retail lncations such as
grecery and specialty stores and restaurants, Sustained growth will require us te
maintain such and enter into arr with additienal
distributors in new markets, No assurance can be given that we will be able to
maintain our current distribution network or secure additional distributers on
terms favorable to us, or at all. Our distributors often represent competing brands
and are to varying degrees influenced by their continued business relationships
with competitors. OUr business. financial condition and recults of operations could
be adversely affected If sur produsts prove to ke less attractive to our existing
distributors, If we Fail to sttract adeitional distributors. or If our distributers do nat
market and pramote our products above the products of aur competitors.

Substantial disruption to production st our manufacturing and distribution
facilities could eczur

A disruption in production at our manufacturing facilities couldl have an aciverse
effect on our business. In addition. a disruption could eccur at the Facilities of our
suppliers or distributors. The disruption could occur for many reasans, including
fire. natural disasters, weather, water scarcity, manufacturing problems. disease,
strikes, transportation or supply interruption, government ragulation,
cybersacurity attacks of terrorism. Altarnative faciiities with sufficient capacity or
capabilities may not be available, may cest substantially mere or may take a
significant time to start production, each of which could negatively affect our
business and results of operations

Adverse economic, weather, or other conditions may Impact our supply and the
price of our ingredients and raw materizls. We are not always able to immediately
pass cost increases to our custamers and any increase in the cost of our praducts,
or ingredients thereof, could have an adverse effect on our results of aperations.
If econamic ar weather conditions impair aur raw ingredients, ar the suppliers
thereof, we may be unable to source ingredients or materials for our procucts.
Additionally, insofar as suppliers thereof increase costs as a result of supply and
demand or other factors, we are not always able to immediately pass cost
increases to our custemers, Therefere, cost increases could have an adverse effect
ancur results of aperations.

Failure by our transportation providers to deliver our procucts on time or at all
could rasult in lost sales.

‘We currently rely upen third-party transportation providers for a significant
portion of our preduct shioments. Our utilization of delivery services for
shipments is subject to risks, including increases in fuel prices, which weuld
increase cur shipping costs, and employee strikes and inclement weather, which
may impact the ability of providers to provide delivery services that adeguately
meet our snipping needs. We may. from time to time, change third-party
transportation providers, and we could therefora faca logistical difficulties that
could advarsely affact deliveries. We may not be abla to obtain tarms as favorable
as those we recaive from the third-party transpertation providers that we
currently use or may incur additional costs, which in turn would increase our costs
and thereby adversely affect our operating results.

Global crises and gespolitical events, incluging witheut imitatien, COVID-19 can
have a significant effect on eur business operations and revenue projections.

With shelter-in-place orders and non-essential business closings potentially
happening intermittently throughout 2022 and into the future due to COVIDA1E,
the Company’s revenue may have been, and may continue to be, acversely
affactad,

Our supply chain and ratail sales may be adversaly impactad due to tha COVIDAG
outbreak,

Continued concerns relating to COVID-19 have resulted in significant

measures being d to control the spread of the virus,
including, ameng cthers, restrictions on manufacturing and the movement of
employees In many regions of the country. As a result of COVID-19 and the
measures designed to contain the spread of the virus, our third-party
manufacturers may net have the materlals, capacity, or capability to manufacture
our praducts accoraing to our scheduls and specifications. IF our thirs-party
manufacturers’ aperations are curtailed, we may need to seek alternate
manufacturing sources, which may be more expensive. Alternate sources may nat
ba available or may result in delays in shipments to Us from our sunply chain and
subsequantiy 1o our customers, each of which would affact our results of
operations, While the disruptions and restrictions on the ability te travel,
quarantines, and temparary <losures of the facilities of our third-party
manufacturers and suppliers, as well as general limitations on mavement in the
region are expected to be temporary, the duration of the production and supply
chain disruption. and related financial Impact, cannot be estimated at this time
Should the production and distribution closures continue far an extended period
of time. the impact an our sunply chain could have a material advarse affact on
our results of operatians and cash flaws. Tha COVID-19 eutbraak could also delay
our release or delivery of new or product offarings er require us ko make
unexpected changes to such offerings, which may materially adversely affect aur
business and operating results. Finally, as a result of the governmental restrictions
to control the spread of the COVID- 19 outbreak, we have experienced, along
wholesale partner stores, store closures and a decrease in consumer
traffic. which will have a material aciverse effect on our results of operations. Cur
operating results could also continue to be adversely affected to the extent that
the COVID-19 autbreak harms the economy in general. In addition, the COVID-19
outbreak could result In an economic downturn that ceuld affect demand for our
products and materially adversely affect our business, operating results, and
financial com

Quality management plays an essential role in determining and meeting customer
reguirements, preventing cefects, improving the Company’s preducts and
services and maintaining the intaarity of the data that supports the safety and
efficacy of our products.

Our future success depends on our ability to maintsin and continuously improve
our quality management program. An inability to address a quality or safaty issue
in an affactive and tmaly manner may also cause negative publicity, a loss of



customer confidance in us or aur current of future praducts, which may result in
the loss of sales and difficulty in successfully launching new products. In acidition
< of 2vallable insurance or nat
covared by indemnifization agreaments, or any claim that results in significant
adverse publicity against us, could have an adverse effect on cur business and our
reputation.

One of the potential risks we fece in the distributicn of our products is liability
ing from counterfeit ar tainted products infiltrating the supply chain.

Because we source ingredients from various solrees, we rely on various suppliers
and their guality control measures. While we have procedures to maintain the
highest quality lavels in our products, we may be subject to faulty, spoiled ar
tainted ingradients or components in our products, which would negatively affact
our products and our customers’ experience with them and could decrease
customer demand for our products. In addition, i there are serious illness or
Injury due to our products, there can be ne assurance that the insurance ceverage
we maintain is sufficient or will be availakle in adequate amounts of ata
reasonable cost. or that indemnification agreements will provide us with adequate
protection

Manufacturing or design defects, unanticipated use of our products, or
inadequate disclosura of risks relating te the usa of the products can lead to
injury or cther 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
procucts. Personal injuries relating to the uce of cur products can also result in
product liability claims baing brought against us

In some circumstances, such
adverse events could also cause delays in new product approvals. Similarly,
negligence in performing our services can lead to injury or other adverse events.

Product safety and quality concerns, including concems refated 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
canfidence in the safety and quality of all its products. The Company has rigorous
product safety and quality standards. However, if praducts taken to market are or
become contaminated or adulterated, the Company may be requirad ta conduct
castly product racalls and may bacome subjact to pracuet iability olaims and
negative publicity, which would zause ks businass to suffar. In addition. regulatory
actions, activities by nongovernmental organizations and public debate and
cencerns abeut perceived negative safety and quality conseauences of certain
materials in our products may erode consumers’ confidence in the safety and
quality issues, whether or not justified, and could result in additicnal
governmental regulations concerning the marketing and labeling of the
Company’s praducts. negative publicity. or actual or threatened legal actions, all
of which cole damage the reputation of the Company's products and may
raduce demand for the Company's procuats

We cauld alsa be the target of claims relating to false or deceptive advertising in
connacticn with the marketing and acvertising of the praduc
under the auspices of the Federal Trade Commission, the consumer prote
statutes of some states as well as certain non-government watchdeg groups and
class action law firms, In addition, the FDA has aggressively enforced its
regulations with respect to structure/function claims (2.9., “calcium bulids sirong
bones), health claims (e.c.. "adequste calcium throughout life may recuce the
risk of osteoporasis”, nutrient content claims (z.g.. “high in antioxidants™) and
other claims that impermissibly suggest therapeutic or other benefits for cartain
procucts, foods or food compenents. In addition, the numbar of private consumer

@ sall

class aetions ralating to false or deceptive advertising against cosmetie, faod,
baverage and nut ntyears
These events could interrupt the marketing and sales of products in our stores,
incluging our private label products, severely damage cur brand reputation and
public image. increase the cost of products in our stores, result in product recalls
or litigation, and impede cur ability to deliver merchandise in sufficient quantities
or quality to our stores. which could result in @ material acverse effect on our
businese, financial condition, resuits of operations 2nd cash flows.

onal supplament manufacturers has incraased in n

Future product recalls or safety concerns cauld 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 2150 may become involved
inlawsuits and legal proceadings if it is alleged that the consumption or use of
any of our products causes iury, lingss or death, A product recall o an adverse
result in any such iitigation 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 cr without merit, the negative publicity

surrounding sueh assertions regarding cur products ceuld adversely affact our
raputation and brand image. We alse could ba advarsely affectad If consumers i
our principal markets lose confidence in the safety and guality of our products,

Risks Related to the Offerins

State 2nd federal securities laws are complex, and the Company could potentially
ba found to have not compliad with all ralavant state and fadaral sacurities law in
prior offerings af securi

The Company has conducted previous offerings of securities and may nat have
complied with all relevant state and federal securities lews. If a court or regulatory
body with the recuired jurisdiction ever concluded that the Company may have
violated state o federal securities laws, any such violation could result in the
Company being required to affer reseieeion rights ta investors in such offering. IF
such Investers exarcised their rescission rights, the Company would have to pay
to such investors an amount of funds equal to the purchase price paid by such
investars plus interest from the date of any such purchase. No assurances can be
given tha Gompany will if it is required to offer such investars a rescission right
have sufficient funds to pay the prior investors the amcunts required or that
procaeds from this Offering would nat be usad to pay such amounts.

addition, if the Company violated federal or state securities laws in connection
with a prior offering and/or sale of its securities, federal or state regulators could
bring an enforcement, reaulatory andl/or other legal action against the Company
wehich, among other things, could result in the Company having to pay substantial
fines and be prehibited from selling securities in the future.

Tha LLS. Securities and Exchanga Commission does not pass upen tha mes
the Sacurities o the terms of the Offering, nor does it pass upon the accuracy or
completeness of any Offering document or |iterature.

s of

“You should not rely on the fact that our Form C is accessible through the U.S.
Securities and Exchange Commission’s EDGAR filing system as an approval,
enclorsement or guarantee of compliance 2s it relates ta this Offering. The U.S.
Securities and Exchznge Commission hae net reviewed trie Form C, nor any
decument or literature related to this OFf

Neithar the Offaring nor the Securities have been registared under federal or state
sacurities lavs

No govarnmantal aganzy has raviewed or passad upen tris Offering or the
Securities, Neither the Offering nor the Securities have been registered uncler
federal or state securities laws. Investers will net receive any of the benefits
available in registered Offerings. which may include access to quarterly and
annual financial statements that have been audited by an independent accounting
firm. Investors must thersfore assess the adequacy of disclosure and the fairmess
of the terms of this Offering based on the Information provided in this Form € and
the accompanying exhisits.

The Company's management may have broad discretion in how the Company
uses the net proceeds of the Offering.

Unless the Company has agreed to a specific use of the proceeds from the
Offering, the Company’s management will have considerable discretion over the
uee of proceeds from the Offering. You may not have the oppartunity. as part of
yaur invastment dacision, to assace whathar tha procasds ara baing user
appropriately.




Tha Company has the right te limit individual Investor commitment amounts
based on the Company's determination of an Investor's sophistization.

The Company may arevent any Invester from committing more than a certain
amount in this Offering based on the Company's determination of the Investor's
sophistication and ability to assume the risk of the investment. This means that
your desired investment amount may be limited or lowered based solely on the
Cempany’s determinasion and net in line with relevant investment limits set forth
by the Regulation CF rules. This also means that other Investors may receive
larger allacations of the Offering based sclely on the Company's determination.

Tha Company has tha rignt to extand the Offering Daadline

The Company may extend the Cffering 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 Terget Offering Amount even after the
Offering Deadline stated herein is reached. While vou have the right to cancel
your investment in the event the Company extends the Offering Deadline, if you
choose ta reconfirm your investment. your investment will not be accruing
intarast cluring this time and will simply be held until such time as tas naw
Offering Deadline s reached without the Company receiving the Target Offering
Amount, at which time it will be returned ta you without interest or deductian, or
the Company receives the Target Offering Amount, at which time it will be
relaased to the Company Io be used as set forth herain. Upon or shortly after the
relaase of such funds to the Company, the Securities will be issued and
distributed te you

The Corpany may alse end the Offering early.

If the Target OFfering Amount is met after 21 calendar days. but before the
Offering Deadline, the Company can end the Offering by providing notice to
Investars at least 5§ business days prior to the end of the Offering. This means your
failura to participate in the Offering in 2 timely manner, may prevent yeu from
baing able to invest in this Offering - it alse maans the Company may [imit the
amaunt of cagital it can raise during the Offering by ending the Offering early.

Rizks Related to the Securities

The Securities will nat be freely tradable under the Securities Act until one year
from the initial purchase date. Although the Securities may be tradabie under
federal securities law, state securities regulations may apply. and sach Invastar
shauld consult with their attorney.

You should be aware of the long-term nature of this invastment. There is not now
and likely will not ever be a public market for the Securities. Gecause the
Securities have not been registered under the Securities Act or under the
securities laws of any state or foreign jurisdiction, the Seeurities have transfer
restrictions and cannot b resold in the United States 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 Securities may also adversely aHect the price that you might be able ta
obtain for the Securities in a private sale. Investors should be aware of the long-
term natura of thair investment in the Cempany. Each Investor in this Offaring will
b raquired to reprasant that they ara purchasing the Securities for their swn
account, for nvestment purpases and nat with a view to resale or distribution
thereof.

Investars Purchasing the Securities will have limited rights

Upon executing the Subscription Agresment far Seviee C Preferred Stock (the
‘Subseription Agreement”), the Investar, shall have aa (i) voting, information er
inspectian. ar divicand rights nat expiicitly providad ky the Subseription
Agreement, and such rights shall be limited exclusively to thase provided far in
the Subscripticn Agreement, or (ii) right to be deemed the legal record owner of
s far any purpose, nor will anything in such subscription agreement
be construed to confer on the Investor any of the rights of a stockholder of the
Cempany er any right to vote for the election of directors or upon any matter
submitted to stoekholders at any meeting thereof, or to give or withhold consent
to any corporate action or to receive notica of meetings, o ta receive
subscription rights or ctherwise, unless provided exolicitly herein or in the
Subseription Agreement

the Securi

Each Investar must purchase the Securities in the Gffering for Investor's own

aecount for investmant.

Each Investar must purchase the Securities for its own account far investment,
net a5 & nominee or agent, and not with a view to, or for resale in connection
with, the distribution thereof. and each Investor must represent it has no present
intention of selling, granting any participation in. or otherwise cistributing the
same. Each Investor must acknowledge and sgree that the Subscription
Agreement for Series C Preferred Stock and the undzrlying securities have nat
bean, and will net be, registered under the Securitics Act or 2ny state securities
laws, by reason of specific exemptions under the provisans thereof which depend
intent and the

upon, among other things, the bana fide nature of the investmer
accuracy of the Investor representations.

ties in this Offering may be significantly diluted as
nancings.

Investors purchasing the Secu
a consequence of subsequent

The Securities being offering will be subject to dilution. The Company Intends to
Issue additianal equity te employees and third-party financing sources In amounts
that are uncertain at this time, and as a consequence holders of Securities stock
will be subject to dilution in an unpredictahle amaunt. Such dilution will reduce an
Investars control and aconomic interests in the Company. The amount of

adgitional finansing neadad by Company will depand upon sevaral contingencies
rot foreseen at the time of this offering. Each such round of financing (whether
from the Company cr other investors) is typically intended ta pravide the
Company with enough capital to reach the next major corporate milestone. If the
funds are net sufficient, Company may have to raise additional capital at a price
unfavorable to the existing Investors, including the purchaser. The availability of
capital is at least partially a function of capital market conditions that are hevond
the eantrol of the Company. Thers ¢an be ne assurance that the Company will be
able to pradict the future eapital necessary for success

or that additional funds will be available fram any scurce. Failure to ootain such
financing on favarable terms could dilute or otherwise severely impair the value of
the purchaser’s Company securities.

We arbitrarily determined the price of the Securities and such price which may
eflect the actual market price for the Securities.

net

The Offering of Securities at $3.70 per thare to investors investing up to the first
51,000,000 of the Offering and $4.63 par share to Investars investing any
amaunts above the first 51,000.000 of the Offering, by us was determined
arbitearily and tha pra-monay valuation of the Company arising from such prica
per share in this Offering is $60,000,000. The pri
conditien and prospects, market prices of similar securities of comparable
publicly traded companies, certain financial and aperating infermaticn of
companies engaged in similar astivities to ours, or general conditions of the
securities market. The price may not be indicative of the market price, if any, for
the Securities, or our common stock. The market price for our commen stock, if
any, may decline below the price at which the Securities are offered. Moreover.
recently the capital markets have experienced extreme price and volume
fluctuations which hava had a nagativa effact impact on smallar companias, like

is not based on our financial

us
The price of the Securities and aur commeon stack has been and is likely ta
cantinue ta be volatile. In adsition to the risk fectors described in this section and
elsewhere in this Form C, factors that may cause the price of the Securities and
our commen stock to fluctuate include, but are not limited to: Announcements by
Us o1 our competitors of significant contracts, preductions, acquisitions or capital
commitments; changes in our financial estimates and projects; variatiens in
quarterly operating results; the overall periormance of the equity markets: general
sconomic conditions: terrorist acts: litigation invelving our company of
investigations or audits by regulatars inte the operations of aur company or our
competitars: future sales of cur securities: and investor perception of us and the
inustries in which wa opera

Tha Company’s axacutive officars and diractors will continua te axercise
significant control over the Company after this Offering, which will limit your
ability to influence corporate matters and could delay or prevent a change in
cerporate contrel.



Immediately following the completion of this Offering, and assuming we complete
the maximum Offering, the Company’s executive officers will beneficially held a
majority of the Company’s outstanding common and preferred stock, assuming
conversion of the Securities, As a result, these stockholders will be able to
influence our management and affairs and contral the outcome of matters
submitted to stockholders for approval, including the election of directors and
any sale, mergar, consolidation, or sale of all or substantially all of the Company's
assats. In addition, this concentration of ownersnip might adversely affect the
Cempany by: (1) delaying, deferring or preventing a change of control of the
Company; (2) impeding a mergar, tonsolidation, takeover or other businass
combination invelving the Company; or (3) discouraging a potential acquirer from
making a tender offer or otherwise attempting te obtain contral of the Company,

Investors will not be entitied to any inspection or information rights other than
those requirad by law.

Investars will not have the night to inspect the books and records of the Company
or ta receive financial ar ether infarmation from the Cempany, other than as
renuired by law. Othar security holders of the Cempany may have such rights.
Regulation CF reguires only the provision of an annual report on Form © and no
additional information. Additionally, there are numercus methods by which the
Cempany ean terminate annual repert obligations, resulting in na informatian
rights, contractual, statutery or otherwise, swed to Invastars, This lack of
infermation could put Investors at a disadvantage in general and with respect to
other security holders, including certain security holders who have rights to
periodic financial statements and updates from the Company such as quarterly
unaudited financials, annual projections and budgets, and monthly progress
reports, among cther things.

There is no guaraniee of a return on an Investor's investment.

vill realize a return an thelr investment or
westor

There is no assurance that an Investor
that they wiil not lose their entire investment. For this reasan, each I
should read this Form C and all exhibits carefully and should consult with their
attormey and business advicer prior to making any irvestment decision

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT
PRESENTLY KNOWN, DR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE
OF THIS FORM C, MAY ALSO HAVE AN ADVERSE EFFECT ON OUR BUSINESS
AND RESULT IN THE TOTAL LOSS OF YOUR INVESTMENT.

A general economic recession could impact our business. Consumer spending
may change with  recession and consumers may spend less money on our
procucts.

Gerald 1senberg is a part-time officer. s such. it is likely that the company will
not make the same progress as it would if that were not the case.

Our future success depends on the efforts of a small management team. The loss
of services of the members of the managemeant team may have an advarse effect
on tha company. There can be no assurancs that we will ke successful in
attracting and retaining other personnel we require te successfully grew our
business.
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The Offering

USE OF FUNDS

5. Whal s

he purpose of this offern

Tha Company intands to use the nat prozeeds of this offering for working capital
e items listad in tam 10

and general corparate purpeses, which includes tha spe:
below. While the Company expects to use the net proceeds fram the Gffering in
the manner described above, it cannot specify with certainty the particular uses of
the net proceeds that it receive from frem this Gffering. Accerdingly, the
Company will have broad discreticn in using these proceeds.

0. How daes the issuer intend to use the proceeds of th

fering?

I we rase $250,002
Use of
Frecascs 70% towards marketing (cigital ads, influencer, a senior marketing
hire, Bte), 23 5% tawards inventory and working eapital, 6 5% Wafunder
intermediary fen

Fue aes §4,999,999
Ve ol 40% towards marketing (digitsl ads. Influencer. 5 senior marketing
PrOteRi nire, ote). 30% towards inventory and working capital, 10% towards new
procuct devalspment, 10% towards global expansion, 5.5% tewards
admin and legal, 5.5% Wefunder intermadiary fea

provide @ reavonabiy detled desciptins et sy e ure o

ISERUCTION TO QUESTIGN 1 An st mit

el Sttt I sty ore P! T 0 e QUaZe e T OF OO 1St Rty i Jering procends

it be asec I am s has identified  sange of passibte wses, she isver shoutd identf amd desceine each probeble wse
Snrende s f e s b sl it Pl soeiode g s of he i of e oo
o B . Ve undes st cespine bl Jur e flure by o encdeocrebe et usé o ufferuo price s,

DELIVERY & CANCELLATIONS

ta the ivestare?

T How will the issusr camplete the transacticn and deliver secur

Book Entry and Investment in the Co-lssuer. Investars will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpese vehicle ['SPY*). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive &
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors intereste in the
investments will ba racorded in each investor's “Portfelio” paga an the Wefunder
platform. All refarences in this Form C to an Invastar's investmant in the Company
(or similar phrases) should be interpreted te include investments in a SPV,

12, How ean an investor cance! 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 [east five businass days prior to such
new offering deadline (absent 3 material change that would require an extension
«of the offering and of the

If an Investor does not cancel an Investment commitment before the 48-hour
period prior to tha offering deadline, the funds will be releasad to the issuer upon
<losing of the offering and the investor will receive sacurities in exchangs 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 b retumed.

gl An Investor may cancal 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-confirm his or her investment
<commitment within five business days of raceipt of the notice. If the Investor does
not reconfirm, he or she will receive
was cancelled, the reason for the cancellation, and the refund amount that the




investor is required ta receive. 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
<anceliation Is permissible, or does not reconfirm a commitment In the case of a
material change to the investmant, ar 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 natification of the cancellation, disclose the
reason for the cancsllation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company’s right to cancel, The Investment Agreament you will éxecute 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 sol the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

12 Dieseribe the torms of the seeurities being affared
Priced Round: $59,992,914.79 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Teeccino Caffe, Inc. is offering up to 1,134,201 shares of Series C Prefarred Stock,
at a price per share of $4.63.

Investors in the first $1,000,002.70 cf the offering will receive stocks at 2 price
per share of $3.70, and a pre-money valuation of $47,942,50210,

The campaign maximum is $4.999.998 60 and the campaign minimum is
$250,001.60.

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 of tha PV is intended to allow investors in the SPV to achieve the same
aconomic exposure, voling power, and ability to assert State and Faderal |aw
rights, and racaive the sama disclosuras, as if they had invested diractly in the
Company. The Company’s Use of tha SPV will not result in any additional faes
being charged te investors.

Tha SPY has baen erganized and will ba oparated for the sola purpose of directly
acquiring, holding and disposing of the Company's securities, will not borrow
meney 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. deromination, type and rights, as if the
Investor invested directly In the Company.

Voting Rights

If the securities offered by the Company and those offerael by the SPV have
vating rights, thosa vating rignts may he exercised by tha iavaster or his or har
proxy. The applicable proxy is the Lead Investor, if the Praxy (described bel
in efiect.

w) is

Proxy to the Lead Invastor

The SPY sacurities have voting rights. With respect ta those voting rights, the
investor and his, her, or its transfavaes or assignees (collactively, the “Investor”),
through = power of attormey grantad by Investor in the Investar Agraamant, has
aopointed or will appeint the Lead Investor as the Invester’s irue and lawful proxy
and attorney (the "Proxy”) with the power to act alone and with full vower of
substitution. an behalf of the Investor to: (i3 vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such veting power, any instrument or document that the Lead
Investar determines is necossary and aporapkiate In the exercise of his of her
authority. Such Droxy will ba irvevocabie by tha Invastor unless and until a
successar lead investor {"Replacement Lead Invastor™ takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Invastor, the invastor will have fiv

(5} calandar days to revoka the Proxy. If
the Broxy is not revokad within the S-day time period, it shall remain in effact.

Restri

ion on Transferability

Tha SPV sacurit s sat fortn in tha
Subseription Agreement and the Limited Liability Company Agreement of
Wefunder SPY, LLC, and may net be transfsrred without the pricr approval of the
Company. on behalf of the SPV.

s are subjact to rastrictions on transfer,

14. Do the securities effered have vating rights?

ere any [imit

s on any veting or other rights dent fied abev

Sec the above deseription of 1 Proxy to the Lead Invesior,

16. Haw may the termis of the seeurities beine o

ered be mod fisd?

Subject to the terms heraof, neither this Agreement nor any provision hereof will
be modified, changed, discharged or terminated excapt by an instrument in
writing signed oy the party 29ainst whom any waiver, chanog, discharge or
tarmination is sought.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

e seearities being offered may Kot be transforred by any purchiser of such Sceurities unng (e one sear
‘period beginning whch the xecuriiics were 1ssucd. uncss sUch seeuritics arc transderrod:

110 the ssner

210 an aceredired invesior:

3w g n offering wegiviered withihe 175 Sec e and Fxclange Cammission: ar

e o

auiy of e pusciisses or e eguivalent, (o 1 ust eonlsollad by the puriser, o

trust et for e benefit o a ewber of e Gty o the purchiase: o the equivalent. o i connaction

it the ety divonge uf e purcaser o other sinlie s

NOTE: The term “accredited Investar” means any person who comes within any of the
catagorles sat forth In Rule 507(a) of Reg D, or who y 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 o the equivalent” includes a chiid,
stepchild, grand child, parent, st . spouse or sibling,

7 . son-in-law, 3 or of
the purchaser, and in¢ludes adoptive relationships. The term “spousal equivalent™ means a
cohabitant oecupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17 What ather securities or classes of securities of the issuer are cutstanding? Deseribe the
materal terms of any otrer outstandi

ecurities o classes of securbes of the issuer,
Securities Securitles
(or Amount) (or Amount)  Voting
Class of Security Authorized Outstanding Rights
Series A
Preferrad
Stock 1,979,868 1,979,868 Yes  ~

Series B
Preferred
Stoek 1,000,000 227272 Yes ~



Series C

Preferred

Stock 1,400,000 o Yes ~
Common

Stock 20,000,000 7,615,293 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

‘Warrant:

Options: 335,000

Describe any other rights:
Praferred Stock has prefarential security in the case of liquidaticn. Our Series A
Praferred stock has a participation right, Saries B Preferred Stock does not and
Series C Preferred Stock does not,

& How may the rghts of the securities beng offered be materially Imited. diluted o cualified
by the rights of any other class of security identified above?

Tha holdars of 3 majority-in-intarest of voting rights in tha Company could limit
the Investar's rights in a material way. For example, thasa interast holdars could
vote ta change the terms of the agrepments gaverning the Company’s operations
ar cause the Company to engage in additianal offerings (including potentially a
public offering).

These changes could result in further limitations en the veting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain tyses of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options ar warrants are exercised. of If new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company.
represented by the Investor's securities will decrease, which could also diminish
the Investor's veting and/or aconomic rights. In addition, as discussed above, if 3
majority-in-interast of holdars of sacurities with voting rights cause the Company

to issue additinnal equity, an Investar's interest will typically alse be diluted.

Based on the risk that an Invester's rights cauld be limited, diluted or ctherwise
qualifiad, tha Invester could lose all or part of his or her investmant in the
securities in this offering, and may never see positive returns,

Additional risks related to the rights of sther security holders are discussed

below, in Questien 20.

Are there sny differences not reflected abov
h ather class of sccurity of the issuer?

the securities Leing offersd and

Ne.

20, Fow could e axercss of rights neld by the princioal sharenolders identifed n Guestion &
fect the purchasers of the securities being otorer

abov

As holders of a majority-in-interest of voting rights in the Company, the
sharsholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no racourse to change thess decisions. The Investor's intarasts
may conflict with those of otner investors, and there is no guarantee that the
Company will develop in 2 way that is optimal for or advantageous to the Invester,

For example, the shareholders may change the terms of the Articles of
Incorporation far the company, change the terms of securities issued by the
Company. change the managemant of the Company, and even foree Ut minarity
holders of securities. The sharehalders may make changes that affect the tax
treatment of the Comnany in ways that are Unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
ivaly affacts the value of the

s of sacurities of tha Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantaga with raspact to any dacisions ragarding the sscurities he or she
owns. The shareholders have the right te redeem their securities at any

time. Shareholders could decide to force the Company to redeem

their securities at a time that is not favarable to the investor and is damaging to
the Company. Investors' exit may affect the value of the Company and/or ite
viability. In cases where the rights of holders of convertible debt, SAFES, or cther
outstanding aations or warrants are exerciced, of If now 2wards are granted uncer
aur equity compensation plans, an Invastar's intarests in tha Company may be
diluted. This means that the pre-rata pertion of the Company representad by the
Investor's securities will decrease, which could also diminish the Investor's voting
tarest of

and/or acenemic rights. |n addition, as discussed above, if a majority-in-
holders of securities with voting rights cause the Company 1o issue additional
stock, an investor’s interest will typically also be diluted

Besed on the risks described above, the Investor could lese all or part of his or her
investment in the securities in this offering, and may never see positive returns.

21, How are the securities being offered beiny valusd? Include examoles of methods for how
such securities may be valued By the ssuer in the future, including during subsequent
porate actions.

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company’s book value, assets, earnings or other generally
accepted valuation criteria, In determining the offering price, the Company did
not employ Investment banking firme or other outside araanizations te make an
independent appraisal or evaluation. Accordinaly, the offering price shou'd not be
consicered to ba indicative of the actual value of the sacurities offarad haraoy.

In the future, wa will perform valuatians of our comman stock that taks into

account factars such s the following:

1. unrelated third party valuations of our commen stock;

2. the priee at which we sell sthar securities, such as convertible debt o

preferred Stock. in light of the rights, preferences and privileges of our those

securit es relative to those of cur comman stocl

our results of operations, financial pesition and capital resources;

current business conditions and projections;

the lack of marketability of our commen stock;

the hiring of key personnel and the experience of our management;

tha introduction of new praducts;

the risk inherent in the development and expansion of our products;

our stage of development and matarial risks related to our busines:

. the likelihood of achieving a liquidity event, such as an initial public offering or
a sale of our company given the prevailing market conditions and the nature
and history of our business;

1. industry trends and competitive environment;

12. trends In consumer spending, including consumer confidence;
12. overall econamic indicators, including gross demestic product, empleyment,

inflation and interest rates: and
14. the general econemic outlook.

Semanimaw

We will analyze factors such as those desribad above using a combination of
financial and market-based s to d our business enterprise
value. For examgle, we may use methodologies that assume that businesses
operating in the same industry will share similar characteristics and that the
Company's value will correlate ta those characteristics, and/or methodologies
that compare transactions in similar securities issued by us that were conduct:
in the market.

2. What ara the risks ta purchasers of the securities relating to minarity swnership in the

Issuer?
An Invester in the Company will likely hold a minerity position in the Company,
and thus be limited as to ite ability to central o influence the goveraance and
operations of the Company.

The marketability and value of the investor's interest in the Company will depend
upen many factors outside the contral of the Invester. The Company will be
managed by its officers and be governed in sccordance with the strateaic
direction and decision-making of Its Board Of Directors, and the Investor will have
na independent right to name or remove an officer or member af the Board Gf
Directars of the Company.

Fallowing the Investar's investment in the Company, the Campany may se!
interests to additicnal investors, which will dilute the percentage interest of the
Investor in the Company. The Investor may have the cpportunity to increass its







Far sach transaction snasify tha persan, raiationship ko ISsUer, aatura of intarest In transackian,

and amoun: of intarest

Name Gerald Isenberg
Amount Invested $450,000.00
Transaction type Loan

Issue data 12/30/16

Outstanding principal plus interest $257,520.00 as of 11/30/22

Interest rate 6.0% per annum
Maturity date 12/31/20

Current with payments Yes

Relationship Owner

Mame Caroline MacDaugall
Amount Invested $1,567.506.00

Transaction type Loan

Issue date 12/30/16

Outstanding principal plus interest $867,214.00 as of 11/50/22
Interest rate 6.0% per annum

Maturity date 12/31/30

Current with payments Yes

Relationship Owner

On May 14, 2021, the Company enterad into a long-term lease agresmant with
laasing company owned by twe of its

major sharenoldars (Gerald Isenberg and Carcline MacDougall). The lease is for a
term of twenty-six years and provides the Company an optien to renew for an
additional ten years with a 3% increase in the base rent. The Company is
responsible for all operating costs incurred in

operating, managing, insuring. equipping. llghting. repairing, maintaining, and
pelicing the property, includling the

exterior and common aress, specifically ineluding, withaut limitation, items of
expense for or related to insurance

premiums and deductible,
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FINANCIAL CONDITION OF THE
ISSUER

% Does tne issuer have an cperatng history®

28, Describe the hinencial condition of the issuer, ncluding, to the extent material, lioui

capital esources and historcal resuts of soerstions

n and Results of

Managemant’s Discussian and Analysis of Financial Condl
Operations

You should read the fallowing 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 elsewnere in this offering. Some of
the information eontained in this discussion anel analyeie, ineluding infarmation
regarding the strateay and plans for sur business, includes forward-locking
statements that Involve risks and uncertainties. Yeu should review the "Risk
Factors' section for a discussion of important factors that cauld cause actual
cribed in or implied by the forward-

results to differ matarially from the results d
lacking statements contzined in the following discussion and analysis.

Overview

We manufacture and sell Teeccing, the #1 coffee alternative on the market and the
premier line of roasted herbal teas, praviding rich bold taste and maximum
weliness in every cup!

In five years we hope to be a purpase-driven company with 575+ million in sales
Milestones

Fornia in June 1394,

Teeccino Caffe, Inc. was incorporated in the State of C.

Since then, we have:

- % #1 coffer alternative brand with $12M trailing twalve months revenue

- =100+ millian cups served & 10+ million packages sold

- & 4,000 major retailers, including Whole Foods, Sprouts & Wegmans

- .. 43% share of the coffee alternative category in speciality grocery

- & Featured in Rolling Stone. Men's Health, Forbes, Gaop & Martha Stewart

- & Outperforms Amazon competitars - 46% better ROAS & 40% higher repeat
purchase rate

- . Founded by award-winning beverage designer for Yogi Tea & The Republic of
Tea

- 3 We believe we're on clear strategic path to $75M+ in 2027, taking on $6708
coffee & tea market

Historical Results of Operations

= Reveunes & GGmss Margin For the period ended December 31, 2021, the Company had
revenues of $11,560,592 compared to the year ended Dacember 31, 2020, when
the Company had revenues of $9.256.498. OUr gross margin was 60.3% In fiscal
year 2021, compared to 50.29% in 2020.

- oscis, AS of December 31, 2021, the Company had total assets of §3,838,739,
including $112,526 in cash. As of December 31, 2020, the Cempany had §2,721,611
in total assets, including $98,124 in cash.

- Net freome. The Company has had net income of $197.253 and net income of
5467,055 for the fiscal years ended December 31 2021 and December 31, 2020,
ruspectively

= Lebiiities. The Company's liabilities totaled $3,918.462 for the fiscal year ended
Dacembar 31, 2021 and $3,248,587 for the fiscal year endad Decamber 31, 2020.

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

To-date, the company has been financed with $5.460,947 in daebt, $1,572,220 in
equity, and £450,000 in convertibles.

After the conclusion of this Offering, should we hit our minimurn funding target,
our prejected runway is 24 months before we need to raise further capital.

We plan to use the proceeds as set farth in this Form € under “Use of Funds” We
don't have any other soLrces of capital in the immediate future.

in excess of the proceads fram the
r the lifetime of the Campany. Except

Wie wil lilealy raquira acditional finanain
Gffering in rder to parform aperations av




a5 OWerWISe AZSENIDET 1N IS FORM L, We G0 NGT Nave aa0INONa SOUrces or
capital othar than the proceads fram the effering. Because of the complexities
and uneertainties in estabiishing a new business strategy. it is not possinle to
adequately project whether the proceeds of this offering will be sufficient to
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 fram investors.

Runway & Short/Mid Term Expenses

Teeccino Caffe, Inc cash in hand is $404 011 as of Navember 2022, Over the fast
thres months, revenues have averaged §1000.000/month, cast of goads sold has
averaged $400,000/month, and operational expanses nave avaragad
$500,000/manth, for an average net margin of 100,000 per month.

We are currently slightly profitable (even though it's our slower season}. Our
expectation is that we may sacrifice some profitability (to hit a break even point)
in the short to mid term in order to graw faster

We may purchase an additional machine (costing around $100k] in the future, and
may need to purchase additional machines like that in crder to continue growing.
Otherwise we expect our revenues in six months to be around $1,500,000/mo and
expenses around $1,600,000 /me.

In the future, we may expand to other territories.

We have angel investors and cther funders that we may approach should we
require additional capital.
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FINANCIAL INFORMATION

29, Incuds financia stataments covering the fwe mast recantly complerad fiscal years ar the
perlad(s) snes Inceatian, if sharter:

Refer to Appendix C, Financial Statements

1, Canvline MicTiagall cenity ian

(1) the financial statements of Teeccina Caffe, Inc. included in this Form are true
and complete in all material respects ; and

(2) the financial infoermation of Teeccine Caffe, Inc. included in this Form reflects
accurately the information reportad on the tax retum for Teeccino Catfe, Inc. filed
far the most recently complated fiscal year.

Caroline MacDougall

CEO of Teaccino Caffe, Inc.

STAKEHOLDER ELIGIBILITY

30, With respect ta the issusr, any predacessar of the issucr, any affiliated issuer. any dirscter,
officer. gencral partnor ar managing membar of the fssucr, any benaficial owner of 20 percent
o more of the issuer's autstanding varing eauity securities, any promater connected with the
Issuer in any canacity at the time of suci saleany person thar has bean or will be paid
iciractly o indiracHy) vemunaration For soizieation of purehasers in rannaction with sUzh sala
of sgcurities, or any genarsl partrer, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

hin 10 years (or five years, in the case of issuers,
i offsring statamant, of any

(1) Has any such persen been convicked, wi
their pradecsssars and affiliated issusrs) kefara the iling o
felony or misdemaanor

1 inconnection with the purchase or sale of any security? 7 ves P o
fiing with the Commissian? [ vasFA No

i involving the making o any fals

il arising out of the conduct of the business af an underwriter, braxer, dealer, municipal
secunties cealer, investment adviser, lundng porsal or gard seliciter of purchasers of
securities? ] Yes B2 No

(2315 2ny such person subject to any order, Judgment ar decres of any court of competen:
Jurisdictian, entered within five vears before the fling of the nformation required by Section
2A(b) of the Secunties Act that, at the time of filing of this offer ng statement, restrains or

cnioins such persen from cngacing or continuing to engage in any canguct or prac

I in cannection with the purchase o sale of any security? 7] Yes E Ne

1 involving the making of any false fiing with the Commission? (] ves B No.

il 2rising out of the senduct of the business of an underwriter, broker, dealer, municipal
sarurities sealar, Inuestmant advisar, funding persal o paid sollsiter of pUPshacers of
securnities? [J Yes

{3) i¢ Any sueh parsan subject ko & final arder of a state Leeurities eammissian (or an ageney ar
officer of a state serforming ke functions); a stata autharity tnat supervises o examinas

barks savings eSsOCIELIONS Cr Crecit LNions; & stale INSUrance COMMTISSIon (O an agency or
officer of a state oerforming ke lunctions: an appropriate tederal banking agency; the U.S.
Commedity Futures Trading Commi nal Credii Union Admiinistraton that:

I 2t tha time ef the filing of this affaring starament bars the parenn fram:
A, association with an sntity regulated by such cammission, sutherity, sgency or
offwer? [ Yes [ Mo

R engaging In the business of securities, insurance or hanking? [] Yas

C. engaging in savings assoeiation or eradit unien act ivitiee?[] Yos [ Na

1. constitutes & finel order based on & wiclation of any law or regulation that prohibits
frauciulent, manipulative or deceptive canduct and for which the o encered
within the T0-year period ending on he date of the fiing of this offering stetemen:?

O ves B o

4) 18 Any suek parsan suBjact ta an sreer of th Commission Snterad pureUARt to Section
15¢E) or 15B(c) of the Exchange Act or Secticn 203(e) or (f) of the Invastment advisers Act of
1240 trat, 2t the time of the filing of this offerng statement

Al securties

i suspands o revakas such person's registeation as a brokar, dealer, munic

dasler. irvestmant acviser or funding portel? ] ves ZINo

i places limitstions on the activities, functions or aperetions af such person?

il bars such person from being assaclated with any entity ar from sarticpating In the
offering of any penny siock? [ Yes = No

(5) i< any such persan subject to any orcer of the Commission entared within fivs vears befare
g of this offering statement that, at the time of the filing of this offerng ststement,
mmitiing or sausing a violation or future

the i
sraers the person to cease and desist from
viclatien of:

| any scientar-hased antisfraud provision of the fedsral sacuritiss laws, including
withou! fimitation Sect on 17(a)(13 of the Secunities Act, Section 10(v) of the Exchange
Act, Section I5(z)(1) of tha Sxchange Act and Section 206(1) of tre Investment:
Advisers Act of 1940 or any other rule or reguation thereunder? [J ves

res Ack? ] Yes Flbe

1 Sestien 5 of the Secun

(8 I= any such person suspended or expeled from membershio in, or suspended or barred
#rom associatian with a mamher of, a rag sterad national securites sxchangs ar A regisisrad
nationzl ar affiliated securities assariation far any act or omissian to act constituting concuck
les <f trade?

inensisient with just and equitzle princ

£7) Has any such perzen Fled (35 a rsaistrat of issuen), or was any such gersan of was any
=h parsan namas as an un er in, any statamant g £ sfferng
statement filed with the Commission that, Within five yaars befors tha filing of this offering

staterent, was the subject of a refusal crder, stop order, or order suspending the Regulation
Aexemplion, ar is any such person, at the lime of such fling, the subjest of an investgation or
praceeding 1o determing whether a stop order or suspensien order sheuld be issued?

O ves ENe

€8 ls any such persen subject to a Unired States Pastal Servics false represantatian ordac
entered within five years before the filng of the infarmation required by Section 44(b) of the
Securiiies Act. or s any such person, at the Urme of fliing of this offering statement, subject to
a tamporary restraining order o preliminery injuRCtion witn respect to concuct alleged by the
Urited Stat to constitute a scheme ar device for abtaining money or property
cuah the mail by means of falss representations?




O vesEno

1 you would have answarad “Yes' to any of thee guestions had the conviction, arder,
Judgment, dacraa, suspanslon, expulslan or bar occurred of been Issuad after May 16, 2076,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

311 addition o the infermation cxpressly requircd £ b ncludec in

m, nelude
- (1) any ather material information presentec o investors; and

- (21 such further matenal mformation, (f any, as may be necessary o make ty
nts, In the fight of the circumstances under w

The Lead Invester. As descibed above, each Invester that has ent

Investor Aareement will arant a power of attorney to make voting decisions on
behalf ef that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevacable
unless and until a Successor Lead Investor takes the place of tha Lead Investor, in
which case, the Invastor has a five (5) calandar day period ta revoke the Froxy.
Pursuant to the Proxy, the Lead Investor or his er her successor will make voting
dacisians and take any othar actions in cannaction with the vating on Investors’
behalf.

The Lead Investor is an experienced invester that is chosen to act in the role of
Lead Investor en behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investars make a
Final investment decision to purchase the securities related to the Company.

The Lead Investor can quit 2t any time or can be removed by Wefunder inc. far
cause or pursuant ko a vote of investors as detailed in the Lead Investar
Agreement. In the event the Lead Investor quits or is removed. the Company will
choose a Successor Lead Investar who must b

aporovec by Wafunder inc. The
identity of the Successor Lead Invastor will be disclesed to investors, and those
that have a Praxy in effect can cheose to either leave such Proxy in place
ravoka such Provy during a &-day pariod baginning with notice of the
replacement of the Lead Investor,

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund®) for accredited investors for the purpose of
investing in a nen-Requlation Crowdfunding offering of the Company. In suzh as
circumstance, the Lead Investor may act as a pertfalic manager for that Fund
(and as a supervised person of Wefunder Ad
through that rale.

ors) and may be compensated

Althaugh the Lead Investar may act in multiple roles with respect to the
Gompany's offerings and may potentially be compensated for some
sarvices, the Lead Invastor's goal is to maximiz,

ts

he valug of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should ahways be aligned with those of
Investors. It is, however, possiblethat in some limited clrcumstances the Lead
Investor's interests could diverae from the interests of Investors, as discussed In
section 8 abeve.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy describad above to the Lead
Investor, provided that If the Laad Investar is replaced, the Investar will have a 5-
day periad during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain In effect

Tax Filings. In order to complete necessary tax fillnes, the SPV is requlred to
include information about each investar who holds an interest in the 5PV,
including each investor's taxpayer ident fication number ¢ TIN' (e.q., social
security number or employer identification number). To the extent they have not
already done 50, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or Gii) twenty (20) days
prior to the date of any distribution from the SPV. If an Investor does not provide
tnzie TIN within this time, the 5PV resarves the rignt to withiold from any
proceeds otherwise payable to the Investar an amount necessary for the SPY to
salisfy its tax withholding obligations as well as the SPY's reasonable estimation
of any penalti that may be charged by the IRS or other relevant authority as 2
result of the invester's failure to provide their TIN. Investors should carefully
raview tha tarms of the SPV Subscription Agreement for additienal information
about tax filings.
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ONGOING REPORTING

32.The issuar will Fil2 = report elactronically with the Se

uritles & Exchange Commission
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33 Once po.

the annual report may be found on the issuer’s wob:

https:/teeccino.com//invest

The issuet must ¢ontiaue W conply with the ongoing seporting requirements until:

1the ixsuer iw required fo file reportx under Fxchange Act Sceions 13(2) ar 15(d)

2. the issuer has filed at

st e amnual repott and has fewer tan 300 holeers of record:

3. the issuer hus filed at least thre

sl reports unel has tofal sssets that d not exeeed §10
million;

1. the issuer or another party parchases or repurchases all of the secusities issued pussuant to

Section 4a6),

any payment in full of debt securities o any complete
redemption of receemable securities: o the issuer liquidates or cissolves in aecordance

with state law.
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Pursuant fo the requirenents of Sections 4a)/6) and 44 of the Secur Act of 1933 and Regulation Crowdfiunding (§
i ). the issuer certifies that it kas reasonable grourds to believe that it meers all of the requurenents for

fiting on diovin € and has duly coused this Forn o be siened on it beialf by the duly authorized undersigned.

Teeccina Caffe, Inc.

By

Caroline ‘Mac‘DngalT

Founder, Creator & CEO

Pursuant to the requirements of Sections 4{a)(6) and 44 of the Securities Act of 1913 and Regulation Crowdfunding
his Form © and Transicr Agent Agrecment has heen signed by the following persons in the

< indicated

Caroline F. MacDovgall
CEQ
12/20/2022

Gerald 1. ‘Jscnﬁcrg
CFO
12/20/2022

Caroline ‘Mac@uuguf[

Founder, Creator & CEQ
12/20/2022

Pl Pt € sy b gl B v, 0 ettt e o e, i e om0 coms e o it o g e

anl a Tz 2 cuforiy o the b of divectors o persons peyforning simiter funetions.

| 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 attarney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file @ 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.




