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Offering Statement

Respond to each question in sach paragraph of this part. Set forth sach question and
any notes, but not any instructions thereto, in their entirety. [f disclosure in
response to any question is responsive 1o one or more other gquestions, it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response iz available elsawhere in the Form, aither state that it is
inapplicable, include a cross-reference to the responsive diselosure, or omit the

question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answars co that they are not misleading under the cireumstances invelved. Do not
diseuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable future. If
any answer requiring signilicant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

1o invectors based on that information.

THE COMPANY

1. Mame of issuer

Adaptogens, PEC
COMPANY ELIGIBILITY

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

QOraanized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia

Mot subject to the requirement to file reports pursuant to Sectien 13 or Section
15{d} af the Securities Exchange Act of 1934,

Mot an investment company registerad or reguired to be registered under the
Investment Company Act of 1940.

Mot ineligible ta rely on this exemption under Section d4{a}(8) of the Securities Act
as a rasult of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filad with the Commission and provided to investors, to the sxtent required, the
ongoing annual reparts required by Regulation Crowdfunding during the twa years
immediately praceding the filing of this offering statement (or for such shorter
period that the issuer was required te file such reports).

Mot a development stage company that (3} has no specific business plan or (b} has
indicatad that its business plan is to engage in a mérgear or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTIOMN 2: if any of these statements are not true, then you are NOT
eligible to rely on this exemption under Saction d(a)(6) of the Securities Act.

3. Has the [ssuer or any of its predecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

O Yes 1] No
DIRECTORS OF THE COMPANY

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

Main Year Jolned a5
Principal Decupation
Director » - Emplayer Director

Lopa Kay van der Mersch CEO Rasa 2015



For three years of business experience, refer to Appendix 0: Director & Officer
‘Work History.

OFFICERS OF THE COMPANY

5. Provide the following infarmation about each officer (and any persans accupying a similar
status or performing a similar function} of the issuer

Officer Paositions Held Year Joined
Stephan van der Mersch Advizor 2018
Lopa Kay van der Mersch CED 2015

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

INSTRUCTION TO QUESTION 5: For purposes of this Question §, the rerm officer means a president,
vice president, secratary, treasurer or principal finencial officer. comptraller or principal accounting
officer, and any person that rousinely performirg similar functions

PRINCIPAL SECURITY HOLDERS

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

Ne. and Class * of Voting Pewer

N f Hold
emig o ol of Securities Now Held Prior to Dffering

TWSE, Ine. (99.53% awned by

Lofia Ky van der Marsen) 5243065.0 Common Stock 96.42

INSTRUCTION TOQUESTION &: The abeove information imust be provided s of o date that is no
mare than 120 days prior to the date of filing of this offering statement.

To caleulate toral voring power, include all securities for whick the person directly or tndirectly has

or shares the wnting power, which includes the power to wote or to direct the voting of such securities

Ifthe persan has the right to aoquire voting power of such securities within 80 days, including
through the exercise of any option. warrant or right, the conversion of a security. or other
arrangement, or if securities are keld by @ member of the fanuly, through corporations or
parterships, or otherwise in o manrer ther would allow a person to direct or coritrad the vating of the
securities (or share in such direction or cantrol — as, for exampls, o co-trustes) they should be
included as being “beneficially ewned” You showld includs on explanarion of these circumstances in
a footnate o the “Mumber of and Class of Securitizs Now Held.” To calculare sutstanding voting
equity securities, assume all outstanding options are exercized and all outstanding convertible
securities converted

BUSIMESS AND ANTICIPATED BUSINESS PLAN

7. Dezcribe in detail the business of the issuer and the anticipated business plan of the izsuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7: Wefunder will prav

ide your company’s Wefunder profile as an
appendix (Appendix A} to the Form C in PRF format. The submission will include off 084 items and

“read more”linke in ar un-ecllapsed formar All videos will be rranseribed.

maans thar any infarmarion provided in your Wefinder profile will be providad ro the SEC in

.

will be parentially fiable for misstatemsnts and
3, which requires you o provide murerial
information related to your business and anticipated business plan. Please review your Wefunder

response to this question. As a result, your compa
amissions in your profile under the Securities Aer of 195

prafile carefully to ensure i provides all matenal infarmation, is not false or misleading, and dees

natamit any information that would cause the infermation included to be false or mizleading.

RISK FACTORS

A crowdfunding investment Involves risk. You should not invest any funds in this
offering unless you can afford to lese 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 invoived.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upen the accuracy or adequacy of this decument.

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 upen the
accuracy or completeness of any offering decument or literature.

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

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

Limited Operating History

We are an early-stage company. We were formed and commenced operations in
20715. We have a very limited history of operations and are considered a start-up
company. We face all the risks faced by newer companies, including significant
competition from existing and emerging competitors, many of which are
established and have access to capital, and also face risks such as under-
capitallzation, cash shartages. limitations with respect to personnel, financial and
other resources and lack of revenues. There is no assurance that we will be
successful in achieving a return on shareholders” investment and the likellhood of
our success must be considered remote in light of our early stage of operations

In addition, as a new business, we may encounter unforeseen expenses,
difflculties, complications, delays and other known and unknown factors. We will
need te transition from an early-stage company te a company capable of
supporting larger scale commercial activities. If we are not successful in such a
transition, our business, results and financlal condition will be harmed.

MNegative Operating Cash Flow



We currently have a negative operating cash flow and anticipate continuing to
have negative aperating cashflow for the foresesable future, and that eur
operating cashflow may become even more negative. Our ability to generate
pasitive cashflow is dependent on our ability to execute on our business plan.
There can be ne assurance that we will suceeed, or that the company will ever
become operating cashflow positive. Even if we do achieve positive cashflow, we
cannat predict the level of such cashflow. If we sustain losses ever an extended
period of time, we may be unable to continue our business.

To the extent aur business strategy is succassful, we must control overhead
expenses and we may need to incur the expense of additional reliance on outside
co-packers or hire additional personnel as needed. We may not succeed in
expanding our customer base and produet offerings and even if we do, we may
never generate revenue that is significant encugh to achieve positive cashflow.
Even if we do achleve positive cashflow, we may not be able to sustain or
increase positive cashflow on a quarterly or annual basis. Our failure to ganerate
pasitive cashflow would depress our value and could impair our ability to raise
capital, expand our business, diversify our product offerings or even continue our
operations.

We may need to raise additional capital to fund our existing commercial
operations and develop and commaercialize new products and expand our
operations.

Based on our current business plan, we believe the net proceeds from the
offering, together with our current cash and cash equivalents and cash receipts
from sales will enable us to conduct our planned operations through at least the
end of 2022, |f our available cash balances, net proceeds from the offering and
anticipated cash flow from operations are insufficient to satisfy cur liquidity
requirements including because of lower demand for our products or due to
other risks deserlbed herein, we may seek to sell commen stack or preferred
stock of convertible debt securities, enter into a credit facility or another form of
third-party funding or seek other debt financing.

We may consider raising additional capital in the future to expand eur business,
to pursue strategic investments, to take advantage of financing opportunities or
for othar reasons, including to:

increase eur sales and marketing efforts and address competitive
developments;

provide for supply and inventory costs;

fund development and marketing efforts of any future products or additional
features to then-current products;

acquire, license or invest in new technologles;

acguire ar invest In complementary businesses or assets;

finance capital expenditures and general and administrative expenses; and
redeem shares from employees and the founder and controlling shareholder.

Qur present and future funding requirements will depend on many factors,
including:

our ability te achieve revenue growth and improve gross marg|ns:

the cost of expanding our operations and offerings, Including our sales and
markating efforts:

the effect of competing market developments; and
costs related to international expansion.

The various ways we could raise additional capital carry potential risks. If we raise
funds by issuing equity securities, dilution to our shareholders eould result. Any
equity securities issued also could provide for rights, preferences or privileges
senior to these of holders of our comman stack and preferred stock. If we raise
funds by issuing debt securities, those debt securitles would have rights,
preferences and privileges senior to those of holders of our common stock and
preferred stock. The terms of debt securities issued or borrowings pursuant to a
cradit agreemant could impose significant restrictions on our operations. If we
raise funds through collaborations and licensing arrangements, we might be
reguired to relinguish significant rights or grant licenses on terms that are not
favorable to us.

Qur rapid growth may not be indicative of our future growth, and our limited
aperating history may make it difficult to assess our future viability.

Specifically, we believe we experienced substantial benefit fram the COVID-19
pandemic causing consumers to shop online more. We ctill do not have clarity on
how the end of the pandemic will positively or negatively affect our growth.
Additionally, the rollout of 10514 has severely reduced our abllity to market
effectively through cur main customer acquisition channel, Facebook. Our future
growth depends at least partially on our ability te expand customer acquisition
beyond Facebook. Last, we expect that, in the future, as our revenue increases to
higher levels, our revenue growth rate will decline.

We also believe that growth of our revenue depends on several factors, including
our ability to:

expand our existing channels of distribution;
develop additional channels of distribution;
grow our customer base;

cost-effectively increase online sales at our direct website and third-party
marketplaces;

effectively introduce new products;

cuercacefillv ~hansa aiir Brands



ey e e s e
increase awaraness of our brand;

manufacture at a scale that satisfies future demand; and
effectively source key raw materials.

We may not successfully accomplish any of these objectives. Since our Inception
in 2015, we have not yet demonstrated the ability to manage rapid growth ever a
long perlod of time or achieve profitability at scale. Consequently, any predictions
you make abeout our future success or viability may net be as accurate as they
could be if we had a longer operating history or had praviously achieved
profitabilivy.

In order to respond to market changes, the Company’s management may from
time to time make changes to the business of the Company. Thare are certain
risks associated with such changes. As a strategic response to changes in the
competitive environment, the Company may from time to time make certain
pricing, service or marketing decisions or business combinations that could have
a material adverse effect on the Company’s business, results of operations and
financial eendition.

We may be unable to manage our future growth effectively, which could make it
difficult to execute our business strategy.

Our rapid growth has placed and may continue to place slgnificant demands an
our organizational, administrative and operational infrastructure, including
manufacturing operations, quality control, technical suppart and custemer
sarvice, sales force management and general and financial administration. As we
continue to grow, we will need te make slanificant investments in multiple facets
of our company, including in sales, marketing, product development, information
technalogy, equipment, facilitles and personnel. We will alse need to improve our
operational, financial and management controls as well as our reporting systems
and procedures.

If we are unable to manage our growth effectively, we may be unable to execute
our business plan, which eould have a material adverse effect on our business and
our results of operations. Managing our planned growth effectively will require us
te:

maintain a low eost of customer acquisition relative to customer lifetime
value;

identify products that will be viewed faverably by customers;

successfully hire, train and motivate additional employees, including
additional personnel for our technological, sales and marketing effores.

The expansion of our products and customer base may result in Increases in our
overhead and selling expenses. Any increase in expenditures in anticipation of
future sales that do not materialize would adversely affect our profitability. In
addition, if we are unable to effectively manage the growth of our business, the
quality of our products may suffer and we may be unable to address competitive
ehallenges, which would adversely affect aur overall business, operations and
financial condition.

We may not be able to successfully implement our growth strategy for our brand
an a timely basis or at all.

Our ability to implement our growth strategy depends. among other thinas, on
our ability to:

grow our main secial media customer acguisition channel;

add new digital customer acquisition channels:

improwe our customer acquisition funnel;

improve our subseription program;

build an effective B2B salesforce;
. develop and launch new products that appeal to our customers;
i innovate new formats for our produet;

change our brand, Raca, 1o something we aim to be mare mainstream. We
anticipate that this rebranding will be disruptive to our business, potentially with
negative financlal conseguencas,

expanding Inte feod service:
. expand internationally;

enter distribution and other strategic arrangemants with third-party retailers
and other potential distributors of our products;

successfully compete in the product categories in which we choose to
operate;

develop and malntain consumer interest in our brand; and
increase our brand recognition and loyalty.

Ve may not be able to implement this growth strategy successfully. Qur planned
marketing expenditures may not result in increased total sales or generate
sufficient levels of consumer interest or brand awareness, and our high rates of
sales and income growth may not be sustalnable over time. Our sales and results
af operations will be negatively affected if we fail to implement our grewth
strategy or if we invest resources in a growth strategy that ultimately proves
unsuccessful,

We have material weaknesses and significant deficlencies in our internal contral
over financial reporting.



We are a private company with limited accounting personnel and other resources
to addrass our internal control aver financial reporting. In preparation of our
financial statements n prior years, we believe that there is material weaknesses
and significant deficiencies in our internal control aver financial reporting. These
material weaknesses and significant deficiencies concerned shortcomings in our
accounting system, lack of established policies and controls over the financial
close and reporting process, and lack of resources to evaluate and review
appropriate accounting treatment for certain complex areas. Altheugh we have
taken steps to improve our internal contrels and policies, we cannot assure vou
that there are not, and will not be material weaknesses in our internal control over
financial reporting In the future. Any failure to maintaln effectlve internal contral
over financial reporting could severely inhibit our ability to accurately report our
financial eondition or operating results. which may impair our ability to raise
additional funds, sell the company, raise debt, or conduct other matters necessary
te for the best interests of the company.

Our disclosure controls and procedures may not prevent or detect all errors or
acts of fraud.

We believe that any disclosure controls and procedures or internal contrals and
procedures, na matter how well-conceived and operated, can provide only
reasonalbsle, not absolute, assurance that the objectives of the centrol system are
met. These inherent limitations include the realities that judgments in decision-
making can be faulty, and that breakdowns can oceur because of simple error ar
mistake. In addition, the Company has ne written polices in place with respect to
disclosure controls and procedures. For example, our directors or executive
officers could inadvertently fail to disclose a new relationship or arrangement
causing us to fall to make a reguired related party transaction diselosure.
Additionally, controls can be circumvented by the individual acts of some
persans, by collusion of two or mare people ar by an unauthorized override of the
controls. Accordingly, because of the inherent limitations in our contral system,
misstatements due to error or fraud may occut and not be detected.

The Company's actual financial position and results of operations may differ
materially frem the expectations of the Company’'s management.

The Company's actual financial position and results of operations may differ
materially from management's expectations. The Company may experience some
changes in its operating plans and certain delays in its plans. As a result, the
Company's revenue, net income and cash flow may differ materially from the
Company's prajected revenue, net ineeme and cash flow. The process for
estimating the Company’s revenue, net income and cash flow reguires the use of
judament in determining the appropriate assumptions and estimates. These
estimates and assumptions may be revised as additional infermation becomes
available and as additional analyses are performed. In addition, the assumptions
used in planning may not prove to be accurate, and other factors may affect the
Company's financial condition or resultz of operations.

Uncertainty of Revenua Growth

There can be no assurance that the Company can generate revenue growth, or
that amy revenue growth that is achieved can be sustained. Revenue growth that
the Company may achleve may not be indicative of future operating results. In
addition, the Company may increase further its operating expenses in order to
fund higher levels of research and development, increase its sales and marketing
efforts, and increase ite administrative resourees in anticipation of future g rawth.
To the extent that increases in such expenses precede or are not subsequently
followed by increased revenues, the Company's business, oparating results and
financial condition will be materially adversely affected

There is no assurance that the Company will turn a profit

There is no assurance as to whether the Company will be profitable, maintain or
increase revenues, or pay dividends. The Company has incurred and anticipates
that it will eentinue to Ineur substantial expenses relating to the development and
Initial operations of its business. The payment and amount of any future dividends
will depend upon, among ather things, the Company’s results of operations, cash
flow, financial condition, and operating and capital requirements. There is no
assurance that future dividends will be paid, and, if dividends are pald, there is no
assurance with respect to the amount of any such dividends.

Development of New Products

The Company's suceess will depend, in part, on its ability to develop, introduce
and market new and innovative products. If there is a shift in consumer demand,
the Company must meeat sueh demand through new and innovative preducts ar
else its business will fall. The Company's ability to develop, market and produce
new products is subject ta it having substantial eapital. There is ne assurance that
the Company will be able to develop new and innovative products or have the
capital necessary to develop such products,

Uneertainty of Use of Proceeds

Although the Company has set out its intended use of proceeds from this
offering, these intended uses are estimates anly and subject te change. While
management does not contemplate any material variation, managemant does
retain broad discretion in the application of such preceeds. The failure by the
Campany ta apply these funds effectively could have a material adverse effect an
the Company’s business, including the Company's ability to achieve its stated
business objectives.

Brand Awareness

The Company's brand s very new and awareness of its brand is very limited.
Further, the company intends to change its brand. There is no assurance that the
Company will be able to achieve brand awareness in any of the regions it
operates in, or anywhere else, or that this change in brand will not harm the
Campany. In addition, the Company must develop successful marketing,
promotional and sales programs in order to sell its products. If the Company is
nat able te develop successful marketing, promotional and sales pregrams, then
such failure will have a material adverse effect on the business, financial condition
and eperating results,



LERENTENCE ON Managerment and key FErsonnel; INesperience of Management

The Company has a small management team and is dependent on certain
members of its management and consultants. The loss of the services of ane or
more of them could adversely affect the Company. Specifically, the loss of the
Company's founder - Lopa van der Mersch, would have a substantial adverse
impact on the Company, The Company's abllity to maintain itz competitive
position is dependent upon its ability to attract and retain highly qualified
managerial, specialized technical, manufacturing, sales and marketing personnel
There can be no assurance that the Company will be able to continue to recruit
and retain such persennel. The inability of the Company to recruit and retain such
personnel would adversely affect the Company's operations and product
development. We do not maintain key perzon life insurance policles on any of our
employees. The loss of one ar more of these executive officers or key personnel
eould seriously harm our business and may prevent us from implamenting our
business plan in a timely manner, or at all.

In additlen, our management team is inexperienced and has never operated a
business of this type or scale before. We believe our management team's
inexperience has impaired the Company's growth in the past and may do so again
in the future. In order to execute on our business plan, we will likely need te hire
additional gualified management personnel who have experience operating a
rapidly growing business in our industry. We may not be able to attract or retain
such personnel and the failure to hire such management personnel could have an
adverse effect on our business.

Further, Stephan wan der Mersch is only an advisor to the Company with no
official role within the Company. As such, it i likely that the Company's progracs
will be impaired by his lack of involvement.

The Company may not be able to develop additional products, which could
materially impact its future financlal prospects.

If the Company cannot successfully develop, manufacture, sell and distribute its
products, or if the Company experiences difficulties in the development process,
such as research & development challenges, production difficulties, capacity
constraints, quality eontrol proklems ar other disruptions, the Company may nat
be able to develop additional market-ready commercial products at acceptable
costs, which would have an adverse effect on the Company's cammercialization
plans and the Company’s business, prospects, results of operations and financial
condition.

Significant engoing costs and cbligations

The Company expects to Incur significant ongeing costs and obligations related
bo its investment in developing its business and the produsts, which could have a
material adverse impact on the Company's results of operations, financial
condition and cash flows. In addition, future changes in regulations, more
vigarous enforcement thereof or ather unanticipated events could require
extansive changes te the Company’s operations, increased compliance costs or
give rise to material labilities, which could have a material adverse effect on the
busingss, results of aperations and financial condition of the Company. Our effarts
te grow our business may be costlier than we expect, and we may not be able to
increase our revenue enough te affset cur higher operating expenses. We may
Incur significant losses in the future for a number of reasons, unforeseen
expenses, difficulties, eomplications and delays, and other unknewn events, all of
which may impair the financial condition of the company and the value of aur
shares.

Failure to maintain sufficient internal production capacity, source appropriate
external production capacity, or to enter into third-party agreements on terms
that are beneficial for us may result in our inability to meet custemer demand
and/or may increase our operating costs and capital expenditures.

We rely oh a single third-party co-packer to process and manufacture all of sur
products. Any replacement of the co-packer could require significant effort, as we
may not be able to secure supplies from other co-packers on a timely basis or on
reasonable commercial terms. The co-packer may be subject to damage or
Interruption fram, amang ather things, fire, natural or man-made disaster, disease
outbreaks or public health pandemlics, power loss, telecommunications of internat
fallure, unauthorized entry, computer viruses, denial-of service attacks, acts of
terrorism, human error, vandalism or sabotage, financial insolvency, bankruptcy
and similar events. The extent to which COVID-19 may affect our ability to obtain
herbs and other ingredients for our products is uncertain and cannot be
predicted.

A failure by us or our eo-packers o comply with food safety, environmental, or
other laws and regulations, or to produce products of the quality and taste-profile
we expect, of with efficiency and at costs we expect, may disrupt our supply of
products. In addition, we may experience increased distribution and warehousing
costs due to capacity conctrainte resulting from our growth. If we need to anter
additional co-packing, warehousing or distribution agreements in the future, we
can provide no assurance that we would be able to find acceptable third-party
providers or enter into agreaments on satisfactory terms or at all. In addition, we
may need to expand our internal capacity, which could increase our operating
costs and could require significant capital expenditures. |f we cannot grow and
maintain sufficient and satisfactory production, waraehousing and distribution
capacity, either internally or through third party agreements, we may be unable to
meet customer demand and/or our manufacturing, distribution and warshousing
costs may increase, which could negatively affect our business.

Our financial success depends on our ability to successfully predict changes in
eonsumet preferences and develop successful new products and marketing
strategies in respoanse.

Consumer preferences evolve over time and the success of sur produets depends
on our ability to identify the tastes and dietary habits of consumers and te offer
products that appeal to their preferences and address their concerns. We must
also adapt our marketing strategies to these fluid consumer preferences as thay
develop. Recent trends in consumer preferences that may impact us include:



dietary trends and increased attention te nutritional values, such as sugar, fat,
protein, fiber ar calorie content;

concerns about obesity and the health effects of specific Ingredients and
nutrients, such as sugar and other sweeteners, ingredients derived from
genetieally modified arganisms (GMOs), gluten, dairy, seykeans, nuts, olls,
vitamins, fiber and minerals; and

increasing awareness af the environmental and social effects of product
production, including agricultural production by food manufacturers and their
csuppliers.

The development and Introduction of new praducts could require substantial
research and development and other expenditures, including capital investment
and marketing and warehouse slotting investments. In addition, the suceess of our
innevatien and product development efforts depends upen our ability to
anticipate changes in consumers' preferences, the technical capabllity of our
research and development staff in developing, formulating and testing new
products, and our abllity to introduce the resulting products in a timely manner. If
our products fail to meet consumer praferences, or we fail to introduce new and
improved praducts on a timely basis, then the return on that investment will be
less than anticipated and our strategy to grow sales and profits through product
Innevations and extensions will be less successful.

Consumer preferences for natural and organic food products are difficult to
predict and may change.

QOur business is primarily focused on sales of organic and natural products, and
our success depends, In par, on our ability to offer produets that anticipate the
tastes and dietary habits of consumers and appeal to their preferences on a
timely and affordable basis. A significant shift in consumer demand away from
our products or our failure to maintain our current market position, could reduce
our sales and harm our business. Consurner trends change based on a number of
possible factors, including nutritional values, a change in consumer preferences or
general econamic conditions. Additionally, there i a growing focus among some
consumers to buy local feod products in an attempt to reduce the carbon
footprint associated with transporting food products from longer distances,
which could result in a decrease in the demand for food products and ingredients
that we import from other countries or transport from remeote processing
locations or growing reglons. Further, fallures by us or our competitors to deliver
quality products could erode consumer trust in the arganic certification of foods.
A significant shift in consumer demand away from our products would reduce our
market share, harming our business.

Limited Mumber of Products

The Company's business is focused on the production and distribution of
adaptogen-related producte. If such products do not achieve cufficient market
acceptance, [t will be difficult for us to achieve profitability. The Company's
revenues are derived almost exclusively from adaptogen-based products, and the
Company expects that its adaptogen-based products will account for
subetantially all of its revenue for the foreseeable future. IF the adaptogen market
declines or adaptogen-derived products fail to achieve substantially greater
market acceptance than they currently enjoy, the Company will not be able to
grow Its revenues sufficiently for it to achieve eansistent prafitability. Even if
products to be distributed by the Cempany conform to (nternational safety and
quality standards, sales could be adversely affected if consumers in target
markets lose confidence in the safety, efficacy, and guality of adaptogens.
Adverse publicity about adaptogen-based products may discourage consumers
from buying products distributed by the Company.

Raw Materials

The Company's products are produced mostly from herbs. Accordingly. the
Company and/or its manufacturers must acquire enough herbe so that the
products can be produced to meet the demand of its customers. A shortage of
any of the herbs the Company uses in its products could result in loss of sales and
damage to the Company. If the Company and/er its manufacturers become
unable te acquire commercial quality herbs on a timely basis and at commercially
reasenalble prices, and are unable to find one or more replacement suppliers with
the regulatory approvals to supply herbs at a substantially eguivalent cost, in
substantially equivalent volumes and gquality. and on a timely basis, the Company
will likely be unable te meet customer demand.

We are subject to the risks assoclated with conducting business aperations
outside of the U.5., which could adversely affect our business.

We purchase our products fram a variety of suppliers, including international
suppliers. Our direct purchases frem nen-US suppliers represent a majority of aur
raw materials, and we expect our (nternational purchases may grow with time. We
also sell our products to consumers through our website and other online
distributors that are in foreign countries, and we may in the future enter into
agreements with distributers in ferelan countries te sell our products. All of these
activities are subject to the uncertainties associated with international business
operations, including:

difficulties with foreign and geographically dispersed operations;
having to comply with various U.S. and international laws;
changes and uncertainties relating to foreign rules and regulations;

tariffs, export or import restrictions, restrictions on remittances abroad,
Imposition of duties or taxes that limit our ability to import necessary materials;

limitations on our ability te enter into cost-effective arrangements with
distributors, or at all;

fluetuations in foreign currency exchange rates;



impositien of limitations on production, sale or export in farelgn countries,
including due to pandemic or quarantine;

disruptions in International trade due to pandemlc, war, weather, natural
disasters, or other circumstances,

imposition of limitations on or increase of withholding and other taxes on
remittances and other payments by foreign processors or joint ventures;

impaosition of differing labor laws and standards;

ecanomic, political, environmental, health-related ar social instability in
foreign countries and regions:

an inability, or reduced ability, to protect our intellectual property;

availability of government subsidies or other incentives that benefit
competitors in their local markets that are not available to us;

difficulties In recruiting and retaining personnel, and managing international
operations;

difficulties in enforcing contracts and legal decisions; and
less developed infrastructure.

If we expand into other target markets, we cannot assure you that our expansion
plans will be realized, or if reallzed, be successful. We expect each market to have
particular regulatory and funding hurdles to overcome and future developments
Iin these markets, including the uncertainty relating to goevernmental policies and
regulations, could harmm aur business. If we expend significant time and resources
an expansion plans that fail or are delayed, our reputation, business and financial
condition may be harmed.

In additlon, we could be adversely affected by violations of the U.5. Foreign
Corrupt Practices Act and similar worldwide anti-bribery laws, which generally
prohibit companies and their intermediaries from making improper payments to
non-U.5. officials or other third parties for the purpose of sbtalning or retaining
business. YWe have no written policies in place and have not conducted training or
audits of our vendors or suppliers with respect to these anti-bribery laws
Violations of these laws, or allegations of such vislations, could disrupt our
business and result in a material adverse effect on our results of operations, cash
flows and financial condition.

We rely on a small number of suppliers to provide our raw materials, and our
supply chain may be interrupted and prevent us from abtaining the necessary
materials we need to operate.

We rely on suppliers and vendors to meet our high-quality standards and supply
products in a timely and efficient mannear. Thare is, however, no assurance that
quality natural and organic products will continue to be available to meet our
specific and growing needs. This may be due to, among ather reasons, problems
with eur suppliers’ and venders' businesses, finances, labor relations. ability to
export materials, product quality issues, costs, preduction, Insurance and
reputation, as well as disease outbreaks or pandemics sueh as the recent
coronavirus (COVID-19) pandemic, tariffs, embargoes, trade conflict, acts of war,
terrorism, natural disasters, fires, earthquakes, flooding or other catastrophic
oaccurrences. |f for any reason our suppliers or vendars became unable or
unwilling to continue to previde services te us, this weuld |ikely lead to an
interruption in our ability to import our products until we found another entity
that could provide these services. Failure te find a suitable replacement, even on a
ternporary basis, would have a material adverse effect on our ability to meet our
current production targets, make [t difficult to grew and would have an adverse
effect on our results of operations.

In addition, we depend on a limited number of key suppliers located primarily in
China, India, Canada, and France. As a result of this concentration in our supply
chain, eur businass and operations would be negatively affected if any of aur key
suppliers were to experience slanificant disruption affecting the price, quality,
availability or timely delivery of their products. Additionally, our top suppliers are
in a similar geographic area, which increases the risk of significant supply
dicruptions from local and regional events. In the evant that our supply from our
eurrent suppliers is interrupted. our operations may be interrupted resulting in
lost revenue, added costs such as, without limitation, shipping costs, and
distributien delays that could harm our business and customer relationships until
we are able to identify and enter into an agreement with one or more alternative
suppliers.

Qur future results of operations may be adversely affected by volatile commodity
costs.

Many aspects of our business could be directly affected by volatile commaedity
costs, Our ingredients are subject to price volatility which can be caused by
esmmadity market fluetuatione, inflation, erop yielde, ceasonal eyeles, weathar
conditions (including the potential effects of climate change), temperature
extremes and natural disasters (Including floods, drouahts, water scarcity, frosts,
earthguakes and hurricanes), pest and disease problems, changes In currency
exchange rates, iImbalances between supply and demand, natural disasters and
government programs and policies among other factors. Volatile fuel costs
translate into unpredictable costs for the products and services we receive from
our third-party providers including, but not limited to, distribution eosts for aur
products and packaging costs. While we may seek to offset the volatility of such
costs with a combination of cost cavings initiatives, operating efficiencies and
price increases to our customers, we may be unable ta manage cost volatility. If
we are unable to fully offset the volatility of such costs, our financial results could
be adversely affected.

Campetition in the food and beverage retail industry, especially Internet-based
competition. |s strong and presents an ongoing threat te the success of our
business,

The feed and beverage retail industry is very competitive. In our online and
wholesale business. we comoete with food and beveraae retall stores.



supermarkets, warehouse clubs and other mass and general retail and online
merchandisers, including Internet retailers, many of which are larger than us and
have significantly greater capital resources than we do, selling both competitive
products and retailing our own products, competing against our direct online
business. We also compete with a number of natural, erganic, and functional food
and beverage producers.

We face significant competition from these and ather retailers and producers.
Any changes in their merchandising and eperational strategies could negatively
affect our sales and profitability. In particular, If natural, erganie, and functional
food and beverage competitors ceek to gain or retain market share by reducing
prices, we would likely be forced to reduce our prices on similar product offerings
in arder to remain competitive, which may result in a decrease in our market
chare, net cales and profitability and may require a change In our operating
strategles.

We have been able te compete successfully by differentiating ourselves from our
competitors by providing an expanding selection of natural, organic, and
functional products, competitive pricing, convenience and exceptional customer
service. If changes [ consumer preferences decrease the competitive advantage
attributable to these factors, or if we fail to otherwise positively differentiate our
product offering or customer experience from our competitors, eur business,
financial condition, and results of operations could be materially and adversely
affected.

Many of our current competitors have, and potential competitors may have,
longer operating histeries, greater brand recognition, larger fulfillment
Iinfrastructures, greater technical capabilities, significantly greater financial,
marketing and other resources and larger customer bases than we do. These
factors may allow our competitors to derive greater net sales and profits from
their existing customer base, acquire customers at lower costs or respond more
quickly than we can to new or emerging technolaogles and changes in consumer
preferences or habits. These competitors may engage in maore extensive research
and development efforts, undertake more far-reaching marketing campaigns and
atdept more aggressive pricing pelicies (ineluding but nat limited to predatary
pricing policies and the provision of substantial discounts). which may allow them
to build larger customer bases or generate net sales from those customer bases
more effectively than we are able to execute upon.

We expecl competition in the natural, organic, and functional food and beverage
industry, and in particular Internet-based competition, generally to continue to
increase. We believe that our abllity ko compete successfully in this market
depends upon many factors both within and beyvond our control, including:

the size and composition of our customer base;

the number of praducts that we feature on our website;

the guality and responsiveness of custemer sarvice;

our selling and marketing efforts;

the guality and price of the products that we offer;

the convenience of the shopping experience that we provide;

aur ability to distribute our products and manage our cperations; and

our reputation and brand strength.

If we fail to compete successfully (n this market, our business, financial condition,
and results of operations would be materially and adversely affected.

A food safety or quality issue that results in a product disruption such as a recall,
health issue, or death of a consumer could harm our business.

The sale of products for human use and consumption involves the risk of injury or
illness to consumers. Such injuries may result fram inadvertent mislabeling,
tampering by unauthorized third parties or product contamination or spoilage.
Under certain circumstances, we may be reauired to recall or withdraw products,
suspend production of our products or cease operations, which may lead to a
material adverse effect on our business. In addition, eustomers may stop placing
or cancel orders for such products as a result of such events.

Even if a situation does not necessitate a recall or market withdrawal, product
liakllity elaims might be asserted against us. While we believe our facilities and
those of our co-packers and suppliers comply in all material respects with all
applicable laws and regulations. If the consumption of any of our praduets causes,
or is alleged to have caused, a health-refated iliness (such as salmenella) or death
to a consumer, we may become subject to claims or lawsuits relating to such
matters. We may be required to pay damages which could reduce profitability
and adversely affect our financial conditions. In addition, It may require us to
modify our recipes or packaging in manner that adversely affects our business or
is not feasible for the business aperation. Even if a produet liability ¢laim Is
unsuccessful or is not fully pursued, the negative publicity surrounding any
assertlon that our products caused illness or physical harm could cause
consumers to lose confidence In the safety and quality of our products. Moreover,
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rights of indemnity or contribution that we may have against others. Although we
maintain product liability and product recall insurance in an amount that we
believe to be consistent with market practice, we canhot be sure that we will not
incur claims or liabilities for which we are not Insured or that exceed the amount
of our insurance coverage. A product liability judgment against us or a product
recall could have a material adverse effect on our business, financial condition,
results of operations ar liguidity.

We may be subject to significant liability that is not covered by insurance.

Although we believe that the extent of our insurance coverage is consistent with
industry practice, any claim under our insurance policies may be subject te certain
exceptions, may not be honared fully, in a timely manner, or at all, and we may
not have purchased sufficient insurance to cover all losses incurred. If we were te
incur substantial liabllities or if aur business operations were interrupted for a
subetantial peried, we eould ineur costs and cuffer losses, Inventory, equipmeant,
and business interruption losses may not be covered by our insurance policies.
Additiomally, in the future, insurance coverage may not be available 1o us at
commercially acceptable premiums, or at all.

We rely on independent certification for a number of our products.

We rely on independent third-party certification, such as certifications of cur
products as “organic” to differentiate our preducts from others. We must comply
with the requirements of independent organizations or certification authorities in
order to lakel our products as certified organic. For example, we can lose our
“organic” certification if a manufacturing plant becoemes contaminated with non-
organic materials, or if it is not properly cleaned after a production run. in
addition, all raw materials must be certified erganic. The loss of any independent
certifications could adversaely affect our market position as an organic and natural
products company, which could harm our business.

Our future results of operations may be adversely affected by the avallability of
arganie ingredients,

Our ability to ensure a continuing supply of erganic ingredients at eampetitive
pricas depends on many factors beyond our control, such as the number and size
of farms that grow organic crops, climate conditions, changes in natienal and
word economic conditions, eurrency fluctuations and forecasting adeqguate need
of seasonal ingredients,

The organic ingredients that we use in the production of eur products are
vulnerable to adverse weather conditions and natural disasters, such as floods,
droughts, water scarcity, temperature extremes, frosts, earthguakes and
pestilences. Natural disasters and adverse weather conditions (including the
potential effects of climate change) can lower ¢rop yields and reduce crop slze
and crep aguality, which in turn could reduce our supplies of organic ingredients or
increase the prices of organic ingredients. If our supplies of organic ingredients
are reduced, we may not be able to find enough supplemental supply sources on
favorable terms, if at all, which could impact our ability to supply product te our
customers and adversely affect our business, financial condition and results of
operations.

We also compete with other manufacturers in the procurement of organic
product ingredients, which may be |ess plentiful in the open market than
conventional product ingredients. This competition may increase in the future if
consumer demand for erganic products increases. This could cause our expenses
to increase or could limit the amount of product that we can manufacture and
sell.

Adverse weather conditions, fires, natural disasters, crop disease, pests and other
natural conditions can impose significant costs and losses on our business.

Agricultural products are vulnerable to adverse weather conditions, including
severe rains, drought and temperature extremes, floods and windstorms, which
are guite common but diffieult te prediet. Agricultural products also are
vulnerable to crop disease and to pests, which may vary in severity and effect,
depending on the stage of production at the time of infection or infestation, the
type of treatment applied and climatic conditions. Unfavarable growing
conditions caused by these factors can reduce both crop size and crop quality
and, In extreme cases, entire harvests may be lost. These factors may result in
lower sales valume and increased costs due increased costs of products,
Incremental costs, Including transportation, may also be incurred If we need to
find alternate short-term supplies of products from alternative areas. These
factors can increase costs, decrease revenues and lead to additional charges to
earnings, which may have a material adverse effect on our business, results of
operations and financial condition

Climate change may negatively affect our business and operations.

There ie concern that carbon dioxide and other greenhouse gazes in the
atmasphere may have an adverse Impact on global temperatures, weather
patterns and the frequency and severity of extreme weather and natural disasters.
In the event that such climate change has a negative effect on agricultural
productivity, we may be subject to decreased availability or less faverable pricing
for certaln herbs that are necessary for our products. As a result of climate
change, we may aleo be subjected to decreased availability of water, deteriorated
quality of water or less favorable pricing for water, which could adversely impact
our manufacturing and distribution operations, as well as the agricultural
businesses of our suppliers, which rely on the availability and quality of water.

Government Regulation

The processing, manufacturing, packaging, labeling, advertising and distribution
of the Company's planned products is subject to regulation by one or more
governmental authorities, and various agencies of the federal, state, and localities
In which our products are sold. in addition, the Company’s products are subject to
numereus U.S. federal, state and |local legislation and measures relating to the
manufacture of praducts for hurman consumption. These aovernment authorities
may attempt to regulate any of our products that fall within their jurisdiction.
Such governmental authorities may determine that a particular product or
product ingredient presents an unacceptable health risk and may determine that
a particular statement of nutritional supoart that we want to use is an



unacceptable claim. Such a determination would prevent the Company from
marketing particular products or using certain staternents of nutritional support
on its products. The Company also may be unable to disseminate third-party
literature that supports its products if the third-party literature fails to satisfy
certain requirements. In addition, government authorities could require the
Company to remove a particular product fram the market. Any recall or removal
would result in additional easts te the Company, including lost revenues from any
products that we are required to remove from the market, any of which could be
material. Any such product recalls or removals could lead to liability, substantial
costs and reduced growth prospects, all of which could be material.

Our products and operations are subject to government regulation and oversight
beth in the United States and abroad, and our failure to comply with applicable
reguirements could adversely affect sur business and results of operations.

We are affected by a wide range of governmental laws and regulations. Examples
of regulatory agencies influencing our operations include the United States
Department of Agriculture (the “USDA™), the Food and Drug Administration (the
“"FDA"), the Federal Trade Commission (the “"FTC"), the US. Consumer Product
Safety Commission ("CPSC"). and the Environmental Protection Agency (the
“"EPA"), among others. We are also regulated by various U.S. state and |ocal laws
and regulations as well as agencies of the states and local units of government in
which our products are sold. These agencies regulate, among other things, with
respect to our products and operations:

design, development and manufacturing;

testing. labeling, content and language of instructions for use and storage;

product safety;

marketing, sales and distribution;

recard keeping procedures;

advertising and promation;

recalls and corrective actions; and

product impert and export.

These laws and regulations affeet various aspects of eur business and fallure te
comply with them may have significant adverse effects on our business,

Regulation of Dietary supplements and Food Ingredient

Our products may be subject to certain regulations as dietary supplements and
food additives. The FDA regulates, amang other things, the compaosition, safety,
manufacture, labeling and marketing of dietary ingredients and dietary
supplements (including vitamins, minerals, herbs. and other dietary ingredients
for human use). Dietary supplements and dietary ingredients that do not comply
with FDA laws and regulations, such as the DSHEA, can be deemed adulterated or
misbranded. Manufacturers and distributers of dietary supplements and dietary
ingredients are prohibited from marketing products that are adulterated or
misbranded, and the FDA or other gavernmental entities may take enforeement
action against any adulterated or misbranded dletary supplement on the market.
The FDA and other U.S. governmental entities have broad enforcement powers. If
we wiolate applicable regulatory requirements, the FDA and U.S. governmental
authorities may bring enforcement actions against us, which ceuld have a material
adverse effect on our business, prospects, financial coandition, and results of
operations.

The FDA may determine that a particular dietary supplement or inaredient
presents an unacceptable health rick based on the required submission of serious
adverse events or other Infermation, or may determine that a particular claim or
staternent of nutritional value that we use to support the marketing of a dietary
supplement is an impermissible drug claim, is not substantiated, or is an
unauthorized version of a “health claim" which we are not allewed to make. Any
of these actions could prevent us from marketing particular dietary supplement
products or making certain claims or statements with respect to our products
The FDA could also require us to recall, withdraw or remove a particular product
frem the market. Any recall, withdrawal ar removal woeuld result in additional
costs to us, including lost revenues from any products that we are reqguired to
remove from the market, any of which could be material. Any product recalls,
withdrawals or remevals could also lead to an increased risk of litigation and
liability, substantial coste, and reduced growth prospects.

The FDA has also issued guldance governing the notification of new dietary
ingredients (*MDIs"). The guidance, if fully Implemented, could have a material
Impact on our eperations. FDA enfercement of the NDI guidance could reguire us
to incur additional expenses, which could be significant, and negatively affect our
business, including, but net limited to, the prohibition on sale of new dietary
ingredients or dietary supplements until the FOA determines that those
ingredients or products comply with applicable laws and regulations.

In addition, certain food ingredient products we sell are regulated under the
United States Federal Food, Drug, and Cosmetie Act ("FDCA"), as administered
v the FDA. Under the FRCA. pre-marketina anproval by the FDA is reaulred for



the sale of a foed ingredient which |s a food additive unless the substance is
generally recognized as safe, under the conditions of its intended use by qualified
experts in food safety. We believe that the food ingredients in our produets are
generally recognized as safe. However, this status cannot be determined until
actual formulations and uses are finalized. As a result, we may be adversely
affected if the FDA determines that our food ingredient products do not meet the
criteria for generally recognized as safe

The FTC exercises jurisdiction over the advertising of dietary supplements and
hae instituted numerous enforcement actions against dietary supplement
companies for failure to have adequate substantiation for claims made in
advertising or for the use of false or misleading advertising claims. Failure by us
to comply with applicable regulations could result in substantial monetary
penalties and could have a material adverce effect on our financlal condition or
results of aperations.

Our reputation could suffer from real or perceived issues involving the labeling or
marketing of our products,

Products that we sell carry claims as to their origin, ingredients or health benefits,
including, by way of example, the use of the term “natural”, “functional”,
“superfunctional”, or "healthy”, or similar synonyms or implied statements relating
te such benafits. although the FDA and the USDA each has [ssued statements
regarding the appropriate use of the word “natural * there is no single, United
States government regulated definition of the term "natural” for use in the food
Industry, which is true for many other adjectives common in the better-for-you
and functienally-focused feod industry. The resulting uncertainty has led to
consumer confusion, distrust and legal challenges. Plaintiffs have commenced
legal actions against several food companies that market “natural” products,
asserting false, misleading and deceptive advertising and labeling claims,
including elaims related ta genetically modified ingredients. In limited
cireumstances, the FDA has taken regulatory action against products labeled
“natural” but that nonetheless contain synthetic ingredients or components.
Should we become subject to similar claims, consumers may avoid purchasing
products from us or seek alternatives, even if the kasls for the claim is unfeunded.
Adverse publicity about these matters may discourage consumers from buying
aur products. The cost of defending agalnst any such elaims could be significant.
Any loss of confidence on the part of consumers in the truthfulness of our
labeling or ingredient claims would be difficult and costly to overcome and may
significantly reduce sur brand value. Any of these events could adversely affect
our reputation and brand and decrease our sales, which would have a material
adverse effect on our business, financial condition and results of operations.

Similarly, certain USDA regulations set forth the minimum standards producers
must meet in order to have their products labeled as “certified organic," and we
currently manufacture several organic products that are covered by these
regulations. While we believe our products and our supply chain are in
compliance with these regulations, changes to food regulations may increase our
costs to remain in compliance. We could lase our "organic” certification if a
facility becomes contaminated with non-organic ingredients, if we do not use raw
materials that are certified arganic, or if key Ingredients used in our products are
no longer allowed to be used in food certified as “organic.” The loss of aur
“arganic” certifications could materially and adversely affect our business,
financial condition or results of operations.

In addition, the USDA has proposed a rule reguiring disclosure of the use of
genetic engineering in manufacturing a product or an ingredient used In a
product. The rule has not been finalized, and we are unable to predict with
certainty what the final requirements will ke. If the USDA issues bioengineering
disclosure regulations inconsistent with our practices, the resulting changes in
labeling could adversely affect customer acceptance of our product and
materially and adversely affect our business.

Litigation and regulatery enfercement concerning marketing and labeling of food
products could adversely affect our business and reputation.

The marketing and labeling of any food product, specifically including dietary
supplements, in recent years has brought increased risk that consumers will bring
class action lawsuits and that the FTC and/or state attorneys general will bring
legal action concerning the truth and accuracy ef the marketing and labeling of
the product. Examples of causes of action that may be ascerted in a consumer
class action lawsuit include fraud, unfair trade practices and breach of state
consumer protection statutes. The FTC and/or state attorneys general may bring
legal action that seeks removal of a product from the marketplace and impose
fines and penalties. Even when unmerited, class claims, action by the FTC or state
attorneys general enforcement actions can be expensive to defend and adversely
affect our reputation with existing and potential customers and consumers and
our corporate and brand image, which could have a material and adverse effect
on our business, financial condition or results of cperations.

The regulations te which we are subject are complex and have tended to become
more stringent over time. Regulatory changes could result in restrictions on our
ability te carry on or expand our operations, higher than anticipated costs or
lower than anticipated sales. The fallure to comply with applicable regulations

could jeopardize our ability te zell our preducts and result in enforcement actions
and third-party |lawsuits such as:

warning letters;

fines;

injunctions;

civll penalties and civil lawsuits;

termination of distribution;

recalls or seizures of products,;

delays In the introduction of products into the market; and

total or partial suspension of production



Any of these sanctions could result in higher than anticipated costs or lower than
anticipated sales and harm our reputation, business, financial condition and
results of operations. We may also be required to take corrective actions, such as
installing additional equipment or taking other actions, each of which eauld
reguire Us to make substantial capital expenditures. In addition, we could be
required to indemnify our employees in connection with any expenses or liabilities
that they may incur individually In connection with regulatory action against
them. Az a result, our future business prospects could deteriorate due to
regulatory constraints, and our profitabllity could be impaired by our chligation
te provide such indemnification te our employees.

The FDA may also take issue with the term "superfunctional”, “functional” er any
derivative name, as “superfunctional” and “functional” are, to our knowledge, still
undefined by regulatory agencies. In addition te any regulatory costs, if the
Company were required to change its name, there would likely be, or could be,
amaonyg other results, a negative effect on the Campany's branding and customer
perception.

Future Regulatien in the United States

From time te time, U.S. federal, state or local legislative and governmental
authorities may impose additional or more stringent laws or regulations that
could apply to our Company, business and products, repeal laws or regulations
that we consider favorable to us or impose more stringent interpretations of
current laws or regulations. We are nat able to predict the nature of such future
laws, regulations, repeals or interpretations or te predict the effect that additional
governmental regulation, when and If it eccurs, would have on our business in the
future. Those developments could prohibit the sale and marketing of ingredients
and products or reauire refermulation of products te meet new standards, recalls
or discontinuance of products {including products that we sell). Further, we may
be subject te requitements for refarmulation, labeling, additional record-heeping
requirements, increased doecumentation of the properties of certain products,
additional or different labeling, add tisnal scientific substantiation, quality control
requirements, adverse event reporting or other requirements. Any developments
of this nature could increase our costs significantly and could have a material
adwverse effect on our business, financial condition and results of operations.

Unfavorable publicity or consumer parception of our products could have a
material adverse effect on our reputation. which could result In decreased sales
and significant fluctuations in our business, financial condition and results of
operations

We depend significantly on consumer perception regarding the safety and quality
of our praducts. Consumer perception of products can be significantly influenced
by adverse publicity in the form of published scientific research, media attention,
social media, or other publicity, whether er not accurate, that associates
consumption of our products or any other similar products with illness or other
adverse effects, or questiens the benefits of our or similar praducts or that claims
that any such praducts are ineffective. & new product may initially be recelved
favorably, resulting in high sales of that product, but that sales level may not be
sustainable as eonsumer preferences change. Future scientific research or
publicity could be unfavorable to our industry or any of cur particular products
and may not be consistent with earlier favorable research or publicity.
Unfavarable research or publicity could have a material adverse effect en our
ability to generate sales. Our dietary supplement products are not drug preducts
and cannot be used to diaghose, treat, cure of prevent any disease, and we may
be subject te legal and regulatory actions if our products were classified as drug
or foed products with respect to the

marketing and sale of our products.

Product recalls, withdrawals er selzures, which could materially and adversely
affect our business, financial condition and results of operations

We may be subject to product recalls. withdrawals or seizures if any of the
products we sell is believed to cause injury or iliness or if we are alleged to have
viclated governmental regulations in the manufacturing, labeling, promotion, sale
or distribution of those products. A significant recall, withdrawal or seizure of any
of the products we manufacture or sell may require significant management
attention, would likely result in substantial and unexpected costs and may
matetially and adversely affect our business, financial condition or results of
operations. Furthermore, a recall, withdrawal er seizure of any of our products
may adversely affect consumer confidence in our brands and thus decrease
censumer demand for eur products. As is commaon in the dietary supplement
Industry, we rely on our centract manufacturers and suppliers to ensure that the
products thay manufacture and sell to us comply with all applicable regulatory
and legislative requirements. As a young company we have yet to seek
representations and warranties, indemnification and/or insurance from our
eontract manufacturers and suppliers. However, even with adequate insurance
and indemnification, any ¢laims of non-compliance could significantly damage our
reputation and consumer confidence in aur products. In addition, the failure of
those products to comply with applicable regulatory and legislative requirements
could prevent us from marketing the products or require us to recall or remove
such products from the market, which in certain cases could materially and
adversely affect our business, financial condition and results ef eperations.

We may face scrutiny from evolving state regulations concerning health, safety,
our supply chain and marketing.

In additien to the federal regulatory issues listed abave, there are a growing
number of state regulations that might impalr our ability to operate and avoid
Interruption. For example, California eurrently enforces legislation commenly
referred to as "Proposition 65" that requires that “clear and reasonable” warnings
be given to consumers who are exposed to chemicals known to the State of
California to cause cancer or reproductive toxicity. Although we seek to comply
with the requirements of Proposition 65, as well as te educate our customers
regarding the substance of Proposition 65 and the relative metals contents in
various natural foods, there can be ne assurance that we will not be adversely
affected by litigation ar ather actions relating to Proposition 65 or future
legislation that is similar or related thereto. Alse, the Transparency (n Supply
Chains Act of 2010 in California requires us to audit our vendors with respect to



risks of human trafticking and slavery and mitigate these risks in our operations.
Any failure to disclose issues or other non-compliance could subject us to action
by the California Attorney General or other regulatory authorities. Increased
compliance costs associated with operating in California and other states could
adwversely affect our business, financial condition and results of operations.

If we are unable to successfully markat to new customers and retain existing
customers, or if evalving privacy, healthcare or other laws prevent or limit eur
marketing activities, our business, financial condition, and results of operations
could be harmed.

Changes to social networking, advertising platforms' or mobile device ar other
operating systems’ terms of use: terms of service or traffic algorithms that limit
promotional communications, impose restrictions that would [imit our ability or
our customers' ability to send communications through their platforme;
disruptions or downtime experienced by these platfarms; or reductions in the use
of or engagement with social networking or advertising platforms by customers
and potential eustomers could also harm our business. As laws and regulations
rapidly evelve to gavern the use of these channels, the failure by us, our
employees or third parties acting at our direction to abide by applicable laws and
regulations in the use of these channels could adversely affeet our reputation or
subject us to fines or other penalties. In addition, our employees or third parties
acting at our direction may knowingly or inadvertently make use of social media
I ways that eould lead to the loss or infringerment of intellectual property, as well
as the public diselasure of proprietary, eonfidential, or sensitive personal
infermation of our business, employees, consumers or others. Any such
inappropriate use of social media, emails and text messages could also cause
reputational damage and adversely affect our business.

Additionally, we use emails and text messages to communicate with customears
and we collect consumer data, including emaill addresses and phene numbers, to
further our marketing efforts with such consenting consumers. If we fail to
adequately or accurately collect such data or if our data collection systems are
breached or information therein is misused, our business, financial condition, and
recults of operations could be harmed. Further, any failure, or perceived failure, by
us, or any third parties processing such data, to comply with privacy policies or
with any federal or state healthcare, privacy or consumer protection-related laws,
regulations, industry self-regulatory principles, industry standards or codes of
conduct, requlatory guidance, orders to which we may be subject or other legal
obligations relating to privacy or consumer protection could adversely affect our
reputation, brand, and business, and rmay result in claims, proceedings or actions
against us by governmental entities, consumers, suppliers or others or other
liabilities or may require us te change aur operations and/or cease using certain
data sets.

We may be subject to specific FTC endorsernent and/or testimanial regulations
that would interfere with our advertising, marketing and labeling strategies.

The FTC revised its Guides Concerning the Use of Endorsements and Testimonlals
in Advertising (the “Guides”), which became effective on December 1, 2009,
Although the Guides are not binding, they explain how the FTC interprets
Section § of the FTC Act's prohibition on unfair or deceptive acts or practices,
Conseguently, the FTC could bring a Section & enforcement action based on
practices that are inconsistent with the Guides. Under the revised Guides,
adwertisernents that feature a consumer and convey his or her atypical experience
with a product or service are required to clearly disclose the results that
consumers can generally expect. In contrast to the 1980 version of the Guides,
which allowed advertisers to describe atypieal results in a testimaenial as long as
they included a disclaimer such as “results not typical" the revised Guides no
longer contain such a safe harbor. The revised Guides alse add new examples to
illustrate the long-standing principle that “material connections” between
acdvertisers and endorsers (such as payments of free products), connactions that
consumers might not expect, must be disclosed. While we do request that public
persans who we provide samples of product disclose thelr relationship with us
prior to sharing on social media or other endorsement, we cannot ensure all
recipients comply with this request. We have continually adapted our marketing
efforts to be compliant with the revised Guides. However, it is possible that our
use, and that of aur employees, ef testimenials in the advertising and prometien
of our products will be significantly iImpacted and therefore might negatively
affect our sales.

We depend upon internet search engines and other providers of digital
adwvertising to attract a significant portion of our potential customers 1o our
website, and any chandge in the prominence of our website In either paid or
algorithmic search result listings or an increase in purchasing digital ads could
cause the number of visitors to our website and our revenue to decline.

We depend in significant part on various internet search engines, such as Google,
Facebook. Amazon and other providers of digital advertising te direct a
significant number of potential customers to our website. Search websites
typically provide two types of search results, algorithimic and paid listings.
Algorithmic, or organic, listings are determined and displayed solely by a set of
formulas designed by search companies. Paid listings can be purchased and then
are displayed if particular words are included in a user's internet search.
Placement in paid listings Is generally not determined solely on the bid price, but
also takes into account the search engines’ assessment of the quality of the
website featured in the paid listing and other factors. We rely on both algarithmic
and paid search results, as well as digital advertising on other websites and
through other providers, to direct a substantial share of the visiters te our
website.

Our ability to maintain the number of visitors te our website from internet search
websites and other websites is nat entirely within our control. For example,
Internet search websites freguently revise thelr algorithms in an attempt to
optimize their search result [istings or to Implement thelr internal standards and
strategies. Changes in the algorithms could cause our website to receive less
favorable placements, which could reduce the number of users who visit our
website. We have experienced and continue to experience fluctuations in the
search result rankings for our website. Similarly, the recent rollout of the 10514
update for iPhones has severely impacted Facebook’s ability to cost effectively
drive traffic to small advertisers such as us. We do not yet fully understand the



impact of the 0514 update on our business. Our business significantly depends
on our ability to continue driving traffic from Facebook, as well expanding the
digital channels through which we acguire customers.

In additlon, the prominence of the placement of our advertisements is In part
determined by the amount we are willing te pay for the advertisement. We bid
against our competitors for the display of paid search engine advertisements and
some of our competiters have greater resources with which te bid and better
brand recognition than we have. Additionally. as we increase the number of third-
party distributors of our products, they may target similar individuale or use
similar key words. If competition for the display of pald advertisements in
response to search terms related to our online services increases, our online
advertising expenses could rise significantly, and we may be required to reduce
the number of our paid search advertisernents. If we reduce our advertising with
search engines, our consumer traffic may significantly decline, or we may be
unable te maintain a cost-affective cearch engine marketing prograrm.

Other factors, such as search engine technical difficulties, search engine technical
changes and technical or presentation changes we make to our website, could
also cause our website to be listed less preminently in algorithmie seareh results.
Any adverse effect on the placement of our website in search engine results could
reduce the humber of users wha visit our website and drive up the cost of
customer acquisition. IF visits to our website decrease, our revenua may decline,
and we may need to resort to more costly sources to acquire new customers and
such decreased revenue and/or increased expense could materially and adversely
affect our business and profitability,

Qur customers generally are not cbligated te continue purchasing products fram
us,

Many of our customers are individuals that buy from us under purchase orders,
and we generally do not have long-term agreements with or commitments frem
these customers for the purchase of products. We cannot provide assurance that
our custamers, including custamers that participate in our subscription programs,
will maintaln or increase their sales valumes or arders for the products supplied
by us or that we will be able to maintain or add to our existing customer base
Decreases in our customers' sales volumes or orders for products supplied by us
may have a material adverse effect on our business, financial condition or results
of operations.

Capitalization of sur Digital Advertising Spend; Lack of Cashflew fer Operations

Per FASA's Statemment of position 83-7, Reporting on Advertising Costs for direct
respanse advertising, we capitalize the majority of our digital advertising
spending and amortize it over three years, with amortization proportionate to the
historic revenue of custorners over that timeframe. Should future customer
behavior negatively deviate from historic customer behavior, we will need ta
partially or completely write down the intangible asset created by capitalized
marketing spending, potentially creating a large financial loss in year of the write
dewn. In addition, the result of such capitalization, although our results may
reflect an operating profit based on GAAR, we may have sufficient cash restraints
that is not reflected in our operating profit.

Our business depends on continued and unimpeded aceess to the internet and
mobile networks.

Our ability to sell our products depends on the develepment and maintenance of
the infrastructure of the internet by third parties. This includes maintenance of a
reliable netwark backbone with the necessary speead, data capacity, bandwidth
capacity, and security. We may experience future interruptions and delays in
services and availability from time to time that could impede customers
purchasing products farm us. In the event of a catastrephic event with respect to
ohe or more of our systems or those of our service providers, we may experience
an extended period of inability to sell products, which could negatively impact
our relatienship with custemers, providers, partners, and suppliers.,

We also rely on seftware lieensed from third parties in order to offer our
products. These licenses are generally commaercially available on varying terms.
Heowever, it Is possible that this software may not continue to ke available on
commercially reasonable terms, or at all. Any loss of the right to use any of this
software could result in delays in selling eur products. The occurrence of any of
the foregoing evente could have an adverse impact on our businecs, financial
condition. and results of operations.

Our payments system depends on third-party service providers and s subject to
evolving laws and regulations.

We have engaged third-party service providers to perform underlying carel
processing and currency exchange. If these sarvice providers do not perform
adequately or if our relatienships with these service providers were to terminate,
our ability to accept orders through the platform could be adversely affected and
our business could be harmed. In addition, if these service providers increase the
fees they charge us, our operating expenses could Increase and if we respond by
increasing the fees we charge to our customers, we could lose some of our
customars.

The |aws and regulations related bo paymente are complex and vary across
different jurisdictions in the United States and globally. As a result, we are
required to spend significant time and effort to comply with those laws and
regulations. Any failure or claim of our failure to comply, or any failure by our
third-party service providers to comply, could cast us substantial resources, could
result in labilities, or could force us to stop offering third-party payment systems.
As we expand the availabllity of payments via third parties or offer new payment
methods to aur customers in the future, we may become subject to additional
regulations and compliance requirements.

We may be unable to adequately protect our brand and our other intellectual
property rights.

e regard our brand, customer lists, trademarks, domain names, trade secrets
and similar intellectual preperty as critical to our success. We may rely on
tradermnark, copyright and patent law, trade seeret protection, agreements and
other methods with our emolovees and others to protect our broorietary riahts.



We might noet be able to obtain broad pretection in the United States for all our
intellectual property. The protection of our intellectual property rights may
reguire the expenditure of significant financial, managerial and operational
resources. Moreover, the steps we take to protect our intellectual property may
not adequately protect our rights or prevent third parties from infringing or
mizapprepriating out proprietary rights, and we may be unable to broadly enforce
all our trademarks. We have key terms for which we have yet to apply for
trademarks. Any of our trademarks or other Intellectual property rights may ba
challenged by others or invalidated through administrative process ar litigation.
Our trademark application may never be granted.

To date. the Cempany has not applied for patent protection an any of its
technology. The process of abtaining patent protection is expensive and time-
consuming, and we may be unable to prosecute all necessary or decirable patent
applications at a reasonable cost or [n a timely manner. Even if issued, there can
be no assurance that these patents will adeguately protect our intellectual
property, as the legal standards relating to the validity, enforceability and scope
af protection of patent and other intellectual property rights are uncertain. We
also canmot be certain that others will not independently develop or otherwise
acqguire equivalent or superior technology or intellectual property rights.
Furthermore, our confidentlality agreaments may not effectively prevent
disclosure of our proprietary information, technologies and precescses and may
not pravide an adequate remedy in the event of unauthorized disclosure of such
Infarmation.

We might be required to spend significant resources to monitor and protect out
intellectual property rights. For example, we may initiate claims or litigation
against others for Infringement, misappropriation or vielation of our intellectual
property rights or other proprietary rights or to establish the validity of such
tights. However, we may be unable to discover or determine the extent of any
infringement, misapprepriation or other violation of our intellectual property
tights and other proprietary rights. Despite our efforts, we may be unable to
prevent third parties from infringing upon, misappropriating or otherwise
viclating our intellectual property rights and other proprietary rights. Any
litigation, whether or not it is resolved in our favor, could result in significant
expense to us and divert the efforts of our technical and management persannel,
which may materially and adversely affect our business, financial condition, and
results of operations.

We may not be able to enforce our intellectual property rights throughout the
world.

The laws of same foreign countries do not protect intellectual property rights to
the tame extent as the laws of the United States. Many companies have
encountered significant prekiems in protecting and defending intellectual
property rights in certain foreign jurisdictions. This could make it difficult for us to
stop the infringement or the misappropriation of our intellectual property rights.
Our afforts te protect our intellectual property rights in such countries may be
Inadequate. In addition, ehanges in the law and legal decisions sy courts in the
United States and foreign countries may affect our ability to obtain adequate
protection for our technology and the enforcement of intellectual propearty.

Third parties may assert that our employees or consultants have wrongfully used
or disclosed confidential information or misappropriated trade secrets.

Although we try to ensure that our employees and consultants do not use the
proprietary information or know-how of others In their work for us, we may be
csublject to claims that we or our employees, consultants or independent
contractors have Inadvertently or otherwlse used or disclosed intellectual
property, including trade secrets or other proprietary information, of a former
employer or other third parties. Litigation may be necessary to defend agalnst
these elaims. If we fall in defending any such claims, in addition vo paying
monetary damages, we may lose valuable intellectual property rights or
personneal. Even if we are successful in defending against such claime, litigation
could result in substantial costs and be a distraction to management and other
employess.

Marketing and distribution capabilities

In erder to commercialize its products, the Company must further develop an
internal marketing and sales foree with technical expertise and with supporting
distribution capabllities or arrange for third parties to perform these services, In
ordar to market any of its products, the Company must either acaulre or develop
a sales and distribution infrastructure. The acquisition or development of a sales
and distribution infrastructure would reqguire substantial resources, which may
divert the attention of its management and kay personnel, and defer its product
development and deployment effarts. Te the extent that the Company enters inta
marketing and sales arrangements with other companies, its revenues will depend
on the efferts of others. These efforts may not be successful. If the Company fails
to develop substantial sales, marketing and distribution channels, or to enter into
arrangements with third parties for those purposes, it will experience delays in
product sales and incur increased costs

A significant portion of our inventory is stored in two Denver warehouses and our
Baulder distribution center and any damage or disruption at these facilities or at
aur distribution center may harm our business.

A natural disaster, fire, power interruption, work stappage, or ether calamity at
our storage or operating facilities would significantly disrupt our ability to deliver
our products and operate our business. If any material amount of our facility,
machinery, or inventory were damaged or unusable, we would be unable to meet
our obligations te customers and whalesale partners, which could materially
adwversely affect our business, financial condition, and results of operations.

We cannot guarantee that we will succeed in achieving our goals, and our failure
to do so would have a material adverse effect on our business. prospects,
financial condition and cperating results.

Same of our products are new and are only in early stages of commercialization,
and some products that are important to our growth strategy are in various
stages of research and development, and have not yet been commercialized. We
are not certain that these, or any other future products, will be developed to



commercialization, sell as anticipated, be manutactured as anticipated, or be
desirable to their intended markets. Also, some of our praducts may have limited
uses and benefits, which may limit their appeal to consurmers and put us at a
competitive disadvantage. Developing new products and placing them into
wholesale channels and Into conventional and natural grocery environments is an
expensive and time-consuming process, and if a product fails to sustain market
acceptance or Is unable to be manufactured as anticipated, the investment made
in the product may be lost.

If aur current or future products fail in the development stage. or fail our
customar's expectation of quality, or If we do not achieve or sustain markat
acceptance, we could lose customers or could be subject to claims which could
have a material adverse effect on our business, financial condition and operating
results.

As s typical in a rapidly evolving industry, the development process and demand
and market acceptanee for recently Introduced produets are subjeet to a high
level of uncertainty and risk. Because the market for our preducts is new and
evolving, it is difficult to predict with any certainty the size of this market and its
arowth rate, If any, and costs of manufacturing as a produet s developed. We
cannot guarantee that we will be successful in developing new products or
manufacturing new products including through copackers, or that a market for
our products will develop or that demand for our producte will be sustainable. If
we fall to develop or manufacture new products, of the market for new products
falls to develop, develops more slowly than expected or bacomes saturated with
competitors, our business, financial condition and operating results would be
materially adversely affected.

COWID-19 Outbreak

The outbreak of COVID-19 has resulted in governments worldwide enacting
emergency measures to combat the spread of the virus. These measures, which
include the implementation of travel bans. self-imposed guarantine periods and
social distancing, have caused material disruption to businesses globally resulting
inan economic slowdeawn. Global equity markets have experienced slanificant
volatility and weakness. Governments and central banks have reacted with
significant monetary and fiscal interventions desianed to stabllize economic
conditions. The duration and impact of the COVID-19 outbreak is unknown at thic
tirme. as is the efficacy of the government and central bank interventions. It is et
possible to reliably estimate the length and severity of these developments and
the impact on the financial results and cendition of the Company in future
periods. However, depending on the length and severity of the pandemic, COWID-
19 could interrupt the Company’s operations, increase operatling expenses, cause
delayed performance of contractual obligations; cause delays in the Company's
ability to purchase herbs: cause packadging restrictions on shipping: impalr the
Company's ability to raise funds depending on COVID-19's effect on capital
markets; adversely affect the Company’s supply partners, contractors, customers
and/or transpertation carries; and cause changes in the Company’s regulatory
frameweork which may increase competition for the mushreems and packaging
used by the Company or affect our ability to dellver its products to customers =
eaeh which could materially affect the business and financial condition of the
Company.

The full extent of the effects af the COVID-19 pandemie is unknown. The
continued spread of COVID-19 and the measures taken by the governments of
countries affected could disrupt the Company's plan of distribution and use of
available funds and the timelines, business objectives or disclosed milestones
related therets, and thus, adversely impact the Company's business, finaneial
condition, results of operations and prospects. In addition, there can be na
assurance that the Campany will net lose members of its workfarce such as its
consultants or see its workforce man-hours reduced or Incur increased medical
costs as a result of these health risks. The Company will actively assess and
respond where possible to the potentlal impact of the COVID-19 pandemle. It is
difficult to predict haw the COVID-19 pandemic may affect the Company's
business in the future, including the effect it may have {positive or negative; long
ar short term) on the price of, and demand for our produets. It is possible that the
COWID-19 virus could have a material adverse effect on the Company's business,
financial eondition, results of aperations and prospects as well as the market for
Its securities and/or its ability to obtain financing. The extent to which the COVID-
19 pandem|c impacts the Company's results will depend on future developments
that are highly uncertain and cannot be predicted, Including new information that
may emerge concerning the severity of the virus, the duration of the outbreak and
the actions te contain its impact.

The COVID-19 pandemic has in the past disrupted our supply chain and could
again do so, which could cause us to be unable to produce product te meet
market demand, or require us to modify our product formulas in a way that
causes damage te our brand equity or custamer loyalty. all of which could
negatively impact our financial condition.

If we face labor shortages or increased labor costs, our results of operations and
our growth could be adversely affected.

Qur ability to meet our labor needs while controlling labor costs is subject to
external factors, such as employment levels, prevailing wage rates, minimum
wage legislation, changing demographies. health and other insurance eosts and
governmental labor and employment requirements, In the event of increasing
wage rates, if we fail to increase our wages competitively, the quality of our
workforce could decling, while increasing our wages could cause our earnings to
decrease. Our business Is also located in a metropolitan area that has significant
competition for skilled and unskilled labor. If we face labor shortages or increased
labor costs because of increased competition for employees from our
competitors and othar inductries, higher employee-turnover rates, er increases in
the federal- or state-mandated minimum wage, change In exempt and non-
exempt status, or other employee benefits costs (ineluding costs associated with
health insurance coverage or workers' compensation insurance), our operating
expensas could increase and our business, financial condition and results of
operations could be materially and adversely affected.

Technology failures or security breaches could disrupt our operations ard
negatively impact our business.



In the normal course of business, we rely on information technology systems to
process, transmit, and stare electronic information. For example, our production
and distribution facilities and Inventory management utilize information
technology to increase efficiencies and limit costs. Information technolagy
systems are also integral to the reporting of our results of operations.
Furthermore. a significant portion of the communications between, and storage
of personal data of, our personnel, customers, and suppliers depends on
infermation technolegy, including soclal media platforms.

Our information technology systems may be vulnerable to a variety of
interruptions, as a result of updating our enterprise platform or due te events
beyond eur control, including, but not limited to, natural disasters, terrorist
attacks, telecommunications failures, computer viruses, hackers, and other
security Issues. These events could compromise our confidential information,
impede or Interrupt our business aperations, and may result in other negative
consequences, including remediation costs, loss of revenue, litigation and
reputational damage. Furthermore, if a breach or other breakdown results in
disclosure of confidential or personal information, we may suffer reputational,
competitive and/or business harm.

Economie downturns could limit consumer demand fer our products and
negatively affect our sales and profitability.

The premium erganic and natural food industry Is sensitive te national and
ragional economic conditions and the demand for the products that we distribute
may be adversely affected from time te time by economic downturns that Impact
consumer spending, including discretionary spending. Future economic
conditions such as employment levels, business conditions, housing starts,
interast rates, inflation rates, energy and fuel costs and tax rates could reduce
consumer spending or change consumer purchasing habits. Among these
changes could be a reduction in the number of natural and organic products that
consumers purchase where there are nen-organic alternatives, aiven that many
premium natural and aorganic products, and particularly premium natural and
arganic foods, often have higher retail prices than do their nen-organic
counterparts.

The failure to successfully integrate newly acquired products or businesses eould
negatively impact our profitability.

From time to time, we may consider opportunities to acguire other products or
businesses that may expand the breadth of our markets or customer base. The
success of future acquisitions will be dependent upon our ability to effectively
Integrate the acquired products and operations into our business. Integration ean
be complex, expensive and time-censuming. The failure to successfully integrate
acquired products or businesses (n a timely and cost-effective manner could
matetially adversely affect our business, prospects, results of operations and
financial eondition. The diversion of our management's attentien and any
difficulties encountered in any integration process could also have a material
adverse effect on eur ability te manage aur business. In addition, the integration
process could result in the loss of key employees, the disruption of ongoing
businesses, tax costs or inefficlencies, or inconsistencies in standards, any of
which could adversely affect our akility to maintain the appeal of our brand and
our relationships with customers, employees or other third parties or our ability to
achieve the anticipated benefits of such acquisitions and could harm our financial
performance. We do not know if we will be able to identify acquisitions we deem
sultable, whether we will be able te successfully complete any such acguisitions
an favorable terms or at all, or whether we will be able to successfully integrate
any acquired products or businesses. Additionally, an additional risk inherent in
any acquisition is that we fail to realize a positive return en eur investment,

Adverse tax laws or regulations could be enacted or existing laws could be
applied 1o us oF our custormers, which could subject us to additional tax liability
and related interest and penalties, increase the costs of our products, and
adwversely impact our business.

The application of federal, state, local, and international tax laws to products seld
over the internet is evolving. New income, sales, use, value-added, or other tax
laws, statutes, rules, regulations, or ordinances could be enacted at any time
(possibly with retroactive effect) and could be applied solely or
disproportionately to goods sold over the internet or could otherwise materially
affect our financial position and results of operations.

In additlon, state, local, and foreign tax jurisdictions have differing rules and
regulations governing sales, use, value-added. and other taxes, and these rules
and regulatiens can be complex and are subject to varying interpretations that
may change over time. Existing tax laws, statutes, rules. regulations, or ordinances
could be interpreted, changed, medified, or applied advarsely te us (possibly with
retroactive effect). If we are required to collect and pay back taxes and
associated interest and penalties, and if the amount we are required to collect
and pay exceeds our estimates and reserves, or if we are unsuccessful in
colleeting such amounts from our customers, we could incur potantially
substantial unplanned expenses, thereby adversely impacting our results of
operations and cash flows. Impaosition of such taxes on our products going
forward or collection of sales tax from our custoemers in respect of prior sales
could also adversely affect our sales activity and have a negative impact on our
results of operations and cash flows.

One or more states may seek to impose incremental or new sales, use, value
added, or other tax collection obligations on us, including for past sales by us or
our resellers and other partners. A successful assertion by a state, country, or
other jurisdiction that we should have been or should be collecting additional
sales, use, value added, or other taxes on our solutions could, among other things,
result in substantial tax liabilities for past sales, ereate significant administrative
burdens for us, discourage users from utilizing our solutions, or ctherwise harm
aur business, results of operations, and financial condition.

Further. we are currently in the process of becoming compliant for sales tax in
Colorado, where we belleve we have a sales tax llability under $20,000. It is
possible aur tax llability in Colerade is in excess of $20,000. Although we
reasonakly believe we are correctly collecting and remitting sales tax in various
U5, jurisdictions, there are no assurances that certain states may determine that



we should have been collecting sales tax {or mare sales tax than we have
previously collected}, which may have a negative impact en our results of
operations and cash flows. In addition, we anticipate that as we grow we will be
recuired to collect and remit sales tax in additional states and our failure to
manage our growth and the increased burden of collecting and remitting sales
tax may result in fines or penalties, and have a negative impact on our results of
operations and cash flows.

Certain U.5. state tax authorities may assert that we have a state nexus and seek
to impose state and local income taxes which could harm our results of
operations.

There is a risk that certain state tax authorities where we do not currently file a
state income tax return could assert that we are liable for state and local income
taxes based upon income or gross receipts allocable to such states. States are
becoming increasingly aggressive in asserting a nexus for state income tax
purposes. If a state tax avthority successfully asserts that our activities give rise
te a Pexus, we could be subject to state and Iocal taxation, including penalties
and Interest attributable to prior periods. Such tax assessments, penalties, and
Interest may adversely impact our results of operations.

We have broad discretion in the use of the net preceeds from the offering and
may not use them effectively.

We will have broad discretion in the application of the net proceeds from this
offering. We intend to use net proceeds from this offering for working capital,
inventory growth, marketing, general corporate purpoeses, Az a result, we may
spend or invest these proceeds in a way with which our shareholders disagree.
The failure by our management te apply these funds effectively could adversely
affect our business and financial condition. Pending their use, we may Invest the
net preceeds from this affering to the extent not neaded in a manner that does
not produce income or that loses value. These investments may not yield a
favorable return to purchasers in this effering. We do not intend to primarily use
funds from this offering for investment.

The concentration of our stock ownership limits our shareholders’ abllity to
influence corporate matters,

Follawing the offering, founder and CEO Lopa van der Mersch, through a
controlled entity, will maintain voting contral of the Company. As a conseguence,
she will have the power to affect our management and affairs and overall matters
reguiring sharehelder approval, including the election of directore and significant
corporate transactions, such as a merger or other sale of our Company or aur
assets, for the foresecable future. This concentrated contrel limits or restricts our
sharehalders' ability to influence corporate matters and, as a result, we may take
actions that our shareholders do not view as beneficial. As a result, the market
price of our common stock could be adversely affected.

Provisions In our governing documents and under Delaware law could discourage
a takeover that shareholders may consider favorable,

Provisions In our certificate of incorporation and bylaws may have the effect of
delaying or preventing a change of control or changes in our management. These
provisions [nclude the following:

' providing that vacancies on the board of directors, including newly created
directorships, may be filled by a majority vote of directors then in office rather
than by sharehelders;

advance notice procedures, which apply for shareholders to nominate
candidates for election as directars or to bring matters before an annual meeting
of shareholders;

ne autherization of cumulative voting, which limits the ability of minority
shareholders to elect director candidates;

aur certificate of incorperation reguires the approval of a majority of the
then outstanding voting power of our capltal stock for shareholders to adopt,
amend, alter or repeal our bylaws, or adept any provision inconsistent with our
bylaws;

requiring holder of shares entitled to cast not less than S0% of the votes at a
meeting in order for shareholders to call a speclal meetineg.

In addition, we are governed by the provisions of Section 203 of the Delaware
General Corporation Law. which generally prohibits a Delaware corporation from
engaging in a bread range of business combinations with any “interestad”
shareholder for a period of three years following the date an which the
shareholder becomes an “interested” shareholder.

We may be subject ta securities litigation, which is expensive and could divert
management attention.

The use of Crowdfunding is still new and the use of this type of exemption for the
offer and sale of securities may subject to securities class action litigation.
Regardless of the merits or the ultimate results of such litigation, securities
litigation brought against us could result in substantial eosts and divert aur
management’s attention from other business concerns.

Since we do not anticipate paying any cash dividends on our capital stock in the
foreseeable future, stock price appreciation, if any, will be your sole source of
daln.

We currently intend to retain all our Future earnings, if any, to finance the growth
and development of our business. We may. to the extent profitable and
sustaimable, use Company funds {ather than offering proceeds) to redeem shares
from shareholders. In addition, the terms of any future debt agreements may
preclude us from paying dividends. As a result. appreciation, if any, In the market
price of our preferred stock {or common stock in the event of conversion of the
prefeerted stock) will be your sole source of gain for the foreseeable future.

Restrictions on Transfer

The shares in this offering will be subject to significant restrictions on transfers.
Specifically, investors that purchase shares in this offering will be bound by our



bylaws. A copy of the bylaws is available upon request from the Company. The
shares may be transferred only if certain legal requirements as well as
reguirements imposed by our bylaws are satisfied and only with our consent. The
bylaws impeoses certain requirements and restrictions on the ability of a
shareholder to sell or transfer the shares. Among ether requirements, in most
cireumstances, the shareholder must first offer the shares to the Company and
then the other shareholders before the shareholder may transfer the shares to a
third party. Certificates, if any. representing the shares will also bear a legend
Indicating that the shares are subject to the restrictions on transfer imposed by
the bylaws.

In additlon, prospective investors in the Company will be required to represent
that they have acguired their shares for investment purposes only and not with a
view to or for sale in connection with any distribution of such shares. The shares
have not been registered under the Securities Act of 1933 (the “Securities Act")
and, therefore, is subject to restrictions on transfer under the Securities Act.

Further, securities will be subject te the restrictions set ferth in the Limited
Liability Company Agreement of Wefunder SPV, LLC

Illiguid Investment

There is no public trading market for the Company’s securities and there can be
no assurance that any trading market will develep. Our securities are being
offered hereby in reliance upon exemptions from the registration requirements of
the Securities Act and applicable state securities laws. Thus, the securities offered
heraby have not been and will not be registered under the Securities Act or any
ather securities laws, and may not be reoffered, resold ar otherwise transferred
except pursuant to an exemption from, or in a transaction not subject to the
reglstration requirement of, the Securities Act and any applicable state securities
laws. Accordingly, any offer, sale, pledge or other transfer af the securities by a
purchaser may be restricted, and purchasers may be required to bear the financial
ricks of an Investrment in the securities For an indefinite period of time.

Unsecured investment

The shares purchased in this offering will constitute equity Interests, which will be
subordinate to all of our current and future indebtedness with respect to claims
on our assets. In any liquidation, all of our debts and liabilities must be paid
before any payment (s made to the halders of our shares.

Arbltrary determination of Offering Price

The offering price of the shares of prefarred stock has been arbitrarily determined
without independent valuation of the shares by our management based on
estimates of the price that purchasers of speculative securities, such as our
preferred stock, will be willing te pay considering our nature and capital structure,
the experience of the officers and directors and the market conditions for the sale
af equity seeurities in similar eompanies. The offering price of the shares bears
no relationship to our assets, earnings or book value, or any other cbjective
standard of value and thus the shares may have a value significantly less than the
offering price and the shares may never obtain a value egual to or greater than
the offering price.

Execlusive Forum

Our certificate of incorporation provides that the Court of Chancery of the State
of Delaware is the exclus|ve forum for: (i) any der|vative action of proceeding
braught en behalf of the Company; (i) any action asserting a elaim of breach of a
fiduciary duty owed by any director, officer or ather employee of the Company to
the Company or the Company's stockholders; (iili} any action asserting a claim
against the Company or any director or officer or other employee of the Company
arising pursuant to any provision of the DGCL, the certificate of incerporation or
the Bylaws of the Company; of (iv) any action asserting a claim against the
Company or any director or officer or other employee of the Company governed
by the internal affairs dectrine.

This exclusive-forum provisions may limit a stockholder's ability te bring a claim in
a judicial forum that [t finds faverable for disputes with us of our directors,
officers or other employees, which may discourage lawsuits against us and our
directore, officers and other employees. If a court were to find either exclusive-
forum provision in our certificate of incorporation to be inapplicable ar
unenforceable in an action, we may incur additional costs associated with
resolving the dispute in other jurisdictions, which could seriously harm our
business.

Lead Investor

Each investor will appoint the lead investor we have identified {the “Lead
Investar") as the investors true and lawful proxy and attorney, to vote the
investor's securities related to the Company and sign related documents on the
investors behalf. Although the Lead Investor's goal is to maximize the value of the
Company and therefore the Lead Investor's interests should be alighted with the
Interest of Investers, there can be no guarantee that these interest will always
remain aligned or that the Lead Investor will always make decisions that maximize
the value of a particulat investor's interest.

Stephan van der Mersch is only an adviser with no cbligation to the company. As
such, it is likely that the eampany will nat make the same progress as |t would if
that were not the case.

Our futura success depends on the effarts of a small management team. The loss
of services of the members of the management team may have an adverse offect
an the company. There can be no assurance that we will be successful in
attracting and retaining other persennel we reguire te successfully grow our
business
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material change Is made to the offering, the investor's Investment commitment
will be cancelled and the committed funds will be returned.

An Investor's right to cancel. An 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 informatien
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 notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancellad, the reason for the cancellation, and the refund amount that the
invester is required to recelve. If a material change eoccurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

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

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

The Company’s right to cancel. The Investment Ag t you will with
us provides the Company the right to cancel for any reason before the effering
deadline.

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

Ownership and Capital Structure

THE OFFERING
13. Describe the terms of the securities being offared.
Priced Round: $25,04 3 266.80 pre-money valuation
See exact security attached as Appendix B, Invester Contracts

Adaptogens, PBC is offering up te 1,262 615 shares of preferred stock at a price
per share of §4.49,

Inwvestors in the first 3999 999.43 of the offering will recelve stock at a price per
chare of $2.69, and a pre-money valuation of $15,016,481.15.

The campalgn maximum is §4,999,996.75 and the campaign minimum is
$100,000.75.

Major Investor Rights:

Information Rights. The Company will furnish to the undersigned if the
undersigned has invested at least Two Hundred and Fifty Thousand Dollars

($250,000) in this offering and has thereby become a Major Investor {a “Major
Investar') (1} annual unaudited financlal statements for each fiscal year of the
Company, including an unaudited balance sheet as of the end of such flscal year,
an unaudited statament of operations and an unaudited statement of cash flows
of the Company for such year, all prepared In accordance with generally accepted
accounting principles and practices; and (2) quarterly unaudited financial
statements for each fiscal quarter of the Company (except the last guarter of the
Company's fiseal year), including an unaudited balance sheet as of the end of
such fiscal year, an unaudited statement of cperations and an unaudited
staterment of cash flows of the Company fer such quarter, all prepared in
accordance with generally accepted accounting principles and practices, subject
to changes resulting from normal year-end audit adjustments. If the Company has
audited records of any of the foregoing. it shall provide those in lieu of the
unaudited versions. The filing of an annual report on Form C/AR shall be deemed
to satisfy the requirement to provide annual financial information described
above.

Confidentiality. Anything in this Agreement to the contrary notwithstanding, ne
Major Investor by reason of this Agreement shall have access to any trade secrets
or confidential iInformation of the Company. The Company shall not be required
te comply with any Infermation rights in respect of any Major Investar whom the
Company reasonably determines to be a competitor or an officer, employee,
director ar holder of ten percent (10%) or more of shares of a competitor. Each
Majer Investor agrees that such Major Investor will keep confidential and will not
disclose, divulge, or use for any purpose (other than to menitor its investment in
the Company) any confidential infermation abtained froam the Company pursuant
to the terms of this Agreement other than to any of the Major Investor's atterneys,
accountants, consultants, and other professionals, to the extent necessary to
obtain thelr services in connection with menitoring the Major Investor's
invectment in the Company.

Inspectian kights The Company shall permit each Major Investor to visit and
inspect the Company's properties, to examine its books of account and records
and te diseuss the Company's affairs, finances and aceounts with its officers, all at
such reasenable times as may be reguested by such Major Investor.

Participation Bight. Each Major [nvestor has the right of first refusal to purchasa
such Major Investor's Pro Rata Share (as defined below) of all (er any part} of any
Mew Securities (as defined in The Subscription Agreement) that the Company
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The securities being offered may not be translerred by any purchaser of such securities
during the one year period beginning when the securities were issued, unless such
securities are transferred:

1. to the 1ssuer;

2. to an accradited investor;

w

. as part of an offering registered with the 5. Securities and Exchange Commission: or
4.108 memhi‘] Cll- the famlly Dj’ []'lE pﬂfﬂhase! or EZFIE Equﬂ\'ﬂleﬂl, to a trust [‘[)Bl[l:‘]]Ed by

t created For the benefit of 8 member of the family of the

the purchaser, to a1
purchaser or the equivalent, or in connection with the death or divorce of the

purchaser or other similar circumstance.

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

The term “member of the family of the purchaser or the equivalent" includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, in-law, daugh in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The tarm “spousal equivalent™

means a cohabitant eccupying a hip generally to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred
Stock 1,262,615 o Yes ~
Common
Stack 10,000,000 5,243,065 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants: RHin

Options: 334,500

Describe any other rights,

The Company's principal security holder, TWSS, Inc., is 99.53% owned and
operated by the Coempany's CED, Lapa Kay van der Mersch.

18. How miay the rights of the sacurities being offerad be matarially limited, diluted or qualified
by the rights of any othar class of security |dentified above?

The holders of a majority-in-interest of voting rights in the Campany could limit
the Investor's rights in a material way. For example, those interest holders could
vote ta change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

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

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, ot ather outstanding options or warrants are exercised, or If hew awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could alse diminish
the Investor's voting and/or economie rights, In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
te issue additional equity, an Invester's interest will typically alse be diluted.

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

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

18. Are there any differences not reflected above between the securities being offerad and
each other class of security of the issuer?

MNeo.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interast of voting rights in the Campany, 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 no recourse to change these decisions. The |nvestor's interests
may conflict with those of other investors, 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 Certificate af
Incorporation for the company. change the terms of securities [ssued by the
Company, change the management of the Company, and aven force out minority
holders af securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfaverable to you but favorable to















2019,
Related Party Transaction
Refer te Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $2,435703 in equity (cach,
property, and services), $250,000 in lines of credit, and $30,638 in a PPP loan.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 18 months before we need to raise additional 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
QOffering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Farm €, we do
nat have additional sources of capital other than the proceeds fram the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible ta adequately prejeet whether the proceeds of this
offering will be sufficient ta enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to ralse additional capital in
the future from invastors. Although capital may be available for early-stage
companies, there is ho guarantee that the Company will recelve any investments
from investors,

Runway & Short/Mid Term Expenses

Adaptogens, PEC cash in hand is $148,670, ac of August 18th, 2021, Over the last
three months prior to the date of filing this Form € on an unaudited GAAP basis
revenues have averaged $357,199/month, cost of goods sold has averaged

$175. 554/ meonth, and expenses have averaged $229.551/month. for average net
income of ($47,904)/month after amartization.

Since the date of our financlals, 0514 update has made Facebeok traffie
acquisition less efficient, which has made it more challenging for us to grow. The
pandemic waning has reduced enline shopping, which has made it more
challenging for us to grow. We have implemented what we belleve is a more
effective subseription program which we anticipate will improve our unit
economics. We believe we have a wide range of viable channels for growth. We
have grown our eperating expenses in anticipation of growth over the coming
years.

As mentioned herein, in July of 2021 the Company completed a 351 trancaction in
‘which TWSS. Inc. (f/k/a as Rasa. Inc.} formed a wholly owned operating
subsidiary Adaptoegens, PBC (the Company) and contributed substantially all of
the assets and liabilities of the Rasa business to Adaptogens, PBC. TWSS, Inc., as
a S-Corporation, relied on Section 471 of the Internal Revenue Code for tax
treatment of inventory. As part of the contribution of assets by TWSS, Inc. to the
Company, the trancferred inventery was transferred to the Cempany with a zero
tax basis. As a result. that product cost of goods for the sale of that

inventory sold will be zero from a tax basis. This will increase taxable income for
the Company and/or reduce the amount of net operating loss carryforward
available to the Company.

We anticipate that in six months, expenses should increase by approximately 20%,
unless we manage to grow faster than anticipated and can spend more on sales &
marketing. With our current business plan we expect to be profitable in G2 of
2022. We expect revenue to grow 6% per month for the next six months. These
projections cannot be guarantead,

In the first half of 2021, the Company has received $857,500 in cash and other
property, of which $63,000 was from a minority employee shareholder and the
remainder was from the Company's founder. In additicn, in July of 2021 we
entered inta a line of credit for up te $750,000 available from the Company's
founder at a zero interest rate, of which the Company has drawn $250.000.
Draws on the line of credit are subject te mutual agreement of the lender and the
Company at the time of any advance under the line of credit.

INSTRUCTIONS TO QUESTION 28: The discussion must cover enc/ r for which financial
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liquidity, whether receiving these furds and any other additional funds iz nececsary ro the viabilit:
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and its predecessors, if any

FINANCIAL INFORMATION

28, Include financial statements covering the twao most recently completed fiscal years or the
period(s) since inception, if shorter

Refer to Appendix C. Financial Statements

I, Lopa Kay van der Mersch, cartify that-

(1) the financial statements of Adaptogens, PBC included in this Form are true and

complete in all materlal respects ; and



(2) the tax return information of Adaptogens, PBC included in this Form reflects
aceurately the information reparted on the tax return for Adaptogens, PBC filed
for the most recently complated fiscal year.

Lopa Kay van der Mersch

CEDr

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecesscr of the issuer, any affiliated issuer, any director,
officer, general partner or managing membes of the issuer. any benaficial owner of 20 percent
or mare of tha issuer's outstanding vating equity securlties, any promoter connected with tha
iszuar in any capacity at the time of such sale, any parson that has been or wil| be paid
{diractly or indirectly) remuneration for solicitation of purchasers in comnaction with such sale
of securities, or any general partner, director, officar or managing member of any such
solicitor, prior to May 16, 2016:

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

iin cannection with the purchase or sale of any security? [] Yes [€ Mo

ii. involving the making of any false filing with the Commission? [] Yes 7] Ne

iii. arising out of the conduct of the businass of an underwriter, broker. dealer. municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes [ No

(2) Is any such person subject to any order, judgment or decres of any court of compatent
jurisdiction, entered within five years before the filing of the information required by Saction
4ALb) of the Sacurities Act that, at the time of filing of this offering statemant, rastrains or
enjeins such person from engaging or continuing te engage in any conduct or practica;

i in connection with the purchase or sale of any security? [] Yes [ Mo

il inwolving the making of any false filing with the Commission? [] Yes [ Ne

jii_ arising out of the conduct of the business of an underwriter, broker, daaler, municipal
securities dealer, inuestment adviser, funding portal or paid solicitor of purchasers of
securities® [] Yas [ No

(3) Is any such person subject to a final order of a state securities commission (or am agency or
officar of a state performing like functions); a state authority that supervises or axamines
banks, savings assoc/ations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i at the time of the filing of this offering statement bars the person from:
A association with an entity regulated by such commission, authority, agency or
officer? [] Yes (7] No
B. engaging in the business of secunties, insurance ar banking? [] Yes [ Na
€. engaging in savings association or cradit union activities?] Yes [ No

i constitutes a final onder based on a viclation of any law or ragulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was enterad
within the 10-year periad ending on the date of the filing of this offering statsment?

[ es [ No

{4} |5 any such parson subject to an order of the Commission entered pursuant to Section
15{b} or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1840 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [J Yes [Z] Mo
ii. places limitations on the activities, functions or operations of such person?
[ wes
iil. bars such person from being associated with any entity or from participating inm the
affering of any penny stock? [] Yes [Z] No

{5) I= any such person subject to any order of the Commission enterad within five years before
the filing of this offering statemeant that, at the time of the filing of this offening statement,
orders the person to cease and desist from committing or causing a wiolation or future
wiolation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17¢a}(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15{c)(1) of the Exchange Act and Section 2061} of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes ] Mo
ii. Section § of the Securities Act? [] ¥es ] Mo

{6 Is any such person suspended or expelled from membership in. or suspended or barred
from association with a member of, a registered national securities exchange ar a reqistered
mational or affillated securities association for any act or omission to act constituting conduct
inconsistent with just and aquitable principles of trade?

O ¥esFIMe

47 Has any such person filed (as a requstrant or issuer), of Was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this affering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceading te determine whether a stop order or suzpension order should be issued?

[ ¥es=IMa

€8) Is any such person sulbject to a United States Postal Service false reprazentation order
entered within five years befora the filing of tha information required by Saction 4ALb) cf the
Securities Act, or is any such person, at tha time of filing of this offering statement, subject to
a temporary restraining crder or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a schame or device for obtaining money or proparty
through the mail by means of false representations?

[ ¥es[FINo

If you would have answeared "Yes" to any of these questions had the conviction, arder,
Judgment, decree, suspansion, expulsion or bar oceurred or been issusd after May 16, 2016,
then you are NOT eligible to rely on this examption under Saction 4(a)(6) of the Securities
Act.
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Adaptogens, PBEC

I autharize Wefunder Portal to submit a Form C to the SEC based on
the information | provided through this enline 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 8 Form C on the company’s behalf. This
power of attorney i pled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




