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

Helix Fitness, Inc.
572 Freeport St., Unit A
Boston, MA 02122
https://helixfitness.com/

Up to $1,070,000.00 in Common Stock at $2.00
Minimum Target Amount: $10,000.00

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

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

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

These securities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: Helix Fitness, Inc.

Address: 572 Freeport St., Unit A, Boston, MA 02122
State of Incorporation: DE

Date Incorporated: March 03, 2021

Terms:

Equity

Offering Minimum: $10,000.00 | 5,000 shares of Common Stock
Offering Maximum: $1,070,000.00 | 535,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.00

Minimum Investment Amount (per investor): $500.00

Forward Looking Information Legend

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS
AND INFORMATION RELATING TO, AMONG OTHER THINGS, THE COMPANY, ITS
BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-LOOKING
STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND
INFORMATION CURRENTLY AVAILABLE TO THE COMPANY’'S MANAGEMENT.
WHEN USED IN THE OFFERING MATERIALS, THE WORDS "ESTIMATE,” "PROJECT,”
“BELIEVE,” “ANTICIPATE,” “INTEND,” “EXPECT” AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE
FORWARD LOOKING STATEMENTS. THESE STATEMENTS REFLECT
MANAGEMENT’S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY’S
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE CONTAINED IN THE
FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT TO PLACE
UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK
ONLY A5 OF THE DATE ON WHICH THEY ARE MADE. THE COMPANY DOES NOT
UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE FORWARD-
LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH
DATE OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.

Voting Rights of Securities sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in



the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

*"Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Company Perks™*

Time Based

First Week

Receive 10% Bonus Shares

Second Week

Receive 5% Bonus Shares

Amount Based

$500+

Receive a Free Scoop Lateral Trainer $299 value (shipping and handling not included).
$1,000+

Free Scoop Lateral Trainer ($299 value) + Helix Stainless Water Bottle and a baseball
cap or 30% off any Helix branded product

$2,500+

Free Scoop Lateral Trainer ($299 value) + Helix Stainless Water Bottle and a baseball
cap or 40% off any Helix branded product

$5,000+

Receive a free Helix Lateral Trainer H1000 ($2999 value) or 50% off any Helix Branded
Product.

$10,000+

Receive a free Helix Lateral Trainer 3500 ($4999 value) + 5% bonus shares



$20,000+

Receive a free Helix Lateral Trainer 3500 ($4999 value) + 10% bonus shares
$50,000+

Receive a free Helix Lateral Trainer 3500 ($4999 value) + 15% bonus shares
$100,000+

Receive a free Helix Lateral Trainer 3500 ($4999 value) + 20% bonus shares
*All perks occur when the offering is completed.

*All perks can be exchanged for a donation to one of three charities at an equivalent
amount based on product costs.

*All perks that include the Scoop lateral trainer can be gifted from the investor to a
senior/retiree.

The 10% StartEngine Owners’ Bonus

Helix will offer 10% additional bonus shares of Common Stock for all investments that
are committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer’'s bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
of Class A Common Stock (Non-Voting) which they purchase in this offering. For
example, if you buy 100 shares of common shares at $2.00 / share, you will receive and
own 110 shares for $200. Fractional shares will not be distributed and share bonuses
will be determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors’ eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Helix Fitness, Inc. invented and is the owner of multiple patents related to lateral
training fitness technology. We are fully integrated from initial design through to
distribution to direct consumer sales. We design and develop the products in the USA
for production overseas via contract manufacturers. We presently import and market
our products In the US and soon the world. In addition, we wholesale products to the
commercial fitness industry as well as retail direct to consumers via online and Direct



Response TV advertising.

The company was initially incorporated in Massachusetts in 2000 as M&S Distribution
Inc., and converted into Helix Fitness, Inc., a Delaware corporation, in March 2021.

Competitors and Industry

QOur lateral technology is patented and proprietary and therefore we don't have any
direct competitors of this technology. However, there is one other competitor that has
a competive skating training that is consider lateral training and named after the
category that we introduced to the industry following our first patent approval in
2008. Our lateral training products are for the development of cardio fitness as well as
strengthening and toning the body from the "core to the floor". The top three cardio
modalities that would be competitors to our technology include ( from largest to
smallest market share) Treadmills, Ellipticals, Indoor Cycles. These three products
make up the majority of the cardio sales in home and commercial fitness products.

Current Stage and Roadmap

Our company is an established business with an established supply chain, customer
base and product line with revenues in 2020 that exceeded $4,000,000. All of our
products are fully in production and on sale online, in stores and via TV Direct
response advertising. In 2020, we expanded our marketing with paid social media
campaigns and TV advertising. Sales revenue in 2020 increased over 300% over 2019
from the new marketing effort. With the rapid growth due to demand for connected
fitness, industry demand for the latest fitness technology and the access to more
production and inventory in 2021, we expect that we will again more than double our
net sales revenue in 2021 to approximately $9.4 million, with projected cost of goods
sold at about $4.1 million, projected gross margin at $5.2 million, and projected
expenses at $5 million.

The Team

Officers and Directors

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

¢ Position: President and CEO
Dates of Service: January 20, 2000 - Present
Responsibilities: Management of the day-to-day business as well as the
development of future products and initiatives. Oversee the multiple agencies
that the company uses to market and sell the products. Salary of $300,000.

e Position: Treasurer; Director; Secretary



Dates of Service: January 20, 2000 - Present
Responsibilities: Board of Director.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

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

¥

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the



benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

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

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of vour
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Commeon Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad



discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

We are reliant on one main type of service

All of our current services are variants on one type of product, the marketing and sale
of fitness equipment. Our revenues are therefore dependent upon the market for
fitness equipment.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the "CEO™), or his or
her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our company, you will only be paid out if there is any cash
remaining after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

This offering involves “rolling closings, ” which may mean that earlier investors may
not have the benelfit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommeon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

Our new product could fail to achieve the sales projections we expected
Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at



a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are competing against other recreational activities

Although we are a unique company that caters to a select market, we do compete
against other recreational activities. Our business growth depends on the market
interest in the Company over other activities.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns ten patents, trademarks, copyrights, Internet domain names, and trade secrets.
We believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to confinue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection



without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in
the Company could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of vour
investment.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

QOur ability to sell products is dependent on outside government regulations such as
the FTC (Federal Trade Commission) and other relevant government laws and
regulations. The laws and regulations concerning the selling of product may be subject
to change and if they do then the selling of product may no longer be in the best
interest of the Company. At such point the Company may no longer want to sell
product and therefore your investment in the Company may be affected.

We rely on third parties to provide services essential to the success of our business



We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on Helix Fitness, Inc., or in its computer systems
could reduce the attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a third-party
technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on Helix Fitness, Inc.,
could harm our reputation and materially negatively impact our financial condition
and business.

COVID Related Risks

The ongoing COVID-19 pandemic and measures intended to prevent its spread could
have a material adverse effect on our business, results of operations, cash flows and
financial condition.

Exchange Rate Fluctuations
Fluctuations in exchange rates between the Chinese Renminbi and the United States
Dollar may increase our costs and materially adversely affect our business.

Changes to Trade regulation, Quotas, Duties or Tariffs

Changes to trade regulation, quotas, duties or tariffs, caused by the changing U.S. and
geopolitical environments or otherwise, may increase our costs and materially
adversely affect our business.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Name |[Number of Securities Owned|Type of Security Owned Perr:entagel
Leonard Snyderman(11,200,000 Common Stock 80.0

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 535,000 of Common Stock.

Common Stock

The amount of security authorized is 17,000,000 with a total of 14,000,000
outstanding.

Voting Rights
One share, one vote
Material Rights

The total amount of shares outstanding on a fully diluted basis (14,000,000) includes
2,800,000 shares reserved in an Equity Incentive Plan.

Voting Rights of Securities sold in this Offer

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ”), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the



Commeon Stock.

What it means to be a minority holder

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

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e |nanIPO;
¢ To the company;
¢ To an accredited investor; and

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

Recent Offerings of Securities



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

The Company has not had any recent offering of securities in the last three years.

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2020 compared to year ended December 31, 2019

Revenue

2020 was a very successful yvear for the Company as we experienced record revenues
and unit sales. 2020 sales revenue was $4,086,909, up more than 300% from 2019. This
increase in sales was primarily driven by our new initiative toward direct-to-consumer
e-commerce and TV direct response sales. This new initiative started the year with no
sales and achieved more than 52,300,000 in its first yvear. We believe that this
incredible result was primarily driven by two factors: entry into a new lower priced “as
seen on TV” product called the Scoop and an aggressive digital marketing campaign
that we began in January of 2020. Additionally, 3 of the management team have
extensive history and experience selling direct to consumers. Further, as COVID-19
has changed the fitness market, likely for the next 3-5 years, we expect the growth to
continue in 2021 with sales again more than doubling from e-commerce and TV sales
channels along with the resulting growth in our wholesale channels due to the
extensive marketing and advertising. Many people still want to “try before they buy”
and therefore after seeing our commercials and marketing, they find local dealers to
try and buy locally.

Cost of Sales

Cost of sales in 2020 were $1,099,584 in fiscal year 2020 against sales revenue of
$4,099,468 (compared to costs of sales of $669,678 in 2019 against sales revenue of
$1,621,478). The significant gross margin afforded us the ability to scale our
marketing and advertising budgets to a resulting large percentage increase of sales.
Cost of goods as a percentage of sales has decreased year on year primarily due to



large volume purchasing of our new Scoop brand as well as our new Helix 3D
technology affording us the ability to benefit from economies of scale within our Helix
product range.

Gross Profit

Gross profit in 2020 was $2,987,325, up from a 2019 gross profit of $951,800, an
increase of about 300%. Gross margins as a percentage of revenue increase from
58.7% in 2019 to more than 73% in 2020. This improved performance was primarily
driven by a significant increase in higher-margin direct-to-consumer sales.

Expenses

Expenses in 2020 were $3,248,647, up $1,967,598 from 2019. This increase is primarily
additional marketing spend and advertising costs related to the 2020 e-commerce and
informercial marketing campaign, website development, and creative fees to launch
the two new Shopify stores and $233,000 of legal and product development fees
related to the costs of new production as well as the patent expense related to the new
patents granted in Europe, China, Taiwan and Japan.

Historical results and cash flows:

We are of the opinion the historical cash flows will be indicative of the revenue and
cash flows expected for the future. Presently, the company is operating with enough
cash to maintain the current level of sales with a growth model of 10-20% per year.
This is sustainable with the current cash and financing in hand. Growth, however, is
expected to dramatically improved with cash investment that will allow greater
growth due to our ability to carry more inventory at one time and engage in more
advertising and promotional activities. Presently, our inability to finance more
inventory and marketing efforts limits our growth ability to 10-20% per vear.

Liquidity and Capital Resources

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

The company has two small bank credit facilities only. With Bank of America, we have
a $50,000 line of credit. With Citizen's Bank, we have a $250,000 line of credit.

At the close of 2021 Q1, cash on hand was $403,268.31.

The cash on hand from two promissory notes in 2020 has enabled the company to
purchase inventory on a timely basis and manage advertising expenses. The first
promissory note was for $500,000 and the second promissory note was for
approximately $150,000.

How do the funds of this campaign factor into your financial resources? (Are these



funds critical to your company operations? Or do you have other funds or capital
resources available?)

The funds from this campaign will enable us to more rapidly expand sales revenue. We
have seen continued demand and growth in our sales as well as in the fitness category
in general. Without the campaign funds, our sales potential will be limited and the
year over year growth will likely not exceed 150%. With present cash and credit, we
can maintain this lower growth curve. However, we expect that we will again more
than double our net sales revenue in 2021 to approximately $9.4 million, with
projected cost of goods sold at about $4.1 million, projected gross margin at $5.2
million, and projected expenses at $5 million; 130% increase from 2020.

Are the funds from this campaign necessary to the viability of the company? (Of the

total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

The funds from this campaign will not change the overall viability of the company.
The funds will fuel our growth to a higher level.

With or without the funds, our present sources of funds will sustain the company and
continue growth albeit lower than potential of roughly 120% vear over year. Failing to
raise campaign funds will lead us to other sources of funds to achieve our target and
exploit the current high demand for connected fitness products. However, failing to
raise campaign funds will not affect our ability to operate as we've during the period of
growth for the past 18 months.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

There is no reason other than dramatic market changes or world events that would not
allow us to operate the company. We have enough cash and inventory to continue to
operate indefinitely bar a major and unforeseen market change.

The monthly burn rate approximately $285,000.

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

Again, the raise does not and will not determine how long we will be able to operate.
We have established products that are continuing to gain market traction as well as
fame in the industry. Our proprietary technology backed by 11 US and international
patents will maintain our exclusivity and dominance in Lateral Trainers. We own all
our production tooling and our production is fully operational thereby reducing the
cash need in that area and allowing us to simply order production and receive
inventory. Our existing debt is flexible and renewable.



The monthly burn rate approximately $285,000.

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

Presently, we have only investigated but have not engaged any other sources of
capital. We are aware of a number of local lenders and investors that could be tapped
for additional fund for growth were we not able to achieve our funding goals of this
campaign. Due to the rapid turn of inventory, the cash nature direct sales, we are able
to manage our cash more easily than in the past where receipts were delayed by our
wholesale partners.

Indebtedness

e Creditor: Line of Credit - Bank of America
Amount Owed: $38,599.00
Interest Rate: 9.75%

¢ Creditor: SBA
Amount Owed: $149,900.00
Interest Rate: 3.75%
Maturity Date: March 01, 2050
Inventory and Assets

e Creditor: BEE Investments
Amount Owed: $136,576.00
Interest Rate: 12.0%
Maturity Date: April 01, 2023

e Creditor: John Spencer Pingel
Amount Owed: $500,000.00
Interest Rate: 6.0%

Maturity Date: March 31, 2022

e Creditor: Paypal
Amount Owed: $43,171.22
Interest Rate: 13.25%
Maturity Date: November 04, 2021
UCC on inventory and assets

e Creditor: Leonard Snyderman
Amount Owed: $279,942.00
Interest Rate: 0.0%



Maturity Date: January 01, 2024

Related Party Transactions

e Name of Entity: Leonard Snyderman
Relationship to Company: 20%+ Owner

Nature / amount of interest in the transaction: Amount owed: $279,942.00
Interest rate: 0% Maturity date: January 1, 2024
Material Terms: There are no other material terms to this debt.

¢ Name of Entity: John Spencer Pingel
Relationship to Company: Family member
Nature / amount of interest in the transaction: Promissory note
Material Terms: Promissory note in the amount of $500,000 at an interest rate of
6%, maturing in March 2022.

Valuation

Pre-Money Valuation: $28,000,000.00
Valuation Details:
Valuation Disclaimer

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed:

(i) all preferred stock, if any, is converted to common stock;

(ii) all outstanding options, warrants, and other securities, if any, with a right to
acquire shares are exercised; and

(i1i) any shares reserved for issuance under a stock plan, if any, are issued.
Valuation Basis

Helix has been a recognized brand in the Commercial and Home Fitness market for the
past 8 years. Present in more than 2000 Health Clubs around the world and more than
8000 homes. The brand and its patented IP have been proven through independent
and university testing to be the most effective form of cardio exercise. In its recent
pivot to direct sales with connected online fitness, Helix has quickly captured nearly
20,000 sales of its patented cardio equipment. With patents extending until 2034,
Helix has many years to expand its ranking in the at-home and commercial fitness
community.

Helix has successfully tested and demonstrated its proprietary lateral training
technology that has the potential to scale to millions of households, senior living



centers, gyms, and rehab facilities around the world.

Helix has a diverse and talented team with expertise in both the commercial fitness
industry as well as the exploding D2T fitness market. The team members have
extensive experience in the entire process from product design and development, to
sourcing, importing, as well as distribution and the direct to consumer sales model.

The Fitness equipment market is expected to grow at a 3.5'% CAGR from 2020 to 2027.
However, more importantly, Helix is a vendor in the global “Connected Gym
Equipment” market that will see growth from $255.7m in 2020 to $1.5bn in 2027; a
CAGR of 28.3% over the period.

Currently, the market leader in connected fitness is Peloton. Presently valued at
$30+bn with annual sales of just over $1bn; over 30x multiple of revenue. Followed by
high profile Mirror that was purchase in 2020 by fitness textile giant Lululemon for a
reported $500m with sales in the prior year of approximately $15m; over 30x multiple
of sales.

As of Dec. 31, 2020, the company's gross revenue has increased 300% over 2019 with
the majority derived from its latest product launches and two Shopify stores. Overall,
2019 sales revenue was $1.38M and 2020 revenue was $4.02m.

In consideration of all the factors, management believes a $28m pre-money valuation
is reasonable. The company set its valuation internally, without a formal third-party
independent valuation.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

®» Marketing
45.0%
Helix will focus on three forms of marketing. Firstly Social Media paid marketing
on platforms such as Facebook, Instagram and Youtube. The second form will be
TV infomercial marketing. Thirdly, a robust email and text campaign to support
both Social Media and TV.

® Research & Development
5.0%
Research and development will be maintained at a level to support current
products launched 4th quarter of 2019, Limited new product development.

e [nventory
26.5%
Inventory requirements as the business expands will grow rapidly. Through



online sales much of the revenue required will be received instanly and therefore
fund a minimum of 50% of inventory. The rest will be funded by this raise.

o Working Capital
20.0%
Working capital will provide the marketing and advertising funds to support a
large expansion in the channels that Helix will exploit. The working capital will
additionally support growing the human resources require to maintain a robust
customer support team needed for D2C sales.

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

o StartEngine Platform Fees
3.5%

o Marketing
46.5%
Marketing efforts will expand after achieving the funding goal to a level that can
have the greatest import on short and long term revenue growth. With limited
funds, the expansion of revenue by exploiting new channels is difficult and risky.
Testing is required in all channels therefore without sufficient funding, that
testing would be considered to risky.

o Research & Development
20.0%
Product development and testing typically takes 18-24 months. With additional
funds, projects can be broad to market on a faster timeline with an aim to grow
sales revenue. Many development projects are currently underway and these
funds will be used to complete the projects as well as testing before launch.

e [nventory
30.0%
Inventory requirements as the business expands will grow rapidly. Through
online sales much of the revenue required will be received instantly and
therefore fund a minimum of 50% of inventory. The rest will be funded by this
raise. Inventory levels are key to direct response marketing especially during this
period of time.

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

Regulatory Information

Disqualification

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



Compliance Failure

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

Ongoing Reporting

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

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

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

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

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/helix-
fitness

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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DUFOUR & SCHMITT, LTI
CERTIFIED PUBLIC ACCOUNTANTS

Leonard Snyderman
M&S Distribution, Inc.

We have reviewed the accompanying financial statements of M&S Distribution, Inc.

(an S’ corporation), which comprise the balance sheets as of December 31, 2020 and 2019, and the
related statements of income and retained earnings (deficit), changes in stockholders’ equity and
cash flows for the years then ended, and the related notes to the financial statements. A review
includes primarily applying analytical procedures to management’s financial data and making
inquiries of management. A review is substantially less in scope than an audit, the objective of
which is the expression of an opinion regarding the financial statements as a whole. Accordingly,
we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of Amenica; this
includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of financial statements that are free from material misstatement whether due to
fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards
for Accounting and Review Services promulgated by the Accounting and Review Services
Committee of the AICPA. Those standards require us to perform procedures to obtain limited
assurance as a basis for reporting whether we are aware of any material modifications that should
be made to the financial statements for them to be in accordance with accounting principles
generally accepted in the United States of America. We believe that the results of our procedures
provide a reasonable basis for our conclusion.

Supplementary Information

The supplementary information on pages 11 and 12 is presented for the purposes of additional
analysis and is not a required part of the basic financial statements. The supplementary information
has been compiled from information that is the representation of management. We have not audited
or reviewed the supplementary information and, accordingly, do not express an opinion or provide
any assurance on such supplementary information.

21 SOUTH MAIN STREET » SUITE 301 » PROVIDENMCE, RI 02303 T: 401.751.7154 F; 401.230.1269
Boston Offiee: 171 AL Street, Boston, Weoeseochpeetis (2100



Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the

accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the Umted States of America.

Dufour & Schmitt Lrd
March 22, 2021



M&S DISTRIBUTION, INC.
(dba HELIX COMPANY)
BALANCE SHEETS

DECEMBER 31,2020 AND 2019

(See Accountants' Review Report)

ASSETS

CURRENT ASSETS:
Cash
Receivables:

Trade

Inventories
Prepaid expenses
Total current assets

PROPERTY, PLANT AND EQUIPMENT, AT COST
Property, plant and equipment
Accumulated depreciation

Property, plant and equipment, net

TOTAL ASSETS

The accompanying notes are an integral part of these financial statements

2020 2019
256,942 8,632
113,763 131,584
469,606 211,811

25,000 233,131
865,311 585.158
289,042 283,408

63,014 23,775
226,028 259,633

1,091,339 844,791



LIABILITIES AND STOCKHOLDERS' DEFICIT

CURRENT LIABILITIES:
Revolving line of credit — bank
Current installments of long-term debts
Accounts payable - trade

Accrued expenses

Deferred revenue

Total current liabhilities

LONG-TERM DEBTS, NET OF CURRENT
INSTALLMENTS

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS' EQUITY:

Common stock, no par value; 6,000 shares
authorized; 575 shares issued at stated value
Additional paid-in-capital

Retained earnings

Total stockholders' equity

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

$

[
=
=

38,599
214,099
275,186
217,366

745,250

Ik
—_
Y]

40,000
143,389
129,195

92,057
250,811

655,452

1,014,709

500,491

1,000
369,441
(1,039,061)

1,000
369,441
(681,593)

(668,620)

(311,152)

$

1,091,339

844,791



M&S DISTRIBUTION, INC.
(dba HELIX COMPANY)
STATEMENTS OF OPERATIONS AND RETAINED EARNINGS
YEARS ENDED DECEMBER 31, 2020 AND 2019

(See Accountants' Review Report)

2020 2019
SALES
Merchandise sales $ 4,099.468 1,621,478
Less: Returns & Allowances 12,559 -
TOTAL SALES 4,086,909 1,621,478
COST OF GOODS SOLD 1,099 584 669,678
GROSS PROFIT 2,987,325 951.800
GENERAL AND ADMINISTRATIVE EXPENSES 3,248,647 1,281,049
LOSS FROM OPERATIONS (261,322) (329,249)
OTHER INCOME (EXPENSE):
Other income 1.577 -
Interest expense, net (97,723) (34.123)
Other expense, net (96,146) (34.123)
Net loss (357.468) (363,372)
Retammed earnings, beginning of the year (681,593) (318.221)
RETAINED EARNINGS, END OF THE YEAR $(1,039,061) (681.593)

The accompanying notes are an integral part of these financial statements




Balance - December 31, 2018
MNet Loss

Balance - December 31, 2019
Met Loss
Balance - December 31, 2020

M&S DISTRIBUTION, INC.
(dba HELIX COMPANY)

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
DECEMEER 31, 2020 AND 2019

Common Stock Additional Retained Total Shareholders'
Shares Amount Paid-in-Capital Earnings Equity
6,000 3% 1,000 3 369,441 S (318,221) 5 52,220
(363,372) (363,372)
6,000 3% 1,000 % 369,441 S (681,593) 5 (311,152)
(357,468) (357,468)
6,000 % 1,000 § 369,441 S (1,039,061) S (668,620)

The accompanying notes are an integral part of these financial statements
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M&S DISTRIBUTION, INC.

{dba HELIX COMPANY)

STATEMENTS OF CASH FLOWS
ENDED DECEMBER 31. 2020 AND 2019

(See Accountants' Review Report)

CASH FLOWS FROM OPERATING ACTIVITIES:

Met income (loss)

Adjustments fo reconcile net income (loss) to net
cash provided by operations:

Depreciation and amortization

Changes in assets and liabilities:

Receivables - trade

Inventories

Prepaid expenses

Deferred income

Accounts payable and accrued expenses

Total adjustments
MNet cash used by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property, plant and equipment

Net cash used for investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from note payable

Net change in note receivable officer

Proceeds from line-of-credit

Repayment of line-of-credit

Bepayment of long-term debis

Net cash provided by financing activities

Increase (Decrease) in cash during the year
Cash, beginning of the vear

CASH. END OF THE YEAR

Supplemental disclosures of cash flow information:

Interest paid

202 2019

5 (357,468) (363,372)
39,2349 0727

17,821 204,374
(257.795) 142,144
208,131 (233,131)
(250,811} 232,533
271,300 (280.026)

27 885 75,621
(329,583) (287,751)
(5,634) (269,260)
(5,634) (269,360)
1,273,625 199,990
(220,549) 391,188
1.401

- (8,452)

(470.950) (56.601)
583,527 526,125
248310 (30.9886)

8,632 39,618

5 256,942 8,632
] 97,723 34,123

The accompanying notes are an integral part of these financial statements
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M&S DISTRIBUTION, INC.
(dba Helix Company)
NOTES TO FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 2020 AND 2019

(See Accountants' Review Report)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

General - The Company, located in the Massachusetts, was established in year 2000 and
sells lateral training fitness equipment. The Company offers credit terms to its customers.
All of the Company’s trade receivables were generated from its sales of equipment.

Cash - The Company maintains cash balances at commercial banks. Accounts at the banks
are insured by the Federal Deposit Insurance Corporation up to $250,000. At December 31,
2020, the cash in local banks did not exceed the insured amount.

Inventories - Inventories of raw material and finished goods are stated at the lower of cost,
determined on the average cost method or market.

Property and equipment - Property and equipment are recorded at cost. Depreciation is
computed on the straight-line method over the estimated useful lives of assets for financial
reporting purposes. Expenditures for repairs and maintenance are charged against
operations. Renewals and betterments that materially extend the life of an asset are
capitalized.

Advertising and Marketing Costs — Advertising and marketing costs are charged to
operations as incurred.

Estimates - The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affects
the reported amounts of assets and labilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Tax Status — The Company has elected for federal income tax purposes, under the Internal
Revenue Code and the State of Massachusetts, to be an §° Corporation. Generally, taxes on
the income of 8" Corporations are reported and paid at the stockholder level; therefore, no
provision for income taxes is reflected in the financial statements of the Company.



.
M&S DISTRIBUTION, INC,
(dba Helix Company)
NOTES TO FINANCIAL STATEMENTS (Continued)

(See Accountants' Review Report)

2. INVENTORIES

The inventories at December 31, 2020 and 2019 consist of the following:

2020 019
Finished goods $ 469.606 211.811
3. PROPERTY, PLANT AND EQUIPMENT
020 2019
Property, plant and equipment consist of:
Equipment $ 272,560 269,360
Leasehold improvements 10,100 10,100
Office furniture and equipment 6.382 3.948
Total $ 289.042 283,408

Certain property and equipment are pledged as collateral on debt as explained in Note 5.
4. ACCOUNTS RECEIVABLE

The Company operates and grants credit to customers. The Company has not established an
allowance for doubtful accounts and does not use the reserve method for recognizing bad debis.
Bad debts are treated as write-offs in the period management determines that collection is not
probable. Bad debts as determined under this method did not vary significantly from the reserve
method. Included in operating expenses are bad debts of 30 for the years 2020 and 2019,

respectively.
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M&S DISTRIBUTION, INC.
(dba Helix Company)
NOTES TO FINANCIAL STATEMENTS (Continued)
(See Accountants' Review Report)

5. NOTES PAYABLE - BANKS

BANK OF AMERICA

In 2018, the Company entered into an agreement with Bank of America to obtain a line of credit.
The agreement was renewed in March 2021. Interest rate is a variable rate which is the index
plus 6.5%. The daily periodic rate as of March 23, 2021 was 9.75%. The Company is in
compliance with the loan covenants. The balance of the line of credit at December 31, 2020 and

2019 was $38,599 and $40,000 respectively.
6. LONG-TERM DEBTS

Long-term debts at December 31, 2020 and 2019 are as follows:

2020
Loan payable to Lenny Snyderman.
No interest or terms. $279.,042
Promissory note payable to John Spencer Pingel in monthly
installments of interest only computed at 6%
interest through March, 2022. 500,000

Promissory note payable to Paypal in
weekly installments of $2,177 including interest at 19%
through November, 2020. Secured by equipment. -

Promissory note payable to Paypal in
weekly installments of $2,056 including interest at 12%
through December, 2021. Secured by equipment. 94,565

2019

———

500,491

143,389
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M&S DISTRIBUTION, INC.
(dba Helix Company)
NOTES TO FINANCIAL STATEMENTS (Continued)

(See Accountants' Review Report)

6. LONG-TERM DEBTS (continued)

Promissory note payable to Small Business Association,

no payments for first 10 months then monthly installments

of $731 including interest at 3.75% through March, 2050,

Secured by equipment. 149,900 -

Promissory note payable to Bee Investment

in monthly installments of $2,500 including interest at 12%

through April, 2023. Secured by lien on 26 Little’s Lane,

Marshfield, MA. 136,576 -

Payroll Protection Program payable to the U.5. Small
Business Administration including interest at 1.00%
through January, 2025. Full amount is expected to be

forgiven in 2021. 67.825 -
Total long-term debts 1,228,808 643,880
Less current portion 214,099 143.389
Total long-term debts, net of current portion $_1.014.709 500.491

Scheduled maturities of long-term debts follows:

Years ending

December 31
2021 S 214,099
2022 571.405
2023 22,804
2024 3,354
2025 3.482
Thereafter 413.664

$1.228 808
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M&S DISTRIBUTION, INC.
(dba Helix Company)
NOTES TO FINANCIAL STATEMENTS (Continued)

(See Accountants' Review Report)

6. LONG-TERM DEBTS (continued)

The Company received a loan in the amount of $67.825 under the Payvcheck Protection Program
established by the Coronavirus Aid, Relief, and Economic Security (CARES) Act. The loan is
subject to a note dated May 4, 2020 and may be forgiven to the extent proceeds of the loan are used
for eligible expenditures such as payroll and other expenses described in the CARES Act. No
determination has been made as to whether the Company will be eligible for forgiveness, in whole
or in part. The loan bears interest at a rate of 1% and is payable in monthly installments of principal
and interest over 24 months beginning 6 months from the date of the note. The loan may be repaid
at any time with no prepayment penalty. The Company is expecting for the full amount to be
forgiven in 2021. The full amount of the loan has been classified under current installment of long-
term debt on the Balance Sheet.

7. SIGNIFICANT CUSTOMER
There was no sales of equipment to significant unrelated customers in 2020 and 2019,
respectively.

8. SUBSEQUENT EVENTS

Subsequent events were evaluated through March 22, 2021, which is the date the financial
statements were available to be issued.

e As of January 1, 2021, The Company has elected for federal income tax purposes, under
the Internal Revenue Code and the State of Delaware, to be taxed as a C* Corporation.

e The Company has requested to change its name to Helix Fitness, Inc.

¢ The Company terminated the Subchapter “5” election on March 15, 2021. For the vear
beginning January 1, 2021, the Corporation will be taxed as a “C” corporation.



M&S DISTRIBUTION, INC.
(dba HELIX COMPANY)

11

SCHEDULES OF COST OF GOODS SOLD
YEARS ENDED DECEMBER 31, 2020 AND 2019

(See Accountants' Review Report)

BEGINNING INVENTORY

PURCHASES:
Purchases

OPERATING COSTS:
Freight & shipping
Samples

Warranty

Depreciation

Total operating costs
COSTS OF GOODS AVAILABLE FOR SALE
LESS: ENDING INVENTORY

COST OF GOODS SOLD

2020 2019

$ 211,811 403,717

1,170,610 367,969

145,886 99,997
1,747 -

79 79

39,057 9,727

186,769 109,803

1,569,190 881,489

469,606 211,811

$ 1,099,584 669,678



SCHEDULES OF GENERAL AND ADMINISTRATIVE EXPENSES
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M&S DISTRIBUTION, INC,

(dba HELIX COMPANY)

YEARS ENDED DECEMEBER 31, 2020 AND 2019

Advertising and marketing
Auto expense

Bank Charges

Cleaning

Commissions

Computer expenses
Depreciation

Donations

Dues and subscriptions
Employee benefits
Insurance

Legal and professional
Licenses and permits
Meals and entertainment
Merchant and payroll processing fees
Office salaries

Office supplies and expenses
Officer's salary

Payroll taxes

Payroll processing fee
Penalties and fines
Product development
Product inspection

Rent

Repairs and mamtenance
Sales expenses

Shipping expense
Suspense

Taxes - other

Tel