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

ViscoSoft Group, LLC
2923 South Tryon Street, Suite 140
Charlotte, NC 28203
viscosoft.com

Up to $1,069,815.60 in Class B Units at $188.68
Minimum Target Amount: $9,811.36

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

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

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

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



Company:

Company: ViscoSoft Group, LLC

Address: 2923 South Tryon Street, Suite 140, Charlotte, NC 28203
State of Incorporation: NC

Date Incorporated: April 29, 2021

Terms:

Equity

Offering Minimum: $9,811.36 | 52 shares of Class B Units
Offering Maximum: $1,069,815.60 | 5,670 shares of Class B Units
Type of Security Offered: Class B Units

Purchase Price of Security Offered: $188.68

Minimum Investment Amount (per investor): $188.68

This Offering Memorandum (this "Memorandum” or “Offering Statement”) is
provided solely to prospective investors through the Crowdfunding Portal provided at
www.startengine.com and any subdomain thereof (the "Portal”) for the sole purpose
of evaluating investments in certain securities (“Securities”) offered by ViscoSoft
Group, LLC, a North Carolina limited liability company (the “Issuer”). The Securities,
in the form of Units, will be governed by, a securities purchase agreement between the
Issuer and the purchasers of the Securities.

The Issuer is seeking to raise a target of $9,811.56 and a maximum of $1,069,815.60
through the offering and sale of Securities on the StartEngine online portal (the
“Offering™) in reliance on the exemption from registration pursuant to Section 4(a)(6)
of the U.S. Securities Act of 1935 and the associated regulations thereto ( "Regulation
Crowdfunding?).

Maximum number of Units offered includes Bonus Units and is subject to adjustment
for Bonus Units. See “Perks and Additional Bonus Units” and “The 10% StartEngine
Owner’s Bonus.” Investments are made on a "first come first served” basis.

The deadline to reach the minimum target amount is November 30, 2021. If the sum of
the investment commitments does not equal or exceed the target offering amount
prior to November 30, 2021, no Securities will be sold in this Offering and investment
commitments will be cancelled and committed funds will be returned to you.

Perks and Additional Bonus Units

In addition to anyone who is a member of the StartEngine OWNers bonus program as
described below, certain other investors in this offering are also eligible to receive
additional Units for their Units purchased ("Bonus Units”), which effectively gives
them a discount on their investment. Receipt of Bonus Units pursuant to the
StartEngine OWNers bonus program are not cumulative with the Bonus Units eligible
to be received pursuant to the perks described below.



Eligible investors will receive, as part of their investment, Bonus Units equal to 5%,
10% or 15% of the Units they purchase, depending upon perks described below.
Investors receiving the 5% bonus (for investments of $2,500 or more) will pay an
effective price of approximately $179.25 per Unit before the StartEngine processing
fee, while investors receiving the 10% bonus (for investments of $10,000 or more) will
pay an effective price of approximately $169.81 per Unit before the StartEngine
processing fee and investors receiving the 15% bonus (for investments of $50,000 or
more) will pay an effective price of approximately $160.38 per Unit before the
StartEngine processing fee. The StartEngine processing fee will be assessed on the full
Unit price of 188.68 for the purchased Units, and not any Bonus Units.

If eligible for Bonus Units, investors will receive the greater amount of Bonus Units for
which they are eligible and are not cumulative even if investors would qualify for
multiple eligibility categories for receipt of Bonus Units. No additional consideration
will be received by the Issuer for the issuance of Bonus Units and the Issuer will absorb
the cost of the issuance of the Bonus Units.

The Issuer will provide Investors with the following perquisites ("Perks”) to investors
in this Offering whose funds are received by the Transfer Agent, in addition to the
Units offered through this Offering. The perks for each level of investment is provided
below.

Tier 1 - $250+

A cooling Edge Memory Foam Travel Pillow - Perfect as a neck pillow at home or on
the go!

Tier 2 - $500+

A set of crisp 300 Thread Count Organic Cotton Sheets - Amazing quality and
durability.

Tier 3 - $1,000+

Choice of any Viscosoft signature mattress topper or pad. Recognized industry-wide
for incredible quality and value.

Tier 4 - 2,500+

Choice of any mattress topper + one bedding accessory. Investors will also receive an
additional 5% Bonus Units with this level of investment.

Tier 5 - $5,000+

Choice of any Viscosoft or Muse Sleep mattress! Up to a $1,600 retail value. Investors
will also receive an additional 5% Bonus Units with this level of investment.

Tier 6 - $10,000+

Choice of any Viscosoft or Muse Sleep Mattress. Choice of any Viscosoft matttress



topper and two bedding accessories. Investors will also receive an additional 10%
Bonus Units with this level of investment, as well as a 20 minute intro call with
company management.

Tier 7 - $25,000+

Choice of any Viscosoft or Muse Sleep Mattress. Choice of any Viscosoft topper and
five bedding accessories for your home. Investors will also receive an additional 10%
Bonus Units with this level of investment, as well as a 30 minute Zoom call with our
co-founder and CEO.

Tier 8 - $50,000+

Beds for your entire home and up to 10 accessories in any way you choose. Investors
will also receive an additional 15% Bonus Units with this level of investment, as well
as set up a 30 minute Zoom call with Gabe Dungan, our co-founder and CEO.

*All perks occur when the offering is completed,

*For the product perks, the Company is only able to deliver these perks to investors
in the contiguous 48 states in the US.

The 10% StartEngine Owner’s Bonus

The Issuer will offer 10% additional bonus Units for all Units purchased by investors
who are eligible to participate in the StartEngine Crowdfunding Inc.'s OWNer’s
bonus.”

For example, if an investor purchases 100 Units at $188.68 per Unit, the investor will
receive 110 Units even though their investment was only $18,868 (100 x $188.68).
Fractional Units will not be distributed and bonuses will be determined by rounding
down to the nearest whole Unit.

This 10% bonus is only valid during the eligibility period determined by StartEngine.
Investors eligible for this bonus will also have priority if they are on a waitlist to invest
and the Issuer surpasses its maximum funding goal. Meaning, they will have the first
opportunity to invest should room in the offering become available if prior
investments are cancelled or fail.

Investors will only receive a single bonus based on their initial investment in the
Issuer, which will be the highest bonus rate they are eligible for.

*See https.//www.startengine.com/owners-bonus for details.
The Company and its Business

Company Overview

The Issuer



Issuer: ViscoSoft Group, LLC

Address: 2923 South Tryon Street, Suite 140, Charlotte, NC 28203
State of Organization: North Carolina

Date Organization: April 29, 2021

The Issuer is a North Carolina limited liability company that was formed on April 29,
2021, by filing its Articles of Organization with the North Carolina Secretary of State.
As of the date of this Offering, Issuer’s sole purpose is to act as a holding company for
its subsidiaries and it has not employees or other operaitons. The Issuer’s subsidiaries,
as of the date of this Otffering, are ViscoSoft Inc., a North Carolina corporation
(“ViscoSoft NC™), ViscoSoft SAS, a French limited liability corporation (“ViscoSoft
France™), Skytex Holdings Ltd., a Hong Kong limited liability company (“ViscoSoft
China™), and Matrix Inc., a North Carolina corporation ("Matrix” and, collectively,
with ViscoSoft NC, ViscoSoft France, and ViscoSoft Hong Kong, the “ViscoSoft
Subsidiaries” and, together with the Issuer, the “ViscoSoft Group”). As of the date of
this Offering, the Issuer is the sole equity owner of each of the ViscoSoft Subsidiaries.

As used in this Memorandum, unless otherwise indicated or the context otherwise
requires, references to “we,” “us,” “our,” “the Company” and similar references refer
to the Issuer, and, unless otherwise indicated or the context otherwise requires, all of
its consolidated subsidiaries, including ViscoSoft Subsidiaries. We also refer to the
ViscoSoft Group as “ViscoSoft”.

The Issuer has elected to be treated as a corporation for U.S. federal income tax
purposes. As a result, an owner of its Units will not report any of the Issuer’s items of
income, gain, loss and deduction on its U.S. federal income tax return, nor will an
owner of our Units receive a Schedule K-1. Our owners also will not be subject to state
income tax filings in the various states in which the Issuer conducts operations as a
result of owning our Units. Like dividends paid by a corporation, dividends received by
the owners of Units will be reported on a Form 1099-DIV and subject to U.S. federal
income tax, as well as any applicable state or local income tax.

Interests in the Issuer are denominated in units of membership interest. Pursuant to
the Operating Agreement, the Issuer has designated units of membership interest as
Class A Units, Class B Units, and Class C Units. The current members of the Issuer own
all of the outstanding Class A Units. There are no Class B Units or Class C Units issued
as of the date of the Offering. Each holder of Class A Units is entitled to one vote per
Class A Unit. Holders of Class B Units and Class C Units do not have any voting rights.
The Issuer is authorized to issue an unlimited number of Class A Units, Class B Units,
and Class C Units.

Gabriel Dungan (“Dungan”) is the co-founder of ViscoSoft, the sole manager of the
[ssuer and is the only member of the Issuer’s board. A majority of the holders of Class
A Units can change the manager or elect a new manager. Dungan currently holds
114,710 Class A Units of the Issuer, which, as of the date of this Offering, represents



43.3% of the outstanding membership interest of the Issuer. See “"Ownership and
Capital Structure” for a summary of the ownership of the Issuer.

Dungan’s brother, Vincent Dungan, is the Chief Financial Officer of each of the
ViscoSoft Subsidiaries, and he is currently holder of 44,146 of the Issuer’s the Class A
Units, which represents 16.66% of the issued Class A Units. Dungan’s ex-wife, Xing Lin
“Selina” Chen, is currently holder of 27,504 Class A Units, which represents 10.38% of
the Issuer’s the Class A Units. Dungan has the right to purchase 100% of the interest
held by Xing Lin “Selina” Chen. See “Additional Transactions Between Our Members”
for additional details regarding Dungan’s purchase option.

This Memorandum may contain forward-looking statements and information relating
to, among other things, the Company, its business plan and strategy, and its industry.
Investors should not rely on forward-looking statements because they are inherently
uncertain. Investors should not rely on forward-looking statements in this
Memorandum. These forward-looking statements are based on the beliefs of,
assumptions made by, and information currently available to the Company’s
management. When used in the offering materials, the words “estimate,” “project,
“believe,” “anticipate,” “intend,” “expect” and similar expressions are intended to
identify forward-looking statements, which constitute forward-looking statements.
These statements reflect management’s current views with respect to future events
and are subject to risks and uncertainties that could cause the company’s actual
results to differ materially from those contained in the forward-looking statements.
Investors are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date on which they are made. The Company
does not undertake any obligation to revise or update these forward-looking
statements to reflect events or circumstances after such date or to reflect the
occurrence of unanticipated events.

History and ViscoSoft Group Structure

ViscoSoft China was first established in 2007 and serves as our buying office and
exporter for all of our purchases originating from Greater China. It serves the purpose
of product development, supply chain management, quality assurance, merchandise
& production control, and shipping functions. It services both the US & French
entities for their needs as well as third-party customers who typically purchase in
large full container quantities for their respective markets. The current directors are
Gabriel Dungan and Xiaoyong Wo (Rick) with Rick making most of the day-to-day
operating decisions. ViscoSoft China currently employs 15 full-time employees full
time that work out of the Shanghai office.

Viscosoft NC was established as a legal entity in 2010, but only became the focus of
the organization’s growth in 2016 when the office in Charlotte, NC was established. It
serves the purpose of developing the company and its brands through multi-channel
distribution and sales including online (own properties and marketplaces), specialty
retailers, and big box retailer partners. The current directors and officers are Gabriel
Dungan and Vincent Dungan. They jointly run the business and serve as the main



commercial and financial engine of the overall company. ViscoSoft NC currently
employs 14 full-time employees and two full-time 1099 contractors who derive the
majority of their income from Viscosoft.

Viscosoft France was established in 2015 and became a focus of growth in 2017 when
the office was established in Strasbourg, France. It serves to develop the company and
its brands in both the French market as well as neighboring European Union markets
both online and through retail partners. The current directors are Gabriel Dungan and
Matthieu Witkowski with Matthieu making most of the day-to-day operating
decisions. Viscosoft France currently employs 6 full-time employees that work out of
the Strasbourg office.

Matrix was established in 2017 and is currently dormant with no operations.

On May 1, 2021, the Issuer entered into a reorganization agreement (the
“Reorganization Agreement”) with each of the ViscoSoft Subsidiaries and the equity
holders of each ViscoSoft Subsidiary (the “Former Subsidiary Owners”). Pursuant to
the Reorganization Agreement, the Former Subsidiary Owners agreed to receive Class
A Units in the Issuer in exchange for their then existing ownership interests in the
applicable ViscoSoft Subsidiaries and the ViscoSoft Subsidiaries became wholly owned
subsidiaries of the Issuer. As a function of the working capital, marketing, and R&D
requirements the issuer will allocate capital to the various subsidiaries as a function of
those evolving needs.

On May 11, 2021, the Issuer and its equity owners amended and restated the Issuer’s
original operating agreement (the "A&R Operating Agreement”) to, among other
things, approve an approximately fifty and 11/100 for one (~50.11:1) Class A Unit
split.

On September 15th, 2021, the Issuer and its equity owners amended and restated the
A&R Operating Agreement to amend various provisions in preparation for this
Offering (the “Operating Agreement™).

We have not previously conducted an exempt offering.
The Issuer and its Business
Overview

ViscoSoft is a global sleep company based in Charlotte, North Carolina. We develop
amazing quality mattresses, mattress toppers, and other bedding accessories. We
believe that materials make the difference, and we create unique products built around
the human experience while seeking to integrate technology at every level. We want

to deliver amazing sleep and thereby affect overall quality of life.

ViscoSoft commercializes and distributes its products through several channels

including online (both direct-to-consumer on its three web properties viscosoft.com,
musesleep.com, and mello-matelas.fr and marketplaces such as Amazon), wholesale
to brick-and-mortar furniture/mattress retailers, and export private label business to



mass merchants worldwide. The supply chain is relatively diverse with suppliers in the
United States, Asia, and Europe.

IP

"ViscoSoft Inc.” currently owns 15 registered trademarks, patents, copyrights, and
internet domain names.

Competitors and Industry

We compete in several industries due to our product lines. The first is the mattress
industry in the United States, France, and other European countries both online and
through retail partners. The current dominant plavers in this industry are Purple,
Casper, Tempur, Nectar, among others that have experienced robust growth over the
past 5 to 7 years.

The second is the mattress topper industry. Within this industry category, Viscosoft
competes with Sleep Innovations, MyPillow, Tuft & Needle, and Lucid, as well as
others of a similar size. For our smart beds and mattress toppers, the internet of things
competitors includes Beddit (Apple), Withings, Oura Ring, SleepAce, and others.

The bedding industry (mattresses + mattress toppers/pads) was estimated at $17.3B in
2018 and is projected to reach $18.9B by 2023. (Source: Statista)

The sleep technology devices space exceeded $12.5B in 2020, with the non-wearables
segment making up >23% of the market share. The sleep technology devices space is
forecasted to reach over $40.6B by 2027. (Source: Global Market Insights)

The overall “sleep economy,” as defined as products, services, and applications that
are related to sleep, was valued at about $432B in 2019 and is forecasted to reach
$585B by 2024. (Source: Statista)

Current Stage and Roadmap

ViscoSoft has an established business and has achieved over $30M in consolidated
revenues during the 2020 fiscal year. Over the same period, the Company’s EBITDA
was $623K.

Several channels continue to grow including our web properties viscosoft.com,
musesleep.com, and mello-matelas.fr, as well as a robust presence on amazon.com,
amazon.fr, and other marketplaces, all which now represent approximately 85% of
total revenue. (Please see our financial statements for more information about the
Company and the revenue by channel we have achieved over the past three fiscal
year.)

We continue to develop and launch new mattresses, toppers, and accessory products
with the aim of growing our revenue through a diverse set of channels. This has
continued in 2021 with the launch of four new products over the course of the year,
which has allowed us to satisfy various demand pockets in the market.



We are currently developing smart beds and bed toppers. We currently have a working
prototype but must commit more resources towards developing and launching a
minimum viable product. Wireframes have been built and we are in the process of
integrating the hardware and software. We have also purchased an initial inventory of
sensors to test the smart beds and toppers.

The Team

Managers

Name: Gabriel Dungan

Gabriel Dungan's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

e Position: Gabriel Dungan is the sole manager of the Issuer and is the
CEO,/President the ViscoSoft Subsidiaries.
Dates of Service: January 01, 2007 - Present
Responsibilities: Dungan is the co-founder of ViscoSoft and he leads the
comprehensive business strategy, expansion, and vision for the future of the
Company. He has significant experience in establishing and running businesses
in foreign countries, developing sales networks, and executing against growth
plans. During the past three years, he has not been an officer or employee of any
entity outside the ViscoSoft Group. Annual Compensation (excluding
distributions): $300,000 a year

Risk Factors

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

These are the risks that relate to the Company:

The U.S. Securities and Exchange Commission requires the Company to identify risks
that are specific to its business and its financial condition. The Company is still
subject to many of the same risks that all companies in its business, and all companies
in the economy, are exposed to. These include risks relating to economic downturns,
political and economic events and technological developments (such as hacking and
the ability to prevent hacking).

Additionally, early-stage companies are inherently riskier than more developed



companies. You should consider general risks as well as specific risks when deciding
whether to invest.

Uncertain Risk

An investment in the Issuer involves a high degree of risk and should only be
considered by those who can afford the loss of their entire investment. Furthermore,
the purchase of any Units should only be undertaken by persons whose financial
resources are sufficient to enable them to indefinitely retain an illiquid investment.
Each investor in the Issuer should consider all of the information provided to such
potential investor regarding the Issuer, the Risk Factors contained herein, and the
other information listed in the Issuer’s Form C. The Risk Factors contained herein are
not intended, and shall not be deemed to be, a complete description of the commercial

and other risks inherent in the investment in the Issuer or the ViscoSoft Group as a
whole.

Your investment could be illiguid indefinitely

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

The transferability of the Securities you are buying is limited

Any Units purchased through this crowdfunding campaign are subject to limitations
of transfer set forth in the Operating Agreement, as well as any limitations established
by the SEC. This means that the Units that you purchase generally cannot be resold.
The exception to this rule is if you are transferring purchased Units back to the Issuer,
to an “accredited investor,” as part of an offering registered with the SEC, to a member
of your immediate family, trust created for the benefit of your immediate family, or in
connection with yvour death or divorce, all as set forth in the Operating Agreement.

Minority holder; securities with no voting rights

The Units that an investor is buying have no voting rights attached to them. This
means that you will have no rights in dictating on how the Issuer or any of the
ViscoSoft Subsidiaries will be run. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of Issuer, yvou will only be paid out if there is any cash remaining
after all of the creditors of the Issuer have been paid out. You are trusting that
management will make the best decision for ViscoSoft. You are trusting in
management discretion. You are buying securities as a minority holder, and therefore
must trust the management of ViscoSoft to make good business decisions that grow
your investment. This offering involves “rolling closings,” which may mean that
earlier investors may not have the benefit of information that later investors have.
Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors



whose subscription agreements have been accepted by us will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is
not uncommon for material changes to be made to the offering terms, or to
companies’ businesses, plans or prospects, sometimes on short notice. When such
changes happen during the course of an offering, we must file an amended to our
Form C with the SEC, and investors whose subscriptions have not yet been accepted
will have the right to withdraw their subscriptions and get their money back. Investors
whose subscriptions have already been accepted, however, will already be our
investors and will have no such right.

Gabriel Dungan and Vincent Dungan own a controlling interest in the Issuer

Gabriel Dungan and, his brother, Vincent Dungan own, as of the date of this Offering,
a majority of the issued and outstanding Class A Units, representing approximately
60% of the voting power of the Issuer’s membership interests. Because the Class B
Units do not have voting rights, so long as Gabriel Dungan and Vincent Dungan and
their permitted transferees hold at least 50% of our outstanding Class A Units, they
will together continue to control the outcome of matters submitted to the holders of
Class A Units for approval, including, but not limited to, the election of the manager
of the Issuer and the members of its Board and significant business transactions of
ViscoSoft. In addition, any decisions or consents requiring a Majority in Interest (as
defined in the Operating Agreement) require Gabriel Dungan’s consent, regardless of
whether he holds a majority of issued and outstanding Class A Units. Further, if
Dungan exercises his option to purchase the Class A Units held by Xing Lin “Selina”
Chen, he could individually control the outcome of matters submitted to the holders
of Class A Units for approval.

Gabriel Dungan is the sole manager of the Issuer and the only member of the Issuer’s
Board

The Issuer’s sole manager, Gabriel Dungan makes almost all decisions with respect to
the Issuer. As the sole manager, Dungan has the right to operate and control all of the
business and affairs of the Issuer (other than the limited number of matters requiring
the consent of a Majority in Interest, which all would require Dungan’s consent). He
also has the right to determine when distributions will be made to the unit holders of
the Issuer and the amount of any such distributions, as well as the right to approve
certain transfers of membership interests. Accordingly, yvou should not invest in the
I[ssuer unless you are willing to entrust all aspects of the management and operations
of the Issuer (and, indirectly, the ViscoSoft Subsidiaries) to Dungan.

Because of our holding company structure, the Issuer depends on the ViscoSoft
Subsidiaries for cash flow and it will be structurally subordinated in right of payment
to the obligations of such subsidiaries

The Issuer is a holding company with no business operations of its own except
through the ViscoSoft Subsidiaries. The Issuer’s only significant asset is and will be
the ownership interests in the ViscoSoft Subsidiaries. We conduct, and intend to
continue to conduct, all of our business operations through the ViscoSoft Subsidiaries.
Accordingly, the Issuer’s only source of cash to pay its obligations is distributions
from the ViscoSoft Subsidiaries of their net earnings and cash flows. We cannot assure



to the holders of Securities of the [ssuer that the ViscoSoft Subsidiaries will be able to,
or be permitted to, make distributions to the Issuer from cash flows from operations.
Each of the ViscoSoft Subsidiaries is or will be a distinct legal entity and, under
certain circumstances, legal and contractual restrictions may limit the Issuer’s ability
to obtain cash from such entities. In addition, because the Issuer is a holding
company, vour claims as holders of Class B Units will be structurally subordinated to
all existing and future liabilities and obligations of the Issuer and its individual
subsidiaries such as the ViscoSoft Subsidiaries. Therefore, in the event of the Issuer’s
bankruptcy, liquidation or reorganization, the Issuer’s assets and those of its
subsidiaries will be able to satisfy your claims as holder of Securities only after all of
the Issuer’s subsidiaries’ liabilities and obligations have been paid in full. In addition,
several of the ViscoSoft Subsidiaries have obtained a commercial credit facilities or
other loans to support their operations. See “Credit Facilities and Loans” for a
description of the Company’s credit facilities and loans. As a result, the ViscoSoft
Subsidiaries should be considered highly leveraged. Since the Issuer is dependent on
its subsidiaries for cash flow, the rights of the holders of Securities in the [ssuer are
subordinated the lenders of the ViscoSoft Subsidiaries. There can be no assurance that
the ViscoSoft Subsidiaries as a whole, or any of them, will be able to generate a profit
sufficient to allow the Issuer to make distributions to holders of the Units.

Holders of Units have no ability to participate in management of the Issuer and will
not be able to review or control the investments the Issuer makes

Holders of Units will have no right or power to directly take part in the management
or control of the business of the Issuer. All decisions with respect to the management
of the Issuer will be made exclusively by its Board. You will not have an opportunity to
review the investments to made by the Issuer in advance and are relying on the Issuer
and its Board to make all such decisions. Thus, you are ultimately relying on the
successful decision making of the Board for the success of the Issuer’s operations and,
therefore, its ability to make future distributions.

The following are risks related to ViscoSoft and its business: Our business projections
are only projections

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

Any valuation at this stage is difficult to assess

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

The Company may be unable to manage its growth or implement its expansion
strategy
The Company may not be able to expand the Company’s products offerings, the



Company’s markets, or implement the other features of the Company's business
strategy at the rate or to the extent presently planned. The Company's projected
growth will place a significant strain on the Company’s administrative, operational
and financial resources. If the Company is unable to successfully manage the
Company's future growth, establish and continue to upgrade the Company's operating
and financial control systems, recruit and hire necessary personnel or effectively
manage unexpected expansion difficulties, the Company's consolidated financial
condition and consolidated results of operations could be materially and adversely
affected.

We may not have enough capital as needed and may be required to raise more capital
We anticipate needing access to additional capital in order (i) fund our operations,
including working capital requirements; (ii) finance investments in research and
development needed to maintain and expand our capabilities and products offered;
(i11) enhance and expand the range of products we offer; and (iv) respond to potential
strategic opportunities, such as investments, acquisitions and international
expansion. We cannot assure you that additional financing will be available on terms
favorable to us, or at all. Although interest rates are low, it is still a difficult for us to
obtain credit on favorable terms. If we cannot obtain credit when we need it, we could
be forced to raise additional equity capital, modify our growth plans, or take some
other action. Issuing more equity may require bringing on additional investors.
Securing these additional investors could require pricing our equity below its current
price. If so, your investment could lose value as a result of this additional dilution. In
addition, even if the equity is not priced lower, your ownership percentage would be
decreased with the addition of more investors. If we are unable to find additional
investors willing to provide capital, then it is possible that we will choose to cease our
sales activity. In that case, the only asset remaining to generate a return on your
investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing
below expectations, which could adversely impact the value of vour investment.

Terms of subsequent financings may adversely impact your investment

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

Management discretion as to use of proceeds

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



of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

The Company’s expenses could increase without a corresponding increase in revenues
The Company’s operating and other expenses could increase without a corresponding
increase in revenues, which could have a material adverse effect on the Company’s
consolidated financial results and on your investment. Factors which could increase
operating and other expenses include, but are not limited to (1) increases in the rate of
inflation, (2) increases in taxes and other statutory charges, (3) changes in laws,
regulations or government policies which increase the costs of compliance with such
laws, regulations or policies, (4) significant increases in insurance premiums, (5)
increases in borrowing costs, and (5) unexpected increases in costs of supplies, goods,
materials, construction, equipment or distribution.

Projections: forward looking information

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

We face significant market competition

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

We have existing intellectual property that we might not be able to protect properly
One of ViscoSoft’s most valuable assets is its intellectual property. Intellectual
property is a complex field of law and our trademarks, copyrights and other
intellectual property could be unenforceable or ineffective. It is possible that
competitors will be able to design around our intellectual property, find prior art to
invalidate it, or render our registered intellectual property unenforceable through
some other mechanism. If competitors are able to bypass our trademark and copyright
protection, it is likely that the Company’s value will be materially and adversely
impacted. This could also impair our ability to compete in the marketplace. Moreover,
if our trademarks and copyrights are deemed unenforceable, we will almost certainly
lose any potential revenue we might be able to raise by entering into sublicenses. This
would cut off one of our significant potential revenue streams. ViscoSoft currently



owns 15 registered trademarks, patents, copyrights, and internet domain names. Our
other intellectual property and trade secrets may not be registered with the proper
authorities. We believe one of the most valuable components of the Company is our
intellectual property portfolio. Due to the value, competitors may misappropriate or
violate the rights owned by the Company. We may be unable to protect our
intellectual property against such misappropriations or violations for many reasons,
including our inability to access capital. The cost of enforcing our trademarks and
copyrights could prevent us from enforcing them. Trademark and copyright litigation
has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because
we lack the cash to successfully prosecute a multi-year litigation with an uncertain
outcome; or because we believe that the cost of enforcing our trademark(s) or
copyright(s) outweighs the value of winning the suit in light of the risks and
consequences of losing it; or for some other reason. Choosing not to enforce our
trademark(s) or copyright(s) could have adverse consequences for us, including
undermining the credibility of our intellectual property, reducing our ability to enter
into sublicenses, and weakening our attempts to prevent competitors from entering
the market. As a result, if we are unable to enforce our trademark(s) or copyright(s)
because of the cost of enforcement, your investment in the Issuer could be
significantly and adversely affected.

Our inability to sufficiently or completely protect our intellectual property rights
could adversely affect our business, prospects, financial condition and results of
operations

Our ability to compete effectively will depend on our ability to maintain the
proprietary nature of the intellectual property used in our businesses. These
intellectual property rights consist largely of trade-secrets and know-how. We rely on
a combination of trade secrets and non-disclosure and other contractual agreements
and technical measures to protect our rights in our intellectual property. We also
depend upon confidentiality agreements with our officers, directors, employees,
consultants and subcontractors, as well as collaborative partners, to maintain the
proprietary nature of our intellectual property. These measures may not afford us
sufficient or complete protection, and others may independently develop intellectual
property similar to ours, otherwise avoid our confidentiality agreements or produce
technology that would adversely affect our business, prospects, financial condition
and results of operations.

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

To be successful, the Issuer requires capable people to run its day to day operations.
As the [ssuer grows, it will need to attract and hire additional employees in sales,
marketing, design, development, operations, finance, legal, human resources and
other areas. Depending on the economic environment and our performance, we may
not be able to locate or attract qualified individuals for such positions when we need
them. We may also make hiring mistakes, which can be costly in terms of resources
spent in recruiting, hiring and investing in the incorrect individual and in the time
delay in locating the right employee fit. If we are unable to attract, hire and retain the



right talent or make too many hiring mistakes, it is likely our business will suffer from
not having the right employees in the right positions at the right time. This would
likely adversely impact the value of your investment.

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

We may not be able to successfully develop and implement new technology initiatives
and other strategic investments in a timely manner.

We have invested in, and are involved with, a number of technology and process
initiatives. Being at the forefront of technological development is important to remain
competitive. Even if we are successful in implementing future technological
development initiatives, we may not be able to bring them to market as planned
before our competitors or at all, and the initiatives may end up costing more than
expected. As a result, the costs and benefits from our investments in new technologies
and the impact on our financial results may vary from present expectations.

We are vulnerable to hackers and cyber-attacks

We are vulnerable to hackers who may access the data of our investors, our customers,
and other third parties. Further, any significant disruption in our technology systems
could reduce the attractiveness of our online platform and result in a loss to investors
and suppliers and customers in using our platform. Further, we rely on a third-party
technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on ViscoSoft could harm
our reputation and materially negatively impact our financial condition and business.

Unanticipated changes in effective tax rates or adverse outcomes resulting from
examination of our income or other tax returns could adversely affect our operating
results and financial condition

We operate within multiple taxing jurisdictions and are subject to tax filing
requirements and audits within these jurisdictions (namely, the United States, China
and the European Union (France)). We are unable to predict the potential range of tax
impacts at this time. We establish contingent liabilities for possible assessments by
taxing authorities resulting from uncertain tax positions including, but not limited to,
deductibility of certain expenses and other state and local tax matters. Tax
examinations are often complex, as tax authorities may disagree with the treatment of
items reported by us and may require several vears to resolve. These accrued liabilities
represent provisions for taxes that are reasonably expected to be incurred on the basis



of available information but which are not certain. However, we may be assessed tax
liabilities in excess of our current estimates, which may negatively impact our
business, results of operations and financial condition. Our future effective tax rates
could be subject to volatility or adversely affected by a number of factors, including:
(i) changes in the valuation of our deferred tax assets and liabilities; (ii) expected
timing and amount of the release of any tax valuation allowances; (iii) expiration of, or
detrimental changes in, research and development tax credit laws; or (iv) exchanges in
tax laws, regulations or interpretations thereof. In addition, we may be subject to
audits of our income, sales and other transaction taxes by U.S. federal and state
authorities, as well as tax authorities in other jurisdictions where we operate
(including, China, the European Union, and France). OQutcomes from these audits
could have an adverse effect on our operating results and financial condition.

We have an amount of debt that may be considered significant for a company of our
size, and we may incur additional debt in the future, which may materially and
adversely affect our business, financial position, results of operations and cash flows.
Certain of the ViscoSoft Subsidiaries have entered into loan agreements evidencing
secured and unsecured obligations with various lenders (see “Credit Facilities and
Loans™) in an aggregate amount currently outstanding of approximately $4,160,000.
The loans consist of term loans with regular principal and interest payments,
revolving loans for working capital purposes, loans with balloon payments at maturity,
and loans due “on demand.” Most of the loan agreements contains representations,
warranties, terms and conditions customary for transactions of their type. These
include covenants limiting the applicable borrower’s ability to (1) incur liens on its
assets, (2) dispose of its assets, (3) enter into certain transactions with affiliates, (4)
make acquisitions, loans and other investments, (5) enter into mergers, consolidations
and similar combinations, (6) incur indebtedness, or (7) change its nature of business.
Most of the loan agreements contain certain events of default, including (1) failure to
pay principal, interest or any other amount owing on any other obligation when due,
(2) material incorrectness of representations and warranties when made, (3) breach of
covenants, (4) failure to pay certain principal or interest on any other debt, (5) default
on certain other debt, (6) the occurrence of certain changes in control, (7) bankruptcy
and insolvency events and (8) entry by a court of one or more judgments that remain
undischarged or unstayed for a certain number of days after the entry thereof. If any
event of default occurs and is not cured within applicable grace periods set forth in
the applicable loan agreements or waived, all loans and other obligations could
become due and immediately pavable under such loan and the applicable loan
agreement could be terminated. All amounts under the Agreement are due as set forth
in “Credit Facilities and Loans”. The obligations under our existing and any future
indebtedness (including any refinancing of any existing indebtedness) would be given
priority over the Issuer’s equity holders. Our debt level could limit our ability to obtain
additional financing and could have other important negative consequences,
including: » make it more difficult for us to satisfy our obligations to the holders of
our outstanding debt, resulting in possible defaults on and accelerations of such
indebtedness; « require us to dedicate a substantial portion of our cash flows from
operations to make payments on our debt, which would reduce the availability of our



cash flows from operations to fund working capital, capital expenditures or other
general corporate purposes; » increase our vulnerability to general adverse economic
and industry conditions, including interest rate fluctuations; « limit our ability to
refinance our existing indebtedness or borrow additional funds in the future; » limit
our flexibility in planning for, or reacting to, changes in our business and the industry
in which we compete; » place us at a possible competitive disadvantage relative to less
leveraged competitors and competitors that have better access to capital resources;
and » limit our ability to react to competitive pressures or make it difficult for us to
carry our capital spending that is necessary or important to our growth strategy. The
description of the various loan agreements and obligations thereunder are not
complete and is qualified in its entirety by reference to the applicable loan
agreements.

Most of our assets are pledged as collateral to our lenders

The obligations under our outstanding loans to the U.S. Small Business Association
are secured by a first- and second-priority lien on all or substantially all of the assets
of ViscoSoft Inc. This generally means, among other things, these lenders would be
paid first before the Company’s equity holders and other lenders would receive
anything. Gabriel Dungan has personally guaranteed the obligations owed by
ViscoSoft Inc. to the SBA and HomeTrust Bank (other than ViscoSoft Inc.’s Economic
Injury Disaster Loan).

To service our indebtedness, we will require a significant amount of cash and our
ability to generate cash depends on many factors beyond our control. Our ability to
refinance our indebtedness, should the need arise, also depends on many factors
beyond our control.

Our ability to make cash payments on and to refinance our indebtedness, and to fund
planned capital expenditures, will depend on our ability to generate significant
operating cash flow in the future. This, to a significant extent, is subject to general
economic, financial, competitive, legislative, regulatory and other factors that are
beyond our control. Our business may not generate sufficient cash flows from
operating activities and future borrowings may not be available under our existing
debt arrangements in an amount sufficient to enable us to pay our indebtedness or to
fund our other liquidity needs. In such circumstances, we may need to refinance all or
a portion of our indebtedness on or before maturity. We may not be able to refinance
any of our indebtedness on commercially reasonable terms or at all. If we cannot
service our indebtedness, we may have to take actions such as selling assets, seeking
additional equity or reducing or delaying capital expenditures, strategic acquisitions,
investments and alliances. Such actions, if necessary, may not be effected on
commercially reasonable terms or at all. If we are unable to generate sufficient cash
flow or are otherwise unable to obtain funds necessary to meet required payments of
principal, premium, if any, and interest on our indebtedness, or if we otherwise fail to
comply with the various covenants in the instruments governing our indebtedness, we
could be in default under the terms of the agreements governing such indebtedness.
In the event of such default, the holders of our indebtedness could elect to declare all
the funds borrowed thereunder to be due and pavable, together with accrued and
unpaid interest, our lenders could elect to terminate their commitments thereunder,



cease making further loans and institute foreclosure proceedings against our assets,
and we could be forced into bankruptcy or liquidation. If our operating performance
declines, we may in the future need to obtain waivers from our lenders to avoid being
in default. If we breach our covenants under our debt arrangements and seek a waiver,
we may not be able to obtain a waiver from the required lenders. If this occurs, we
would be in default, the lenders could exercise their rights, as described above, and we
could be forced into bankruptcy or liquidation.

We are subject to currency fluctuations from our international sales, which can
negatively impact our reported earnings.

We sell our products in France and other countries around the world. Our sales In
foreign markets were often denominated in foreign currencies, mainly the Euro.
Because our financial statements are denominated in U.S. dollars, fluctuations in
currency exchange rates between the U.S. dollar and the Euro have and will continue
to have an impact on our reported earnings. If the U.S. dollar weakens or strengthens
versus the Euro, the result will be an increase or decrease in our reported net sales and
earnings, respectively. Currency fluctuations have affected our financial performance
in the past and may affect our financial performance in any given period. We also face
risks arising from the imposition of foreign exchange controls and currency
devaluations, and these actions could have a material adverse effect on our results of
operations and financial condition in any given period.

Our international operations require us to comply with anti-corruption laws and
regulations of the United States government and various international jurisdictions in
which we do business, and violations of these laws and regulations could materially
adversely affect our reputation, business, financial condition and results of operations.
Doing business on an international basis requires us to comply with the laws and
regulations of the United States government and various international jurisdictions,
and the failure to successfully comply with these rules and regulations may expose us
and our subsidiaries to liabilities. These laws and regulations apply to companies,
individual directors, officers, employees and agents, and may restrict our operations,
trade practices, investment decisions and partnering activities. In particular, our
international operations are subject to U.S. and foreign anti-corruption laws and
regulations, such as the Foreign Corrupt Practices Act ("FCPA™). The FCPA prohibits
us from providing anything of value to foreign officials for the purposes of influencing
official decisions or obtaining or retaining business or otherwise obtaining favorable
treatment, and requires us to maintain adequate record-keeping and internal
accounting practices to accurately reflect our transactions. As part of our business, we
and our subsidiaries may deal with state-owned business enterprises, the employees
and representatives of which may be considered foreign officials for purposes of the
FCPA. In addition, some of our international operations may be subject to legal and
regulatory regimes that differ from those in the United States. We are exposed to the
risk and consequences of violations of anti-corruption laws. Violations of these legal
requirements are punishable by criminal fines and imprisonment, civil penalties,
disgorgement of profits, injunctions and/or debarment from government contracts as
well as other remedial measures, and could materially adversely affect our reputation,
business, financial condition and results of operations.



The Company has been substantially affected by the coronavirus pandemic

In late 2019, the 2019 novel coronavirus (COVID-19) surfaced in Wuhan, China. The
World Health Organization declared a global emergency on January 30, 2020 with
respect to the outbreak, then characterized it as a pandemic on March 11, 2020. The
outbreak has spread throughout North America, Europe and the Middle East, causing
companies and various international jurisdictions to impose restrictions, such as
quarantines, closures, cancellations and travel restrictions. We face uncertainty as the
ongoing pandemic causes significant disruption to U.S and global markets and
business. The overall and long term impacts of the outbreak are unknown and
evolving. The Company relies on third-party suppliers and manufacturers for its
products. This outbreak has resulted in the extended shutdown of certain businesses
around the globe (including our suppliers and retail partners), which has may in turn
result in disruptions or delays to the Company’s supply chain. These may include
disruptions from the temporary closure of third-party supplier and manufacturer
facilities, interruptions in TMS Device supply or restrictions on the export or shipment
of TMS Devices. Any disruption to the Company’s suppliers and their contract
manufacturers will likely impact the Company’s revenue and operating results. The
outbreak of COVID-19 may also impact patient visits due to various “shelter in place”
orders, the availability of key TMS Device components, logistics flows and the
availability of other resources to support critical operations. A local, regional, national
or international outbreak of a contagious disease, including, but not limited to,
COVID-19, Middle East Respiratory Syndrome, Severe Acute Respiratory Syndrome,
H1N1 influenza virus, avian flu or any other similar illness, or a fear of any of the
foregoing, could adversely impact the Company by causing operating delays and
disruptions, labor shortages and shutdowns (including as a result of government
regulation and prevention measures). If the Company is unable to mitigate the
impacts of the COVID-19 outbreak on its operations, the Company’s costs may
increase, and its revenue could decrease. It is unknown whether and how the
Company may be affected if such an epidemic persists for an extended period of time.
A widespread health crisis could adversely affect the global economy, resulting in an
economic downturn that could impact demand for the services the Company provides.
The future impact of the COVID-19 outbreak is highly uncertain and cannot be
predicted and there is no assurance that such outbreak will not have a material
adverse impact on our business, financial condition and results of operations. The
extent of the impact will depend on future developments, including actions taken to
contain COVID-19 and if these impacts persist.

The Company leases its headguarters from a related party

ViscoSoft NC leases its headquarters located at 2923 S. Tryon Street, Suite 140,
Charlotte, NC 28203 from GVD Ventures, LLC. GVD Ventures, LLC is a real estate
holding company in which Gabriel Duncan holds a majority interest. ViscoSoft NC’s
rent payments are primarily used by GVD Ventures, LLC to satisfy its mortgage
payments. Since this is a related party transaction, there can be no guarantee that
similar terms could be obtained from other commercial sources.

Certain investors are entitled to pay a lower price for our Units
The Company is offering Units at a per Share price of $188.68. As described in,



“Terms,” certain individuals who invest at certain thresholds or are members of the
StartEngine OWNers bonus program (“StartEngine OWNers”™) will be entitled to
receive Bonus Shares, effectively reducing the per Share price they pay. The purchase
of Units by such qualifying persons will have the effect of immediately diluting the
investment of other investors in this Offering.

Unforeseen Risks

In addition to the risks described above, we may be subject to unforeseen risks or risks
not fully appreciated as of the date of this Offering. In considering an investment in
the Issuer, you should keep in mind the possibility of these and other risks that could
be important.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Member Name |Number of Securities Owned|Type of Security Owned{Percentage
Gabriel Dungan 114,710 Class A Units 43,29
Additional Members|150,290 Class A Units 56.71

The Company's Securities

The Company has authorized Class B Units, Class A Units, and Class C Units. As part of
the Regulation Crowdfunding raise, the Company will be offering up to 5,670 of Class
B Units.

Class B Units

The amount of security authorized is 5,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Class B Units.
Material Rights

The Issuer has authorized for issuance an unlimited number of Class A Units, Class B
Units, and Class C Units. As part of this Regulation Crowdfunding raise, the Issuer will
be offering up to 5,670 of Class B Units. See below for a discussion of the rights of
holders of Class B Units.

Each holder of a Class A Unit shall be a Member of the Issuer as contemplated by the
Operating Agreement and shall be entitled to one vote per Class A Unit. The Issuer’s
Class C Units are nonvoting “profits interests” and may be issued by the Issuer in
accordance with its equity incentive plan, as amended from time to time.

Percentage ownership calculations prior to this offering are based on 265,000 Class A
Units outstanding as of the date of this Memorandum and zero Class B Units and zero
Class C Units outstanding as of the date of this Memorandum. Percentage ownership
calculations after this offering are based on 265,000 Class A Units outstanding after
this offering and 5,670 Class B Units outstanding after this offering.

Class B Units

For Class B, the amount of securities authorized is unlimited with a total of 0
outstanding.

Material Rights



There are no voting rights associated with the Class B Units. A holder of Class B Units
shall solely be deemed an Economic Interest Owner as contemplated under Operating
Agreement, and as such, a person holding Class B Units shall not be a Member of the
I[ssuer as contemplated under Operating Agreement.

Drag-Along Transaction

If the Board and a Majority in Interest of the Members have approved a transaction
that would result in the sale of all or substantially all of the Units and Ownership
Interests in the Issuer (whether by merger or otherwise) to a third party in accordance
with this Agreement (a “Drag-Along Transaction”), then, upon fifteen (15) days
written notice to the Interest Owners (the “Drag-Along Notice™), which notice shall
include substantially all of the material details of the proposed transaction, including
the proposed time and place of closing and the estimated consideration to be received
by the Interest Owners in such transaction, each Interest Owner shall raise no
objection to such Drag-Along Transaction and be obligated to, and shall sell, transfer
and deliver, or cause to be sold, transferred and delivered, to such third party, all of its
Units and Ownership Interests in the same transaction at the closing thereof, provided
that the sale of all Units and Ownership Interests pursuant to the Drag-Along
Transaction are on the same terms. Each Interest Owner shall take all reasonably
necessary and customary actions in connection with the consummation of the Drag-
Along Transaction, including, without limitation, the execution of such agreements,
consents and instruments and the performance of such other actions as are reasonably
necessary to effectuate the Drag-Along Transaction.

Class A Units

The amount of security authorized is 5,000,000 with a total of 265,000 outstanding.
Voting Rights

1 vote per unit.
Material Rights

The Company may issue unlimited Class A Units. A Person holding Class A Units shall
be deemed a Member under the Operating Agreement and as contemplated under the
Act.

Preemptive Rights
Holders of Class B Units or Class C Units shall not have preemptive rights.

The preemptive rights of Members holding Class A Units are set forth in the Operating
Agreement.

Class C Units

The amount of security authorized is 5,000,000 with a total of 0 outstanding.



Voting Rights
There are no voting rights associated with Class C Units.
Material Rights
The amount of security authorized is unlimited with a total of 0 outstanding.

A Person holding Class C Units shall not be deemed a Member under the Operating
Agreement or as contemplated under the Act, and as such, a holder of Class C Units

shall solely be deemed an Economic Interest Owner as contemplated under the
Operating Agreement and the Act.

Class C Units shall be treated as "profits interests” within the meaning of the Code
and the Treasury Regulations.

What it means to be a minority holder

As a minority holder of Class B Units of the Issuer, you will have no voting rights in
regards to the corporate actions of the Issuer or any of the ViscoSoft Subsidiaries,
including additional issuances of securities, repurchases of securities, a sale of the
Issuer or its significant assets (including, the ViscoSoft Subsidiaries), or transactions
with related parties. Further, investors in this Offering may have rights less than those
of other current or future investors, and will have limited (if any) influence on the
actions of the Issuer or any of the ViscoSoft Subsidiaries.

Dilution

Investors should understand the potential for dilution. The investor’s stake in the
Issuer could be diluted due to the Issuer issuing additional Class A Units, Class B
Units, Class C Units, or any other membership interests in the Issuer. In other words,
when the Issuer issues additional membership interests, the percentage of the Issuer
that you own will go down, even though the value of the Issuer may go up. This
dilution could result from equity financings, the granting equity awards such as
“profits interests” to employees or contractors, another crowdfunding round, a
private equity or venture capital investment, or by conversion of certain instruments
(e.g. convertible notes or warrants) into membership interests.

Transferability of securities

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

¢ To a member of the family of the purchaser or the equivalent, to a trust



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

Recent Offerings of Securities

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

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

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

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

Revenue for fiscal year 2020 was $30,522,000, which is a slight increase compared to
$30,151,000 for fiscal year 2019. As a result of more focus on driving efficiency and
margin, the business was able to turn a profit compared to the previous fiscal year. We
went from a loss of $445,000 in EBITDA in 2019 to making $623,000 in EBITDA for
2020, a $1.06M swing in spite of the pandemic that arrived in late Q1 of 2020. We were
able to cut out a lot of unnecessary agency, paid search advertising, and other
expenses that weren't healthy drivers of the unit economics we expect to be able to
scale the business.

We also believe we were equally deprived of about $6M-$7M in revenue during 2020



compared to the same period in 2019 because of retail partners that were forced to
shutter during the pandemic (both in Europe and the US). We expect much of this
revenue to return to a more stable level in late 2021 or early 2021 when most of our
retail partners should be able to reopen and conduct business as normal.

Cost of Sales

Cost of sales in fiscal year 2020 was $14,536,000, a decrease from $17,673,000 in 2019.
Part of this improvement came from driving higher gross margin sales direct-to-
consumer as well as a bigger percentage of sales coming from online rather than
wholesale/export businesses to big box retailers where gross margins are much less (as
are variable costs). We plan to continue to push to improve these in 2021 by scaling
higher margin sales direct-to-consumer as well as wholesale activity to
furniture/mattress customers where gross margin are in excess of 50%.

Gross Margins

Gross profit from fiscal year 2019 to 2020 increased by more than $3.5 million to
almost $16 million. Gross margins as a percentage of revenues increased from 41% in
2019 to 52% in 2020. This improved performance was realized by an increase in
higher-margin direct-to-consumer sales and a decrease in lower-margin international
export sales.

Expenses

Total operating expenses increased from $12.9 million in 2019 to $15.3 million in
2020. Specifically, marketing and sales expenses increased from $10.1 million to $11.9
million, and other general and administrative expenses increased from $2.7 million to
$3.4 million.

The Issuer’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, shipping/duty expenses, etc. Most of these expenses
relate to variable expenses with the increase in sales on the direct-to-consumer side
such as Amazon fulfillment expenses, variable advertising, warehousing, etc. Payroll
and contract labor actually decreased in 2020 compared to 2019 by about $163,000 in
spite of the increase in sales.

Historical results and cash flows:

The most cash flow intensive part of the business relates to the purchase and resale of
our products to customers. For any products in our catalog that are imported, we need
to hold between 120-150 days of inventory (depending on seasonality) in order to be
able to service our customers.

Cash has historically been generated by obtaining favorable payment terms from
suppliers that would allow us to run cash flow positive and continue to invest in
working capital requirements to fuel growth. We have equally funded the business
with both bank and family loans in order to bridge the cash conversion cycles - this
applies mostly to our direct-to-consumer and wholesale businesses rather than our



full container export revenues.

We expect cash flows to continue to improve over time as we achieve more scale and
are able to squeeze efficiencies out of more logistical nodes (warehouses) that allow
us to get our product closer to the customer, faster. We equally expect some of the
currency and shipping obstacles from the COVID-19 pandemic to subside in the
future, which will further improve cash flows.

Liquidity and Capital Resources

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

The business typically holds between $200K to $400K in cash on hand depending on
the cash flow cycles.

We have the following credit facilities and loans that are outstanding:
Creditor: DCentric Investments LLC

Debtor: Skytex Holdings Limited

Amount Owed: $1,000,000.00

Interest Rate: 10.0% per annum

Maturity Date: July 01, 2030

Creditor: Dennis Watts and Valerie Watts

Amount Owed: $400,000.00

Interest Rate: 6.0% per annum

Maturity Date: The loan is due on demand

Creditor: Amazon Capital LLC**

Debtor: ViscoSoft Inc.

Amount Owed: Approximately $786,386.37

Interest Rate: 8.99% per annum

Maturity Date: March 4, 2022

Creditor: U.S. Small Business Administration (the "SBA”)***
Debtor: ViscoSoft, Inc.

Amount Owed: $927,654



Interest Rate: 4.25% per annum

Maturity Date: October 15, 2029

Creditor: HomeTrust Bank (through the SBA) *
Debtor: ViscoSoft, Inc.

Amount Owed: $350,000

Interest Rate: 3.85%

Maturity Date: November 15, 2021

Creditor: BNP Paribas Bank (Strasbourg, France)®
Debtor: ViscoSoft SAS

Amount Owed: €275,000

Interest Rate: 1.75% per annum

Maturity Date: December 15, 2026

Creditor: SBA®***

Debtor: ViscoSoft Inc.

Amount Owed: $150,000

Interest Rate: 3.75% per annum

Maturity Date: 4/13/2051

* These lines of credit are renewable annually and ViscoSoft Inc. and ViscoSoft SAS
pay down their express lines of credit periodically as per agreements with their
lenders. This debt is collateralized with the assets of the applicable debtors.

** The Amazon Capital loan is deducted each month from ViscoSoft Inc.’s Amazon
seller account as a payout and is typically updated/offered every month or two within
their platform.

“** Loan is through the SBA’s 7(a) loan program. This debt is collateralized with
ViscoSoft Inc.’s assets and a personal guarantee by Gabriel Dungan.

**%% Loan is through the SBA’s Economic Injury Disaster Loan program. This debt is
collateralized with ViscoSoft Inc.’s assets.

The funds raised through this Offering will allow us to drive down the cost of capital
and scale the business from its current operating position.



How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

We anticipate using the funds received from the Offering to (1) shore up our inventory
positions so that we can keep up with growing demand; (2) cut the cost of capital so
we can continue to drive down interest costs and scale more efficiently; (3) test a
larger portion of the sales funnel and different paid opportunities to find pockets of
viable customers at cost of customer acquisition levels that allow us to acquire the
customer and still turn a profit on the sale; and (4) update Matrix smart sensor
upgrades that will drive down cost and allow us to commercialize that product at
competitive price points, which will excite customers and build out the sleep data
platform we have aspired to build.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

Since we have been in business of over a decade, we do not believe the funds from the
offering are necessary for the viability of the Company. However, they will greatly help
us scale and even obtain more financing in order to continue to grow the business at a
robust pace over the coming several years.

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

The minimum amount that we set for this campaign was simply a default / token
amount. Our aim is to raise the maximum amount of this Offering in order for the
campaign to really be considered a successful raise for Viscosoft given our size.

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

If the Issuer raises the maximum offering amount and we hit our growth targets, we
anticipate being able to operate indefinitely, depending on how quickly we decide to
grow. Assuming we can hit a monthly run rate of $5-6 million per month by the end of
Q2 2022, one of our goals in the next year is to raise another investment round. In
addition, we anticipate refinancing our SBA loan as well as potentially our Amazon
Capital loan into a larger term loan in the coming years. We also anticipate
HomeTrust Bank continuing to increase our express line of credit with the growth of
working capital coupled with acceptable debt coverage ratios.

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



etc...)

There are currently no committed or guaranteed future sources of capital for the
Company. However, we could potentially refinance or repay our SBA loans as well as
our Amazon Capital loan into a larger term loans. We also expect HomeTrust or
another traditional lender may continue to increase our express line of credit with the
growth of working capital coupled with cash flows commensurate of acceptable debt
coverage ratios.

Indebtedness

¢ Creditor: DCentric Investments LLC
Amount Owed: $1,000,000.00
Interest Rate: 10.0%
Maturity Date: July 01, 2030
Debtor: Skytex Holdings Limited

¢ Creditor: Dennis Watts and Valerie Watts
Amount Owed: $400,000.00
Interest Rate: 6.0%
Maturity Date: The loan is due on demand Debtor: ViscoSoft Inc.

e Creditor: Amazon Capital LLC**
Amount Owed: $786,386.37
Interest Rate: 8.99%
Maturity Date: March 04, 2022
Debtor: ViscoSoft Inc. ** The Amazon Capital loan is deducted each month from
ViscoSoft Inc.’s Amazon seller account as a payout and is typically
updated/offered every month or two within their platform.

e Creditor: U.S. Small Business Administration (the “SBA”)****
Amount Owed: $927,654.00
Interest Rate: 4.25%
Maturity Date: October 15, 2029
Debtor: ViscoSoft, Inc. **** Loan is through the SBA’s 7(a) loan program. This
debt is collateralized with ViscoSoft Inc.’s assets and a personal guarantee by
Gabriel Dungan.

e Creditor: HomeTrust Bank (through the SBA)*
Amount Owed: $350,000.00
Interest Rate: 3.85%
Maturity Date: November 15, 2029
Debtor: ViscoSoft, Inc. * These lines of credit are renewable annually and
ViscoSoft Inc. and ViscoSoft SAS pay down their express lines of credit
periodically as per agreements with their lenders. This debt is collateralized with



the assets of the applicable debtors.

¢ Creditor: BNP Paribas Bank (Strasbourg, France)*
Amount Owed: $275,000.00
Interest Rate: 0.0%
Debtor: ViscoSoft SAS * These lines of credit are renewable annually and
ViscoSoft Inc. and ViscoSoft SAS pay down their express lines of credit
periodically as per agreements with their lenders. This debt is collateralized with
the assets of the applicable debtors.

e Creditor: SBA**#**
Amount Owed: $150,000.00
Interest Rate: 3.75%
Maturity Date: April 13, 2051
Debtor: ViscoSoft Inc. ***** Loan is through the SBA’s Economic Injury Disaster
Loan program. This debt is collateralized with ViscoSoft Inc.’s assets.

Related Party Transactions

e Name of Entity: Dennis Watts and Valerie Watts
Relationship to Company: Valerie Watts is Gabriel Dungan’s mother, the
Manager and majority owner of the Issuer and the CEO of the ViscoSoft
Subsidiaries, and Dennis Watts is Gabriel Dungan’s step-father.
Nature / amount of interest in the transaction: Dennis Watts and Valerie Watt
have loaned $400,000 to ViscoSoft Inc., which amount is due on demand. There
is a 6% interest rate incurred on the outstanding principal balance, which is paid
quarterly.
Material Terms: The interest rate is 6% per annum and the loan is due on
demand.

o Name of Entity: DCentric Investments LLC
Names of 20% owners: None
Relationship to Company: DCentric Investments LLC is owned by Adrian
Dungan and Nicole Aga. Adrian Dungan is Gabriel Dungan’s brother and Nicole
Aga, Adrian’s wife, is Gabriel Dungan’s sister-in-law
Nature / amount of interest in the transaction: : Adrian Dungan and Nicole Aga
have loaned $1,000,000 to Skytex Holdings Limited, which amount is due in full
on July 1, 2030. There is a 10% interest rate incurred on the outstanding
principal balance, which is paid quarterly.
Material Terms: The loan amount is $1,000,000 and terms is for 10 years at a
10% interest rate.

* Name of Entity: GVD Ventures, LLC
Names of 20% owners: Gabriel Dungan and Vincent Dungan
Relationship to Company: Officer



Nature / amount of interest in the transaction: ViscoSoft NC leases its
headquarters located at 2923 S. Tryon Street, Suite 140, Charlotte, NC 28203
from GVD Ventures, LLC. GVD Ventures, LLC is a real estate holding company in
which Gabriel Duncan holds a majority interest.

Material Terms: ViscoSoft NC’s rent payments are primarily used by GVD
Ventures, LLC to satisfy its mortgage payvments. Since this is a related party
transaction, there can be no guarantee that similar terms could be obtained from
other commercial sources. $1,850 is paid from ViscoSoft Inc. to GVD Ventures,
LLC in order to cover the commercial lease payments.

Valuation

Pre-Money Valuation: $50,000,200.00
Valuation Details:
The Issuer determined its valuation based on the following factors:

The Company was profitable in 2020 and continues to grow at a fast pace in 2021
despite many setbacks to its retail partners. We had over $30 million in revenue in
2020 and achieved an EBITDA of slightly less than $623,000. In of those numbers and
an annualized run rate that will likely surpass $40 million in 2021, we are looking at
comparables such as Purple, Casper, and others who have commanded even higher
multiples, whether it is on revenue or earnings (in many cases, these are also fast-
growing businesses that have not yet achieved profitability).

We equally have invested about $500,000 over the past couple of years on research
and development to developed working models of our sleep tracking device
technology that we would like to bring to market in the coming year. Our aim is to
integrate this “smart technology” into a number of our other bedding products and
feature it as an innovative upgrade to utilitarian products that are purchased every
day. With our hundreds of thousands of existing customers to leverage, a strong
growth trend, and the countless possibilities to develop software and services around
sleep tech, we feel confident that a $50 million pre-money valuation provides a good
upside to early investors. It also gives them some mitigated risk given that we have
been in business for more than 10 years in the United States and have a proven track
record.

The pre-money valuation has been calculated on a fully diluted basis. The Issuer set
its valuation internally, without a formal-third party independent evaluation.

Related Party Transactions

Each of the entities within the ViscoSoft Group make sales to and purchases from
other entites within the ViscoSoft Group on terms equivalent to those that prevail in
arm’s length transactions. Outstanding balances at the year-end are unsecured and
interest free and settlement occurs in cash. There have been no guarantees provided



or received for any related party receivables or payables.

Contractual Arrangements with the ViscoSoft Group and its Members
See "Corporate History and Structure”

Operating Agreement

See "Ownership and Capital Structure”

Employment Agreements and Indemnification Agreements

Gabriel Dungan, the manager of Issuer and CEO of the ViscoSoft Subsidiaries, and
Vincent Dungan, the CFO of the ViscoSoft Subsidiaries, are brothers. See
“"Management Team” for additional details.

We have entered into, and plan on entering into, indemnification agreements with
each of our managers, directors and executive officers. The indemnification
agreements and the governing documents of each entity within the ViscoSoft Group,
may require us to indemnify our managers, directors and officers to the fullest extent
permitted by law. Subject to certain limitations, our governing documents may also
require us to advance expenses incurred by our directors, managers and officers.

Additional Transactions Between Our Members & Related Party Transactions

On July 23, 2020, Gabriel Dungan and Xing Lin “Selina” Chen (ex-wife of Gabriel
Dungan) entered into a Separation Agreement, pursuant to which Gabriel Dungan has
the right to purchase 100% of the membership interest of the Issuer held by Xing Lin
“Selina” Chen in accordance with the terms thereof.

ViscoSoft NC leases real property located at 2923 5. Tryon Street, Suite 140, Charlotte,
NC 28203 from GVD Ventures, LLC. GVD Ventures, LLC is a real estate holding
company in which Gabriel Duncan holds a majority interest. ViscoSoft NC’s rent
payments are primarily used by GVD Ventures, LLC to satisfy its mortgage payments.

Use of Proceeds

If we raise the Target Offering Amount of $9,811.36 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e Use of Proceeds
96.5%
We anticipate using the remaining funds (approximately $9,400) to pay costs
and expenses associated with this Offering.

If we raise the over allotment amount of $1,069,815.60, we plan to use these proceeds
as follows:



e StartEngine Platform Fees
3.5%

o Marketing
10.0%
We will deploy some of this capital in performance marketing to continue to
develop affiliate aggregator relationships, tests with different types of
influencers, targeted paid search tests on various display and query-based
platforms, as well as some SEO/Content plays to generate more awareness of the
brands/tech.

o Research & Development
20.0%
We plan on continuing to improve and refine the sensor tech around the Matrix
project whereby we drive down the cost of sensors & electronics to where the
cost for the additional hardware will be negligible at retail and we can develop
the app/UX focused on a new ARR model.

e Company Emplovment
10.0%
This will be allocated to either part-time or full time marketers or engineers that
will help in pushing the business to the next level on both the D2C brands and
sleep tech side.

o Working Capital
46.5%
Given that the business requires significant working capital requirements, a
decent amount of this will be allocated to inventory in order to keep up with the
growth of our various channels.

e [nventory
10.0%

This will be for additional inventory for high margin wholesale channels such as
furniture/mattress stores around accessory products which cash flow nicely.

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

Regulatory Information

Disqualification

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

Compliance Failure

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



Crowdfunding.
Ongoing Reporting

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

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

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

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

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

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

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

Updates

Updates on the status of this Offering may be found at:
www.startengine.com,/viscosoft

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR ViscoSoft
Group, LLC

[See attached]



VISCOSOFT GROUP LLC

(a North Carolina limited liability company)

Unaudited Financial Statements

For the calendar years ended December 31, 2020 and 2019



" IndigoSpire

CPAs & ADVISORS
INDEPENDENT ACCOUNTANT’S REVIEW REPORT

June 22, 2021
To: Board of Directors, VISCOSOFT GROUP LLC

Re: 2020-2019 Consolidated Financial Statement Review

We have reviewed the accompanying consolidated financial statements of VISCOSOFT GROUP LLC (the
“Company”), which comprise the balance sheets as of December 31, 2020 and 2019, and the related
statements of operations, changes in members’ equity/deficit and cash flows for the calendar year
periods thus ended, and the related notes to the financial statements.

A review includes primarily applying analytical procedures to management’s financial data and making
inquiries of company management. A review is substantially limited in scope compared to an audit, the
objective of which is the expression of an opinion regarding the financial statements as a whole.
Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or
2rror.

Accountant’s Responsibility

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

Accountant’'s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.



Going Concern

As discussed in the Notes and Additional Disclosures, certain conditions indicate there is substantial
doubt as to whether the Company may continue as a going concern. The accompanying financial
statements do not include any adjustments which might be necessary should the Company be unable to
continue as a going concern. Our conclusion is not modified with respect to that matter.

Sincerely,

"Ifﬂirﬁa‘i?ifﬂ CPA Groug

IndigoSpire CPA Group, LLC
Aurora, CO



VISCOSOFT GROUP LLC
CONSOLIDATED BALANCE SHEET
As of December 31, 2020 and 2019

See Accountant’s Review Report and Notes to the Financial Statements

(Unaudited) — Amounts in thousands

ASSETS 2020 2019
Current Assets
Cash and cash equivalents $ 432 S 302
Accounts receivable 2,868 3.584
Inventory 3,737 3277
Other current assets 484 290
Total current assets 7,521 7,453
Fixed assets, net 17 97
Other long-term assets 366 367
Total Assets % 7,964 5 7917
LIABILITIES AND MEMBERS' EQUITY
Current Liabihties
Accounts and credit cards payable 5 5,191 5 f,116
Loans payable, related party — current 1,030 695
Loans payable — current 1,272 1,351
Other current liabilities 3.340 212
Total Current Liabilities 8,531 8,374
Long-term loan payable 1,064 1,186
Total Liabilities 9,595 9,560
Members® Equity
Members" Capital (265,000 units issued and outstanding ) i(1.631) {1.643)
Total Liabilities and Members' Equity 3 7,964 5 7.917




VISCOSOFT GROUP LLC

CONSOLIDATED STATEMENT OF OPERATIONS
For Years Ending December 31, 2020 and 2019

See Accountant’s Review Report and Notes to the Financial Statements
(Unaudited) — Amounts in thousands

2020 2019

Revenues, net 30,522 30,151
Cost of goods sold 14,536 17,673
Gross profit 15,986 12,478
Operating expenses

Marketing and selling 11,953 10,154

Other general and administrative 1410 2,769

Total operating expenses 15,363 12,923

Met Operating Income (Loss) Hh23 (445)
Other income (expense) (4) (49)
Interest (expense) (549) (256)
Depreciation and amortization (expense) (29) (29)
Tax (provision) benefit
MNet Income (Loss) 41 5 779



VISCOSOFT GROUP LLC
CONSOLIDATED STATEMENT OF CHANGES TO MEMBERS® EQUITY
For Years Ending December 31, 2020 and 2019
See Accountant’s Review Report and Notes to the Financial Statements

(Unaudited) — Amounts in thousands

Members' Capital

Balance as of January 1, 2019 5 (845)
Translation adjustment (19)
Met Income (Loss) (779)
Balance as of December 31, 2019 $ (1.643)
Translaton adjustment (29)
Met Income (Loss) 41
Balance as of December 31, 2020 % (1.631)



VISCOSOFT GROUP LLC
STATEMENT OF CASH FLOWS

For Years Ending December 31, 2020 and 2019

See Accountant’s Review Report and Notes to the Financial Statements
(Unaudited) — Amounis in thousands

Operating Activities

Met Income (Loss)

Adjustments to reconcile net income (loss)

to net cash provided by operations:

Add back: depreciation

Changes in operating asset and liabilities:
{Increase) Decrease in accounts receivable
(Increase) Decrease i inventory
(Increase) Decrease in other current assets
Increase (Decrease) in accounts payable
Increase (Decrease) in other current habilities

Net cash used in operating activities

Investing Activities
Purchase of fixed assets

Net cash used i operating activities

Financing Activities
Proceeds from loans payable

MNet change in cash from financing activities

MNet change in cash and cash equivalents

(Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

2020 2019
b 41 (779
29 29
T16 (132)
(460) 45
(194) (101)
(925) (216)
822 112
17 (1,102)
(21) (40)
(21) (40)
134 766
|34 Thh
| 30 (376)
302 678
432 302




VISCOSOFT GROUP LL.C
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
See Accountant’s Review Report
AS OF DECEMBER 31, 2020 and 2019
(UNAUDITED) - amounts in thousands except for numbers of units

NOTE 1 -NATURE OF OPERATIONS

VISCOSOFT GROUP LLC (which may be referred to as the “Company™, “we,” “us,” or “our™) 1s a limited
liability company formed under the laws of North Carolina in 2021, The Company is a newly formed
holding company and 1s the sole owner of four subsidiaries. The Company holds four entities engaged in
the sale of bedding and sleep products that are sold through various online and wholesale channels in the
United States and in some international markets. The consolidated financial statements reflect the
consolidated results of the entities held by the Company for the years provided.

Since inception, the Company has relied on obtaining loans and revenue from product sales to fund its
operations, As of December 31, 2020, the Company had negative members™ capital and will likely incur
additional losses prior to generating positive working capital. These matters raise substantial doubt about
the Company’s ability to continue as a going concern (see Note 3). The company initiated a crowd funding
campaign in 2021. The Company intends to fund its operations with funding from the crowdfunding
campaign (see Note 9) and the receipt of funds from continuing revenue producing activities. These
financial statements and related notes thereto do not include any adjustments that might result from these
uncertainties.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted
in the United States of America (“US GAAP”). The accompanying unaudited financial statements do not
include all the information and notes required by GAAP for complete financial statements. In the opinion
of management, all adjustments considered necessary for the fair presentation of the unaudited financial
statements for the years presented have been included.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make certain estimates and assumptions that affect the amounts
reported in the financial statements and footnotes thereto, Actual results could materially differ from these
estimates. It is reasonably possible that changes in estimates will occur in the near term.

Significant estimates inherent in the preparation of the accompanying financial statements include valuation
of provision for refunds and chargebacks. equity transactions and contingencies.

Risks and Uncertainties

The Company's business and operations are sensitive to general business and economic conditions in the
United States and other countries that the Company operates in. A host of factors beyond the Company's
control could cause fluctuations in these conditions. Adverse conditions may include recession, downturn
or otherwise, local competition or changes in consumer taste. These adverse conditions could affect the
Company's financial condition and the results of its operations.



Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America,
which it believes to be credit worthy. The Federal Deposit Insurance Corporation insures balances up to
$230,000 At times, the Company may maintain balances in excess of the federally insured limits.

Cash and Cash Fguivalenis

The Company considers short-term, highly liguid investment with original maturities of three months or
less at the time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking
account. As of December 31, 2020 and 2019, the Company had $432 and $302 of cash on hand,
respectively.

Fixed Assets

Property and equipment is recorded at cost. Expenditures for renewals and improvements that significantly
add to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for
maintenance and repairs are charged to expense. When equipment 1s retired or sold, the cost and related
accumulated depreciation are eliminated from the accounts and the resultant gain or loss 1s reflected in
Income.

Depreciation is provided using the straight-line method. based on useful lives of the assets which range
from three to fifteen years,

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future
cash flows expected to result from its use and eventual disposition. In cases where undiscounted expected
future cash flows are less than the carrying value, an impairment loss is recognized equal to an amount by
which the carrving value exceeds the fair value of assets. The factors considered by management in
performing this assessment include current operating results, trends and prospects, the manner in which the
property 15 used, and the effects of obsolescence, demand, competition, and other economic factors. As of

December 31, 2020 and 2019, the Company had $77 and $97 of net fixed assets, respectively.

Fair Value Measurements

Generally accepted accounting principles define fair value as the price that would be received to sell an
asset or be paid to transfer a liability in an orderly transaction between market participants at the
measurement date (exit price) and such principles also establish a fair value hierarchy that prioritizes the
inputs used to measure fair value using the following definitions {from highest to lowest priority):

e Level | — Unadjusted quoted prices in active markets that are accessible at the measurement date
for identical, unrestricted assets or habilities.

e Level 2 - Observable inputs other than quoted prices included within Level 1 that are observable
for the asset or liability, either directly or indirectly, including quoted prices for similar assets and
liabilities in active markets; quoted prices for identical or similar assets and liabilities in markets
that are not active; or other inputs that are observable or can be corroborated by observable market
data by correlation or other means.

e Level 3 - Prices or valuation technigues requiring inputs that are both significant to the fair value
measurement and unobservable,



Income Taxes

Income taxes are provided for the tax effects of transactions reporting in the financial statements and consist
of taxes currently due plus deferred taxes related primarily to differences between the basis of receivables,
inventory, property and equipment, intangible assets, and accrued expenses for financial and income tax
reporting.  The deferred tax assets and habilities represent the future tax return consequences of those
differences, which will either be taxable or deductible when the assets and liabilities are recovered or settled.
Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more
likely than not that some portion or all of the deferred tax assets will not be realized. Any deferred tax
items of the Company have been fully valued based on the determination of the Company that the utilization
of any deferred tax assets is uncertain.

The Company complies with FASB ASC 740 for accounting for uncertainty in income taxes recognized in
a company’s financial statements, which prescribes a recognition threshold and measurement process for
financial statement recognition and measurement of a tax position taken or expected to be taken in a tax
return. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon
examination by taxing authorities. FASB ASC 740 also provides guidance on derecognition, classification,
interest and penalties, accounting in interim periods, disclosure and transition. Based on the Company’s
evaluation, it has been concluded that there are no significant uncertain tax positions requiring recognition
in the Company’s financial statements., The Company believes that its income tax positions would be
sustained on audit and does not anticipate any adjustments that would result in a material change to its
financial position.

Revenue Recognition

The Company recognizes revenue in accordance with ASC 606 when it has satisfied the performance
obligations under an arrangement with the customer reflecting the terms and conditions under which
products or services will be provided, the fee i1s fixed or determinable, and collection of any related
receivable is probable. ASC Topic 606, “Revenue from Contracts with Customers™ establishes principles
for reporting information about the nature, amount, timing and uncertainty of revenue and cash flows arising
from the entity’s contracts to provide goods or services to customers, Revenues are recognized when control
of the promised goods or services are transferred to a customer, in an amount that reflects the consideration
that the Company expects to receive in exchange for those goods or services. The Company applies the
following five steps in order to determine the appropriate amount of revenue to be recognized as 1t fulfills
its obligations under each of its agreements: 1) identify the contract with a customer: 2) identify the
performance obligations in the contract; 3) determine the transaction price; 4) allocate the transaction price
to performance obligations in the contract; and 5) recognize revenue as the performance obligation is
satisfied.

The Company earns revenues through the sale of its sleep products.

Accounts Receivable

The allowance for uncollectible accounts is evaluated on a regular basis by management and is based upon
management’s periodic review of the collectability of the receivables in light of historical experience, the
nature and type of account, adverse situations that may affect the payor’s ability to repay and prevailing
economic conditions, This evaluation is inherently subjective, as it requires estimates that are susceptible
to significant revision as more information becomes available. Accounts are deemed to be past due upon
invoice due date.

Receivables deemed uncollectible are charged off against the allowance when management believes the
assessment of the above factors will Likely result in the inability to collect the past due accounts. The



Company’s standard terms and conditions with commercial accounts generally requires payment within 30
days of the invoice date, however, timing of payment of specific customers may be separately negotiated.

Advertising
The Company expenses advertising costs as they are incurred.

Recent Accounting Pronouncements

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the
scope of Topic 718, Compensation — Stock Compensation, to include share-based payment transactions for
acquiring goods and services from nonemplovees. The new standard for nonpublic entities will be effective
for fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning atter
December 15, 2020, and early application is permitted. We are currently evaluating the effect that the
updated standard will have on the financial statements and related disclosures.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards
Update 2019-15 to clanfy the accounting for implementation costs for cloud computing arrangements. The
amendments specify that existing guidance for capitalizing implementation costs incurred to develop or
obtain internal-use software also applies to implementation costs incurred in a hosting arrangement that 1s
a service contract. The guidance 1s effective for fiscal years beginning after December 15, 2020, and interim
periods within fiscal years beginning after December 15, 2021, and early application 1s permitted. We are
currently evaluating the effect that the updated standard will have on the financial statements and related
disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs
to date, including those above, that amend the original text of ASC. Management believes that those issued
to date either (1) provide supplemental guidance, (11) are technical corrections, (ii1) are not applicable to us
or (1v) are not expected to have a significant impact our financial statements.

NOTE 3 = GOING CONCERN

These financial statements are prepared on a going concern basis. The Company began operation several
vears ago and has incurred a cumulative loss since inception. The Company’s ability to continue is
dependent upon management’s plan to raise additional funds and achieve profitable operations. The
financial statements do not include any adjustments that might be necessary if the Company is not able to
continue as a going Concern,

NOTE 4 - DEBT

The Company’s primary obligations relate to loans made from related parties to the Company totaling
$1,030 and 5695 as of December 31, 2020 and 2019, respectively. Additionally, the Company has procured

other borrowings totaling $3,336 and $2,537 from unrelated borrowers.

The Company procured $322 of funding under the CARES Act of 2020 in Paycheck Protection Program
loans (“PPP Loans™) backed by the US Small Business Administration (the “SBA™). The PPP Loans are
forgivable if the Company uses the funds in accordance with the SBA’s regulations. The Company has
received confirmation in May 2021 that the Company met those requirements and the loan and accrued
interest has been forgiven.



NOTE 5 - INCOME TAX PROVISION

The Company has filed or will timely file its corporate income tax return for the period ended December
31, 2020 and 2019. The income tax returns will remain subject to examination by the Internal Revenue
Service under the statute of limitations for a period of three yvears from the date 1t 1s filed. The Company
incurred a loss during the period from inception through December 31, 2020 and carries a federal net
o