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Name of issuer

Teeccino Caffe, Inc.

Legal status of issuar
Form: Corporation
cA

Jurisdiction of Incorporation/Org:

Date of erganization: 6/2/1994

Physical address of issuer:
130 Lombard Streat
Oxnard CA 83030

Website of issuer:

httpi// wwwTeeccino.com

Name of Intermeciiary through which the offering will be conductad:

Wefunder Portal LLC

CIK number of intermediary

0001670254

SEC file rumber of intermediary

007-00033

CRD number, if applicable, of intermediary.

283503

Amount of compensation to ba paid te tha intermadiary, whather as a dollar amaunt or
percantage of the offering amount, or a good faith sstimata if the axact amount is not
avallable at the time of the filing, for conducting the offering, includin
and any ather feas associated with the offering.

& amaunt of rat

6.5% of the offering ameunt upon a successful fundraise, and be entitled to
reimbursamant for out-of-pocket third party expenses it pays or incurs an bahalf
of the Issuer in connection with the offering.

Any other direct ar indivect Interest In the Issuer held by the intermedizry, ar any arrangement
for the intermediiary to aequire suen an interest:

Mo

Type of security offerad:

[ Common Stock
L Preferred Stock
[ Debt

[] Other

I Qther, describe the security affered:

Series C Preferred Stock

Targat number of sacurities te ba offarad

95,420

Price:
$3.09000

Method fer determining price:
Dividing pre-maney valuation $40,038,467.97 (or $33,9484,74.46 for investors in

the first $400,000.64) by nurber of shares outstanding on fully diluted basis.

Target offering amount:

$260,000.40

Oversubscriptions accentect:
o5
CNo

If yes, disclose how oversubscripti will be allocated:

L Pro-rata basis
[ First-come, first-served basis
[ Other
If athar, descrine how nversubscriptions will be allocated:

As determinad by the issuer

Maximum offaring amaunt (if different from target offaring amount)

$1,234,998.98

Deadline to reach the target off;
4/29/2024
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
Investment commitments will be cancelied and committed funds will be returned.

Current numoer of employaes:

a0
Most recent fiscal year-end: Pricr fiscal year-end

Total Assate: $5,172,623.00 $3,838,739.00
Cash & Cash Equivalents: $485,269.00 $112,526.00
Accounts Racaivanie: $313,895.00 $424,767.00
Short-term Debt: $1,137,981.00 $1,134,724.00
Long-term Debl $3.611.715.00 $2,783,738.00
Rovenues/Sales $13,048,331.00 $11,360,692.00
Cost of Gonds Seld $4,671,243.00 $4,510,398.00
Taxes Paick $1,600.00 35,887.00
Net Income: $28,632.00 $197,253.00

Select the jurisdictions in which the Issuer intends ta offer the securities

AL, Ak, AZ AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN. |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C.
SO, TN, TX, UT, VT VA, WA, WV, W1, WY, B5, GU, PR, VI, 1V



Offering Statement

Respond 1o each question in zeh paragraph of this part. Set forth each question and any notes, but not

sy instructions thereto,in (heir cntirely. I diselosun: in response o uny question is weponsive o one

o mare ather quesdions. it is nol necessary Lo repeal (he disclosure. 10 g sions

astion or serics of gu

is inapplicable or the response is available elsevhere in the Form. either state that it is inapplicable.

include a cross-reference t the sesponsive disclosure, or omit the question or series of questions.

B very carelul and precise in answerimg all questions, Give full and complete answers so thal (hey ar
ot misleading under the circumstances involved. Do not discuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it will actaally occur within the
foreseeable furure. If any answer requiring significant information is maerially naccurate, incomplete

or misleading. the Compan

ts management and prineipal shareholders auay be ligble to lnvestors

hasc on thal information.

THE COMPANY

1. Name of issuer:

Teeccino Caffe, Inc.

COMPANY ELIGIBILITY

2, Z Chack this box te certify that all of the fallowing statemants are trua for the issuer

+ Organized under, and subject Lo, the laws of 2 Slate or Lerritory of the United
States or the District of Columbia

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

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

nvestment Company Act of 1940,

Nat ineligible to rely on this exemption under Section 4(a)(B) of the Securit

as a resull of a disqualification specified in Rule 503(a) of Regul

Crowdtunding

+ Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the Lwo years
Iimmedately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

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

25 Act

0 with an

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely an this sxemptian under Section 4(a)(6) of tha Securitias Act,

3. Has the issuer o any of its predecessors previously failed to comply with the ongeing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes [ Ne

DIRECTORS OF THE COMPANY

4. Provide the fellowing infermation about each directer (ane any persens eccupying a similar
status oF perfarming a similar function) of tae issuer.

. Main Year Joined as
Director Princlpal Qceunation” o bioyer Director
Torsten Kuenzien CEO Live Well Brands 2023
CEO of Teeccino Teeccino Caffe,
Caroline MacDougall 1994
Caffe, Inc. Inc.
CFO of Teeccino T Caffe,
Gerald Isenberg o) Eeccine. tescaina Call®: 2004
Caffe, Inc. Inc.
Daniel Martin Prasident f“E Internatianal, o,
ne.

Far three years of business experience, rafer to Appendix D: Diractor & Officer
Work History.

OFFICERS OF THE COMPANY

5. Provids the following information about aach officer (and any parsons occupying a similar
status or parforming a sumilar function) of the issuer.

Officer Positians Held ‘Yaar Jainad
Caroline MacDougall CEO 1994
Caroline MacDougall President 1994
Gerald Isenberg Secretary 2004
Gerald Isenberg Treasurer 2004
Gerald Isenberg CFO (part time) 2004

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

INSTRUCHION 10 QUESTION 3. For purposes of this Question 3

cecvarary. e

e serm cfficer means a president, vice president,

axer or principed fincial stficer compmites or peis

po e conring offices, e any perveen that

pesfirming similir fonciioms

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each parson, as of the most recent practicable
date, who is the benaficial owner of 20 percent or more of the issuer's outstanding voting
tad on the basis of vating pow

equity securities, calou

Ne, and Class % of Vioting Power

Hame of Holder Prior to Offering

2835000.0 Commaon and

Gerald Isenb, 289
iR lenane Preferred
4719680.0 C d
Caraline MacDougall MTTERER 481
Praferred

INSTRUCKION TU JUESTION 8 ite above taformation st be provided as of o dase that is i imore tha 120 days prior

1o the date of fiting of this offering starement,
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o ie aliveet the voling of s seeiarities. [ the person Tus e sighi o acquire
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in datail the business of the issuer and tha anticipated business plan of the [ssusr.
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Deseription & Plan

IVSTRUCTION TG GUESTION 7 Wfurcler will proriae your cons's Weudee profile s un uppendis (Appendic A) i

nclide alf @A Fems i

cead e ks i am -

the Form C w FDF furmat The subwtission Mapsed formet. A

video will be rarscribed.

Tisis means st ey infsrnacian prersideat i v Wefianen prodic will be prvided 16 she SEC in respanse 10 i question

Avar resndl, jour com e Aet

any il e rtentiaity b fir misstatenmetits aod conisaions in gy profile wnider e S

off P93, viach reagnes youe e o mazial information lated sy bisiness ard antic paied bwsivess plan. Please

review: efumler profile iy el maerial infurmation, is nol fabse ur misleading, amd does

wak ot an infornation that wauld canse the informaston inchuded to be fales o misieading.

RISK FACTORS
A crowdfunding investment involves risk. You sl

uld not invest any funds in this



offering unless yau can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authoritias have
not passed upon the accuracy or adequacy of this document.

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

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

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

The amount of capital the Company is attempting ta raise in this Offering 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
need to procure funds in addition to the amount raised in the Offering. There is no
guarantee the Company will be able to raise such funds on acceptable terms or at
all, If we are not able to raise sufficient capital in the future, we may not be able
to execute our business plan, our continued operations will be in jeopardy and we
may ke forced to cease eperations and sell or otherwise transfer all or
substantially all of our remaining assets, which could cause an Investor to losc all
or a portien of their investment.

‘We may face potential difficultics in obtaining capital.

We may have difficulty raising needed capital in the future as a result of, among
other factors, our lack of revenues from sales, as wall as the inherant businass
risks associated with our Company and present and future market conditions. We
will require additional funds to execute our business strategy and conduct our
oporations. If adequate funds are unavailable, we may be required to delay,
reduce the scope of or aliminate one or mare of our research, development or
commercialization programs, product launches or marketing effarts, any of which
may materially harm our business, financial condition and results of operations.

The Company has an outstanding Economic Injury Disaster Lean (EIDL) that is
securad dabt

Qn May 3. 2022 the Company entered inta a lcan 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 accruas at the rate of 3.75%
per annum, Monthly instaliment payments, including principal and interest, begin
thirty menths from the date of the promissary note, and the balance of principal
and interest will be payable thirty years from the date of the promissory note, This
may require the Company to dedicate a substantial portion of its cash flow from
operations or the capital raise to pay principal of, and interest an, indebtedness.
theraby reducing the availability of cash flow to fund working capital, capital
expenditures, or ather general corporate purposes, or to carry out other business
strategies. As of December 31, 2022, the outstanding balance of the EIDL Loan is
$1,505,378.

The EIDL Loan is secured with a continuing security interast in all of the
Company’s tangible and intangible personal property now owned or hereafter
acquired, including, but not limited to: (a) inventary, (b) equipment, (c}
instruments, including promissory notes (d) chattel paper, including tangible
chattel paper and electronic chattel paper, (€) documents, (f) letter of cradiit
rights, (g) accounts, including health-care insurance receivables and eredit card
receivables. (h) deposit accounts, (i) commercial tort claims, (i) general
intangibles, including payment intangibles and software, (k) as-extracted
collateral as such terms may from time to time be defined in the Uniform
Commercial Code, and () all accessions, attachments, accessories, parts, supplies
and replacements for the Collateral. all praducts, proceeds and collections thereof
and all recerds and data relating thereto. The terms of the EIDL Loan provide that
upon any event of default. the SBA may (i) declare all or any portion of the EIDL
Loan to be immediately due and payable, (i) take possession of any Collateral or
(iii} sell, lease or dispose of any Cellateral. One of the Events of Default, as
defined in that agreement is a general inability to pay its debts. Any breach,
default or viclation of the EIDL Loan, or any exercise or execution of the security
interest, may adversely affect our business operations and financial condition

We may implement new lines of businass ar offer naw 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 cfforts, particularly in instances where the
markets are not fully developed. In developing and marketing new lines of
business and/or new products and services, we may invest significant time and
resources. Initial timetables for the introduction and development of new lines of
business and/or new products or services may not be achieved, and price and
profitability targets may not prove feasible. We may not ba successful in

introducing new products and services in response to industry trends or
developments in technalogy, or those new products may not achieve market
acceptance. As a result, we could lose business, be forced to price products and
services on less advantagaous terms to retain of attract clients or be subject to
cost increases. As a result, our business, financial condition or results of
operations may be adversaly affected.

We rely on other companies to provide companents and services for our
progucts.

We depend on suppliers and contractors to meat our contractual obligations to
our customers and conduct our operations. Our ability to meet our ebligations to
our customers may be adversely affected if suppliers or contractors do not
provide the agreed-upon supplies or perform the agreed-upon services in
compliance with customer raquirements and in a timely and cost-effective
manner. Likewise, the quality of cur praducts may be adversely impacted if
companies to whom we delegats manufacture of major companants or
subsystems for our produets, or from whom we acquire such items, do not
provide components which meet required specifications and perform to our and
our customers’ expactations. Our suppliers may be unabla to quickly racover from
natural disasters and other events bayond thair control and may be subject to
additional risks such as financial problems that limit their ability to conduct thair
operations. The risk of these adverse effects may be greater in circumstances
where we rely on only one or two contractors or suppliers for a particular
companent. Our praducts may utilize custom camponents available from enly one
source. Continued availability of thase components at acceptable prices, or at all,
may be affected for

any number of reasens, including if those suppliers decide to concentrate on the
production of common cemponents instead of components customized to meet
our requiraments. The supply of components for a naw or existing praduct could
be delayed or constrained, or a key manufacturing vendor could delay shipments
of completed products to us adversely affecting our business and results of
operations,

Our future business, results of operations and financial condition may ba
adversely affected by reduced avallability of our cora ingredients.

Qur ability to ensure a continuing supply of our core ingredients at competitive
prices depends en many factors beyond our contrel, such s the number and size
of farms that grow crops, poor harvests, changes in national and world aconomic
conditions and our ability to forecast our ingredient requirements. The ingredients
used in our products are vulnerable to adverse weather conditions and natural

disasters. such as flands. drauchts frosts. parthauakes. hurricanes and




pestilences. Adverse weather conditions and natural disasters can lower crop
yields and reduce crop size and guality, which in turn could reduce the available
supply of our core ingredients. | supplies of our core ingredients are reduced or
there is greater demand for such ingredients, from s and others, we may not be
able to obtain sufficient supply on favorable terms, or at all, which could impact
our ability to supply products to distributors and retailer.

We rely on varieus intellectual property rights, including trademarks, in order to
operate our business.

The Company relies on certain intellectual property rights to operate its business.
The Company's intellectual property rights may not be sufficiently broad or
otherwise may not provide us a significant competitive advantage. In addition, the
steps that we have taken to maintain and protect our intellectual property may
not prevent it from being cf ir , circumvented or designect
around, particularly in countries where intellectual property rights are not highly
developed or pratected. In same circumstances, enforcement may not be

available to us because an infringer has a dominant intellectual property position
or for ather business reasons, or countries may reguire compulsory licensing of
our intellectual property. Our failure to obtain or maintain intellectual property
rights that convey c ] ly protect our ir

property or detect or prevent circumvention or unauthorized use of such
property, could adversely impact our competitive position and results of
operations. We also rely on nendisclosure and noncompetition < with
employees, consultants and other parties to protect, in part, trade secrets and
other proprictary rights. There can be no assurance that these agreements will
adequately protect our trade secrets and other proprietary rights and will nat be
breached. that we will have adequate remedies for any breach, that athers will not
independently develop substantially equivalent proprietary information or that
third parties will not otherwise gain access to our trade secrets or other
proprictary rights. As we expand our business, protecting our intellectual
property will becoma increasingly impartant. The protective steps we have taken
may be inadequate to deter our competitors from using our proprietary
information. In order to protect or enforce our patent rights, we may be required
to initiate |itigation against third parties, such as infringement lawsuits. Alse, these
third partics may assert claims against us with or without provocation. These
lawsuits could be expensive, take significant time and could divart management's

attention from other business concerns. The law relating to the scope and validity
of claims in the technology field in which we operate is still evolving and,
consequently, intellectual property positions in our industry are generally
uncertain, We cannet assure you that we will prevail in any of these potential suits
or that the damages or other remedies awarded, if any, would be commercially
wvaluable.

Trademark infringement could adversely impact our beverage business.

A significant portion of our sales derives from sales of beverages branded with
our trademark. If other parties attempt ta misappropriate trademarks we use, we
may be unable to protect these traclemarks. The maintenance of the reputation of
these brands is essential for the future success of our beverage business.
Misappropriation of trademarks we use, or challenges therato, could have a
material adverse effect on our financial perfarmance

The Company's success depends on the experience and skill of the board of
directors, its executive officers and key emplayees.

We are dependent on our board of directors, executive officers and key
employees. These persons may not devote their full time and attention to the
matters of the Company. The loss of our board of directars, exacutive officers and
key emplayees could harm the Company's business, financial condition, cash flow
and results of oparations.

Although dependent on certain key personnel, the Company docs not have any
key person life insurance palicies on any such people, other than Caraline
MacDougall

We are dependent on certain key personnel in order to conduct our operations
and execute our business plan, however, the Company has not purchased any
insurance policies with respect ta those individuals, except Caroline MacDougall,
in the avent of their death or disability. Therefore, if any of these personnel die or

become disabled. the Company will not receive any compensation to assist with
such person’s absence, other than for Carcline MacDougall. The loss of such
person could negatively affect the Company and our operations. We have no way
to guarantee key parsonnal will stay with the Company, as many states do nat
enfarce non-competition agreaments, and therefore acquiring key man insurance
will not ameliorate all of the risk of relying on key persannel.

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

Qur reputation and the quality of our brand are critical to our business and
success in existing markets, and will be critical to our success as we enter new
markets. Any Incident that erodes cansumer loyalty for our brand could
significantly reduce its value and damage our business. We may be adversely
affected by any negative publ
a marked increase in the use of social media platforms and similar devices,

ty. regardless of its accuracy. Also, there has been

including blogs, social media websites and other forms of internet-based
communications that provide individuals with access to a broad audience of
consumers and other interested persons. The availability of information on social
media platforms is virtually immediate as is its impact. Information posted may be
adverse to our interests or may be inaccurate, each of which may harm our
performance, prospects or business. The harm may be immediate and may
disseminate rapidly and broadly, without affording us an opportunity for redress
or correction.

Our business could be negatively impacted by cyber sscurity threats, attacks and
other disruptions.,

We continue to face advanced and persistent attacks on our infarmation
infrastructure where we manage and store various proprietary information and
sensitive/confidential data relating to our operations. These attacks may include
sophisticated malware (viruses, worms, and other malicious software programs)
ancl phishing emails that attack our products or otherwise exploit any security
vulnerabilities. These intrusions sometimes may be zero-day malware that are
difficult to identify bacause they are nat included in the signatura set of

commercially available antivirus scanning programs. Experienced computer
programmers and hackers may be able to penetrate our network security anc
misappropriate or compromise our confidential information or that of our
customars of other third-parties, create system disruptions, or cause shutdowns.
Additionally, sophisticated software and applications that we produce or pracure
from third-parties may contain defects in design or manufacture, including “bugs”
and other problems that could unexpectedly interfere with the operation of the
informaticn infrastructure. A disrupticn, infiltration or failure of our infermation
infrastructure systems or any of our data centers as a result of software or
hardwara malfunctions, computer viruses, cyber-attacks, employes theft or
misuse, power disruptions, natural disasters or accidents could cause breaches of
data security, loss of critical data and performance delays, which in turn could
adversely affect our business.

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

Qur business recuires the collection. transmissicn and retention of nersonallv



identifiable infarmatien, in various information technology systems that we
maintain and in those maintained by third parties with whom we contract to
provide services. The integrity and protection of that data is critical to us. The
information, security and privacy requirements imposed by governmental
regulation are increasingly demanding, Our systems may not be able to satisfy
these changing requirements and customer and employee expectations, or may
reguire significant additional investments or time in order to do so. A breach in
the security of our information technology systems ar those of our service
providers could lead ta an interruption in the operation of aur systems. resulting
in operational inefficiencies and a lass of profits. Additionally, a significant theft,
loss or misappropriation of, or access te, customers' or other proprictary data or
other breach of our information technology systems could result in fines, legal
claims or praceedings

The use of individually identifiable data by our business, our business assox
ancl third parties is regulated at the state, federal and internatienal levels,

The ragulation of individual data is changing rapidly, and in unpredictable ways. &
change in regulation could adversely affect our business, including causing our
business model ta no longer be viable. Costs associated with information security
- such as investment in technology, the costs of compliance with consumer
protection laws and costs resulting from censumer fraud - could cause our
business and results of operations to suffer materially. Additionally, the success of
our enline operations depands upon the secure transmission of cenfidential
information over public networks, including the usa of cashless payments. The
intentional or negligent actions of employecs, business associates o third parties
may undermine our security measures. As a result, unauthorized partics may
obtain access to eur data systems and misappropriate confidential data. There
can be no assurance that advances in computer

capabilities, new discoveries in the field of cryptography or other developments
will prevent the compromise of our customer transaction processing capabilitics
and personal data. If any such compromise of our security or the security of
information residing with our business assaciates or third parties were to occur, it
could have 2 material advarse effect on our reputation, cperating results and

financial condition. Any compromise of our data security may materially increase
the costs we incur to protect against such kreaches and could subject us to
additional legal risk.

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

The Company may not have the internal control 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
disclosure contrels and procedures reflect its status as a development stage. non-
public company. Thare can be no guarantes that there are na significant
deficiencies or material weaknesses in the quality of the Company's financial and
diszlosure controls and procedures. I it were nacessary ta implement such
financial and disclosure controls and procedures, the cost to the Company of such
compliance could be substantial and could have a material adverse effect on the
Company's results of operations.

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

We are alsa subject to a wide range of federal, state. and local laws and
regulations, such as local licensing reguirements, and retail financing, debt
collection, consumer protection, environmental, health and safety, crediter, wage-
hour, anti-discrimination, whistleblower and ather employment practices laws and
regulations and we expect these costs to increasa going forward. The vialation of
these or future requirements or laws and regulations could result in
administrative, civil, or criminal sanctions against us, which may include fines, a
cease-and-desist order against the subject operations or even revocation or
suspansion of cur license 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 industry.

The beverage industry is highly competitive. The principal areas of competition
are pricing, packaging, distribution channel penetration, development of new
products and flavors, product positioning as well as promotion and marketing
strategies. Qur products compete with a wide ranga of beverages produced by a
relatively large number of manufacturers, most af which hava substantially
areater financial, marketing and distribution resources and name recognition than
we do.

‘We may not be able to develop successful new beverage products, which are
important to our growth

An important part of our strategy is to increase our sales through the
development of new beverage products. We cannot assure you that we will be
able to continue to develop, market and distribute future beverage products that
will enjoy market accentance. The failure to continue to develop

new beverage products that gain market acceptance could have an adverse
impact on our growth and materially adversely affect our financial condition. We
may have higher obsolescent product expense if new products fail to gerform as
expected due to the need to write off excess inventory of the new products

Our results of operations may be impacted in various ways by the introduction of
new products, even if they are successful, including the following:

Sales of new products could adversely impact sales of existing products; and we
may incur higher cost of goads sold and selling. general and administrative
expenses in the periods when we introduce new products due to increased costs
associated with the introduction and marketing of new products, most of which
are expensed as incurred.

Qur inability to szcure. maintain and increase our presence in retail stores or
internet retailers could adversely impact our revenue, and in turn our business,
financial conditien, results of operations and prospects could be adversely
affected.

Qur 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 dependent on our continuing development of strong relationships with
such retailers and etailers like Whole Foods Market, Sprouts, Amazon, and other
major retail chains and internet market platforms. The loss of our relationship with
any large retail or ecommerce partner could have a significant impact on our
revenue. In addition, we may be unable to secure adeguate shelf space in new
markets, or any shelf space at all, until we develop relationships with the retailers
that eperate in such markets. Consequently, growth opportunities through our
retail channel may be limited and our revenue, business, financial cendition,
results of operations and prospects could be adversely affected if we are unable
to suceessfully establish relationships with other retailers in new or current
markets.

We also face severe competition ta display our products on store shelves and
obtain aptimal presence an those shelves. Due to the intense competition for
limited shelf space, retailers are in & position to negotiate favorable terms of sale,
including price discounts, allowances and product return policies. To the extent
we elect to increase discounts or allowances in an cffort to secure shelf space, our
operating results could be adverselv affected. We mav not be able to increase ar



sustain our velume of retail shelf space or offer retailers price discounts sufficient
to avercome competition and, as & result, cur sales and results of operations
could be adversely affectad. In addition, many of our competitors have
significantly greater financial, manufacturing, marketing, management and other
resources than we do and may have greater name recoanition, @ more established
distrioution network and a larger base of whalesale customers and distributors.
As a result, these competitors may be able to devote greater resources to the
development, promotion and sale of thair products and raspond mora quickly to
evalving consumer preferances for us. If cur competitors® sales surpass ours,
retailers may give 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.

Shifting Consumer Tastes

Cansumer acceptance and desire for existing and emerging healthy foods, snacks
and beverages are continually changing and are extremely difficult to predict. The
Company is striving to be on the right side of this macro shift at. Increased
consumer concerns about nutrition, healthy diets (same known as Baleo, KETO,
Whale30, and Vegan regimens) and faod allergies are ever changing. This brings
to our business the risk that sales of our products may decline due to perceived
health concerns, changes in consumer tastes or other reasons beyond the control
of the Company. The consumer accoptance and resulting success of new products
will be ane of the keys to the success of the Company's business plan. There can
be no assurance that the Company will succeed in the development of any new

products or that any new products developed by the Company will achieve
market acceptance or generate meaningful revenue for the Company.

Claims related to our product assertions.

Our products are sold as caffeine-free, prebiotic, acid-free gluten-free, and USDA
organic products containing substantial amounts of various ingredients.
Consumers and other consumer groups often challenge these types of claims. The
law in the area of what is natural and other aspects of our marketing our products
is not settled and, in most cases, not statutory. In the U.S., there is a mixture of
federal and state law that is not consistent. Therefore, we may be subject to
wvarious claims about our advertising and our products from time to time, which
may cause us to pay monetary damages, change aur advertising or change our
products. Any of these actions may result in adverse conseguences to aur
operations, our product placement and results of operations.

Censumers may have preconceptions about the health benefits of heral tea,
herbal eoffee or our ather products, or the raw materials in our preducts; such
health benefits are not guaranteed or proven

Health benefits of our products are not guaranteed and have not been proven.
Although we do not market our products as having any potential health benefits,
other than claiming periodically that, ameng other things, certain products are
“brimming with nutritious health benefits,” "helps restore alkaline balance" or
provide a “natural energy boost”, there may be a consumer perception that
drinking our products may have beneficial health effects. Consequently. negative
changes in consumers' pereeption af the benefits of our products or negative
pukblicity surrounding our product may result in loss of market share or potential
market share and hence, loss of your investment. We are also prohibited from
touting unconfirmed health benefits in our advertising and promotional activities
for the products, both directly and indirectly through claims made by third-party
endorsers when these endorsers have a material connection te our company.

Qur warehousing and manufacturing facilities are subject to risks that may
negatively affect our business and operations.

Our ability to make, store, and move our products is important to our success.
Disruption ta our manufacturing capabilities or to our storage capabilities, due ta
damage to our facilities or equipment, inability or delay in replacing parts or
equipment, weather, natural disaster, fire, terrorism, pandemic, or other factors
within or beyond our control, could impair our ability to manufacture or distribute
our preducts. If we fail te mitigate the possible impact of such events, or
effactively manage them if they accur, they could adversely affect our business
and results of operations. Such events could also require additional resources to
restore our supply chain.

Our manufacturing facilitias ara subject to, or may bacome subject to, laws and
regulations administered by the FDA, USDA, the Occupational Safety and Health
Administration, and other federal, state, and local governmental agencies relating
to the preduction, storage, distribution, cuality, and safety of focdl products and
the health and safety of our employaes. Qur failure to comply with such laws and
regulations could subject us to lawsuits, administrative penalties, and civil
remedies, including fines, injunctions, and recalls of our products. Changes in such
laws or regulations that impose additional requirements on us could increase the
cost of operating our facilitics, causing our rosults of operations to be adversely
affected.

Changes in the beverage business environment and retail landscape could
adversely impact our financial results.

The beverage business environment is rapidly evelving as a result of, among other
things, changes in consumer praferences, including changes based on health and

nutrition considerations and obesity concerns: shifting consumer tastes and
needs; changes in consumer lifestyles; and competitive product and pricing
pressures. In addition, the beverage retail landscape is very dynamic and
constantly evolving, not only in emerging and developing markets, where mociern
trade is growing at a faster pace than traditional trade outlets, but alsa in
developed markets, where discounters and value stores, as well as the volume of
transactians through e-commerce, are growing at a rapid pace. If we are unable
to successtully adapt to the rapidly changing environment and retail landscape,
our share of sales, volume growth and overall financial results could be negatively
affacted.

Important factors affecting our ability to compete successfully include the
efficacy, taste and flavor of our preducts, trade and consumer promotions, rapid
and effective development of new, unique cutting-edge products, attractive and
different packaging. branded product advertising and pricing.

The success of our social media and other general marketing endeavors may
impact our business, financial condition and results of epcration. Our products
compete with all coffee and tea products of much larger and substantially better
financed competitors, including the products of numerous nationally and
internationally known producers, such as the Starbucks Coffes Company, Celestial
Seasonings, Four Sigmatics, Traditional Medicinal, Mud/Wtr, and others, We also
compete with companies that are smaller or primarily local in operation. Our
preducts also compete with private lakel brands such as those carried by
supermarket chains, convenience store chains, drug store chains, mass merchants
and club warehouses. The rapid growth in sales thraugh e-commerce ratailers, e-
commerce websites, mobile commerce applications and subscription services,
and closures of physical retail operations, particularly during, and potentially
following, the COVID-19 pandemic, may result in a shift away from physical retail
operations ta digital channels and a reduction in impulse purchases.

Further, the ability of consumers to compare prices on a real-time basis using
digital technology puts additional pressure on us to maintain competitive prices,
We have been grewing our e-commerce sales and leveraging our retail partners e-
commerce platforms. However, if we are unable to successfully adapt to the
rapidly changing retail landscape, our share of sales, veluma grewth and averall
financial results could be negatively affected. Due to competition in the beverage
Inclustry, there can ke no assurance that we will not encounter difficulties in
maintaining our current revenues, market share or pasition in the beverage
inciustrv. If our revenues decline. our business. financial condition and results of




operations could be adversely affected.

Our business is subject to the risks of earthquakes, fires, floods, power outages
and other catastrophic events, and to interruption by manmade problems such as
terrorism. A disruption at our production facility could adversely impact our
results of operations, cash flows and financial condition.

A significant natural disaster, such as an earthquake, fire or a floed or a significant
power outage could have a material adverse impact on our business. financial
condition or operating results. If there were a catastrophic failure at our
praduction facility, our business would be adversely affected. The loss of a
substantial amount of inventory - through fire, cther natural or man-made
disaster, contamination, or otherwise - could result in a significant reduction in
supply of the affected product or praducts. Similarly, if we exper
disruption in the supply of our praducts, our business could suffer. A

=nced a

consequence of any of these supply disruptions could be aur inability to meet
consumer demand for the affected products for a period of time. In addition,
there can be no assurance that insurance procecds would cover the replacement
value of our products or other assets if they were to be lost. In addition. if a
catastrophe such as an sarthquake, fire, flood aor power loss should affect one of
the third parties on which we rely, our business prospacts could be harmed.
Moreaver. acts of terrorism could cause disruptions in our business or the
business of our third-party service providers, partners, customers or the cconomy
as @ whole.

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

Our business success is, dependent, in part, on our ability to maintain good
relationships with our suppliers, distributors and customers. Howaver, we cannat
guarantee any current relationships with our suppliers, distributors, partners,
customers, or any other entity or individual selling eur products on a consumer-
facing platform. We define “platform” as any physical or digital intermediary
through which our products are sold, including, but not limited to, retail and

marketplace websites and physical retail stores. We cannot predict the financial
health of our customers or other platforms threugh which our products are sold,
and, consequently, the maintenance of our current and/or future relationships
cannot be guaranteed. The loss of one or more a custoamer accounts could
significantly negatively impact our business.

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

Although we believe that alternative suppliers are available. the loss of any of our
packaging material suppliers could adversely affect our results of operations and
financial condition. Our inability to preserve the current economics of these
agreements could expose us to significant cost increases in future years.

We rely on third-party suppliers to provide basic inaredients for our products

We depend on these suppliers and subcontractors to meet our contractual
obligations to our customers and eonduct our operations. Our ability to meet eur
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 cest-effective manner. Likewise, the
quality of our products may be adversely impacted if companies to whom we
delesate production of our products, or frem whom we acquire such items, do
not provide ingredients or packaging components which meet required
specifications and perform te our and our customers’ expectations, Our supplicrs
may be less likely than us to be able to quickly recover from natural disasters and
other avents beyond their centrel 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 ane
or two subcontractors or suppliers for a particular raw material, component, basic
ingredient subsystem.

The Company is vulnerable to fluctuations in the price and supply of ingredients,
packaging materials, and freight.

The Company purchases large quantities of raw materials, including ingredients
such as carob pods, chicory root, barley, dandelion root, and ramon seads. Costs
of ingredients and packaging, are volatile and can fluctuate due to conditions that
are difficult to predict, including global competition for resources, woather
conditiens, natural or man-macle disasters, consumer demand, and changes in
governmental trade and agricultural programs. Additionally, the prices of
packaging materials and freight are subject ta fluctuations in price. The sales
prices to the Companies’ customers are a delivered price. Thersfore, changes in
the Company’s input costs could impact their gross margins. Their ability to pass
along higher costs through price increases to their customers is dependent upon
campetitiva conditions and pricing methadolagies employed in the varicus
markets in which the Company competes. To the extent competitors do not also

increase their prices, customers and consumers may choase to purchase
competing products or may shift purchases to lower-priced private label or other
value offerings which may adversely affect the Company’s results of operations.
The Company buys from a variety of producers and manufacturers, and zlternate
sources of supply are generally available. However, the supply and price are
subject to market cenditions and are influenced by other factors beyand the
Company’s control. The Company does not have long-term contracts with many
of their suppliers, and, as a result, they could increase prices or fail to deliver. The
occurrence of any of the foregoing could increase their costs and disrupt their
operation.

We rely on independent certification for a number of aur products and aur
marketing of products marked "Organic,” “Prebiotic,” "Gluten-Froe” and "Kosher.”
Loss of certification within our supply chain or as related to our manufacturing
process or failure to comply with government regulations pertaining to the use of

such terms could harm our business.

We rely on independent certification, "Kosher.” "Organic,” and "Gluten-Free,” to
differentiate some of our products from others. We must comply with the

requiremants of independent organizations or certification authori
label eur products as certified. The loss of any indepandent certifications cauld

es in arder to

adversely affect our marketplace position, which could harm our business. In
addition, the U.S. Department of Agriculture require that our certified organic
products meet certain consistent, uniform standards. Compliance with such
regulations could pose a significant burden on some of our suppliers, which could
cause a disruption in some of aur product offerings. Mareover,
actual or alleged non-compliance, we might be forced to find an alternative
supplier, which could adversely affect our business, results of operations and
tinancial condition. The FDA and the USDA have defined the terms “Organic;”
and "Gluten Free,” and we must comply with the FDA's and the USDA's
definition if we include these labels on our products. Our products could lose

the event of

their organic. kosher and gluten-free certifications if our raw material suppliers
lose their preduct certifications for those specified claims, We could alse lose
our Kosher product certification if our production facility or a contract
manufacturing plant is found ta be in violation of required manufacturing or
cleaning pracesses. The lass of any of these independent certifications, including
for reasons outside of our control, could harm our business.

-free

A large portion of our sales invalves the sale of gluten-free, caffeine
products.

While eluten-free. acid-free. prebiotic and caffeine-free products are currently



popular and sales of gluten-frea, presiotic and “caffeine-free products ganerally
have been increasing rapidly. there is no assurance that consumers will continue
to be interested in gluten-free, prebiotic, acid-free and caffeine-free products.
Consumers may in the future choose to purchase other products which they
perceive to be healthier or more “trendy” at a future time. Cansumars may prefer
products with fewer carbohydrates, additional functicnal benefits, or may no
longer reguire the health benafits provided by sluten-free, prebiotic, acid-free
and caffeine-free products. In addition, our business could be adversely affected
if larger, well-capitalized (or private-equity backed) companies elected to provide
gluten-free, acid-free, prebictic and caffeine-free products in the beverage
category.

Consolidation among the retail grocery industry may hurt profit margins.

Over the past saveral years, tha retail grocery industry has undergone significant
conselidations and mass merchandisers are gaining market share. As this trend
continues and such customers grow larger, they may seek lower pricing or
increased promotional pricing from suppliers since they represent more volume.
As aresult, our profit margins may be negatively impacted. In the event of
consolidation if the surviving entity is not a customer. we may lose key business
once held with the acquired retailer.

We may be unable to anticipate changes in consumer preferences and trends,
which could result in decreased demand far our products.

Qur success depends in part on our ability to anticipate the tastes and eating
habits of consumers and to offer products that appeal to their preferences.
Consumer preferences change from time to time and can be affocted by a number
of different and unexpected trends. Gur failure to anticipate, identify or react
quickly to these changes and trends, and to introduce new and improved
products on a timely basis. could result in reduced demand for our products,
which would in turn cause our revenues and profitability to suffer. Similarly,
demand for our products could be affected by consumer concerns regarding the
health effects of nutrients or ingredients such as trans fats, sugar, processed
wheat or other product attributes.

We are affected by extensive laws, go regulations, administrative
determinations, court decisions and similar constraints both domestically and
abroad and our failura to cemply with these laws, regulations and constraints
could lead to the imposition of significant penalties or claims, which cauld harm
our financial condition and eperating results.

In both the U.S. and foreign markats, the formulatien, manufacturing, packaging,
labeling. distribution, sale and storage of our products are affected by extensive
laws, governmental regulations, administrative determinations, court decisions
and similar constraints. Such laws, regulations and other constraints may exist at
the federal, state or local levels in the United States and at all levels of
government in foreign jurisdictions. We are subject to regulation by one or more
federal agencies including the U.S. Food and Drug Administration (FDA), the U.S.
Federal Trade Commission, the U.S. Department of Agriculture (USDA), state and
local autherities and fereign governmental agencies. In addition, the adeption of
new regulations or changes in the interpretations of existing regulations may
result in significant compliance costs or discontinuation of product sales and may
nagatively impact the marketing of our products, resulting in significant loss of
sales revenues. Our failure to comply with these current and new regulations
could lead to the imposition of significant penalties or claims, limit the production
oF marketing of any nen-compliant products or advertising and could negatively
impact our business.

The cenduct of our businesses, including the production, storage, distribution.
sale, display, advertising, marketing, labeling, transpertation and use of our
products, as well as our health and safety practices, are subject to various laws
and regulations administered by fedearal, state and local governmental agencies in
the United States, as well as to laws and regulations administered by gavernment
entities and agencies outside the United States in markets in which our products
may be made, manufactured, distributed or sold. Many of these laws and
regulations may have differing or cenflicting legal standards acress the various
markets where our products are made, manufactured, distributed or sold. These
laws and regulations and interpratations thereof may change, sometimes
dramatically, as a result of a variety of factors, including. but not limited to.
political, economic or social events. Such changes may include changes i
and drug laws: laws related to product labeling, advertising and marketing
practices; laws regarding tha impart or export of our products or ingrediants used
in our praducts; laws and programs aimed at reducing. restricting or eliminating
ingredients or substances in, or attributes of. aur products; laws and programs

ood

consumption of altering the package or pertion size of our preducts; increased
regulatary scrutiny of, and increased litigation invelving product claims and
concerns ragarding the effects on health of ingradients or substances in our
products: state cansumer protection laws; taxation requirements, including the
imposition or preposed imposition of new or increased taxes or other limitations
on the sale of our products; employment laws; privacy laws; laws regulating the
price we may charga for our products.

New laws, regulations or governmental policy and their related interpretations, or
changes in any of the foregoing, including taxes or other limitations on the sale of
our preducts, ingredients or substances contained in our products or
commaditics used in the preduction of our products, may alter the environment in
which we do business and, therefore, may increase our costs or liabilities or
reduce demand for our praducts, which could adversely affect aur business,
financial condition or results of operations.

Governmental entities oF agencies in jurisdictions where our products are made,
manufactured, distributed ar sold may also impose new labeling, product ar
production requirements, or other restrictions. If one jurisdiction impases or
propases to impose new reguirements or restrictions, other jurisdictions may
follow and the requirements or restrictions, or proposed requirements or
restrictions, may result in adverse publicity (whether or not valic). For example,
one jurisdiction imposes a specific labeling raquirement or requires a specific
warning on any product that contains certain ingredients or substances, other
jurisdictions may react and impose restrictions on praducts containing the same
ingredients or substances, which may result in adverse publicity or increased
concerns about the health implications of consumption of such ingredients or
substances in our praducts (whether or not valid). If consumer concerns, whether
or nat valid, about tha 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 reason, including adverse publicity as a result of any
of the foregoing, or If we are required to add warning labels te 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 could adversely affect our
business, financial condition or results of operations,

In addition, regulatory authorities under whose laws we oparate may have
enforcement powers that can subject us to actions such as product recall, seizure
of products or other sanctions, which could have an adverse effect on aur sales or
damage our reputation. Suppliers, producers, distributors or other third partics
with wham we do business could take actions, intentional or not, that violate
these policies and procedures or applicable laws or regulations. Viclations of
these laws or regulations eould subject us to eriminal or civil enforcement actions,
including fines, penalties, disgoraement of profits or activity restrictions, any of
which could adversely affect our business, financial condition or results of
operations

As a food and beverage preduction company, all of the Company's products must



be compliant with regulations by the Feod and Drug Administration (FDA).

The Company must comply with various FDA rules and regulations, including
those regarding product manufacturing, food safety, required testing, and
appreprizte lakeling of the procducts. It is possible that regulations by the FDA
and its interpretation thereof may change over time. As such, there is a risk that
the Company's praducts could becoma non-compliant with the FDA's requlatians
and any such non-compliance could harm the business.

The Company depends on the parfarmance of distributers te sell its preduct te
end users

The Company distributes its products thraugh direct-te-consumer websites as
well as to independent distributors for distribution to retail lovations such as
gracery and specialty stores and restaurants. Sustained growth will require us to
maintain such relationships and enter into arrangements with

distributors in new markets. No assurance can be given that we will be able to

maintain our current distribution network or secure additional distributors on
terms favorable to us, or at all. Our distributors often represent competing brands
ancl are to varying degrees influenced by their continued kusiness relationships
with competitors. Our business, financial condition and results of operations could
be adversely affected if our products prove to be less attractive to our existing
distributors, if we fail to attract additional distributors, or if our distributors do not
market and promote our products abave the products of our competitors

Substantial disruption to production at our manufacturing and distribution

es could occur.

A disruption in preduction at our manufacturing facilities could have an adverse
effect on our business. In addition, a disruption could occur at the facilities of our
suppliers or distributors. The disruption ceuld occur for many reasons, including
fire, natural disasters, weather, water scarcity, manufacturing problems, disease,
strikes. transportation or supply interruption, government regulation,
cybersecurity attacks or terrorism, Alternative facilities with sufficient capacity or
capabilities may not be available, may cost substantially more or may take a
significant time to start production, each of which could negatively affect our
business and results of operations.

Adverse economic, weather, or other conditions may impact our supply and the
price of our ingredients and raw materials. We are not always able to immadiately
pass cast increases to our customers and any increase in the cost of our products,
or ingredients thereof, could have an adverse effect on our results of oserations.

If economic or weather conditiens impair our raw ingredients, or the supplicrs
thereof, we may be unable to source ingredients or materials for our products
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 customers. Thercfore, cost increases could have an adverse effect
on our results of operations.

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

We currently rely upon third-party transpartation providers for a significant
portion of our product shipments. Qur utilization of delivery services for
shipments is subject to risks, including increases in fuel prices, which would
increase our shipping costs, and employee strikes and inclement weather, which
may impact the ability of providers to provide delivery services that adequately
meet our shipping needs. We may. from time ta time, change third-party
transportation providers, and we could therefore face logistical difficulties that
could adversely affect deliveries. We may not be able to obtain terms as favorable
as those we receive from the third-party transportation 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 geopolitical events, including without limitation, COVID-19 can
have a significant effect on our business operations and ravenue projections.

With shelter-in-place orders and non-essential business closings potentially
happening intermittently throughout 2022 and inte the future due to COVID-19,
the Company's revenue may have been, and may ceontinue to ke, adversely
affected.

QCur supply chain and retail sales may be adversely impacted due to the COVID-19
outbreak.

Cantinued cancarns relating to COVID-18 have resulted in significant
governmental measures being implemented ta control the spread of the virus,
including, among others, 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 not have the materials, capacity, or capability ta manufacture

our products aceording ta our schedule and specifications. If our third-party
manufacturers’ operations are curtailed, we may need to seek alternate
manufacturing sources, which may be more expensive. Alternate sources may nat
be available or may result in delays in shipments to us from our supply chain and
subsequently to our customers, each of which would affect our results of
oparations. While tha disruptions and restrictions on the ahility to travel,
quarantines, and temparary closures of the facilities of cur third-party
manufacturers and suppliers, as well as general limitations on movement in the
region are expected to be temporary, the duration of the production and supply
chain disruption, and related financial impact, cannat be estimated at this time.
Should the preduction and distribution clesures cantinue for an extended period
of time, the impact on aur supply chain could have a material adverse effect an
our results of operations and cash flows. The COVID-19 outbreak could alsa delay
our release or delivery of new or product offerings or require us to make
unexpected changes to such offerings, which may materially adversely affect our
business and eperating results. Finally, as a result of the governmental restrictions
to control the spread of the CQVID- 19 outbreak, we have axperianced. along with
wholasale partner stores, store closures and a decrease in consumer

traffic, which will have a material adverse cffect on our results of operations. Our
operating results could also continue to be adversely affected to the extent that
the COVID-18 outbreak harms the economy in general. In addition. the COVID-19
outbreak could rasult in an econamic downturn that could affect demand far our

products and materially adversely affect our business. operating results, and
financial conditien.

Quality management plays an essential role in determining and meeting customer
requirements, preventing defects, improving the Company's products and
services and maintaining the integrity of the data that supports the satety and
efficacy of our progucts.

Our future success depends on our ability to maintain and continuously improve
our quality management program. An inability to address a quality or safety issue
in an effective and timely manner may also cause negative publicity, a loss of
customer confidence in us or our current or future products, which may result in
the loss of sales and difficulty in successfully launching new praducts. In addition.
a successful claim brought against us in excess of available insurance or not
covered by indemnification agreements, or any claim that results in significant
adverse publicity against us, could have an adverse effect on our business and our
reputation,

Qne of the potential risks we face in the distribution of our products is liability



resulting from counterfeit or tainted products infiltrating the supply chain.

Because we source ingredients from various sources, we rely on various suppliers
and their quality control measures. While we have proceduras to maintain tha
highest quality levels in our products, we may be subject to faulty, spoiled or
tainted ingredients or compeonents in our products, which would negatively affect
our products and our customers' experience with them and could decrease
customer dermand for our products. In addition, if there are serious illness or injury
due to our products. there can be na assurance that the insurance coverage we
maintain is sufficient or will be available in adeguate amounts or at & reasonable
cost, ar that indemnification agreements will provide us with adequate protection.

Manufacturing or design defects, unanticipated use of our products, or
inadequate disclosure of risks relating to the use of the products can lead to
injury or other adverse events.

These events could lead to recalls or safety alerts relating to our products (either
voluntary or required by governmental authoritiesy and could result, in certain
cases, in the remaval of a product from the market. Any recall could result in
significant costs as wel| as negative publicity that could reduce demand for our
products. Persenal injurics relating to the use of our procucts can alse resul
product liability claims baing brought against us. In some circumstances, such
adverse avents could alsa cause delays in new product approvals. Similarly,
negligence in performing aur services can lead to injury or other adverse events.

Product safety and quality concerns, including concerns related to perceived
quality of ingredients, could negatively affect the Company’s business.

The Company's success depends in large part on its ability to maintain consumer
confidence in the safety and quality of all its products. The Campany has rigerous
product safety and quality standards. However. if products taken to market are or
become contaminated or adulterated, the Company may be required ta conduct
costly praduct recalls and may become subject to produst liability claims and
negative publicity, which would cause its business to suffer. In addition, regulatory
actions, activities by nongovernmental organizations and public debate and
concerns about perceived negative safety and guality consequences of certain
materizls in our praducts may erade consumers’ confidence in the safety and
quality issues, whether or not justified, and could result in additional
governmental regulations concerning the marketing and labeling of the
Company’s products, negative publicity, or actual or threatened legal actions, all
of which could damage the roputation of the Company’s products and may
reduce demand for the Company’s products.

We could also be the target of claims relating ta false or deceptive advertising in
connection with the marketing and advertising of the products we sell, including
under the auspices of the Federal Trade Commission, the consumer protection

statutes of some states as well as certain non-government watchdog groups and

class action law firms. In addition. the FDA has aggressively enforced its
regulations with respect to structure/function claims (e.g., “ealcium builds strong
beones™), health claims (e.g., "adeguate caleium throughout life may reduce the
risk of osteoperosis”y, nutrient cantent claims (e.g., “high in antioxidants”} and
other claims that impermissibly suggest therapeutic or other benefits for certain
products, foods or food components. In addition, the number of private consumer
class actions relating to false or deceptive advertising against cosmetic, food,
beverage and nutritional supplement manufacturers has increased in recent years,
These events could interrupt the marketing and sales of products in our stores,
including our private label praducts, sevarely damage aur brand reputation and
public image, increase the cost of praducts in our stores, result in product recalls
or litigation, and impede our ability to deliver merchandise in sufficient quantities
or quality to our stores, which could result in @ material adverse effect on our
business, financial condition, results of operations and cash flows.

Future product recalls or safety concerns could adversely impact aur results of
operations.

We may be required to recall certain of our products should they be misiabelad,
contaminated. spoiled, tampered with or damaged. We also may become involved
in lawsuits and legal proceedings if it is alleged that the consumption or use of
any of our products causes injury, iliness or death. A product recall or an adverse
result in any such litigation could have an adverse effect on our business,
depending on the costs of the recall. the destruction of preduct inventory,
competitive reaction and eonsumer attitudes. Even if a praduct liability or

consumer fraud claim is unsuccessful or without merit, the negative publicity
surrounding such assertions regarding our products could adversely affect our
reputation and brand image. We also could be adversely affected if consumers in
our principal markets lose confidence in the safety and quality of cur products.

Risks Related to the Offering
State and federal securities laws are complex, and the Company could potentially

be found to have nat complied with all relevant state and federal securities law in
prior offerings of securities.

The Company has conducted previous offerings of securities and may not have
complied with all relevant state and federal securities laws. If a court or regulatary
bady with the required jurisdiction ever cancluded that the Company may have
vialated state or federal securities laws, any such violation could result in the
Company being required to offer rescission rights to investors in such offering
such investors exercised their rescission rights, the Company would have to pay
to such investors an amount of funds equal to the purchase price paid by such
investors plus interest from the cate of any such purchase. No assurances can be
given the Company will, if it is required to offer such investors a rescission right
have sufficient funds to pay the priar investars the amaunts recuired or that
proceeds from this Offering would nat be used to pay such amounts.

In addition, if the Company violated federal or state securities laws in connection
with a prior offaring and/or sale of its securitias, federal or state regulators could
bring an enforcement. regulatory and/or other legal action against the Company

which, amang other things, could result in the Company having to pay substantial
fines and be prohibited from selling securities in the future.

The U.S. Securities and Exchange Commission daes not pass upon the merits of
the Securities or the tarms of the Offering, nor does it pass upon the accuracy ar
completeness of any Offering document or literature.

“You should not rely on the fact that our Form C is accessible through the U.S.
Securities and Exchange Commissian’s EDGAR filing system as an approval.
endorsement or guarantea of compliance as [t relates to this Offaring. The U.S.
Securities and Exchange Commission has not reviewed this Form €. nor any
document or literature related to this Offering.

Neither the Offering nor the Securities have been registered under federal or state
securities laws.

Mo governmental agency has reviewed or passed upen this Offering or the
Securities. Neither the Offering nor the Securities have been registered under
federal or stata securities laws. Investors will not 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 therefore assess the adequacy of disclosure and the fairness
of the terms of this Offering based on the information pravided in this Farm C and
the accompanying exhibits.

The Company's management may have broad
uses the net praceeds of the Offering.

crotion in how the Company



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
use of proceeds from the Offering. You may not have the opportunity, as part of
your investment decision, to assess whether the proceeds are being used
appropriately.

The Company has the right to limit individual Investor commitment amounts
based on the Company's determination of an Investor's saphistication.

The Company may prevent any Investor from committing more than a certain
amaount 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
Company’s determination and not in line with relevant investment limits set forth
by the Regulation CF rules. This also means that ather Investors may receive
larger allocations of the Offering based solely on the Company’s datermination.

The Company has the right to extend the Gffering Deadline

The Company may extend the Offering Deadline beyend what is currently stated
herein. This means that your investment may continue to be held in escrow while
the Company attempts to raise the Target Offering Amount even after the
Offaring Deadline stated herein is reached. While you have the right to cancel
your investment in the event the Company extends the Offering Deadline, if you
choose to reconfirm your investment, your investment will not be accruing
interest curing this time and will simply be heldl until such time as the new
Offaring Deadline is reached without the Company receiving the Targat Offering
Amaunt, at which time it will be returned to you without interest or daduction, or
the Company receives the Target Offering Amount, at which time it will be
released to the Company to be used as set forth herein. Upon or shortly after the
release of such funds te the Company, the Securities will be issued and distributed
to you.

The Company may also end the Offering early.

If the Target Offering Amount is met after 21 calendar days, but before the
Offaring Deadline, the Campany can end the Offering by praviding natice to
Investors at least § business days prior ta the end of the Offering. This means your
failure to participate in the Offering in a timely manner, may prevent you from
being able to invest in this Offering - it also means the Company may limit the
ameunt of capital it can raise during the Offering by ending the Offering early.

Risks Related to the Securities
The Securities will not be freely tradable under the Securities Act until one year

from the initial purchase date. Althaugh the Securities may be tradable under
federal securities law, state securities regulations may apply, and each Investor

should consult with their attorney.

You should be aware of the long-term nature of this investment. There is not now
and likely will not ever be a public market fer the Securities. Because the
Securities have not been registered under the Securities Act or under the

securities laws of any state or foreign jurisdiction, the Securities have transfer
restrictions and cannat be 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 sacurities laws will be effected. Limitations on the transfer

of the Securities may also adversely affect the price that you might be able to
obtain for the Securities in a private sale. Investors should be aware of the long-
term nature of their investment in the Company. Each Investor in this Gffering will
be required to represent that they are purchasing the Securities for their own
account, for investment purposes and not with a view te resale or distribution
thareof.

Investors Purchasing the Securities will have limited rights.

Upan executing the Subseription Agreament for Series C Preferred Stock (the
“Subscription Agreement"), the Investor, shall have na (i) voting. information or
inspection, or dividend rights not explicitly provided by the Subscription
Agreement, and such rights shall be limited exclusively to those provided for in
the Subscription Agreement, or (ii) right to be deemed the legal record owner of
the Securities for any purpose, nor will anything in such subscription agreement
be construed to confer on tha Investar any of the rights of a stockhalder of the
Company or any right ta vote for the election of directors or upon any matter
submitted to stockholders at any meeling thereof, or ta give or withhold consent
to any corporate action or to receive notice of mectings, or to receive
subscription rights or otherwise, unless provided explicitly herain or in the
Subscription Agreement.

Each Investor must purchase the Securities in the Offering for Investor's own
account for investment.

Each Invester must purchase the Securities for its own account for investment.
not as a nominee or agent, and not with a view to, or for resale in connection
with, the distribution thersof, and each Investor must represent it has no present
intention of sclling, granting any participation in, or otherwise distributing the
same. Each Investor must acknowledge and agree that the Subscription
Agreement for Series C Preferred Stock and the underlying securities have not
been, and will not be, registered under the Securities Act or any state securities
laws, by reason of specific exemptions under the provisians thereof which depend
upon, among other things, the bana fide natura of the investment intent and the
accuracy of the Investor representations.

Investars purchasing the Sscurities in this Offering may be significantly dilutad as
a censequance of subsequent financings.

The Securities being offering will be subject to dilution. The Company intends to
issue additional equity to employees and third-party financing sources in amounts
that are uncertain at this time, and as a consequence halders of Securities stock
will be subject to dilution in an unpredictable amount. Such dilution will reduce an
Investar's control and economic interests in the Company. The amount of
additional financing needed by Company will depend upon several contingencies
not fereseen at the time of this offering. Each such round of financing (whether
from the Campany or other investers) is typically intended to provide the
Campany with enough capital ta reach the next majar corparate milestone. If the
funds are not sufficient, Company may have to raise additional capital at a price
unfavorakle to the existing investors, including the purchaser. The availability of
capital is at least partially a function of capital market conditions that are beyond
the control of the Company. There can be no assurance that the Company will be
able ta predict accurately the future capital requirements necassary for succass
or that additional funds will be available from any source. Failure to abtain such
financing on favorable 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
not reflect the actual market price for the Securities,

The Offering of Securities at $3.70 per share to investors investing up to the first
$1,000,000 of the Offering and $4.63 per share to investers investing any
amounts above the first 1,000,000 of the Offering, by us was determined
arbitrarily and the pre-money valuation of the Company arising from such price
per share in this Offering is $60,000,000. The price is not based on our financial
condition and prospects, market prices of similar sccurities of comparable
publicly traded companies, certain financial and operating information of
companies engaged in similar activities to aurs, or general conditians 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 common 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 have had a negative effect impact on smaller companies, like
us.

The price of the Securities and our common stock has been and is likely to
continue to be volatile. In addition ta the risk factars daseribed 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 or our competitors of significant contracts, productions, acquisitions or capital
commitments; changes in our financial estimates and projects; variations in
quarterly operating results; the overall performance of the equity markets; general
ecenomie conditions; tarrorist acts; litigation involving our company or
investigations or audits by regulators into the aperations of our company or our
competitors; future sales of our securities; and investor perception of us and the
industries in which we operate.

The Company’s executive officers and directors will continue to exercise
significant cantrol over the Company after this Offering, which will limit your
ability to influence corporate matters and could delay or prevent a change in
corporate control.

Immediately following the completion of this Offering, and assuming we complate
the maximum Qffering, the Company’s executive officers will beneficially hold 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 control the outcome of matters
submitted ta stockholders for approval, including the election of diractors and
any sale, merger, consolidation, or sale of all or substantially all of the Company's
assets, In addition, this concentration of hip might affect the
Company by: (1) delaying, deferring or preventing a change of contrel of the
Campany: (2) impeding a merger, cansolidation, takeover or ather business
combination invalving the Company: or (3) discouraging a potential acquirer fram
making a tender offer or otherwise attempting to obtain control of the Company.

Investors will not be entitled to any inspectian or information rights other than
thase required by law.

Investors will not have the right to inspact the baoks and records of the Company
or to receive financial or other information from the Company, other than as
required by law. Other security holders of the Company may have such rights.
Regulation CF requires only the provision of an annual report on Form € and no
additional information. Additionally, there are numerous methods by which the
Company can terminate annual report obligations, resulting in no information
rights, centractual, statutory or otherwise, owed to Investers. This lack of
information could put Investors at a disadvantage in general and with respect to
other security holders, including certain security holders wha 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 other things,

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

There is no assurance that an Investor will realize a return on their investment or
that they will not lose their entire investment. For this reason, each Investar
should read this Form C and all exhibits carefully and sheuld consult with their
attorney and business advisor prior to making any investment decision.

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT
PRESENTLY KNOWN, OR 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 recessien could impact our business. Consumer spending
may change with a recession and consumers may spend less maney on our
products.

Gerald Isenberg is 2 part-time officer. As such, it is likely that the company will
not meke 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 management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other persenncl we require to successfully arow our
business.
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The Offering

USE OF FUNDS

9. What [s the purpose of this offering®

The Company intends to use the net proceeds of this offering for working capital
and gencral corperate purpeses, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner dascribed above, it cannot specify with cartainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using thess proceeds,

10, How does the issuer intend to use the procesds of this offering?

IFweraise: $250,000

70% towards marketing (digital ads. influencer, a senior marketing
hire, ete), 23.5% towards inventory and werking capital, 6.5% Wefunder
intermediary fee

§1,234,999

Use of 49 towards marketing (digital ads, influencer, a senior marketing

hire, ete), 30% towards inventory and working capital, 10% tawards new
product development, 10% towarcls global expansion, 3.5% towards
admin and legal, 5.5% Wefunder intermediary fee
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DELIVERY & CANCELLATIONS

11 Hew will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which Is a
special purpose vehicle ("SPV™). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entrv form. This means that the investor will not receive a



certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition. investors' interests in the
investments will be recorded in cach investor's "Portfolic” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpratad te include investments in a SPV.

12. How c2n an Investor cancel an investment commitment?

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

The Intermediary will notify investors when the target offering amount has been
mat. 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
natice about the new offering deadline at least five business days priar to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the natice. If the Investor daes
not reconfirm, he or she will receive r that the

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

If the Investor cancels his or her investment commitment during the period when
cancellation is or does not a 1t in the case of a
material change to the investment, or the offering does not close, all of the
Investar's funds will be returnad within five business days.

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

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

If the sum of the investment commitments from all investors does nat equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Deserine

o terme of the cect

ties being affered

Priced Round: $40,038,467.97 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Teeccino Caffe. Inc. is offering up to 422,898 shares of Series C Preferred Stock, at
a price per share of $3.09.

Investors in the first 5400,000.64 of the offering will receive stocks at a price per
share of $2.62, and a pre-money valuation of $33,9484,74.46.

The campaign maximum is $1,234,998.98 and the campaign minimum is
$250,000.40,

Secutities Issued by the SPV

Instead of issuing its securities directly to investars. 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 Wetunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use af the SPV is intended to allow investaors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPV will not result in any additional fees
being charged to investors.

The SPY has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company's securities, will not borrow
money 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 securitics, in terms of number. denomination, type and rights, as if the
investor investad directly in the Company.

Voting Rights

If the securitics offered by the Company and those offered by the SPY have
voting rights. those vating rights may be axarcised by the invaster or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect,

Proxy to the Lead Investor

The SPV sacurities have voting rights. With respact to those veting rights, the
investor and his, her, or its transferees or assignees (collectively. the “Investor™),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attarney (the "Proxy”) with the power to act alone and with full power of
substitution. an behalf of the Investor to: (i) vote all securities related to the
Campany purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such vating power, any instrument or document that the Lead
Investor determines is necessary and apprapriate in the exercise of his or her
autherity. Such Proxy will be irrevecable by the Invester unless and until a
successor lead investor (“Replacement Lead Investar”) takes the place of tha Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (3) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPYV, LLC, and may net be transferred withaut the prier approval of the
Company. an behalf of the SPV.

14. Do the securties offered have voring rights®



[ Yes
CNo
15. Are there any limitations on any voting or other rights identified above?

See the above de scription of the Proxy to the Lead Investor.

16. How may the terms of the securities heing offered be modifisd?

Subject ta the terms hereof, neither this Agreement nor any provision hereof will
be mediified, changed, cischarged or terminated cxcept by an instrument in
writing signed by the party against whom any waiver, change, discharge or
termination is sought.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities

i offered way ot be wansfened by iy purchaser of such securities ducing the vne year
period beginning when the securities were issued. unless such securities are transferved:

1o the isuer;

2,10 anweeredited investor;

3.5 part of an offering registerad with the LS. Securities and Exchange Commission; or
4. to wmenber of the fanily of the purehaser ur the equivalent, W o trust contsolled by the purehaser, 1o @

trust cr

tad for the benefit of & member of the tamily of the purchaser or the equivalent. or in connection

chaser or ather similar cireumstance.

ar divorea of the pi

NOTE: The term “aceredited investor” means any person who comes within any of the
categories set forth in Rule 501(2) of Regulation D, o who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that persan.

The term “member of the family of the purchaser or the equivalent” includes a child,

stepchild, ild, parent, g spouse or spousal equivalent, sibling,
irlaw, it sk e ek Jnelaw, or sistorsh of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
i ing a relationship generally equi to that of a speuse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What ather securities or classes of

ities of the issuer are outstanding? Describe the
material terms of any ather outstanding securttias or classes of securities of the issuer

Securities Securities
¢or Amount) ¢or Amount) Voting
Class of Security Authorized Qutstanding Rights
Series €
Preferred
Stock 1400000 o Yes w
Series B
Preferred
Stock 1000000 227272 Yes -
Serles A
Preferred
Stock 1979868 1979868 Yes v
Common
Stack 20000000 7615293 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 2135000

Describe zny other rights:

Preferred Stock has preferential security in the case of liquidation. Our Series A
Preferred stock has a participation right, Series B Preferred Stock docs not and
Series C Preferred Stock does nat.

18. How may the rights of the cecurities being offered be materially limited, diluted ar qualified
by the ¥ights of any other elzes of security Identified abave?

The helders of a majority-in-interest of vating rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the tarms of the agreements governing the Company’s operations
or cause the Company to engage in add
public offering).

nal offerings (including potentially a

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

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or 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 tha Investor's securities will decrease, which could also diminish
the Investor's voting and/or econamic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issuc additional equity, an Investor's interest will typically also be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor cauld lase all or part of his or her invastrent in the
securities in this offering, and may never see positive returns.

Additienal risks related to the rights of other security helders are discussed
below, in Question 20.

18. Are there any differences not reflected above b
each other class of securlty of the Issuer?

ween the securities being offered and
No.

20, How couid the sxercise of rights held by the principal sharshalders (dentified In Question &
abave affect the purchasers of the securities being affered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders 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 na recaurse to change these decisians. The Investor's interasts
may conflict with those of other investars, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the Articles of
Incarporation for the company, change the terms of securities issued by tha
Caompany, changa the management of the Company, and even farce aut minarity
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company 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
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may alsa
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns. The shareholders have the right to redeem their securities at any

tima. Shareholders could decide to force the Company to redsem

their securities at a time that is not favorable to the Investor and is damaging to
the Company. Investors’ exit may affect the value of the Campany and/or its
viability. In cases where the rights of holders of convertible debt, SAFES, or other
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FINANCIAL CONDITION OF THE
ISSUER

27. Does the issusr have an operating history?

[ Yes
CrNe

28 Deccribe the financial condition of the issuer, inclueing. to the extent materizl, liquidity
capital resourcas and historical results of operations

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

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

Overview

We manufacture and sell Teeccino, the #1 coffee alternative on the market and the
premiar line of roasted herbal teas, providing rich bold taste and maximum
wellness in every cup!

In five years we hope to be a purpose-driven company with $75+ million in sales.
Milestones
Teeccino Caffe. Inc. was incorporated in the State of California in June 1994

since then, we have:

- ¥ 41 coffee alternative brand with $12M trailing twelve months revenue

- ® 100+ million 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, Goop & Martha Stewart

- & Outperforms Amazen competitors - 46% better ROAS & 40% higher repeat
purchase rate

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

- ¥ We beliave we're on clear strategic path to §75M+ in 2027, taking on $670B
coffec & tea market

Historical Results of Oparatians

- Reveunes & Gross Murgin, For the period ended December 31, 2022, the Company
had revenues of $13,048,331 compared to the year ended December 31, 2021,
when the Company had revenues of $11,360,692. Our gross margin was 60.4% in
fiscal year 2022, compared to 60.3% in 2021

- dnets. As of December 31, 2022, the Company had total assets of $5,172,623,
including $485,269 in cash. As of December 31, 2021, the Company had
$3.838,739 in total assets, including $112,528 in cash.

- Net fnewne, The Company has had net income of $28,632 and net income of
$197,253 for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.

- Lisbilities. The Company's liabilities totaled $4,749,696 for the fiscal year ended
December 31, 2022 and $3,918,462 for the fiscal year ended December 31, 2021

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

To-date, the company has been financed with $5,460,947 in debt, $1,572,220 in
equity, and $450,000 in convertibles.

After the conclusion of this Offering, should we hit cur minimum funding target,
our projectad runway is 24 months before we need to raise further capital

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
don’t have any other sources of capital in the immediate future.

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

Runway & Short/Mid Term Expenses

Teeccino Caffe, Inc. cash in hand is $404,011, as of Novemnber 2022, Qver the last
three months, revenues have averaged $1,000,000/month, cost of goods sold has
averaged §$400,000/manth, and operational expenses have averaged
$500,000/month, 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 paint)
in the short to mid term in order to grow faster.

We may purchase an additional machine (zosting around $100k) in the future, and
may need to purchase additional machines like that in order to continue growing.
Otherwise we expect our revenues in six menths to be around $1,500,000/mo
and expenses arcund $1.600,000 /mo.

In the future, we may expand to other territories

We have angel investors and other funders that we may spproach should we
require additional capital
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FINANCIAL INFORMATION

29. Include financial statements cavering the twa most recently comoleted fiscal years or the

ption. if shorter

Refer to Appendix C, Financial Statements

1. Caraline MacBougall, cerrify that

(1) the financial statements of Teeccino Caffe, Inc. included in this Farm are true
and complate in all material respects ; and

(2) the financial information of Teeccino Caffe, Inc. included in this Form reflects
accurately the information reported on the tax return for Teeceine Caffe, Inc. filed

for the most recently completed fiscal year.

Caroline MacDougall

CEQ of Teeccina Caffe, Inc.

STAKEHOLDER ELIGIBILITY

30. With respect to the Issuer, any predecessor of the issuer, any affiliated Issuer, any director,
officer. general partner or managing member of the issuer. any beneficial owner of 20 percent
or more of the [ssuer's outstanding voting equlty securities. any promater connected with the
Issuer in any capacity at the time of such sale, any persan that has been or will be paid
tdirectly or indirectly) remuneration for solicitation of purchasere in connection with such sale
of sacurities, or any general partner, director, officar or managing member of any such
selicitor, prior ta May 16, 2016

(1) Has any such person been convicted, within 10 vears (or five years, in the case of issuers.
their pradecessors and affiliated issuers) befare the filing of this offering statement, of any

felany or misdemeancr

e purchase or sale of any security? [ Yes [ No

i.in connection with

involving the making of any false fillng with the Commission? L] Yes [ No

i arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, Investment adviser, funding portal er paid soliciter of purchasers of

securities? [ Yes ANe

(2} 1s any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years befare the filing of the information required by Section
4A(L) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such persan from engaging or continuing te engage [ any conduct or practice
CyesENo

ii. involving the making of any false filing with the Commission? [ Yes [ no.

IIn connection with the purchasa or sale of any security

lii. arising out of the conduct of the business of an underwrter, broker, dealer, municipal
securities dealer, Investment adviser, funding portal or paid solicitor of purchasers of
securities? [T Yes FNe

(33 Is any such person subject o a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or sxamines
banks, savings assaciations or credit uniens; a state insurance commission {or an agency of
officer of a state performing like functions); an aperoeriate federal banking agency, the U.S.
Commodity Futures Trading Commission: ar the National Credit Unien Administration that:

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

A, association with an entity regulated by such commission, authority, agency or
officer? [ es [INo

2. engaging in the business of securities, insurance or banking? L Yes [ Ne.

C. engaging in savings assceiation or eredit union activities?[] Yes [ Ne

ii. constitutas a final order based on a viclation of any law or regulation that prebibits.
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending an the date of the filing of this offering statement?

€4) 15 any such person subject to an order of the Cemmissien entered pursuant to Section
150k or 158(<) of the Exchange Act or Section 203(e) ar (F) of the Investment Advisers Act of
1840 that, at the time of the filing of this offering statemen

i suspends ar revekes such person's registration as a broker, dealer, municipal securities

dealer, investment adviser ar funding portal? [] Yes [ No.

vitiss, functions er operations of such persan?

ii. places limitatians an the a
I Ye:
ii. bars suzh parson from keing associated
offering of any penny stock? ] ves [ No

h any entity or from partieipating in the

(53 Is any such person subject to any order of the Commission entered within five years before
the filing of this affering statement thst. at the time of the filing of this offering statement.
orders the persen to cease and desist from committing or causing 2 violation or future
vioiation of
i any scienter-based anti-fraud provision of the faderal securities laws, including
without limitation Section 17¢2)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(T) of the Exchange Act and Section 266(1) of the Investment
Advisers act of 1940 or any other rule or regulation thereunder? [] Yes

ii. Section 5 of the Securities Act? [] ¥e

(63 15 2ny such person or expelied from pin, or i or barred
from association with a member of, a registered national sccurities exchange or a registered
national er affiliated securitiss association for any act or smission te act constituting conduct
inconsistent with just and eguitable princioles of trade?

[ves

(73 Has any such persen filad (as A registrant or issuer), or was any such parsan or was any
suen parson named as an in, any regis statemant or A affering
statement filed with the Commission that, within five years bafors the filing of this effaring

ordar suspanding the Regulation

o

statemant, was tha subjact of & rafusal srder, stop ord,
A exempotion, or is any such persan, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop arder ar suspension order should be issued?

[ ves [z No

(8] Is any such parson subject to a United States Fostal Service false reprasantation erder
entared within five years betore the filing of the information required by Section 4A(b) of the
Securities Act, or is any such parsen, at the tme of fling of this offering statamant, sul
a tamparary restraining order or preliminary injunction with respect to canduet allagad by the
United States Postal Sarvice to constituta a schame or davice for obtaining monay or property
through the mail by means of false representations?

Oyes

If you would have answered “Yes" to any of these questions had the conviction, order,
Jjudgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
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

31.1n addition to the information exprassly raquired to be incluced in this Ferm, include:



- (1) any cther matenal information presented to investors; and

- (2) such furthar material infarmation, if any, as may ba nacassary to make the raguired

statements, in the light of the ch they ar

maee, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investo the Lead Investor (the "Proxy™). The Proxy Is irrevocable
< and until a Successar Lead Investor takes the place of the Lead Investor, in
case, the Investor has a five (8) calendar day periad to revoke the Praxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chesen te act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and appraved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed ta Investors before Investors make a
final investment decision to purchase the securitics related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause er pursuant to a vote of investars as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor whe must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Praxy In effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement 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 non-Regulation Crowdfunding offering of the Company. In such as
circumstance. the Lead Investor may act as a portfolio manager far that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the

Company's offerings and may potentially be compensated for same of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a rasult, the Lead Investor's interests shauld always be aligned with thase of
Investors. It is, hawever, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead

Investor, provided that if the Lead Investor is replaced. the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not

revoked during this 5-day period, it will remain in cffect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPY,
including each investor's taxpayer identification number (*TIN") (e.g.. soeial
security number or employer identification number). To the extent they have not
already done so, each investor will be required ta provide their TIN within the
earlier of (i) two (2) years of making their investmant or (i) twanty (203 days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPY reserves the right to withhald from any
proceeds otherwise payakle to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investar's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax fi
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ONGOING REPORTING

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

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

33. Once pusted, the annual report may ke found on the issuer's website at:

httpsi/teeccino.com/invest

The issuer must continve W comply with (he ongoing reporting requirements uniil

1. the issuer is required to file reports nnder Exchange Act Secrions 13(a) or 15(d)
2. the issuer has filed at least one annual report and has fewer than 300 holders of record;
3. the issuer has filed at least three annual reports and has total assets that do not exceed $10

million;

4. the issuer or another party purchases or repurchases all of the securities issued pursunt to
Section 4(a)(6), including any payment in full of debt securities or any complete
redemption of redeemable securities: or the issuer liguidates or dissolves in accordinee

with state law.
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Pursuant o the requirements of Sections 4{a)(6) and 42 of the Securities Act of 1933 and Regulation Crowdfunding (§
227100 et seqr), the issuer ceriifies that it has reasonabie grounds 1o believe that it meeis all of the requirements for

Jifitig en Farm € andd hias duly caused this Form io be signed o its behedf by the daly authorized undersigned

Teeccino Caffe, Inc.

By

Caroline Q\/Iuc’l')ouga[f

Founder, Creator & CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Resulation Crowdfunding
(§ 227,100 et seq.). this Form € and Transfex Avent Agrecrnent hus been signed by the following persons in the

capacities and on the dates indicated

Daniel Richard Martin

Director
4/14/2023

Gerald 1. Clsenﬁerg

CFO
3/2/2023

Caroline ‘Machmtgaﬂ-

Founder, Creator & CEQ
3/1/2023

The Foran € nsert be signed by the isswer: ity principal caccutive ufficer or officers, it principal finun il effeer, its controlier or principat axcouriing oflier

e fewst 1 ity of e Bosard af discetons or persons performing similas i

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

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




