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

Sun50, LLC
2905 Lexington Avenue South Suite 100
Eagan, MN 55121
https://sun50.com/

Up to $1,069,999.05 in Series A Preferred Units at $1.01
Minimum Target Amount: $9,999.00

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

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

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

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



Company:

Company: Sun50, LLC

Address: 2905 Lexington Avenue South Suite 100, Eagan, MN 55121
State of Incorporation: MN

Date Incorporated: July 09, 2018

Terms:

Equity

Offering Minimum: $9,999.00 | 9,900 shares of Series A Preferred Units
Offering Maximum: $1,069,999.05 | 1,059,405 shares of Series A Preferred Units
Type of Security Offered: Series A Preferred Units

Purchase Price of Security Offered: $1.01

Minimum Investment Amount (per investor): $249.47

*"Maximum number of units offered is subject to adjustment for bonus units. See
bonus info below.

Investment Incentives®

Time-Based:

Friends and Family Early Birds

Invest within the first 48 hours and receive 20% bonus units.
Super Early Bird Bonus

Invest within the first week and receive 15% bonus units.
Early Bird Bonus

Invest within the first two weeks and receive 10% bonus units.

Amount-Based:

$500+ | Daybreaker

Founder's Sun50 Baseball Cap, and 15% Off Apparel for 1 Year.
$1,000+ | The Classic

Founder's Sun50 Baseball Cap, Owner's Sun50 Bucket Hat, and 15% Off for Apparel for
1 Year.

$2,500+ | Get Shady



Founder's Sun50 Baseball Cap, Sun50 All-Weather Umbrella, and 20% Off Apparel for
1 Year.

$5,000+ | Agent Shadow

Founder's Sun50 Baseball Cap, Sun50 Signature Fedora, and 20% Off Apparel for 1
Year.

$10,000+ | California Love

Founder's Sun50 Baseball Cap, 100% California Fabric Hoodie (1) Your Choice, and
20% Off Apparel for 1 Year.

$25,000+ | Ultimate Defense

Founder's Sun50 Baseball Cap, Sun50 Sun Sleeves, Golf Polo (1) Men’s or Women’s
Your Choice, 20% Off Apparel for 2 Years, and Video Call with Sun50 Founders Jim &
Christie.

*All perks occur when offering is completed.
The 10% StartEngine Owners' Bonus

Sun50, LLC will offer 10% additional bonus units for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
Owmner's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any units
they purchase in this offering. For example, if yvou buy 100 Series A Preferred Units at
$1.01 / unit, you will receive 110 Series A Preferred Units, meaning you'll own 110
units for $100. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole unit.

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

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

Insider Investment Notice

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.

The Company and its Business



Company Overview

Sun50, LLC is a female founded and led sun protection clothing brand on a mission to
elevate skin cancer awareness and disrupt the apparel industry with their fashion-
forward sustainable attire. Christie Covarrubias, CEO and co-founder, grew up in
California during a time when wearing sunscreen was not top of mind and sunburns
were plentiful. Her childhood summers were spent on the beaches of Lake Tahoe
alongside her cousin, Renee, sunning on floatable rafts from sunup to sundown. In
their early 30s, Renee lost her life to melanoma, which developed from a mole on her
back. Christie reminds us, “Skin cancer is one of the most common cancers, affecting
one in five Americans by the age of 70. I often think if we had known about skin
cancer prevention or early skin cancer detection, it’s quite possible Renee would be
alive today.”

With Renee in mind, Sun50 was launched. Defined as a purposeful lifestyle brand,
Sunb50 is dedicated to sourcing luxe sustainable fabrics which adhere to strict
environmental production standards and include Oeko-Tex® or bluesign®
certification. Inspired by Christie’s California roots, Sun50 styles blend beach casual
with classic elegance, for fashion forward sun protection to be worn everywhere, any
time for many seasons. " We are more than just a clothing brand; we are a movement.
We are on a mission to save lives, inspire thoughtful living and respect our planet,”
says Christie.

Known for their high performance, style, and comfort, Sun50 fabrics have received The
Skin Cancer Seal of Recommendation for meeting stringent criteria to achieve superior
sun protection (UPF 50+) from both UVA and UVB rays. Rather than chemically treat
or alter their fabrics, Sun50 fabrics are naturally sun protective due to their
construction. Trusted by consumers and dermatologists worldwide, Sun50 is dedicated
to superior sun protection and determined to reduce their carbon footprint by using
eco-friendly fabrics and ethically manufacturing 100% of their apparel in the USA.
Working with production teams in both California and Minnesota has increased
efficiency, reduced waste, provides shorter production times, and minimizes supply
chain difficulties. Hands on interaction with production workers fosters a family-style
relationship and transparency to the safe, healthy, and fair-wage work environment of
the factories.

Behind the Sun50 mission, to reduce the incidence of skin cancer by supplying the
world with the most fashion-forward, easy to wear, and socially impactful sun
protective clothing, is a team of seasoned experts who are shareholders in the
company and just as passionate about elevating skin cancer awareness, prevention
and early detection. In addition to donating a portion of the proceeds from various
products, the Sun50 team proudly works with several non-profit organizations who
share the Sun50 mission and collaborate on ways to amplify skin checks, sun
protection and slow fashion. Speaking on behalf of her team, Christie believes, “The
future depends on what we do today. If we can save and enhance lives by doing what
we love to do, that is definition of success.”



Sun50 products, including sun protective clothing, hats, and accessories, are sold
direct-to-consumer both domestically and internationally online at Sun50.com. Sun50
is also sold on Amazon, Bikini.com, and via wholesale retail accounts in Minnesota
and Florida. Sun50 was founded in Minnesota on July 9, 2018.

Competitors and Industry

Industry

The sun protection clothing market size was estimated in 2019 at $590.5M and is
expected to grow at a compounded annual growth rate (CAGR) of 7.6% from 2020 to
2027. (Source: Grand View Research)

The Skin Cancer Foundation states:
1. Skin cancer is the most commeon cancer in the United States and worldwide.

2. 90% percent of nonmelanoma skin cancers are associated with exposure to
ultraviolet (UV) radiation from the sun.

3. More people are diagnosed with skin cancer each year in the U.S. than all other
cancers combined.

4. 1in 5 Americans will develop skin cancer by the age of 70.
5. Having 5 or more sunburns doubles your risk for melanoma.
6. More than 2 people die of skin cancer in the U.S. every hour.

Consumers’ increasing demand for brands that prioritize environmental and social
responsibility continues to rise. Awareness and concern over climate change's impact
on health, ozone depletion/UV exposure, and the environment have increased
consumer demand for high-quality apparel and sun-protective solutions. The U.S.
sustainability market is projected to reach $150 billion in sales by 2021, according to
Nielsen.

Competitors

Sun50 has competitors in the sun protection clothing market, but none offer the same
target market, product quality, ethics, or focused mission. Some of the top
competitors in our industry include Coolibar, Cabana Life & Solumbra. Coolibar is the
industry leader and Sun50's primary competition in the sun protection clothing
industry. Cabana Life also owns a significant market share and caters to a
predominantly female consumer. Solumbra maintains a more medicinal approach to
its brand. Despite the present competitive landscape, Sun50 stands out in the sun
protection clothing industry because of its seasoned team of industry professionals,
chemical-free sun protection solutions, and their commitment to reducing their
carbon footprint by sourcing high-quality sustainable fabrics and ethical USA apparel
production. Investing in fashion trends software and designing with better fabrics,
better cuts, better sewing, and better styles separate Sun50 collections in the market



with clothing made to last. Working with partners, survivors, and medical
professionals in the skin cancer community to elevate skin cancer awareness,
prevention, and early detection every day demonstrates Sun50's passion behind their
company mission and their determination to reduce the incidence of skin cancer.

Current Stage and Roadmap

Current Stage

Sun50 products are currently online and generating sales at: Sun50.com, Amazon,
Bikin.com, ClaireMarieFoundation.org, and wholesale retail accounts in Minnesota
and Florida.

Sun50 is currently in development and production in the USA with production houses
in Minneapolis, Minnesota, and Los Angeles, California.

Fabrics for the Sun50 2022 collections have been identified, sustainably verified,
sampled, third-party tested to confirm UPF 50+ rating, and ordered both domestically
and internationally. Fabrics for the 2022 collection began to arrive December 2021.

In addition to apparel, Sun50 has designed an exclusive line of UPF bucket hats
scheduled to arrive December 2021. These high-quality, custom bucket hats offer a
wider brim of sun protection which is not easily found in the current marketplace but
recommended for optimum coverage by dermatologists and The Skin Cancer
Foundation.

Future Roadmap

Sun50 has concepted and designed six collections for men and women to be seasonally
released in 2022. The first of these collections is currently in development with sample
apparel prototypes arriving weekly. Working with a production team dedicated to
Sun50 products and located 15 miles from our headquarters ensures high-quality, less
waste, and on-time arrivals. Unlike most clothing brands, we meet with our
production teams weekly to streamline communications, improve efficiency, and
maintain a collaborative partnership.

Sun50 efforts for the next few years will be focused on expanding market share,
growing distribution network, and increasing brand recognition as follows:

1. Attending 2-3 industry trade shows.

2. Growing wholesale business (retail stores, spas, hotels).

3. Increasing our digital ad spend (Amazon, Google, & social media channels).

4, Growing our Influencer & Ambassador Programs.

5. Expanding product line with NEW collections & NEW sports-related accessories.

6. Capitalize on International Markets.



The Team

Managers

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

e Position: Co-Founder & CEO
Dates of Service: September 01, 2018 - Present
Responsibilities: As CEQ, Ms. Covarrubias is responsible for leading the

company. She does not currently receive a salary. If we raise $500,000 Christie
will receive a salary of $75,000. If we raise $1M Christie will receive a salary of
$125,000.

e Position: Board of Governors
Dates of Service: September 01, 2018 - Present
Responsibilities: Governing Board

¢ Position: Chairman of the Board Sun50
Dates of Service: September 01, 2018 - Present
Responsibilities: Provides leadership to the firm's officers and executives and
build consensus in board decisions.

Name: Jim Lockhart

Jim Lockhart's current primary role is with WipFli LLP. Jim Lockhart currently services
2-3 (as needed) hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: September 01, 2018 - Present
Responsibilities: As a partner in a national CPA firm, Jim is the National Real
Estate Practice leader firm-wide. With a proven track record successfully
building teams and companies, formulating and executing strategies, and
growing revenue and profitability, Jim brings his expertise to the team,

collaborating on strategic initiatives to move the company forward and grow the
brand. He does not currently receive a salary.

Other business experience in the past three years:

¢ Employer: WipFli LLP
Title: Partner



Dates of Service: February 01, 2010 - Present
Responsibilities: Provide clients with cutting-edge tax advice to help them save
their money, grow and become more successful.

Name: Mark Hoiland

Mark Hoiland's current primary role is with Retired. Mark Hoiland currently services
~.5 (as needed) hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Board Member
Dates of Service: June 01, 2021 - Present
Responsibilities: As a member of the Board of Directors, Mr. Hoiland is
responsible for advising the company. He currently does not receive a salary

Other business experience in the past three years:

¢ Employer: BankVista
Title: RETIRED - VP
Dates of Service: June 01, 2016 - February 01, 2022
Responsibilities: Retired- Business Development

Name: Cassie Warner

Cassie Warner's current primary role is with Weis Builders. Cassie Warner currently
services ~.5 (as needed) hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board of Directors
Dates of Service: November 01, 2021 - Present
Responsibilities: Cassie is the Chief Financial Officer/Sr. Vice President for a
national construction company which is ranked among the top US companies in
the industry. Throughout her career and as a board member for several non-
profit organizations, Cassie’s expertise, leadership, and troubleshooting of
financial risks has led to successful growth and sustainability. Advising Sun50 on
financial controls, workflow management and budgeting controls has positively
influenced operational decision making and business strategy.

Other business experience in the past three years:

e Employer: Weis Builders
Title: CFO/ Senior VP
Dates of Service: May 01, 1996 - Present



Responsibilities: CFO/Senior VP

Name: Jetf Milkie

Jeff Milkie's current primary role is with Managing Director. Jeff Milkie currently
services ~.5 (as needed) hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board of Governors
Dates of Service: June 01, 2019 - Present

Responsibilities: Jeff is the Founder and Managing Director of GRM Capital, LLC,
a middle-market investment bank focused on mergers & acquisitions ("M&A™),
private debt and equity capital raises, and strategic capital markets advisory.
With over 20+ years of corporate finance and investment banking experience,
Jeff has advised on numerous public and private debt and equity investments and
M&A assignments totaling over 35 billion. His expertise in multi-billion dollar
global corporations, middle-market companies and venture-level organizations
across multiple sectors including consumer goods and services, retail,
manufacturing, distribution, business services, healthcare, media and

technology bring robust experience Sun50’s growth plan. Jeff steers the company
towards a sustainable future by adopting sound, ethical, and financial

management policies.

Other business experience in the past three years:

e Employer: Managing Director
Title: The Peakstone Group
Dates of Service: January 01, 2020 - Present
Responsibilities: Managing Director

Other business experience in the past three years:

¢ Employer: The Peakstone Group
Title: Managing Director
Dates of Service: January 01, 2020 - Present
Responsibilities: Managing Director

Other business experience in the past three years:

¢ Employer: GRM Capital LLC
Title: Founder & Managing Partner
Dates of Service: May 01, 2019 - Present
Responsibilities: Founder & Managing Partner



Other business experience in the past three years:

e Employer: A] Tennis Academy International
Title: Member Board of Directors
Dates of Service: January 01, 2017 - Present
Responsibilities: Member Board of Directors

Other business experience in the past three years:

e Employer: Wipfli Corporate Finance Advisors LLC
Title: Managing Director, Head of Investment Banking
Dates of Service: January 01, 2011 - May 01, 2019
Responsibilities: Managing Director, Head of Investment Banking

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Series A
Preferred 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 Company should consider all of the information provided to such potential
investor regarding the Company as well as the following risk factors, in addition to the
other information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

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



Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any Series A Preferred Units purchased through this crowdfunding campaign is
subject to SEC limitations of transfer. This means that the units that you purchase
cannot be resold for a period of one year. The exception to this rule is if you are
transferring the units back to the Company, to an “accredited investor,” as part of an
offering registered with the Commission, to a member of your family, trust created for
the benefit of yvour family, or in connection with yvour death or divorce.

Your investment could be illiquid for a long time

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

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Series A Preferred Units in the amount of up to $1,070,000 in
this offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. [ssuing 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 your



investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment. Interest on debt securities
could increase costs and negatively impact operating results. Other series of preferred
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 units sold in the
future could be more advantageous to those investors than to the holders of Series A
Preferred Units. In addition, if we need to raise more equity capital from the sale of
Series A Preferred Units, institutional or other investors may negotiate terms that are
likely to be more favorable than the terms of your investment, and possibly a lower
purchase price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

Minority Holder; Securities with No Voting Rights

The Series A Units that an investor is buying has no voting rights attached to them.
This means that you will have no rights in dictating on how the Company will be run.
You are trusting in management discretion in making good business decisions that
will grow vour investments. Furthermore, in the event of a liquidation of our
company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

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

business decisions that grow vour investment.

Insufficient Funds
The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get



nothing. Even if we sell all the Series A Units we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

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

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that the team will be able to
successfully market, and sell the products, that we can price them right and sell them
to enough peoples so that the Company will succeed. Further, we have never turned a
profit and there is no assurance that we will ever be profitable.

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



Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose anv potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

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

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

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

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

The Company is vulnerable to hackers and cyber-attacks

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

The amount raised in this offering may include investments from company insiders or
immediate family members.

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.

High Degree of Risk

Investing in the Company involves a high degree of risk. You should carefully consider
the risks described below and all of the other information set forth in the Term Sheet
and the Business Plan before deciding to invest in our Series A Units. If any of the
events or developments described below occurs, our business, financial condition or
results of operations could be negatively affected. In that case, the value of your Series
A Units could decline and yvou could lose all of vour investment.

Limited Infrastructure

Although we have favorable purchase agreements with material suppliers, we do not
presently own any of the equipment needed to manufacture the product. If we are
unable to identify and secure the necessary equipment and/or continue our
relationship with our manufacturing partners in line with our business plans, it would
likely have a material adverse impact on our financial condition, results of operations
and cash flows.

Growth Will Be Challenging

If we are successful in implementing our business plans (or if we exceed our current
projections), we may experience a period of significant growth that could place a
significant strain upon our managerial, financial, and operational resources. If we are

unable to manage our anticipated growth effectively, our business, results of
operations, and financial condition may suffer.

Competitive Nature of The Sporting Goods Industry
We face competition in the sporting goods industry. Our product has potential to



compete primarily with products produced by other local and national sporting goods
suppliers and foreign suppliers. The sporting goods market consists of large
established sporting goods providers with significant cash on hand, large R&D
departments, established distribution channels and global manufacturing. The
sporting goods industry is also subject to significant pricing pressure, this may cause
us to reduce our prices to retailers and consumers, which could cause our gross
margin to decline if we are unable to offset price reductions with comparable
reductions in our operating costs. These factors could lead to declining sales. Such
events would cause our future sales, results of operations, and cash flows to be
adversely affected as well as result in a decline in the value of the company.

We May Experience Fluctuations In Revenue

QOur future net revenues and operating results may be subject to significant
fluctuations due to a variety of factors, many of which are beyond our control. These
factors may include (1) the success of our efforts to expand our presence nationwide
and globally; (2) introduction of new similar products by our competitors; (3) costs of
our marketing efforts to build our brand; (4) ability to anticipate consumer
preferences and develop new products; (5) seasonal and quarterly differences due to
sport seasons, weather, etc.; (6) and general economic conditions.

Regulatory Approvals

Federal, state, and local laws and regulations govern the production and distribution
of the product, including permitting, licensing, trade practices, labeling, advertising
and marketing, distributor relationships, and various other matters. A variety of
federal, state, and local governmental authorities also levy various taxes, license fees
and other similar charges and may require bonds to ensure compliance with applicable
laws and regulations. We may not be able to begin production or sale of products until
we have obtained the required Federal, state, county (if applicable), and city (if
applicable) licenses and permits for our planned activities. There is no guaranty that
we will be able to obtain all of the required permits. Certain actions undertaken by the
Company may cause a particular state or jurisdiction to revoke its license or permit,
restricting the Company's ability to conduct business. One or more regulatory
authorities could determine that the Company has not complied with applicable
licensing or permitting regulations or has not maintained the approvals necessary for
the Company to conduct business within its jurisdiction. If licenses, permits, or
approvals necessary for any of our operations were unavailable or unduly delayed, or if
any permits or licenses that we hold were to be revoked, our ability to conduct
business may be disrupted, which would have a material adverse effect on the
Company's financial condition, results of operations, and cash flows.

The value of our brand and sales of our products could be diminished if we are
associated with negative publicity.

We require our suppliers, manufacturers and potential co-branders to operate their
businesses in compliance with the laws and regulations that apply to them as well as
the social and other standards and policies we impose on them. We do not control
these suppliers, manufacturers and potential co-branders or their labor practices. A
violation or reported (or alleged) violation of our policies, labor laws or other laws by



our suppliers, manufacturers or cobranders could interrupt or otherwise disrupt our
souring or damage our brand image. Negative publicity regarding production methods,
alleged practices or workplaces or related conditions of any of our suppliers,
manufacturers or potential co-branders could adversely affect our reputation and sales
and force use to locate alternative suppliers, manufacturers or co-branders. In
addition, we plan to have endorsement contracts with a variety of athletes and feature
those athletes in our advertising and marketing efforts, and many athletes and teams
use our products, including those teams or leagues for which we are an official
supplier. Actions taken by athletes, teams or leagues associated with our products that
harm the reputations of those athletes, teams or leagues. As a result, our brand image,
net revenues and profitability could be adversely affected.

If we are unable to maintain brand image or product quality, or if we encounter
product recalls, our business may suffer.

Our success depends on our ability to build and maintain brand image for our existing
products, new products and brand extensions. We have no assurance that our
advertising, marketing and promotional programs will have the desired impact on our
products’ brand image and on consumer preference and demand. Product quality
and/or ingredient content issues, efficacy or lack thereof, real or imagined, or
allegations of product contamination, even if false or unfounded, could tarnish the
image of the affected brands and may cause consumers to choose other products. We
may be required from time to time to recall products entirely or from specific co-
packers, markets or batches. Product recalls could adversely affect our profitability
and our brand image. We do not maintain recall insurance.

We may be subject to potential challenges relating to overtime pay and other
regulations that impact our employees, which could cause our business, financial
condition, results of operations or cash flows to suffer.

Various labor laws govern our relationship with our employees and affect our
operating costs. These laws include minimum wage requirements, overtime pay,
unemployment tax rates, workers' compensation rates and citizenship requirements.
These laws change frequently and may be difficult to interpret and apply. In
particular, we may be subject to challenges regarding the application of overtime and
related pay regulations of our employees. A determination that we do not comply with
these laws could harm our brand image, business, financial condition and results of
operation. Additional government-imposed increases in minimum wage, overtime
pay, paid leaves of absence or mandated health benefits could also cause our business,
financial condition, results of operations or cash flows to suffer.

Distribution of Our Product

We do a combination of direct to consumer distribution and working with partners
and retailers to distribute the product. While our management team has extensive
experience with self-distribution and has multiple contacts within the sporting goods
industry, the success of our distribution strategy is contingent upon the development
of relationships with athletes, teams, companies, sporting goods stores and other
retailers. If we are not successful in contracting with a sufficient number retailers to
sell our product, then our revenues and brand development may suffer. Alternatively,



our plans to self-distribute may limit our growth if we are unable to regularly deliver
sufficient volume to retailers, and we may face challenges with managing a network of
retailers that could result in unanticipated costs. If production and demand for our
product outpaces our distribution capacity, we may need to contract with one or more
distributors, creating a risk that we will be unable to find the appropriate distribution
partner(s) and/or negotiate favorable terms for the distribution and marketing of our
products.

The Company may appoint one or more sales representatives and distributors in
specific territories nationwide.

The Company will rely heavily on such distributors to market, promote, and sell the
Company's products to retail accounts in their territories. These distributors will likely
carry several competing product lines from other sporting goods companies, and there
is no guaranty that these distributors will use the same efforts (financial or otherwise)
to market, promote, and sell the Company's products as they will with other
competing product lines. It is exceedingly difficult to terminate distribution
agreements, presenting a high price for any problems that may arise in the future
between the Company and any of its future distributors.

During a downturn in the economy, consumer purchases of discretionary items are
affected, which could materially harm our sales, profitability and financial condition
During a downturn in the economy, consumer purchases of discretionary items are
affected, which could materially harm our sales, profitability and financial condition.
Our products may be considered discretionary items for consumers. Factors affecting
the level of consumer spending for such discretionary items include general economic
conditions, the availability of consumer credit and consumer confidence in future
economic conditions. Uncertainty in global economic conditions continues, and
trends in consumer discretionary spending remain unpredictable. However, consumer
purchases of discretionary items tend to decline during recessionary periods when
disposable income is lower or during other periods of economic instability or
uncertainty. A downturn in markets in which we sell our products may materially
harm our sales, profitability and financial condition.

Our limited operating experience and limited brand recognition in new markets may
limit our expansion strategy and cause our business and growth to suffer.

Qur limited operating experience and limited brand recognition in new markets may
limit our expansion strategy and cause our business and growth to suffer. Our future
growth depends on the success of our expansion efforts. We may experience difficulty
expanding into new markets because of limited brand recognition. In particular, we
have no assurance that our marketing efforts will prove success outside of the narrow
geographic regions in which they are presently being used. As our business expands
into new markets, especially international markets and as the market becomes
increasing competitive, maintaining and enhancing our brand may become
increasingly difficult and expensive.

Sales of products may not continue to grow and this could adversely impact our ability
to grow our business.



Sales of products may not continue to grow and this could adversely impact our ability
to grow our business. We believe that continued growth in industry-wide sales of
products will be largely dependent on consumers continuing to transition from
traditional alternatives to our products. If consumers are not convinced that our
products are a better choice than traditional alternatives, growth in the industry and
our business could be adversely affected. If industry-wide sales of products do not
grow, our ability to continue to grow our business and our financial condition and
results of operations could be materially adversely impacted.

We depend on key vendors and suppliers.

We use multiple vendors and suppliers for the materials involved in the production
and distribution of our products. There can be no assurance that our vendors and
suppliers will continue to meet our demands, especially if our business grows as
projected. If we are unable to access the materials necessary to produce our product,
we may experience substantial delays in production, which could have a material
adverse effect on our projected revenues. In addition, fluctuating commodities prices
for the necessary materials may have a material adverse effect on the Company's
profits.

We may need additional capital in the future.

We believe that the gross proceeds of this Offering, together with the additional
financing we are seeking through traditional bank loans, will be sufficient to finance
the initial expansion of the products and to provide working capital to operate the
business to the point at which we anticipate operating revenue being sufficient for the
Company to be profitable. Our current assumptions and expectations are reflected in
the financial projections included in the Business Plan. However, if capital reserves are
insufficient to fund such expansion, we may require additional capital from outside
sources to expand our production capacity. The timing and amount of any such
additional capital requirements cannot be predicted with any certainty at this time.
There can be no assurance that any such financing will be available on acceptable
terms. If financing is not available on satisfactory terms, we may not be able to
expand our business as projected.

The determination of the offering price may not reflect the value of the Company.

The determination of the offering price may not reflect the value of the Company. The
offering price for the Series A Units has been determined by the Officers based on a
number of factors, including their view of the prospects for the business, our projected
cash flows and anticipated investor repayment schedule, and general working capital
requirements. Prospective investors must rely on their own business and investment
background and their own investigation of the business and affairs of the Company in
determining whether to invest in the Units. We make no representation as to the
market value of the Units, and there can be no assurance that you will be able to sell
the Units at any price.

There will be no market for the Units
The Company's Operating Agreement contains restrictions on the transfer of the
Units. In addition, federal and state securities laws may restrict the transferability of



the Series A Units. It may be difficult for an investor to liquidate all or any portion of
the Series A Units when desired. Therefore, investors may be required to bear the
economic risks of their investment for an indefinite period of time.

The loss of key personnel might seriously impair our ability to implement our
strategy.

The loss of key personnel might seriously impair our ability to implement our
strategy. For the foreseeable future, we will be dependent upon the services of our
senior management and key personnel. The loss of the services of any of these
individuals would have a material and adverse effect on our operations and ability to
achieve our business plans. We do not have "keyman" insurance to protect us in the
event one of our key personnel passes.

The Class B Members will effectively control the Company.

Immediately after closing this offering, the Class B Members will own majority of the
Company's Units and hold majority of the voting power of the Company with respect
to all matters that are required to be submitted to the members for their approval and
will have power to nominate and elect all members of the Company's Board of
Governors and, thus, will hold a majority of the seats on the Board. Some Class B
Members will also serve as Officers of the Company and be responsible for handling
and overseeing all day-to-day operations. This means, among other things, that
despite your investment in the Units, the Class B Members will retain significant
influence over the management of the Company. You should not purchase Series A
Units unless you are willing to entrust the management of the Company to the Class B
Members.

Our principal Unitholders and management own a significant percentage of our Units
and will be able to exercise significant influence over our affairs.

Our principal Unitholders and management own a significant percentage of our Units
and will be able to exercise significant influence over our affairs. Our current directors
and executive officers beneficially own a majority of the Units. As a result, these
Unitholders, if acting together, would be able to influence or control matters requiring
approval by our Unitholders, including election of governors and the approval or
mergers, acquisitions or other extraordinary transactions. They may also have interest
that differ from yours and may vote in a way with which you disagree and which may
be adverse to your interests. This concentration of ownership may have the effect of
delaying, preventing or deterring a change in control of our company, could deprive
our Unitholders of an opportunity to receive a premium for their common Unit as part
of a sale of our company and might ultimately affect the market price of our common
Unit.

Our failure or inability to protect our intellectual property rights could diminish the
value of our brand and weaken our competitive position.

Qur failure or inability to protect our intellectual property rights could diminish the
value of our brand and weaken our competitive position. We currently rely on a
combination of copyright laws, trademark and trade dress laws, patent laws and unfair
competition laws, as well as confidentiality procedures and licensing arrangements, to



establish and protect our intellectual property rights. The steps taken by us to protect
our proprietary information may not be adequate to prevent infringement of our
trademarks and proprietary rights by others, including imitation of our products and
misappropriation of our brand. In addition, intellectual property protection may be
unavailable or limited in some foreign countries where laws or law enforcement
practices may not protect our proprietary rights as fully as in the United States, and it
may be more difficult for us to successfully challenge the use of our proprietary rights
by other parties in these countries. If we fail to protect and maintain our intellectual
property rights, the value of our brand could be diminished and our competitive
position may suffer.

Our trademarks and other proprietary rights could potentially conflict with the rights
of others and we may be prevented from selling or providing some of our products.
Our trademarks and other proprietary rights could potentially conflict with the rights
of others and we may be prevented from selling or providing some of our products.
Our success depends in large part on our brand image. We believe that our trademarks
and other proprietary rights have significant value and are important to identifving
and differentiating our products from those of our competitors and creating and
sustaining demand for our products. We have obtained and applied for some United
States patent and trademark registrations and will continue to evaluate the
registration of additional marks and products as appropriate. However, we cannot
guarantee that any future applications will be approved by the applicable
governmental authorities. Moreover, even if applications are approved, third parties
may seek to oppose or otherwise challenge the registrations. From time to time, we
may receive infringement claims relating to intellectual property rights of others,
particularly as we expand our business. Any such claim, regardless of its merit, could
be expensive and time consuming to defend or prosecute. Successful infringement
claims against us could result in monetary liability or prevent us from selling or
providing some of our products. In addition, resolution of claims may require us to
redesign our products, license rights belonging to third parties or cease using those
rights altogether. Any of these events could harm our business and have a material
adverse effect on our results of operations and financial condition.

Taxation of Members Attributable to Profits And Losses of the Company.

Taxation of Members Attributable to Profits And Losses of the Company. The
Company will not pay federal income tax. Rather, each member must report and pay
his, her, or its allocative share of the Company's profits and losses for the Company's
fiscal year. A member's allocative share of the Company's profits and losses will be
determined under the Operating Agreement so long as the allocations in the
Operating Agreement have substantial economic effect.

You may have tax liability in excess of cash distributed.

You may have tax liability in excess of cash distributed. The Company intends to, but
is not required to, make distributions sufficient to cover each member's personal tax
obligations arising from his, her, or its ownership of the Units. The Company will not
make tax distributions to the members until their allocative share of Company profits
exceeds any Company losses that were previously allocated to them. There can be no



assurances that the Company will have sufficient cash to make these tax distributions,
and the income tax liability relating to your investment in the Company may exceed
the net cash flow that can be distributed to you from the Company. If this occurs, you
will have to cover such tax liability out of your own personal funds. Any future
determination as to the declaration and payment of distributions, including tax
distributions, will be subject to Minnesota law, pre-existing obligations to lenders or
investors, and at the sole and absolute discretion of our Board of Governors.

The amount raised in this offering may include investments from company insiders or
immediate family members.

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.



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.

Number of Type of
Member Name Securities Security |Percentage
Owned Owned
Christie + Jim, Inc. (Christie Covarrubias Series B
4,000,000 100.0%
owns 50% & James D. Lockhart own 50%) T Units

The Company's Securities

The Company has authorized Series A Preferred Units, and Series B Units. As part of
the Regulation Crowdfunding raise, the Company will be offering up to 1,059,405 of
Series A Preferred Units.

Series A Preferred Units

The amount of security authorized is 2,271,285 with a total of 1,288,949 outstanding.
Voting Rights

There are no voting rights associated with Series A Preferred Units.
Material Rights

The amount outstanding includes 330,000 units to be issued pursuant to options
outstanding.

1x Liquidation preference plus payment of 6% preference; upon repayment of capital
contributions and preference, the Preferred Units shall convert into common units
(See exhibit F for additional detail)

Series B Units

The amount of security authorized is 4,000,000 with a total of 4,000,000 outstanding.
Voting Rights

One vote per unit.
Material Rights

There are no material rights associated with Series B Units.

What it means to be a minority holder




As a minority holder of the company, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional units. In other words,
when the company issues more units, the percentage of the company that you own
will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of units outstanding could
result from a securities offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into units.

If the company decides to issue more units, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per unit (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e Inan [PO;
e To the company;
® To an accredited investor; and

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

Recent Offerings of Securities

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

e Name: Series A Preferred Units
Type of security sold: Equity
Final amount sold: $958,949.00
Number of Securities Sold: 958,949



Use of proceeds: Inventory, Marketing and Operations
Date: June 14, 2021
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Year ended December 31, 2021 compared to year ended December 31, 2020

Revenue

Gross revenue increased from $147,106 in 2020 to $307,254 in 2021. 2020 was the first
year Sun50, LLC had a full vear of sales as it received the majority of its launch
collection in December 2019, with the balance of the collection being received toward
the end of January 2020 and the first half of February 2020. Despite Covid-19 coming
to the U.S. in March of 2020, Sun50 achieved a number of successes which are fully
described in the timeline graph. With an industry benchmark of 25% CAGR, Sun50's
sales in 2021 grew at a 109% CAGR.

Cost of Sales

Cost of sales increased from $31,325 in 2020 to $73,134 in 2021. The industry cost of
sales benchmark for sun protective clothing is 30%. Most of the sun-protective
clothing being sold is manufactured abroad with inferior fabrics and dyes and
chemicals which harm the environment. Sun50 is 100% manufactured in the USA and
made with sustainable fabrics which are not treated with harmful dyes or chemicals.
Every Sun50 fabric is third-party tested to determine UV sun protection levels. This
means that costs to source and manufacture are more expensive. Notwithstanding
higher costs of fabrics and manufacturing, Sun50's experienced team was able to
manage its cost of sales at 32% for 2021.

Gross Margin



The industry gross margin benchmark for the sun protective clothing industry is 70%.
Notwithstanding Sun50's development of its inital collections of sun protective
clothing, it achieved an impressive 68% gross margin.

Expenses

Total operating expenses only increased $9,648 from $781,435 in 2020 to $791,0853 in
2021. The company's expenses consisted of, among other things, payroll, product
development, professional fees, marketing, general and administrative expenses, rent,
shipping costs, and travel. The company operating expenses going forward should
remain consistent going forward as revenues increase.

Historical results and cash flows:

Sun50, LLC is currently in the growth and revenue-generating stages. Sun50 is of the
opinion that historical cash flows will not be indicative of the revenue and cash flows
expected for the future. The industry CAGR benchmark for the sun protection clothing
industry is 25%. Sun50's CAGR for 2021 was 109% over 2020 gross sales. With the deep
involvement of its experienced e-commerce marketing consulting team, Sun50's
proven team has crafted a sales projection strategy based on results achieved to date
to significantly drive growth and sales. Sun50 will also be expanding its wholesale
sales channel at a national level. Combining an increased spend on e-commerce
marketing, Amazon, and expanding its wholesale accounts, Sun50's experienced team
projects to be growing at a CAGR well above the industry CAGR benchmark of 25%,
and it plans on operating at a breakeven level within the next two years, if not before.

Liquidity and Capital Resources

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

As of December 2021, Sun50 has capital resources available through outside, third-
party investors, the founders, and its bank. As of December 2021, Sun50 raised
$605,000 from accredited investors and one unaccredited investor, and $353,949 from
its Founders who are also accredited investors.

Sun50 currently has no cash on hand.

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?)

Sun50 believes the funds of this campaign are critical to its operations, particularly
marketing. The funds raised thru this campaign will be used to increase spend in e-
commerce advertising and Amazon advertising which are an integral part of the
overall growth strategy for Sun50. The e-commerce marketing consulting team and
Sun50's team have developed a proven strategy to drive and increase sales in line with



its CAGR growth goals.

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?)

We believe the funds from this campaign are necessary to the viability of Sun50 as it
looks to launch its proven marketing strategy, discussed above.

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

If Sun50 raises only the minimum offering amount of $10,000, it anticipates that it
will not be able to fully execute its marketing plan, which will inhibit its ability to
achieve its sales and cash flow goals. Accordingly, it will have to seek an alternative
equity or debt channel.

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

If Sun50 raises the maximum offering amount, it anticipates it will be able to operate
to the point of breakeven and beyond. This is based upon its projections, proven
marketing plan, as discussed above, and to continue its CAGR, which is well above the
industry benchmark, to drive sales and cash flow. Sun50 anticipates that it will seek
additional capital within the next two years to continue its growth.

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 2 years before seeking additional capital to continue its growth.
This is based on a current monthly burn rate of $65,000 for expenses related to
salaries, inventory, and marketing. This is not net of increased sales the Company
hopes to achieve thru its marketing plans.

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

Sunb50 is not currently conducting any concurrent equity offerings. Prior to the
StartEngine raise, Sun50 raised $958,949 on the same Series A Preferred Units being
offered to StartEngine investors at the current valuation. As discussed above, Sun50
plans within the next few years to seek additional equity to continue its growth and
provide an eventual path to liquidity for all StartEngine investors.

Indebtedness



¢ Creditor: BankVista
Amount Owed: $630,000.00
Interest Rate: 5.5%
Maturity Date: May 08, 2029

e Creditor: BankVista
Amount Owed: $350,000.00
Interest Rate: 5.25%
Maturity Date: September 08, 2022

e Creditor: Christie Covarrubias and James Lockhart
Amount Owed: $109,436.00
Interest Rate: 2.5%

Related Party Transactions

e Name of Entity: Christie Covarrubias and James Lockhart
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: An advance to Sun50 in the
amount of $1153,648
Material Terms: Demand note earning 2.5% interest annually.

Valuation

Pre-Money Valuation: $5,008,538.49
Valuation Details:

Sun50 currently values itself at $5,000,000. This valuation is based upon the following
factors:

Management Experience and Success

Collectively, the Sun50, LLC team has over 40+ years in the sun protective clothing
industry. Their experience is with, perhaps, the largest company in the space,
Coolibar, which is also headquartered in Minnesota. With this team in various
leadership positions, they were able to help drive Coolibar growth during their time at
the company.

This same team, which began selling sun protective clothing just before the Covid-19
pandemic, has been able to launch a company and grow sales at a 155% CAGR during
the first 3 quarters of 2021 as compared to 2020. Provided the equity raise with
StartEngine is successful, it is anticipated that Sun50 will be able to continue it’s
growth trajectory due to the teams’ experience, passion and drive to produce the
highest quality and sustainable sun protective clothing in the industry.



Previous Securities Sale

Sun50, LLC embarked on a friends and family equity raise from private investors. The
investors were able to purchase A units (the same type of A Units to be offered under
StartEngine) at a $1/unit. The company (the B units owned by the Founders) on a pre-
money raise was valued at $4mm. Based upon this valuation, the Sun50, LLC raised
$878,949 from the sale of A units, of which $525,000 was received from unrelated third
parties and $353,949 was received from the founders. The friends and family raise will
close on January 31, 2022, just before the StartEngine launch.

This pre-money valuation was calculated internally without the use of any formal
third--party independent evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have not assumed that any options outstanding are exercised.

The company has no warrants, other non-option securities with a right to acquire
units or additional options reserved for issuance under a company equity incentive
plan.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Marketing

96.5%
We will use 96.5% of the funds for marketing and sales materials.

If we raise the over allotment amount of $1,069,999.05, we plan to use these proceeds
as follows:

o StartEngine Platform Fees
3.5%

o Marketing
41.5%
We will use 41.5% of the funds for marketing and advertising on social media
and Amazon.

® /nventory
45.0%
We will use 45% of the funds raised to purchase inventory for the Company’s
fabric purchases and new development of lines.

® Operations



10.0%
We will use 10% of the funds for company operations.

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://sun50.com,/ (https://sun50.com/annualreport).

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/sun50

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 Sun50, LL.C

[See attached]
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INDEPENDENT ACCOUNTANTS" REVIEW REPORT

FR]

I To Management of Sun50, LLC
Minneapolis, Minnesota
S 1l

P 509-624-9223
TF 1-&77-264-0485
miailE@fruci, com
warw fruci.com

ASSOC
5 Pefiasionsl Uisked Lisk By Corpary We have reviewed the accompanying financial statements of Sun50 ("the Company”), which comprise
the balance sheets as of December 31, 2021 and 2020, and the related statements of operations,
members’ equity (deficit), and cash flows for the years then ended, and the related notes to the financial
statements, A review includes primarily applying analytical procedures to management’s financial data
and making inguiries of company management, A review is substantially less in scope than an audit, the
objective of which is the expression of an opinion regarding the financial statements as a whole,
Accordingly, we do not express such an opinion.
Members of: Management's Responsibility for the Financial Statements
WSLPA
:ﬁ? Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United 5tates 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 misstaterment whether due to fraud or
B2 Morth O,
Washingtan
:s;z::‘”" Substantial Doubt About the Company's Ability to Continue as a Going Concern
Washington
Ga2i0-2163

The accompanying financial statements have been prepared assuming that the Company will continue as a
going concern. As discussed in Note 5 to the financial statements, the Company has suffered recurring losses
from operations and has stated that substantial doubt exists about the Company’s ability to continue as a
going concern. Management's evaluation of the events and conditions and management’s plans regarding
these matters are also described in Note 5. The financial statements do not include any adjustments that
might result from the outcome of this uncertainty. Our conclusion is not modified with respect to this
matter.

Accountants’ Responsibility

Our responsibility is to conduct the review engagement accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
American Institute of Certified Public Accountants. Those standards require us to perform procedures to
obtain limited assurance as a basis for reporting whether we are aware of any matenal 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.

Accountants’ 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.

Fruci ‘f{mjﬂmc

Spokane, Washington
April 20, 2022



SUNS0, LLC
BALANCE SHEETS

December 31, 2021 and 2020 (unaudited)

Current assets
Cash and cash equivalents
Inventory

Total current assets
Property and equipment, net
Intangible assets, net

Other assets

Total assets

Current liabilities
Accounts payable and accrued expenses
Line of credit
Related party demand note payable
Related party advances
Deferred rent
Gift card liabilities
Current portion of notes payable

Total current liabilities
Notes payable, net of current portion

Total liabilities

Members' equity

Assets

Series A Preferred Membership Units, $1.00 par value, 2,000,000 units authorized;
833,949 and 454,275 units issued and outstanding, respectively
Series B Membership Units, 5.0001 par value, 4,926,471 units authorized;

4,000,000 units issued and outstanding

Additional members' equity
Accumulated deficit

Total members' equity

Total liabilities and members’ equity

2021 2020

5 12,009 5 83,888
330,249 232,542

342,258 316,430

8,227 0,598

7,667 7,667

12,518 13,897

5 370,670 5 347,592

Liabilities and Members' Equity (Deficit)
2021 2020
5 176,971 5 62,652
349,996 250,000
113,648 -
10,469 77,686
5,692 9,087
4,242 -

58,600 113,745

719,618 513,170

466,701 542,397

1,186,319 1,055,567

933,949 454 275

400 400

69,600 69,600
(1,819,598) 1,232,250)
(815,649) (707,975)

5 370,670 5 347,592

See independent accountants’ review report and accompanying notes to the financial statements.
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SUNS0, LLC
STATEMENTS OF OPERATIONS

Years Ended December 31, 2021 and 2020 (unaudited)

Sales
Merchandise sales
Shipping income
Discounts
Returns

Sales, net
Cost of sales
Gross profit

Operating expenses
Payroll
Product development
Professional fees
Marketing
General & administrative
Rent
Shipping costs
Depreciation & amortization
Travel

Total operating expenses
Operating loss

Other income (expenses)
Interest expense
Interest income
Other income (expense)

MNet loss

See independent accountants’ review report and accompanying notes to the financial statements.
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2021 2020
299,469 143,403
7,785 3,703
(76,739) (42,559)
(23,999) (6,897)
206,516 97,650
73,134 31,325
133,382 66,325
303,403 248,520
64,824 174,859
93,682 136,197
178,055 104,680
86,030 44,238
48,465 39,839
12,623 27,687
2,750 2,742
1,251 2,673
791,083 781,435
(657,701) (715,110)
(47,376) (28,751)
- 10
117,729 21,499
(587,348) (723,352)




SUNSO0, LLC
STATEMENTS OF MEMBERS' EQUITY (DEFICIT)

Years Ended December 31, 2021 and 2020 (unaudited)

Balance, December 31, 2019

Series B Membership Units issued for cash
Met loss

Balance, December 31, 2020

Series A Preferred Membership Units issued for cash
Net loss

Balance, December 31, 2021

Series A Preferred Membership

sSeries B Membership

Units Units
Additional
Members' Accumulated
Units Amount Units Amount Equity Deficit Total
- 5 - 4,000,000 5 400 35 69,600 5 (508,898]) 5  (438,898)
454,275 454,275 - - - - 454,275
. - - (723,352) (723,352)
454,275 454,275 4 000,000 400 69,600 (1,232,250) (707,975)
479,674 479,674 - - - - 479,674
- - - - - (587,348) (587,348)
533949 5 933,949 4,000,000 5 400 5 69,600 5 (1,819,5%8) S5 (815,649)

See independent accountants’ review report and accompanying notes to the financial statements.
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SUNS0, LLC
STATEMENTS OF CASH FLOWS

Years Ended December 31, 2021 and 2020 (unaudited)

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash
provided by (used in) operating activities:
Depreciation and amortization
Forgiveness of Paycheck Protection Program loan
CARES Act debt relief
([Increase) decrease in assets:
Inventory
Prepaids
Other assets
Increase (decrease) in liabilities:
Accounts payable and accrued expenses
Related party advances
Gift card liabilities
Deferred rent

Net cash used in operating activities

Cash flows from investing activities
Purchase of property and equipment

MNet cash used for investing activities

Cash flows from financing activities
Proceeds from line of credit
Proceeds from related party demand note payable
Repayment of notes payable
Proceeds from paycheck protection program
Proceeds from issuance of Series A Preferred Membership Units

MNet cash provided by financing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Supplemental Disclosure
Interest paid
Taxes paid

See independent accountants’ review report and accompanying notes to the financial statements.
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2021 2020
(587,348) & (723,352)
2,750 2,742
(76,100) -
(41,629) -
(97,707) (97,627)
- 8,333
1,379 8,137
114,319 27,592
(67,217) 60,451
4,242 -
(3,395) 8,022
(750,706) (705,702)
(1,379) -
(1,379) -
99,996 143,277
113,648 )
(13,112) (29,370)
- 76,100
479,674 454,275
680,206 644,282
(71,879) (61,420)
83,888 145,308
12,009 5 83,888
10,324 5 15,549
- 5 -




SUNS0, LLC
NOTES TO THE FINANCIAL STATEMENTS

Years Ended December 31, 2021 and 2020 (unaudited)

Note 1 — Nature of Business and Summary of Significant Accounting Policies

This summary of significant accounting policies of Sun50, LLC (“the Company”) is presented to assist in understanding the
Company's financial statements. The financial statements and notes are representations of the Company’s management who
is responsible for their integrity and objectivity.

Business activities
5un50, LLC is a limited liability company organized July 9, 2018 under the laws of the state of Minnesota and is
headguartered in Eagan, Minnesota. The Company develops and sells eco-friendly, high-guality sun protection clothing.,

Basis of presentation
The accompanying financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America ("GAAP”). In the opinion of management, all adjustments considered necessary for a fair
presentation have been included. All such adjustments are normal and recurring in nature. The Company’s fiscal year
end is December 31.

Reclassification
Certain prior period amounts were reclassified to conform to the manner of presentation in the current period. The
reclassifications have no effect on the net loss or accumulated deficit previously reported.

Estimates
Management uses estimates and assumptions in preparing financial statements. Those estimates and assumptions affect
the reported amounts of assets, liabilities, revenues and expenses and disclosure of contingent assets and liabilities. Any
estimates made by management have been done in conformity with generally accepted accounting principles. Actual
results could differ from those estimates.

Cash and cash equivalents
For purposes of the statements of cash flows, the Company considers all highly liquid debt instruments purchased with
a maturity of three months or less to be cash equivalents. The Company maintains its cash in bank deposit accounts, that
may at times, exceed federal insured limits. No losses have been recognized as a result of these excess amounts.

Inventory
Inventories are valued at the lower of cost (first-in, first-out) or market (net realizable value). Inventory at year end

consists of raw materials and finished products, The company records impairment reserves against inventory balances
as deemed necessary. There were no impairment reserves recorded for the years ended December 31, 2021 and 2020,

Property and equipment
Property and equipment are recorded at cost, less accumulated depreciation. Items with a useful life over one year are
capitalized. Depreciation is calculated by the straight-line method over the estimated useful lives of the assets which is
generally five years for all assets.

Intangibles
Intangible assets purchased or developed by the Company are recorded at cost. Intangible assets with finite useful lives

are carried at cost less accumulated amortization recognized over the estimated useful life of the asset using the straight-
line method for financial statement purposes and accumulated impairment losses. Intangible assets with indefinite
useful lives are carried at cost less accumulated impairment losses. The Company reviews the recoverability of intangible
assets, including the related useful lives, whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable. No impairment was considered necessary at December 31, 2021 or 2020.

See independent accountant’s review report
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SUNS0, LLC
NOTES TO THE FINANCIAL STATEMENTS

Years Ended December 31, 2021 and 2020 (unaudited)

Borrowing costs
Borrowing costs consist of closing costs incurred in relation to loan financing obtained by the Company. Related costs
are capitalized and amortized to interest expense over the life of the related loan. Unamortized borrowing costs are
included per balance sheet as “Other assets.”

Advertising costs
The Company expenses advertising costs as incurred. Advertising costs were 5178,055 and 5104,680 for the years ended
December 31, 2021 and 2020, respectively, recorded per the statements of operations as ‘Marketing.’

Revenue recognition
The Company recognizes revenue under ASC 606 Revenue from Contracts with Customers. The Company’s revenue
recognition policy standards include the following elements:

l. Identify the contract with a customer

11 Identify the performance obligations in the contract

. Determine the transaction price

IV, Allocate the transaction price to the performance obligations in the contract
W, Recognize revenue when (or as) the entity satisfies a performance obligation,

Revenue is recognized upon the transfer of control of promised goods to customers. Revenue consists of sales of sun-
protection clothing and accessories. Revenue is recognized when the items are shipped to customers. Customer
payments are generally charged prior to delivery for online sales.

Fair value measurements
Fair value is defined as an exit price, representing the amount that would be received to sell an asset or paid to transfer
a liability in an orderly transaction between market participants. As such, fair value is a market-based measurement
determined based on assumptions that market participants would use in pricing and asset or liability. There are three
levels that prioritize the inputs used in measuring fair value as follows:

e Level 1: Observable market inputs, such as guoted prices (unadjusted) in active markets for identically assets or
liahilities;

« Level 2: Observable market inputs, other than quoted prices in active markets, that are observable either directly or
indirectly; and

= Level 3: Unobservable inputs where there is little or no market data, which require the reporting entity to develop
its own assumptions.

All financial instruments on the balance sheets approximate their fair value.

Shipping and handling costs
Shipping and handling costs are expensed as incurred.

Recent Accounting Pronouncements

Mo recently issued accounting pronouncements are expected to have a significant impact on the Company’s financial
ctatements.

Subsequent events
Management has evaluated subsequent events through April 20, 2022, which is the date these financial statements were
available to be issued.

See independent accountant’s review report
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SUNS0, LLC
NOTES TO THE FINANCIAL STATEMENTS

Years Ended December 31, 2021 and 2020 (unaudited)

Note 2 — Intangible Assets

Intangible assets consist of trademarks obtained by the Company: trademarks are intended to be renewed and carried
indefinitely by the Company, and therefore, no amortization is recorded. No impairment was considered necessary at
December 31, 2021 or 2020,

2021 2020
Trademark costs 5 7,667 5 7.667
Impairment -
Intangible assets, net 5 7,667 5 7,667
Note 3 = Property and Equipment
Property and equipment consist of the following at December 31:
2021 2020
Computer equipment 5 13,711 5 13,711
Accumulated depreciation (5,484) (4,113)
Property and equipment, net 5 8,227 5 9,598

Depreciation expense for the years ended December 31, 2021 and 2020 was 52,750 and 52,742, respectively.

Note 4 — Notes Payable & Line of Credit

On May 8, 2019, the Company entered into two secured note agreements through the Small Business
Administration with BankVista, including a line of credit with maximum availability of $250,000 and a term loan with
an initial balance of $630,000. The line of credit terms included an original interest rate of 7.5% per annum and
maturity date of June 8, 2020. A change in terms was entered into during 2021 with regard to the line of credit
adjusting the balance available to 5350,000, a change in interest rate to 5.25% per annum, and a new maturity date
of September 8, 2022. The term loan is payable in one hundred and eighteen monthly installments based on a
variable interest rate with a maturity date of May 8, 2029. The initial interest rate at the date of the loan agreement
was 7.75% per annum with a change in interest rate to 5.50% per annum effective March 31, 2020. As of December
31, 2021 and 2020, the aggregate principal balance outstanding on the line of credit was 5349,996 and 250,000,
respectively. As of December 31, 2021 and 2020, the aggregate principal balance outstanding on the term loan was
$525,301 and 580,042, respectively.

During the year 2020, a pandemic virus broke out. Companies were allowed the forgiveness of debt to continue
operations. The Company received the benefit of the forgiveness in the amount of 541,629 and 521,499 for the
yvears ended December 31, 2021 and 2021, respectively, recorded per the statement of operations as ‘Other income
(expense).’

On April 13, 2020, the Company received loan proceeds of 576,100 pursuant to the Paycheck Protection Program
(“PPP") Coronavirus Aid, Relief and Economic Security Act administered by the U.5. Small Business Administration
loan program. The PPP loan, which was in the form of a promissory note dated April 10, 2020, between Sun50 and

BankVista, as the lender, matures on April 13, 2022 and bears interest at a fixed rate of 1% per annum. This loan and
all accrued interest was forgiven in full on April 16, 2021.

See independent accountant’s review report
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SUNS0, LLC
NOTES TO THE FINANCIAL STATEMENTS

Years Ended December 31, 2021 and 2020 (unaudited)

During 2021, the founders of the Company have advanced 5113,648 to the Company in the form of a demand note earning
2.5% interest, annually.

Future minimum payments for each of years ended December 31 are as follows:

2022 S 58,600
2023 62,260
2024 65,772
2025 69,482
2026 73,401
Thereafter 195,786

5 525,301

Note 5 — Going Concern

The accompanying financial statements have been prepared assuming the Company will continue as a going concern,
which contemplates the recoverability of assets and the satisfaction of liabilities in the normal course of business.

The Company has incurred losses from inception of 51,819,598 and has negative cash flows from operations since
inception which, among other factors, raises substantial doubt about the Company's ability to continue as a going
concern. The ability of the Company to continue as a going concern is dependent upon management’s plans to raise
additional capital from the issuance of debt or the sale of stock, its ability to continue profitable sales of its flagship
products, and its ability to generate positive operational cash flow.

There can be no assurance that the Company will be able to achieve or maintain cash-flow-positive operating results. If
the Company is unable to generate adequate funds from operations or raise sufficient additional funds, the Company
may not be able to repay its existing debt, continue to develop its product, respond to competitive pressures, or fund its
operations. The financial statements do not include any adjustments that might result from this uncertainty.

Mote & = Lease Commitments

The Company rents space for operations in Eagan, Minnesota. The term of the lease is from May 1, 2021 to April 30,
2023. Rent concessions were provided by the landlord for the first three months of the lease and escalated payments
are made thereafter. Future minimum payments related to this lease for the years ended December 31 are as follows:

2022 33,082
2023 11,118

Note 7 — Members' Equity

The Company has two classes of membership units: Series A preferred units and Series B units. These classes of
membership units have similar rights and privileges, except as follows:

= Series A is a participating preferred equity by which members shall be entitled to receive 6% cumulative annual return
on the member's unreturned capital contributions. All Series A units will automatically convert into Series B units upon
the prepayment of capital contributions plus preferred returns.

* The Series A preferred members shall have no voting or governance rights whatsoever,

Distributions will first be made to pay preferred returns to Series A members, Remaining distributions will be used to first
pay out any outstanding capital contributions of Series A Members; thereafter, amounts are to be distributed to Series
B members in pro rata based their respective percentage interest.

See independent accountant’s review report
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SUNS0, LLC
NOTES TO THE FINANCIAL STATEMENTS

Years Ended December 31, 2021 and 2020 (unaudited)

During the years ended December 31, 2020, the members contributed $454,275 for Series A preferred membership units.
During the years ended December 31, 2021, the members contributed 5479,674 for Series A preferred membership units.
MNote 8 — Unit Options

During 2020, the Company executed the 2020 Unit Option and Incentive Plan, which reserved 926,471 membership units to
be issued in the form of series B membership units. During the years ended December 31, 2021 and 2020, the Company
granted 0 and 330,000 unit options, respectively. All options granted as of December 31, 2021 vest 3 years from the grant
date and are exercisable 5 years after the grant date at a price of 5.01 per membership unit. As of December 31, 2021, there
were no vested unit options,

Note 9 — Related P