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

Rhinogram, Inc
6820 Lee Highway
Chattanooga, TN 37421
https://www.rhinogram.com/

Up to $1,069,967.48 in Non-Voting Common Stock at $11.47
Minimum Target Amount: $9,990.37

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: Rhinogram, Inc

Address: 6820 Lee Highway, Chattanooga, TN 37421
State of Incorporation: DE

Date Incorporated: April 30, 2022

Terms:

Equity

Offering Minimum: $9,990.37 | 871 shares of Non-Voting Common Stock
Offering Maximum: $1,069,967.48 | 93,284 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: $11.47

Minimum Investment Amount (per investor): $252.34

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

Investment Incentives and Bonuses®

Loyalty Bonus (Audience Based Perk):

Selected Rhinogram investors will receive 10% bonus shares.
Time-Based:

Friends and Family Early Birds

Invest within the first 72 hours and receive 15% bonus shares

Super Early Bird Bonus

Invest within the first week and receive 10% bonus shares

Early Bird Bonus

Invest within the first two weeks and receive 5% bonus shares
Amount-Based:

$1,000+

Tier 1

Invest $1,000 to receive 1% bonus shares



$5,000+
Tier 2

Invest $5,000 to receive 2% bonus shares

$10,000+
Tier 3

Invest $10,000 to receive 5% bonus shares

$25,000+
Tier 4

Invest $25,000 to receive 10% bonus shares + Access to Rhinogram’s Investors Club

$50,000+
Tier 5

Invest $50,000 to receive 15% bonus shares + Access to Rhinogram’s Investors Club +
Invitation to In-Person 7th Annual Meeting with Executives

*All perks occur when the offering is completed.

The 10% Bonus for StartEngine Shareholders

Rhinogram, Inc. will offer 10% additional bonus shares for all investments that are

committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Non-Voting
Common Stock at $11.47 per share, you will receive 110 shares of Non-Voting
Common Stock, meaning you'll own 110 shares of Non-Voting Common Stock for
$1,147. Fractional shares will not be distributed and share bonuses will be determined
by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investor's 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.



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

The Company ("Rhinogram” or the "Company”) is an all-in-one cloud-based HIPAA-
compliant virtual care platform that connects patients with healthcare providers.
Rhinogram gives patients the ability to compliantly SMS/MMS text their provider
without having to download an app or log in to a portal. We believe Rhinogram is the
category king of comprehensive collaborative patient-initiated SMS/MMS compliant
texting. Patients get the convenience to communicate with their provider's office how
they want, while the providers receive the compliance they need. Rhinogram's target
market is all of healthcare, as 50 of the 125 healthcare specialties are using Rhinogram
today. These specialties range in size from enterprise hospital systems to individual
provider practice. Our sales model is a B2B SaaS model with one to three-year annual
contracts.

The Company’s Intellectual Property (“IP”)

The Company has been assigned two utility patents granted by the USPTO in 2021.
The patents cover technology used by the Company's business operations.

Corporate Structure History

The Company was originally formed on July 2, 2015, as a Tennessee limited liability
company. The Company converted to a Delaware corporation and its certificate of
incorporation became effective April 30, 2022

Competitors and Industry

Industry

Software as a service (SaaS) is one of the fastest-growing segments in the IT industry.
Using a remote cloud network and generating revenue on a subscription basis are
becoming popular for many companies because of their flexibility and affordability.

The COVID pandemic created a need for more remote businesses than ever before.
The need for Saa$ is expected to increase in the future.

Gartner forecasts spending on cloud services to reach $396 billion in 2021—and grow
22% to $482 billion in 2022.

“The economic, organizational, and societal impact of the pandemic will continue to



serve as a catalyst for digital innovation and adoption of cloud services,” said
Henrique Cecci, senior research director at Gartner. “This is especially true for use
cases such as collaboration, remote work, and new digital services to support a hybrid
workforce.”

Source: “The State of SaaS in 2022: Growth Trends & Statistics” by Laura Shiff,
Chrissy Kidd: https./www.bmc.com/blogs/saas-growth-trends/

Additionally, the Cloud Application Services (SaaS) Section of the total Public Cloud
Services Spending is forecasted to continue growing:

2020 - $121 Billion
2021 - $146 Billion
2022 - $172 Billion

Source: Gartner (August 2021):
https:www.gartner.com/en/newsroom/press-releases/2021-08-02-gartner-savs-four-
trends-are-shaping-the-future-of-public-cloud

Competitors

In the patient-initiated collaborative SMS/MMS texting space, as far as we are aware,
there is no other company to date focused on this. However, in the doctor-initiated
outbound space and in the video visit space, there are a number of competitors. Being
that we are an all-in-one platform, we also have doctor-initiated outbound and video
visit capabilities equal to these numerous companies. The current dominant players
are Well, eVisit, OhMD, and in the video space, Doxy, BrightMD, and SnapMD. Qur
uniqueness lies in our ability to give patients their preferred wav of communicating
and give the providers a very easy, compliant platform to manage all inbound texts.

Highlights of major competitors:
Weave - $33MM in sales, $226MM in assets, primary owner - Tiger Global Mgmt, 2022
SolutionReach - $40MM in sales, Summit Partners only investor, 2012

Sesame — $47MM raised - Giant Ventures and Coefficient capital primary investors,
2018 - 2022

OhMD - raised $4.4MM, four primary investors. Three of which are Senior
Management: Ethan and Nate Bechtel, as founders, and Junil Chon, founder and CTO,
2014 - 2022

Sources:

Weave - https.:/investors.eetweave.com/Ainancial-information/sec-filings

SolutionReach -




https.:'www.crunchbase.com/organization/solutionreach/companyv financials

Sesame = https./www.crunchbase.com/organization/sesame-
995d/company_financials

OhMD - hittps.‘www.cbinsights.com/company/ohmd/financials

Current Stage and Roadmap

Current Stage

Rhinogram has been commercialized in the healthcare market since the end of March
2017. Revenues have grown every year since 2017. In 2021 we grew 32.9%, as our
number one way of gaining new clients was trade shows, which we were unable to
attend from March 2020 through March 2022, due to Covid. We delivered six new
features and/or enhancements to features in 2021 that are expected to allow us to
upsell our existing user base. We hope to see $500k to $1 million in additional ARR
throughout 2022 from expanded relationships and features.

Roadmap

Our entire 2022 product focus is all on automations and more seamless integrations.
We plan to add Natural Language Translation, Al, and machine learning to our
platform in 2022, to further automate the workflows for a practice and continue on our
mission to take awav as much unnecessary work from a practice as possible. We also
plan to roll out a new pricing model by Q3 of 2022 which is designed to define a
number of texts based on annual patient visits. We fully believe this will allow us the
ability to sell different product and features packages with the ability to charge fees
based on usage levels as well as for customers that exceed their usage levels. This
future pricing model change is expected to increase our revenues from existing
customers as well as increase future per client ARR. This pricing model will be phased
in over a one- to two-year time frame.

The Team

Officers and Directors

Name: Dr. Keith Dressler
Dr. Keith Dressler's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Founder, Chairman, CEQ, and a Director
Dates of Service: July 15, 2015 - Present
Responsibilities: Managing all material matters of the company. Overseeing all
the day to day activities, meeting with the management team weekly, meeting
with product and engineering every other week, meeting with sales and
operations weekly, writing a quarterly investor update, constantly looking for



partnerships and relationships to drive revenues, submitting patents, personally
funding the company to prevent dilution to the investor group. Has a salary of
$175,000 per year. 50 hours/week is spent on Rhinogram.

Other business experience in the past three years:

¢ Employer: Dr. Keith Dressler DDS< MSD
Title: Orthodontist
Dates of Service: March 01, 1986 - Present
Responsibilities: Straightening teeth. Works approximately 6 hours per week in
this capacity.

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

¢ Position: Secretary
Dates of Service: July 02, 2015 - Present
Responsibilities: Executes all board of director governance

¢ Position: Controller/HR
Dates of Service: July 02, 2015 - Present
Responsibilities: Accounting/Shareholder liaison role and human resources
duties. Has a salary of $150,000 per year.

Name: Stanley Dressler

Stanley Dressler's current primary role is with Retired Physician. Stanley Dressler
currently services 0 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: March 12, 0017 - Present
Responsibilities: Advisory

Name: Austin Roberts

Austin Roberts's current primary role is with Dr. Austin Roberts. Austin Roberts
currently services 0 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member



Dates of Service: March 12, 0017 - Present
Responsibilities: Advisory

Other business experience in the past three years:

¢ Employer: Dr. Austin Roberts
Title: Dentist
Dates of Service: June 01, 2011 - Present
Responsibilities: Founder

Name: John Holden

John Holden's current primary role is with Pioneer/Mariner Finance Company. John
Holden currently services 0 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: March 01, 2017 - Present
Responsibilities: Advisory

Other business experience in the past three years:

¢ Employer: Pioneer/Mariner Finance Company
Title: Founder/Chairman
Dates of Service: April 15, 1974 - Present
Responsibilities: Chairman

Name: Yan Kaika

Yan Kaika's current primary role is with Dr. Yan Kalika. Yan Kaika currently services 0
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

o Position: Board Member
Dates of Service: March 01, 2017 - Present
Responsibilities: Advisory

Other business experience in the past three years:

e Employer: Dr. Yan Kalika
Title: Orthodontist
Dates of Service: June 01, 1998 - Present
Responsibilities: Owner Operator



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

e Position: Finance Manager
Dates of Service: December 02, 2019 - Present
Responsibilities: Financial Planning and Analysis

Other business experience in the past three years:

e Employer: Blue Cross Blue Shield Of Tennessee
Title: Senior Financial Analyst
Dates of Service: July 17, 2018 - January 27, 2022
Responsibilities: Strategic Planning (Budget and Forecasts)

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”, or “our”) 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 Non-Voting Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections
There can be no assurance that the Company will meet its projections. There can be
no assurance that the Company will be able to find sufficient demand for its products



and services, that customers think they are a better option than competing products
or services, or that we will be able to provide the products and services 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
overpaving for your investment.

The transferability of the Securities you are buying is limited

Any Non-Voting Common Stock purchased through this crowdfunding campaign are
subject to SEC limitations of transfer. This means that the securities that you purchase
cannot be resold for a period of one year. The exception to this rule is if you are
transferring the securities back to the Company, to an “accredited investor,” as part of
an offering registered with the SEC, to a member of vour family, trust created for the
benefit of your family, or in connection with your death or divorce. Your ability to
transfer the securities from the offering is also limited by the Company’s Stockholder
agreement.

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 yvou 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 healthcare technology industry. However, that may never
happen or it may happen at a price that results in you losing money on this
investment.

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to additional capital 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 in the Company. Interest
on debt securities could increase costs and negatively impact operating results.
Preferred stock could be issued in series from time to time with such designation,
rights, preferences, and limitations as needed to raise capital. The terms of preferred
stock could be more advantageous to those investors than to the holders of Non-
Voting Common Stock. In addition, if we need to raise more equity capital from the
sale of Non-Voting Common Stock, institutional or other investors may negotiate
terms that are likely to be more favorable than the terms of your investment, and
possibly a lower purchase price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyvond 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.

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.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing healthcare
technology products and services. Our revenues are therefore dependent upon the
market for healthcare technology products and services.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage with respect to certain new
product features. Delays or cost overruns in the development of our new product
features and failure of the new product features to meet our performance estimates
may be caused by, among other things, unanticipated technological hurdles,



difficulties in manufacturing, changes to design, and regulatory hurdles. Any of these
events could materially and adversely affect our operating performance and results of
operations.

Minority Holder; Securities with No Voting Rights

The Non-Voting Common Stock 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 trust in the management's discretion to make good business
decisions that will grow vour investments. Furthermore, in the event of a liquidation
of the Company, you will only be paid out if there is any cash remaining after all of the
creditors of the 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 may cease operating and you could lose
everything. Even if we sell all the Non-Voting Common Stock we are offering now, the
Company may need to raise more funds in the future, and if it can’t raise such funds,
the Company may 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 before. 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 yvour 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 not yet generated any profits

Rhinogram was formed on 05/01,/2022 and was previously Rhinogram, LLC which was
formed on 07/02/2015. Accordingly, the Company has a limited history upon which an
evaluation of its performance and future prospects can be made. Our current and
proposed operations are subject to all business risks associated with new enterprises.
These include likely fluctuations in operating results as the Company reacts to
developments in its market, managing its growth and the entry of competitors into
the market. We will only be able to pay dividends on any shares once our directors
determine that we are financially able to do so. Rhinogram has incurred a net loss and
has had limited revenues generated since inception. There is no assurance that we will
be profitable in the next 5 years or generate sufficient revenues to pay dividends to
the holders of the shares.

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

The Company has a limited history with 500 plus customers. If you are investing in the
Company, it’s because you think that the Company's business is a good idea, that the
team will be able to successfully market, and sell the product and services, that we can
price them right, and with sufficient sales so that the Company will succeed. Further,
we have never turned a profit and there is no assurance that we will ever be profitable.

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

We believe that one of the Company's most valuable assets is its intellectual
properties. The Company owns several trademarks, copyrights, Internet domain
names, trade secrets, and 2 patents with 3 additional patent pending applications. Due
to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such protections may invade the capital of the Company.

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in



the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

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

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

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

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

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

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

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including 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 companies that utilize our platform. Further, any
significant disruption with respect to the Company's services or in its computer
systems could reduce the attractiveness of the platform and result in a loss of
customers and companies interested in using our platform. Further, we rely on a third-
party technology provider to provide some of our back-up technology. Any disruptions
of services or cyber-attacks either on our technology provider or on our systems could
harm our reputation and materially negatively impact our financial condition and
business.

We are competing again other healthcare providers.

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



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.

Type of
Number of .
Stockholder Name um g Security |Percentage
Securities Owned
Owned
: . Voting
DALK Ent ses, LLC (50% Dr. Keith
nterprises, LLC ( f-BEI ) 652,569 lcommon 31.59%
Dressler, 50% Laura Dressler) Stock

The Company's Securities

The Company has authorized Voting Common Stock, Non-Voting Common Stock,
Series Seed Preferred Stock, and Series Seed-KD Preferred Stock. As part of the
Regulation Crowdfunding raise, the Company will be offering up to 93,284 of Non-
Voting Common Stock.

Voting Common Stock

The amount of security authorized is 7,500,000 with a total of 4,558,145 outstanding.
Voting Rights

1 vote per 1 share.

Material Rights

Please refer to the Company s Certificate of [ncorporation included in the Offering
Memorandum for further information.

The voting, dividend, and liquidation rights of the holders of the Voting Common
Stock are subject to and qualified by the rights, powers, and preferences of the holders
of Series Seed Preferred Stock and Series-KD Preferred Stock.

Non-Voting Common Stock

The amount of security authorized is 2,500,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Non-Voting Common Stock.
Material Rights

Please refer to the Company s Certificate of Incorporation included in the Offering




Memorandum for further information.

The voting, dividend, and liquidation rights of the holders of the Voting Common
Stock are subject to and qualified by the rights, powers, and preferences of the holders
of Series Seed Preferred Stock and Series-KD Preferred Stock.

Series Seed Preferred Stock
The amount of security authorized is 672,442 with a total of 672,441 outstanding.
Voting Rights

Series Seed Preferred Stock with the Series Seed-KD Preferred Stock will vote together
as a single class on an as-converted basis and not as a separate class.

Material Rights

Please refer to the Company s Certificate of [ncorporation included in the Offering
Memorandum for further information.

Preferential Payments to Holders of Series Seed Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Company,
before any distributions or payments are made to holders of shares of Series Seed-KD
Preferred Stock or holders of shares of Common Stock and Non-Voting Common
Stock, the holders of shares of Series Seed Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Company available for distribution to its
stockholders, and in the event of a Deemed Liquidation Event, the holders of shares of
Series Seed Preferred Stock then outstanding shall be entitled to be paid out of the
consideration payable to stockholders in such Deemed Liquidation Event or out of the
Available Proceeds, as applicable, an amount per share equal to the Series Seed
Original Issue Price, minus any dividends declared and paid thereon (the amount
pavable pursuant to this sentence is hereinafter referred to as the "Series Seed-KD
Preference Amount”). If upon any such liquidation, dissolution or winding up of the
distribution to its stockholders shall be insufficient to pay the holders of shares of
Series Seed Preferred Stock the full amount to which they shall be entitled under this
Subsection 2.1, the holders of shares of Series Seed Preferred Stock shall share ratably
in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares held by
them upon such distribution if all amounts payable on or with respect to such shares
were paid in full. The "Series Seed Original Issue Price” shall mean $11.00 per share,
subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series Seed Preferred
Stock.

Series Seed-KD Preferred Stock
The amount of security authorized is 250 with a total of 250 outstanding.

Voting Rights



Series Seed-KD Preferred Stock with the Series Seed Preferred Stock will vote together
as a single class on an as-converted basis and not as a separate class.

Material Rights

Please refer to the Company s Certificate of Incorporation included in the Offering
Memorandum for further information.

Preferential Payments to Holders of Series Seed-KD Preferred Stock. In the event of
any voluntary or involuntary liquidation, dissolution or winding up of the Company,
before any distributions or payments are made to holders of shares of Common Stock
and Non-Voting Common Stock, but after distributions have b been made to holders
of shares of Series Seed Preferred Stock in the Series Seed Preference Amount, the
holders of shares of Series Seed-KD Preferred Stock then outstanding shall be entitled
to be paid out of the assets of the Company available for distribution to its
stockholders, and in the event of a Deemed Liquidation Event, the holders of shares of
Series Seed-KD Preferred Stock then outstanding shall be entitled to be paid out of
the consideration payable to stockholders in such Deemed Liquidation Event or out of
the Available Proceeds, as applicable, an amount per share equal to the Series Seed-KD
Original IssuePrice, minus any dividends declared and paid thereon (the amount
pavable pursuant to this sentence is hereinafter referred to as the "Series Seed-KD
Preference Amount”). If upon any such liquidation, dissolution or winding up of the
distribution to its stockholders shall be insufficient to pay the holders of shares of
Series Seed-KD Preferred Stock the full amount to which they shall be entitled under
this Subsection 2.2, the holders of shares of Series Seed-KD Preferred Stock shall share
ratably in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares held by
them upon such distribution if all amounts payable on or with respect to such shares
were paid in full. The "Series Seed-KD Original Issue Price" shall mean $1,000.00 per
share, subject to appropriate adjustment in the event of any stock dividend, stock
split, combination or other similar recapitalization with respect to the Series Seed
Preferred Stock. Upon the payment of the Series Seed-KD Preference amount in full,
the Series Seed-KD Stock shall be deemed to be automatically redeemed by the
Company with no further action required by the Company.

What it means to be a minority holder

As a minority holder of Non-Voting Common Stock 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 will be diluted if the the company issues additional shares. In other words,
when the company issues more shares, the percentage of the company that you own
will go down, even though the value of the company may go up. You will own a
smaller piece of a company with more shareholders. This increase in the number of
shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, angel investment),
employees exercising stock options, or by conversion of certain instruments (e.g.
convertible bonds, preferred shares or warrants) into stock.

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

Transferability of securities

For a year, the securities can only be resold:
e Inan IPO;
¢ To the company;
e 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:

¢ Name: Voting Common Stock
Type of security sold: Equity
Final amount sold: $4,405,217.50
Number of Securities Sold: 541,054
Use of proceeds: working capital
Date: January 10, 2022
Offering exemption relied upon: Section 4(a)(2)

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $6,708,750.00
Number of Securities Sold: 672,441
Use of proceeds: working capital
Date: October 08, 2017



Offering exemption relied upon: Section 4(a)(2)

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

Revenue for fiscal year 2021 was $1,796,794, increased $450,556 above year 2020
revenue of $1,346,238. Sales continue to climb in spite of the covid era, when
tradeshows were discontinued. Rhinogram had to adjust to changing market.

Cost of Goods Sold (COGS)

COGS decreased from 64% of total income in 2020 to 60% in 2021, but increased in
absolute terms by $210,262 from 2020 to 2021. This improved performance was
caused by an increase in sales and reduced expenses. Rhinogram believes its COGS %
will continue to decrease due to infrastructure and development costs that are sunk
and are sufficient for growth without needing to increase fixed costs.

Gross margins

2021 gross profit increased by $240,294 over 2020 gross profit and gross margins. This
improved performance was caused by an increase in sales and reduced expenses.

Expenses

The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, fees for professional services and patents, and research
and development expenses. In 2021 Rhinogram dramatically cut expenses in all non-
essential expenses to reduce the burn rate.

Historical results and cash flows:



Rhinogram intends to follow its current plan and position itself for future growth.
We plan on increasing our marketing and sales efforts to grow revenues,

Rhinogram's most significant expense has always been it's investment in its
employees. For the most part its engineers that create products its products,
integrations, automation, and developments that increase with its deliverables.

Rhinogram experiences a very low churn (below 2%) and our very high customer
satisfaction rate which is above 95%

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 June 2022, the Company has $1 million available under a line of credit made
available by Keith Dressler.

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

The funds are critical to allow us to advance the functionality of our platform so that it
decreases barriers to sales and enables a much-reduced sales cycle.

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

The funds are necessary for the viability of the company, if we raise the maximum this
will comprise around 50% of available capital.

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

If we raise the minimum, we can operate for 3 months with our current number of
employees and expense structure. We can at any time reduce our number of
employees to where expenses are less than revenues received.

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

If we raise the maximum, we can operate for 6-9 months or longer depending on the
speed of the existing sales that are in the pipeline.



The Company’s expenses consist of, among other things, compensation and benefits,
marketing and sales expenses, fees for professional services and patents, research, and
development expenses. Rhinogram will be able to use some funding on variable costs
for revenue growth. Therefore the more funding, the more we can use to increase our
growth. The amount of investment will help determine how quickly Rhinogram
achieves its revenue growth goals.

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

We can look toward future capital offerings or additional capital from the founder.

Indebtedness

¢ Creditor: DALK
Amount Owed: $8,512,170.86
Interest Rate: 1.0%
Maturity Date: June 10, 2035
maturity is open ended

e Creditor: Johnny Holden
Amount Owed: $950,000.00
Interest Rate: 16.0%

Maturity Date: February 17, 2035
maturity is open ended

e Creditor: First Bank

Amount Owed: $4,499,162.67
Interest Rate: 6.0%

Maturity Date: May 14, 2025

e Creditor: BankSouth
Amount Owed: $490,755.88
Interest Rate: 4.0%
Maturity Date: January 17, 2024

e Creditor: DAR
Amount Owed: $500,000.00
Interest Rate: 8.0%
Maturity Date: January 09, 2035
Compounded quarterly - maturity is open ended

¢ Creditor: SBA - EIDL



Amount Owed: $149,169.00
Interest Rate: 3.75%

Maturity Date: May 20, 2030

¢ Creditor: KBED2022
Amount Owed: $3,295,000.00
Interest Rate: 0.0%
Maturity Date: January 01, 2035
maturity is open ended

Related Party Transactions

¢ Name of Entity: Keith Dressler
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Has given Rhinogram a $3.5
million LOC at 0% interest with no maturity date.
Material Terms: $3.5 million LOC at 0% interest with no maturity date.

e Name of Entity: DALK Enterprises, LLC
Names of 20% owners: Keith and Laura Lea Dressler
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Line of Credit
Material Terms: Approximately a little over an $8.5 million LOC at 1% with no
maturity date

¢ Name of Entity: Austin Roberts
Relationship to Company: Director
Nature / amount of interest in the transaction: Line of Credit
Material Terms: $500,000 Line of credit at 8% compounded with no maturity
date

e Name of Entity: Johnny W. Holden, Jr.
Relationship to Company: Director
Nature / amount of interest in the transaction: Line of Credit
Material Terms: $1 million LOC at 16% simple interest with no maturity date.

Valuation

Pre-Money Valuation: $59,997,688.92
Valuation Details:

Opening Statement

Our pre-money valuation assumes that the opportunity, total addressable market, and



the makeup of the founders and team can achieve the goals as set out in this offering.
The valuation was calculated incorporating the below:

Market Growth & Trends

Saa$ solutions are among the fastest-growing segments in the IT industry. Working on
a subscription basis and centrally located on a remote cloud network, software as a
service (SaaS) models are becoming the go-to for many organizations for a variety of
reasons, including flexibility and affordability.

Of course, with the pandemic necessitating more remote work than ever, the need for
SaaS will only increase.

“Organizations are advancing their timelines on digital business initiatives and
moving rapidly to the cloud in an effort to modernize environments, improve system
reliability, support hybrid work models and address other new realities compelled by
the pandemic,” said Brandon Medford, senior principal analyst at Gartner

In fact, Gartner forecasts end-user spending on public cloud services to reach $396
billion in 2021—and grow 21.7% to reach $482 billion in 2022.

“The economic, organizational and societal impact of the pandemic will continue to
serve as a catalyst for digital innovation and adoption of cloud services,”

said Henrique Cecci, senior research director at Gartner. “This is especially true for use
cases such as collaboration, remote work and new digital services to support a hybrid
workforce.”

Source: “The State of SaaS in 2022: Growth Trends & Statistics” by Laura Shiff,
Chrissy Kidd: https.//www.bmc.com/blogs/saas-growth-trends/

Source: Gartner (August 2021): https.//www.gartner.com/en/newsroom,/press-
refeases/2021-08-02-gartner-says-four-trends-are-shaping-the-future-of-public-
cloud

Competitor Companies
Highlights of major competitors:

Weave - $33MM in sales, $226MM in assets, primary owner - Tiger Global Mgmt
(2022)

OhMD - raised $4.4MM, four primary investors. Three of which are Senior
Management: Ethan and Nate Bechtel, founders, Junil Chon, founder and CTO (2014 -
2022)

SolutionReach — $40MM in sales, Summit Partners only investor (2012)

Sesame — $47MM raised - Giant Ventures and Coefficient capital primary investors
(2018 - 2022)



Rhinogram is relatively small compared to three of our major competitors, we do not
feel they offer as robust a product line nor are they as advanced technologically.

Information obtained from the following:
Weave — https.//investors.getweave.com/financial-information/sec-filings
OhMD - https;www.chinsights.com/company/ohmd/financials

SolutionReach -
httpswww.crunchbase.com/organization /solutionreach/company financials

Sesame - https./www.crunchbase.com/organization/sesame-
995d/company financials

The Value of the Company's Assets

Rhinogram does not have a lot of physical assets, but that is because we have become
a remote company without needing office space. Therefore, we do not have lease
obligations or a need for office assets tying up our working capital. Our physical assets
are primarily for trade shows and computer equipment for employees.

Rhinogram’s investment in superior technology allows many different secure options
for clients such as RhinoPay, RhinoVideo, RhinoForms, and RhinoCalls, as well as
patent-protected select technologies, which are valuable intangible assets.

Management's Prior Achievements & Success

Dr. Keith Dressler Is Rhinogram's founder, chairman, and CEQ. He is incredibly well-
versed and experienced in the medical and dental space. He comes from a multi-
generational physician family and is a practicing orthodontist of 30 yvears. He is an
avid healthcare entrepreneur who has founded and grown 2 previous healthcare IT
companies that had very successful exits. His first company was Elite Physician
Services, a national medical patient finance company, that became the Citi Health
Card in 2003,

His second company. Orthobanc, Inc., a cloud-based automated accounts receivable
platform which served over 4000 plus healthcare providers was successfully sold to
AKKR.

Dr. Dressler has extensive experience in rounding, building, and successfully exiting
healthcare IT companies. Rhinogram Is Dr. Dressler's third healthcare IT company.

Business Partnerships & Relationships

Rhinogram has marketplace partnerships with Epic & Athena. We have a reseller
agreement/partnership with TOPS, Dynaflex, Panda Health and other groups.
Rhinogram will continue to grow these and strategically add others to increase our
contracted ARR.



Rhinogram has a distinguished Medical and Dental/Oral Advisory Board.
Rhinogram is building on relationships with large medical providers/systems

Rhinogram is introducing its product to four initial clinical locations with 26 locations
to follow.

After implementing all clinical locations, Rhinogram will have the usage statistics to
demonstrate to the larger medical providers (i.e., hospitals) within this same medical
corporation, Rhinogram’s value propositions of increased efficiencies, improved
patient/staff experience, and increased patient acquisitions.

Rhinogram will be fully implemented in the clinics and believes will meet with the
larger system business leaders in the 1st quarter of 2023.

Once Rhinogram is implemented and working in health systems, Rhinogram will
prove the ROI of the value proposition and will be able to move into accounts of this
type more easily.

Conclusion

Based on our analysis of the above factors, we believe that the pre-money valuation of
$59,994,821.42 is both reasonable and accurate.

Disclaimers:

The Company set its valuation internally, without a formal-third party independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock;
(1i) all outstanding options, warrants, and other securities with a right to acquire
shares are exercised; and (iii) anv shares reserved for issuance under a stock plan are
issued.

Use of Proceeds

If we raise the Target Offering Amount of $9,990.37 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Admin Fees
94.5%

StartEngine Admin Fees to be taken on first disbursement

If we raise the over allotment amount of $1,069,967.48, we plan to use these proceeds
as follows:



e StartEngine Platform Fees
5.5%

e Research & Development
20.0%

develop the platform and product

o Working Capital
T4.5%
Rhinogram will use these funds for employee salaries, R&D, sales expenses
(including travel) and marketing expenses (trade shows and travel).

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://www.rhinogram.com/ (TBD).

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

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

(2) 1t 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/rhinogram

[nvesting Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
Rhinogram, LLC.

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2020 & 2021 and the related statements of operations, statement
of changes in member equity, and statement of cash flows for the years then ended, and the related notes to
the financial statements. A review includes primarily applying analytical procedures to management’s
financial data and making inquiries of 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.

Management’s Responsibility for the Financial Statements

Management 1s responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal controls relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or error.

Accountant’s Responsibility

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

Accountant’s Conclusion

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

Going Concern

As discussed in Note 8. certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern. Management has evaluated these conditions
and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miami, FL
June 12, 2022

Vm»gﬂ %’tjw



Statement of Financial Position

Year Ended December 31,

2021 2020
ASSETS
Current Asscts
Cash and Cash Equivalents 86,086 136,884
Total Current Assets 86,086 136,884
MNon-current Assels
Furniture, Equipment, and Leasehold Improvements,
net of Accumulated Depreciation 118,390 147,543
Intangible Assets: net of Accumulated Amortization 2.905.613 4200513
Security Deposits 2,190 2.190
Total Non-Current Assets 3,026,192 4,350,245
TOTAL ASSETS 3,112,278 4,487,129
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable 31.403 64,813
Accrued Interest 478,150 287,267
Notes Payable 2,100,000 2, 100,000
Line of Credit 13,689,919 9,832,919
Short Term Debt - 105,000
Payroll Liabilities - 5.151
SBA Loans 149,169 710220
Accrued Interest 696,359 344 559
Loans Payable - Related Party 200,000 -
Other Liabihities - 2.572
Total Current Liabilities 17,345,200 13,652,501
TOTAL LIABILITIES 17,345 200 13,652,501
EQUITY
Partner's Capital 11,720,445 11,300,443
Accumulated Deficit (25,953,367) (20,465,813)
Total Equity (14,232.922) (9,165,371)
TOTAL LIABILITIES AND EQUITY 3,112,278 4,487,129




Statement of Operations

Year Ended December 31,

2021 2020
Revenue 1,796,794 1,346,238
Cost of Revenue 1,072,344 RG22, 082
Gross Profit 724,450 484,156
Operating Expenses
Advertising and Marketing 954,706 1,023,169
General and Administrative 3,653,538 4. 717,623
Rent and Lease 27,621 152 284
Depreciation 34 857 42 376
Amortization 1,294,900 1,294,900
Total Operating Expenses 5,965,621 7.230,352
Operating Income (loss) (5.241,171) (6,746,196)
Other Income
Interest Income 62 73
Other 3,097 402
Total Other Income 3.158 474
Other Expense
Interest Expense 375,572 310,600
Other 2,500 3,630
Total Other Expense 378,072 314,230
Provision for Income Tax - -
Net Income (loss) (5,616,085) (7.059.952)



Statement of Cash Flows

Year Ended December 31,

2021 2020
OPERATING ACTIVITIES
Net Income (Loss) (5,616,085) (7,059,952)
Adjustments to reconcile Net Income to Net Cash
provided by operations:
Depreciation 34 857 42 376
Amorlization 1,294.900 1,294,900
Accounts Payable (33,410)
Payroll Liabilities (7.723)
Accrued Interest 342 383
Other (23.194)
Total Adjustments to reconcile Net Income to Net Cash
provided by operations: 1,608,312 1,337,276
Met Cash provided by (used in) Operating Activities (4,007,772) (5,722,676)
INVESTING ACTIVITIES
Booth 5,704
Net Cash provided by (used by) Investing Activities 5,704 -
FINANCING ACTIVITIES
Issuance of Shares
Line of Credit 3,857,000
Loans Payable 94,269
Net Cash provided by {(used in) Financing Activities 3,951,269 -
Cash at the beginming of penod 136,584 5,859,560
MNet Cash increase (decrease) for period 50,799) 3,722,676)

Cash at end of period

86,085

136,884



Statement of Changes in Member Equity
Preferred Shares

Common Shares

Accumulated ol
$ Amount # of shares $ Amount # of shares ) Member
Deficit
Equity

Beginning Balance at 12/31/19 9,460,215 4,469,405 672,441 {13,405,863) (3.945,648)
Sales of Stock 1,840,230 254,900 - 1,840,230
Met Loss - - - (7.059,952) (7,059,952)
Ending Balance 12/31/2020 11,300,445 4.724.305 672,441 (20,465,815) (9.165,370)
Sales of Stock 420,000 70,000 - - 420,000
Additional Paid in Capital - - - -
Prior Period Adjustment - - 128,533 128,533
Net Loss - - - (5.616,085) (5.616,085)
Ending Balance 12/31/2021 11,720,445 4,794,305 672,441 (25,953.367) (14,232,922)




Rhinogram, LLC.
Notes to the Unaudited Financial Statements
December 31st, 2021
SUSD

NOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

Rhinogram is an all-in-one cloud-based HIPAA-compliant virtual care platform that connects patients with healthcare
providers. Rhinogram gives patients the ability to compliantly SMS/MMS text their provider without having to
download an app or log in to a portal. We believe Rhinogram is the category king of comprehensive collaborative
patient-initiated SMS/MMS compliant texting. Patients get the convenience to communicate with their provider's
office how they want, while the providers receive the compliance they need. Rhinogram's target market is all of
healthcare, as 50 of the 125 healthcare specialties are using Rhinogram today. These specialties range in size from
enterprise hospital systems to the individual provider practice. Our sales model is a B2B SaaS model with one to three
year annual contracts,

The Company will conduct a crowdfunding campaign under regulation CF in 2022 to raise operating capital.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Our financial statements are prepared in accordance with U.S. generally accepted accounting principles (“GAAP™).
Our fiscal year ends on December 31, The Company has no interest in variable interest entities and no predecessor
entities.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that atfect the reported amounts of assets
and habilities and disclosure of contingent assets and habilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting penod. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three months or
less when purchased.

Fair Value of Financial Instruments

ASC B20 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which prioritizes
the mputs in measuring fair value. The hierarchy prioritizes the mputs into three levels based on the extent to which
inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable;
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
its oWn assumptions.



Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash and
cash equivalents. The Company places its cash and cash equivalents with financial institutions of high
creditworthiness. The Company’s management plans to assess the financial strength and creditworthiness of any
parties to which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition™ following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

step 4: Allocate the transaction price to performance obligations

Step 5: Recognize Revenue When or As Performance Obligations Are Satisfied

Rhinogram’s primary performance obligation is the implementation of, and training for, Rhinogram’s cloud-based
platform. Customer payvments begin once implementation and training are completed by Rhinogram. At this point, the
clients start using Khinogram's services (reminder texts, video, forms, etc.) Contracts are one to three vears paid either
annually or monthly generally by credit charge or bank draft, currently, the payments are fixed based on services
contracted. There are no vanable costs, Although, management 15 considering new pricing models that would be
variable based on usage. Chents are oblhigated to pay for the entire contract balance but generally are allowed to
negotiate a buyout 1f canceled. "Returns” are not applicable to Rhinogram.

Pro r and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly add to
the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance and repairs
are charged to expense. When equipment is retired or sold, the cost and related accumulated depreciation are
climinated from the accounts and the resultant gain or loss 15 reflected in income. Depreciation 1s provided using the
straight-line method, based on useful hives of the assets.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrving value of an asset may not be recoverable from the esimated future cash flows
expected to result from its use and eventual disposition. In cases where undiscounted expected future cash {lows are
less than the carrying value, an impairment loss is recognized equal to an amount by which the carrying value exceeds
the fair value of assets. The factors considered by management in performing this assessment include current operating
results, trends and prospects, the manner in which the property 15 used, and the effects of obsolescence, demand,
competition, and other economic factors. Based on this assessment there was no impairment for December 31, 2021,

A summary of the Company’s property and equipment is below.

Useful
Property Type i Life Cost ﬂj:::::: Disposals f:'z:f IFI?;I;::!]
{in vears)
Furnishings 7 28,0000 22,548 - 5,452
Tradeshow Booth i 148,123 77.052 - 71.071
Computers 5 72,908 71,304 - 1,603
Motion Desi gn Piece i 8.250 5,009 - 3.241
Website 36 43,581 6,558 37.023
Grand Total - 257,280 182,471 - 118,390




Capitalized Internal-Use Soltware Costs

We are required to follow the guidance of Accounting Standards Codification 350 (“ASC 3507), Intangibles- Goodwill
and Other in accounting for the cost of computer software developed for internal use and the accounting for web-
based product development costs. ASC 350 requires companies to capitahize qualifving computer software costs,
which are incurred during the application development stage, and amortize these costs on a straight-line basis over the
estimated useful hife of the respective asset.

Costs related to preliminary project activities and post-implementation activities are expensed as incurred. Internal-
use software is amortized on a straight-line basis over its estimated useful life which i1s determined to be 5 vears.

Advertising Costs

Advertising costs associated with marketing the Company's products and services are generally expensed as costs are
incurred.

General and Administrative

General and administrative expenses consist of payroll and related expenses for emplovees and mdependent
contractors involved in general corporate functions, including accounting, linance, tax, legal, business development,
and other miscellaneous expenses.

Equity based compensation

The Board shall have the authority to establish Profits Interests through the adoption of an equity incentive plan or
such other action necessary to grant Profits Interests (which may be a new series or class of Membership Units) in the
Company to certain current and prospective Directors, Officers Members, emplovees, advisors and other key service-
providers of the Company. Such equity incentive plan may mitially establish Profits Interests, in the aggregate, not to
exceed ten percent (10%) of the Percentage Interests of the Company outstanding as of the date of this Agreement.
Any such Profits Interests may be issued pursuant to a separate agreement, which may provide, among other things,
that such Profits Interests shall have a vesting period and may be terminated by the Company for cause or other reasons
any time prior to the expiration of such vesting period: provided further, that any such Profits Interests shall have
restrictions on resale or other transfers of interests that are at least as restrictive as those applicable to the Members.
Such Profits Interests may be non-voting, and the recipients of such Profits Interests shall not necessarily be required
to contribute any cash or other property to the Company in exchange for such interests. Members (unless in their
capacity as employees, Directors or Officers) will not have a right to acquire any form of Profits Interests reserved for
1ssuance to the Company’s Directors, Officers, employees, consultants, advisors or other Persons performing services
for the Company.

There is not a viable market for the Company’s common stock to determine its fair value, therefore management is
required to estimate the fair value to be utihized in the determining stock-based compensation costs, In estimating the
fair value, management considers recent sales of i1ts common stock to independent qualified mvestors, placement
agents” assessments of the underlying common shares relating to our sale of preferred stock and validation by
mdependent fair wvalue experts. Considerable management judgment 15 necessary to estimate the fair
value. Accordingly, actual results could vary significantly from management’s estimates. Management has concluded
that the estimated fair value of the Company’s stock and corresponding expense is negligible.

Income Taxes

The Company is a pass-through entity therefore any income tax expense or benefit is the responsibility of the
company’s owners. As such, no provision for income tax is recognized on the Statement of Operations,

Recent accounting pronouncements

The FASB 1ssues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental



guidance, (11) are technical corrections, (111) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements.

NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions.

See “Note 7 — Subsequent events”,

NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threatening litigation against the Company or any of
its officers. Further, the Company 1s currently complying with all relevant laws and regulations.

Dunng the year ended December 31st, 2021, the Company entered into a lease agreement for Mac Computers. The
lease’s duration 1s 2 years with monthly payments of 2,582,

Lease Maturities 5 Years

Subsequent to 2021

Year Amount

2022 30,992.76

2023 15,496.38

2024 -

2025 -

2026 -
Thereafter -

NOTE 5 - DEBT

Lines of Credit —

In January 2017, the Company entered into a Line of Credit for $500,000 with an interest rate of 4% variable and
renewable annually. This LOC is secured by a bank account owned by Dr, Dressler. Interest 1s paid monthly, there are
no monthly payments required. The balance of this LOC was $490,755 on December 31, 2020, and 2021, respectively.

In March 2018, the Company entered mmto a Line of Credit tor 55,000,000 with an interest rate of 5% maturing in
March 2021, renewable annually after. This LOC 1s secured by the financial worthiness of Dr. Dressler and Mr. Johnny
Holden. Interest is paid monthly, there are no monthly payvments required. The balance of this LOC was $4,999 16267
and 54,749 16267 December 31,2020 and 2021, respectively.

In December 2019, the Company entered into a Line of Credit for $7.500,000.00 with an interest rate of 2% maturing
i December 2022, This LOC 15 secured by a bank account owned by Dr. Dressler. Interest 15 paid monthly, there are
no monthly payments required. The balance of this LOC was $3,393,000.00 and $7,500,000.00 December 31,2020
and 2021, respectively.

In February 2017, the Company entered into a Line of Credit for $1,000,000.00 with an interest rate of 16% annum

with no maturity. This LOC 1s not secured. There are no monthly payments required. The balance of this LOC was
$1.494,558.90 and $1,646,558.90 December 31,2020 and 2021, respectively.



Loans —

In May 2019, the Company entered into a loan agreement for $500,000.00 with an interest rate of 8% compounded
quarterly and no maturity date. This loan is not secured. No monthly pavments are required. The balance of this loan
was $556,876.71 and 8§596,876.71 as of December 31, 2020, and 2021, respectively.

In April 2019, the Company entered into a loan agreement for $1,600,000.00 with an interest rate of 8% compounded
quarterly and a maturity date of April 2021, This loan is not secured. No monthly payvments are required. The balance
of this loan was $1.830,390.75 and 51,981.273,69 as of December 31,2020 and 2021, respectively.

In May 2020, the Company entered into a loan agreement for $149.900.00 with an interest rate of 3% and maturity
has been suspended by the government. This loan is not secured. Monthly payments of §731 are required but
suspended. The balance of this loan was $149.900.00 and $149.169.33 as of December 31, 2020, and 2021,

respectively.

Debt Principal Maturities 5
Years Subsequent to 2021

Year Amount
2022 15,989,919
2023 -
2024 -
2025 -
2026 -
Thereafter -

NOTE 6 - EQUITY

The Company has authorized 10,000,000 of common shares with a par value of $50.0001 per share, of which 2,500,000
shares are hereby designated “Non-Voting Common Stock™. The Non-Voting Common Stock and the Voting
Common Stock shall be referred to collectively, as the “Common Stock.™ 4,794,305 shares were 1ssued as of 12/31/21.

Voting: Common stockholders are entitled to one vote per share

Dividends: The voting, dividend, and liquidation rights of the holders of the Common Stock are subject to and
qualified by the rights, powers, and preferences of the holders of the Preferred Stock.

The Company has authorized 700,000 of preferred shares with a par value of $0.0001 per share, 672,441 shares were
issued as of 5/31/2022,

Voting: Preferred sharcholders have | vote for every commaon share they could own if converted,

Dividends: Series Seed Preferred Stock shall receive, simultaneously with the distribution to the holders of Voting
Common Stock, a dividend or other distribution of such securities or other property in an amount equal to the amount
of such securities or other property as they would have received 1t all outstanding shares of Series Seed Preferred
Stock had been converted into Voting Common Stock on the date of such event.

Redemption: The Series Seed Preferred Stock shall not be redeemable.

Conversion: Conversion Ratio - Each share of Series Seed Preferred Stock shall be convertible, at the option of the
holder thereof, at any time and from time to time, and without the payment of additional consideration by the holder
thereof, into such number of fully paid and non-assessable shares of Voting Common Stock as 15 determined by
dividing the applicable Sernies Seed Original Issue Price by the Series Seed Conversion Price (as delined below) in
effect at the time of conversion. The “Series Seed Conversion Price™ shall, for each series of Series Seed Preferred
Stock, imtially be equal to the applicable Series Seed Original Issue Price for such series of Series Sced Preferred



Stock. Such initial Series Seed Conversion Price, and the rate at which shares ol Series Seed Preferred Stock may be
converted into shares of Voting Common Stock, shall be subject to adjustment outhned in the Certuficate of
Incorporation.

Termination of Conversion Rights: In the event of a Liquidation or a Deemed Liquidation Event, the Conversion
Rights shall terminate at the close of business on the last full day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Series Seed Preferred Stock.

Fractional Shares: Mo fractional shares of Voting Common Stock shall be issued upon conversion of the Series Seed
Preferred Stock. In lieu of any fractional shares to which the holder would otherwise be entitled. the Corporation shall
pay cash equal to such fraction multiplied by the fair market value of a share of Voting Common Stock as determined
in good faith by the Board of Directors. Whether or not fractional shares would be issuable upon such conversion
shall be determined on the basis of the total number of shares of Series Seed Preferred Stock the holder is at the time
converting into Voting Common Stock and the aggregate number of shares of Voting Common Stock issuable upon
such conversion.

Mechanics of Conversion

Notice of Conversion: In order for a holder of Series Seed Preferred Stock to voluntarily convert shares of Series
seed Preferred Stock into shares of Voting Common Stock, such holder shall (a) provide written notice to the
Corporation at its principal office that such holder elects to convert all or any number of such holder’s shares of Series
Seed Preferred Stock and, if applicable, any event on which such conversion is contingent and (b), if such holder’s
shares are certificated, surrender the certificate or certificates for such shares of Senes Seed Preferred Stock (or, 1t
such registered holder alleges that such certificate has been lost, stolen or destroved, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may be made
against the Corporation on account of the alleged loss, theft or destruction of such certificate), at the principal office
of the Corporation. Such notice shall state such holder’s name or the names of the nominees in which such holder
wishes the shares of Voting Common Stock to be issued. If required by the Corporation, any certificates surrendered
tor conversion shall be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or his, her or its attorney duly authorized in
writing. The close of business on the date of receipt by the Corporation of such notice and, if applicable, certificates
(or lost certificate affidavit and agreement) shall be the time of conversion (the “Conversion Time™), and the shares
of Voting Common Stock 1ssuable upon conversion of the specified shares shall be deemed to be outstanding of record
as of such date. The Corporation shall, as soon as practicable after the Conversion Time (1) 1ssue and deliver to such
holder of Senes Seed Preferred Stock, or to lus, her or 1ts nominees, a certificate or certificates lor the number of Tull
shares of Votng Common Stock 1ssuable upon such conversion in accordance with the provisions hereofl and a
certificate for the number (if any) of the shares of Series Sced Preferred Stock represented by the surrendered
certificate that were not converted into Yoting Common Stock, (11) pay in cash such amount in licu of any fraction of
a share of Voting Common Stock otherwise issuable upon such conversion and (i11) pay all declared but unpaid
dividends on the shares of Series Seed Preferred Stock converted.

Liguidation preference

Preferential Payments to Holders of Series Seed Preferred Stock. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, before any distributions or payments are made to holders of
shares of Series Seed-K.D Preferred Stock or holders of shares of Common Stock, the holders of shares of Series Seed
Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders, and in the event of a Deemed Liquidation Event {(as defined below), the holders of
shares of Series Seed Preferred Stock then outstanding shall be entitled to be paid out of the consideration payable to
stockholders in such Deemed Liquidation Event or out of the Available Proceeds (as defined below). as applicable,
an amount per share equal to the Series Seed Original Issue Price (as defined below), minus any dividends declared
and paid thereon (the amount payable pursuant to this sentence is hereinafter referred to as the “Series Seed Preference
Amount”™). If upon any such liquidation, dissolution or winding up of the Corporation or Deemed Ligquidation Event,
the assets of the Corporation available for distribution to 1ts stockholders shall be insufficient to pay the holders of
shares of Series Seed Preferred Stock the full amount to which they shall be entitled under this Subsection 2.1, the
holders of shares of Series Seed Preferred Stock shall share ratably in any distribution of the assets available for
distribution in proportion to the respective amounts which would otherwise be payable in respect of the shares held
by them upon such distribution if all amounts pavable on or with respect to such shares were paid in full. The “Series



Seed Original Issue Price™ shall mean $11.00 per share, subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series Seed Preferred Stock.

NOTE 7-SUBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2021, to assess the need for potential recognition or
disclosure in this report. Such events were evaluated through June 12, 2022, the date these financial statements were
available to be issued.

The Company entered into an open-ended loan agreement with a related party for $200,000.00.

NOTE 8 - GOING CONCERN

The accompanying balance sheet has been prepared on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities 