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Name of issuer:

Nutr, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 4/17/2022

Physical address of issuer:

6649 Reserve ct
Galena OH 43021

Website of issuer:

https:/thenutr.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[] common Stock
[ Preferred Stock
[1Debt

Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pra-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one unit as described under
Item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted:
Yes
[[INo
If yes, disclose how oversubscripticns will be allocated:

[ Pro-rata basis



[ First-come, first-served basis

[4] Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1,070,000.00

Deadline to reach the target offering amount:

4/30/2023

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

Current number of employees:

3
Most recent fiscal year-end: Prior fiscal year-end:
Total Assels $427,640.00 $28,844.00
Cash & Cash Equivalents: $100,352.00 $14,844.00
Acceunts Receivable: $0.00 $0.00
Short-term Debt: $384,602.00 $30,754.00
Long-term Debt: $0.00 $0.00
Revenues/Sales: $783,046.00 $49,453.00
Cost of Goods Sold: $263,673.00 $42,869.00
Taxes Paid: $0.00 $0.00
Net Income: $53,956.00 ($9.828.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL. GA, HL, ID, IL, IN, 1A, KS, KY. LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,

S

D, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond (o cach question in cach paragraph of this part. Sct forth cach question and any notes, but not

any instructions thercto, in their entirety. If disclosure in respense to any question is responsive to one

or more other questions, it is not necessary 1o repeat the disclosure. If a question or scries of questions

is inapplicable or the response is available elsewhere in the Form, cither state that it is inapplicable,

include a cross-reference to the responsive disclosure, or omit the question or series of questions.

Be

not

very careful and precise in answering all questions. Give full and complete answers so that they are

misleading under the circumstances involved. Do not discuss any future performance or other

anticipated event unless you have a reasonable basis to helieve that it will actually occur within the

foreseeable future. If any answer requiring significant information is materially inaccurate, incomplete

or misleading, the Company, its management and principal shareholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

Nutr, Inc.

COMPANY ELIGIBILITY

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

Organized under, and subject to, the laws of & State or territory of the United
States or the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934,

Not an investment company registered or required to be registered under the
Investment Company Act of 1940.

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statemant (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

.

.

.

.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

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

O

Yes [¥] No



DIRECTORS OF THE COMPANY

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

Bl G saien Main Year Joined as
Director IR i Employer Director
Dane Allan Turk CTO Nutr Inc. 2018
Jing Long CEQ Nutr Inc. 2018

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

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persens occupying a similar
status or performing a similar function) of the issuer.

Officer Pasitions Held Year Joined
Dane Allan Turk Cofounder and CTO 2018
Jing Long CEO 2018

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

INSTRUCTION 1O QUESTION 5: For purposes of this Question 5, the teom officer means o r'/'!‘.\lu’t’!l!. vice ‘Uh'.&ldel!r,
secretary, easuver ar principal finaneial officer, compiroller or principal accounting officer, and any person that routinely

performing similar fimerions

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent ar more of the issuer’s outstanding veting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Power
Hareaf Holder of Securities Now Held Prior to Offering
= 25500000.0 Class A veting
Jing Lo 51.0
g Long Shares
24500000.0 CI A voti
Dane Allan Turk i ass AVOUING - 490

INSTRUCTION TQ QUESTION 6: The above information must be provided as af a date that is na more than 120 days prior

to the daie of filing of 1his offering statement.

T calvutate total voling power, include all securities for which the pevson divectly o indirectly has or shares thie voting
povver, which includes the pover 1o vote or to direct the voting of such securities. If the person has the right to acquire
veung power of such securities within 60 days, ineluding through the excreise of any option, warrant or right, the
conversion of a security, or other areangement, or if securities are held by a member of the family, through corporations or
parmerships, or otherwise in o manner that would allow a person to direct or conivol the voting of the securities for share in
stuch divection or control — as, for example, a co-trusiee) they should be included as being “beneficially cwned.” You
should inciude an explanation of these civeumsiances in a foorrote 1o the "Number of and Class of Secnrities Nowe Held.” T
calculate cutstanding voting equity securities, assume all owtstanding options are exercised and all outstanding convertible

securities converted

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefinder will provide your company’s Wefunder profile as an appendiv (Appendic A)

the Form C in DI format. The submission vill mclude all Q&A items and “read more” links in an un-collapsed format. All

videos will be transcribed

This neeans that any information provided in your Wefinder profile will be provided to the SEC in response ta this question.

As a vesult, your contpany will be potentially liable for musstatements and omissions in your profile under the Securities Act

af 1933, which requires you io provide mterial informarion relared 1o your business and anticipaied business plan. Please

review your Wefunder profile carefully to ensure it provides all material inf tun, is nof failse or misleading, and does

not emit any information that would cause the information included to be false ar misleading.

RISK FACTORS

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.S. Securities and Exchange Commission has not made an independent
determination that these securities are exempt from registration.

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

We are a developmental stage company with limited operating history and
revenues.

We are a developmental stage business with limited operating history upon which



investors may base an evaluation of our potential future perfarmance and cannot
assure investors when we expect our operations to become profitable. Our
prospects must be considered in light of the risks, expenses and difficulties
frequently encountered by entities in the early stages of development. Such risks
include, but are not limited to, an evalving business model, developing the
business plan and the management of growth. Our future operating results
depend on many factors, including demand for our products and services, our
ahility to generate aperating revenues, the level of competition, and the ability of
our officers to manage our business, liquidity issues and growth. We must, among
other things, sell products and services on a profitable basis, respond to
economic and market variables outside our control, respond te competitive
developments and continue to attract, retain and motivate qualified employees.
As a developmental stage company, we are also subject to risks and or levels of
risk that are often greater than those encountered by companies with established
operations and relationships. There can be no assurance that we will be successful
in meeting these challenges and addressing such risks and the failure to do so
could have a materially adverse effect on our business, results of operaticns and
financial condition.

We may ke unable to implement our business and growth strategy.

Our business plan, growth strategy and ability to generate revenues and profits is
dependent upon our ability to:

¥ Expand upon our initial customers to other customers in the marketplace;

¥ develop and provide products and services needed in the marketplace;

¥ establish, develop and maintain sales and distribution channels for our products
and services;

¥ develop intellectual property;
¥ develop a customer base;

¥ develop the crganization and systems to support existing and growing clients
and customers;

¥ attract, retain and hire highly skilled management and consultants;

% develop, expand and maintain our brand awareness, product recognition and
customer loyalty;

% protect cur reputation and customer loyalty;
§ establish financial and management systems;

¥ keep pace with financial and management systems and expenses in concert with
our growth:

% adapt and/cr modify our business model and strategy;
¥ obtain adequate financing on acceptable terms to fund our growth strategy: and

% negotiate agreements on terms that will permit us to generate adequate profit
margins.

Our failure with respect to any or all of these factors could impair our ability to
successfully implement our business plan and growth strategy, which could have a
material adverse effect on our results of operations and financial condition.

We may be unsuccessful in managing our growth, which could prevent us from
becoming profitable.

While it may not be realized, we are planning for significant growth for the
foreseeable future. If we are successful in developing our business plan, our
anticipated future growth may place a significant strain on our managerial,
financial, human and operational resources. To execute our anticipated growth
successfully, we must attract and retain qualified personnel and manage and train
them effectively. We must also upgrade our internal business processes and
capabilities to create the scalability that a growing business demands. We will be
dependent on our personnel and third parties to accomplish this, as well as to
effectively market our products to an increasing number of potential agencies,
organizations and sales and distribution partners. We will also depend on our
personnel to develop next generation software, products and service features,
applications, platforms, systems and equipment. Any failure by us to manage our
growth effectively could have an adverse effect on our ability to achieve our
development and commercialization goals. We expect to rapidly expand aur
operations and grow our product development, operations, sales and marketing,
technical, support and administrative functions. Cur growth will require hiring a
significant number of qualified managers, sales personnel, operations, customer
service representatives, technical support representatives, software engineers,
software developers and other technical personnel. Recruiting, motivating and
retaining such personnel will be critical to our success. If we fail to identify,
attract, retain and motivate these highly skilled personnel, we may be unable to
continue our development and commercialization activities and achieve our
expected growth.

We may not achieve the financial projections contained in our business plan.

The economic results contained in any financial projections provided by us were
prepared by management and are based on assumptions of future events made
by management. Management believes the assumptions are apprepriate for the
projections. However, unanticipated events or circumstances might occur which
would cause actual results to vary, possibly materially, from the projected results.



Accordingly, no assurance can be given that actual results will not vary materially
from the projections provided by us, that our projections are feasible or that we
will become a successful business operation.

We operate in a highly competitive market, we may face competition from large,
well established product manufacturers with significant resources, and we may
not be able to compete effectively.

The retail and nutritional industries are characterized by intense and dynamic
competition to develop new technologies and proprietary therapies. We may find
ourselves in competition with companies that have competitive advantages over
us, such as:

¥ significantly greater name recognition;
{ established relationships with distributors, retailers and customers;
Y established distribution networks;

W additional product lines, with the ability to offer rebates, discounts, or other
incentives;

¥ greater experience in conducting rescarch and development, manufacturing,
obtaining regulatory approval for products, and marketing approved products;
and

Y greater financial and human resources for product development, sales and
marketing, and patent litigation

We may also face increased competition in the future as new companies enter our
markets and development of new products continue to accelerate. While we will
seek to expand our capabilities to remain competitive, research and development
by others may render our product candidates obsolete or noncompetitive. As a
result, we may not be able to compete effectively against current and potential
future competitors or their products.

If we do not continue to develop, or acquire, and commercialize new products
and identify new markets for our products and technology, we may not remain
competitive, and our revenues and operating results could suffer.

Our industry is subject to continuous development and product innovation, If we
do not continue to innovate and develop new products and applications, our
competitive position will likely deteriorate as other companies successfully design
and commercialize new products and applications. Accordingly, our success
depends in part on developing or acquiring new and innavative applications and
identifying new markets for and applications of existing products and technology.
If we are unable to develap and commercialize new products, identify and acquire
complementary businesses, products or technologies, and identify new markets
for aur products and techneolagy, our product and technology offerings could
become obsolete and our revenues and operating results could be adversely
affected.

¥ To successfully expand our product offerings, we must, among other things:

¥ develop or acquire new products that either add to or significantly improve our
current products;

¥ sell our products to non-traditional customers;

¥ identify new markets and emerging technological trends in our target markets
and react effectively to change;

¥ preserve goodwill and brand value with customers

Revenue growth in our business is driven by several facters and one such factor is
new product introductions. Our ability to sustain profitability depends on our
ability to introduce new products that are adopted by our customers and on the
extent to which we can increase revenue and control our costs to be able to
leverage our expenses. In addition, we need to be able to counter any unforeseen
difficulties, complications, product delays or other unknown factors that may
require additional expenditures. Because of the numerous risks and uncertainties
associated with our growth prospects, product development, sales and marketing
and other efforts, unforeseen litigation expenses, etc., we are unable to predict
the extent of our future profitability or losses.

The success and continuing development of our products depends, in part, upon
maintaining strong relationships with on-line platforms, distributors, and retailers.

If we fail to maintain our working relationships with on-line platforms, distributars
and retailers, our products may not be developed and marketed in line with the
needs and expectations of the customers who use and support our products. e. If
we are unable to maintain these strong relationships, the development and
marketing of our products could suffer, which could have a material adverse
effect on our consolidated financial condition and results of operations.

We rely heavily on our sales professionals to market and sell our products,
including online sales and marketing expertise. If we are unable to hire, effectively
train, manage, improve the productivity of, and retain our sales professionals, our
business will be harmed, which would impair our future revenue and profitability.

Our success largely depends on our ability to hire, train, manage and improve the
productivity levels of our sales professionals. We train our existing and recently
recruited sales professianals to better understand our existing and new products
and how they can be positioned against our competitors’ products. These
initiatives are intended to improve the productivity of our sales professionals and
our revenue and profitability. It takes time for the sales professionals to become
nroductive followina their trainina and there can be no assurance that the



recently recruited sales professionals will be adeguately trained in a timely
manner, or that our direct sales productivity will improve, or that we will not
experience significant levels of attrition in the future. Measures we implement in
an effort to recruit, retain, train and manage our sales professionals, strengthen
their relationships with care market physicians, and improve their productivity
may not be successful and may instead contribute to instability in our operations,
additional departures from our sales organization, or further reduce our revenue
and harm our business. If we are not able to improve the productivity and
retention of our sales professionals, then our total revenue, profitability and stock
price may be adversely impacted.

We may rely on third parties for manufacturing and distribution, and these third
parties may not perform satisfactorily.

We do not currently conduct many aspects of manufacturing or distribution. To
be able to commercialize our planned products, we may elect to internally
develop all of the foregoing or utilize third parties with respect to one or mere of
these items. Our reliance on these third parties may reduce our control over these
activities; however, reliance on third parties does not relieve us of aur
responsibility to ensure compliance with all required legal, regulatory and
scientific standards. Any failure of these third parties to perform satisfactorily and
in compliance with relevant laws and regulaticns could lead to delays in the
development of our planned products, including delays in our clinical trials, or
failure to obtain regulatory approval for our planned products, if necessary, or
failure to successfully commercialize our planned products or other future
products. We do not have any corporate experience in establishing these
capabilities, and therefore, we may be unsuccessful in achieving
commercialization and earning revenues. We believe that setting up the
commercialization aspects of a company will take a substantial amount of capital
and commitment of time and effort. We may seek development and marketing
partners and license our technology to others in order to avoid our having to
provide the marketing, manufacturing and distribution capabkilities within our
organization. There can be no assurance that we will find any development and
marketing partners or companies that are interested in licensing our technology. If
we are unable to establish and maintain adequate sales, marketing, manufacturing
and distribution capabilities, independently or with others, we will not be able to
generate product revenue, and may not become profitable.

Product liability lawsuits against us could cause us to incur substantial liabilities
and to limit commercialization of any products that we may develop.

We face an inherent risk of product liability exposure related to our products. For
example, we may be sued if any of our products, alleged|y causes injury or is
found to be otherwise unsuitable during product testing, manufacturing,
marketing or sale. Any such product liability claims may include allegations of
defects in manufacturing, defects in design, a failure to warn of dangers inherent
in the product, negligence, strict liability and a breach of warranties. We may also
be subject to liability for a misunderstanding of, ar inappropriate reliance upon,
the information we provide. If we cannot successfully defend ourselves against
claims that our planned products caused injuries, we may incur substantial
liabilities. Regardless of merit or eventual outcome, liability claims may result in:

§ decreased demand for any planned products that we may develop;

¥ injury to our reputation and significant negative media attention; significant
costs to defend the related litigation and distraction to our management team;

A substantial monetary award; and
¥ loss of revenue.

Even in a circumstance in which we do not believe that an adverse event is related
to our product, the investigation into the circumstance may be time-consuming or
inconclusive. These investigations may interrupt our sales efforts, delay our
regulatory approval processes, or impact and limit the type of regulatory
appravals our products could receive ar maintain. As a result of these factors, a
product liability claim, even if successfully defended, could harm our business.

We currently maintain product liability insurance coverage, which may not be
adequate to cover all liabilities that we may incur. Insurance coverage is
increasingly expensive. We may not be able to maintain insurance coverage at a
reasonable cost or in an amount adequate to satisfy any liability that may arise.

Qur business plan is unproven.

Our success will depend on our ability to design, create and maintain cur
applications with the features disclosed in our business plan. We cannot assure
Investors that we will be able to accomplish the goals set out in the business plan
or to accomplish them in a manner to permit us to operate profitably.

Our inability to raise additional capital if needed in the future, may result in us not
being able to fully fund our operations and to otherwise execute our business
plan or continue as a going concern.

We may require additional capital in the future and may seek to raise it through
the public or private sale of debt or equity securities, debt financing or short-term
loans, or a combination of the foregoing. We may also seek to satisfy
indebtedness without any cash outlay through the private issuance of debt or
equity securities. We currently do not have any binding commitments for, or
readily available sources of, additional capital and may not be able to secure any
additional capital we may need on terms favorable to us, if at all. We cannot give
you any assurance that we will be able to secure the additional capital we may
require to continue our operations. To the extent we require additional capital and
cannot raise it, we may have to limit our then-current operations and curtail all or
certain portions of our business obiectives and plans. In addition. should our costs



and expenses prove to be greater than currently anticipated, or should we change
our current business plan in a manner that will increase or accelerate our
anticipated costs and expenses (such as through the acquisition of new
products), the depletion of our working capital would be accelerated, intensifying
our need for additional capital. If we are unable to obtain the additional capital
needed it would have a material adverse effect upon us and may affect our ability
to continue as a going concern.

We may not be able to obtain additional financing on terms that are not unduly
expensive or burdensome to us or disadvantageous to our existing members.

Even if we are able to raise additional cash or working capital through the public
or private sale of debt or equity securities, debt financing or short-term loans, or
the satisfaction of indebtedness without any cash outlay through the private
issuance of debt or equity securities, the terms of such transactions may be
unduly expensive or burdensome to us or disadvantageous to our existing
members. Far example, we may be forced to sell or issue our securities at
significant discounts to market, or pursuant to onerous terms and conditions,
including the issuance of preferred equity with disadvantageous dividend, voting
or veto, conversion, redemption or liquidation provisicns; the issuance of
convertible debt with disadvantageous interest rates and conversion features; the
issuance of warrants with cashless exercise features; the issuance of securities
with anti-dilution provisions: and the grant of registration rights with significant
penalties for the failure to quickly register. If we raise debt financing, we may be
required to secure the financing with all of our business assets, which could be
sold or retained by the creditor should we default in our payment obligations. We
also might be required to sell or license our products or technologies under
disadvantageous circumstances we would not otherwise caonsider, including
granting licenses with low royalty rates and exclusivity provisions.

Intense competition could reduce our market share and harm our financial
performance.

Potential new competitors may enter the market for as well as improved
technology above that which technology we deliver. Larger established
companies and potential competitors are pursuing market cpportunities involving
operating platforms, management solutions and specialized portions thereof.
These companies and other unknown companies are already in or may enter the
markets we aperate in and may have longer operating histories, greater name
recognition, larger customer bases and significantly greater financial, technical,
marketing and sales resources than we do. This may allow them to devote greater
resources than we can to the development and promaotion of their products and
services. These competitors may also engage in more extensive research and
development, undertake more far-reaching business development and marketing
campaigns, adopt more aggressive pricing policies and make more attractive
offers to existing and potential employees, outside contributors, strategic
partners and agencies and organizations. Our competitors may develop products
and/or services that are ecual or superiar to ours or that achieve greater market
acceptance than ours. It is also possible that new competitors may emerge that
rapidly acquire significant market share. We may not be able to compete
successfully with these other companies. Our failure to overcome these
competitive forces could materially adversely affect our business, results of
operations and financial condition, including our ability to expand our operations
and offer new products and/or services. Increased competition could result in
price reductions, reduced margins or loss of market share, any of which could
materially adversely affect our business, results of operations and financial
condition.

We must be able to adapt to rapidly changing market trends and technologies in
order to continue offering viable products and services.

Our success will depend largely upen our ability to monitor rapidly emerging or
changing technologies; converging industries; and changing and emerging needs
of existing and new customers. The process of internally researching and
developing, launching, gaining acceptance and establishing profitability for a
product or service, technology improvements or assimilating and marketing an
acquired or developing a new product or service is inherently risky and costly.
New products typically require significant time and financial investment to
achieve profitability. There can be no assurance that our efforts to introduce new
or assimilate acquired products or services will be successful or profitable.

Our future success and profitability depends on the cantinued services of aur key
management personnel and our ability to hire additional skilled personnel.

Our future success depends upon the continued service of certain of our key
management personnel. The loss of one or more of our key management
personnel could materially adversely affect our business, results of operations and
financial condition. We cannot assure you that we will be able to retain the
services of any of our key executives. If we had to replace any of our key
executives, we would not be able to replace the significant amount of knowledge
that our key executives have about our operations. In addition, we would be
forced to expend significant time and money in the pursuit of a replacement,
which would result in both a delay in the implementation of our business plan and
the diversion of working capital. Our future success also depends on our
continuing ability to attract, hire, efficiently train, and retain skilled marketing and
sales personnel to sell our products and services, along with highly qualified
technical and managerial personnel. Should we fail in any of these endeavors, cur
potential to generate revenues will be negatively affected.

We derive, have derived and expect to continue to derive, the substantial majority
of our revenue from repeat customers. Any failure of our platform to satisfy
customer demands, achieve increased market acceptance or adapt to changing
market dynamics would adversely affect our business, results of operations,
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We derive, have derived and expect to continue to derive the substantial majority
of our revenue from repeat customers. As such, the market acceptance of our
products and services is critical to our success. Demand for our product and
services is affected by a number of facters, many of which are beyond our control,
including the e timing of development and release of new products, features and
functionality introduced by us or our competitors, technological change, our
ability te maintain our customer base and the growth or contraction of the market
in which we compete.

Our products and services may fail to keep pace with rapidly changing
technology and evolving industry standards.

The market in which we operate is characterized by rapid, and sometimes
disruptive, technological developments, evolving industry standards, frequent
new product introductions and enhancements and changes in customer
requirements. In addition, both traditional and new competitars are investing
heavily in our market areas and competing for customers. As real-time access to
internal and external data for sharing, analytics, and rapid response technology
continues to evolve, we must keep pace in order to maintain or expand our
market position. If we are not able to successfully add staff resources with
sufficient technical skills to develop and bring these products to market in a
timely manner, achieve market acceptance of our products and services or
identify new market opportunities for our products and services, our business and
results of operations may be materially and adversely affected.

If we are not able to effectively develop platform enhancements, introduce new
products or keep pace with techneological developments, our business, results of
operations and financial condition could be adversely affected.

Our future success will depend on our ability to adapt and innovate. To attract
new customers and increase revenue from our existing customers, we will need to
enhance and improve our existing platform and introduce new products, features
and functionality. Enhancements and new products that we develop may not be
introduced in a timely or cost-effective manner, may cantain errors or defects and
may have interoperability difficulties with our platform or other products. We
have in the past experienced delays in our internally planned release dates of
new products, features and functionality, and there can be no assurance that
these developments will be released according to schedule. If we are unable ta
successfully develep, acquire or integrate new products, features and
functionality or enhance our existing platform to meet the needs of our existing
or potential customers in a timely and effective manner, our business, results of
operations and financial condition could be adversely affected.

The market opportunity for our products and services may not develop in the
ways that we anticipate.

The demand for our products and services can change quickly and in ways that
we may not anticipate because the market in which we operate is characterized
by rapid, and sometimes disruptive, technological developments, evolving
industry standards, frequent new product introductions and enhancements,
changes in customer requirements and a limited ability to accurately forecast
future customer orders. Our operating results may be adversely affected if the
market opportunity for our platform, products and services does not develop in
the ways that we anticipate or if other technologies become more accepted or
standard in our industry ar disrupt our technology platforms.

Product defects could adversely affect our business.

Design defacts or errors may cause delays in product introductions and project
implementations, damage customer satisfaction and may have a material adverse
effect on our business, results of operations and financial condition. Qur
technology is highly complex and may, from time to time, contain design defects
or errors that may be difficult to detect and carrect. Our insurance coverage is
not sufficient to protect against all possible liability for defects or errors. In
addition, as a result of business and other considerations, we may undertake to
compensate our customers for damages caused to them arising from the use of
our platform and products, even if our liability is limited by a license or other
agreement. Claims and liabilities arising from customer problems could also
damage our reputation, adversely affecting our business, results of operations
and the financial condition.

Implementation and development of our business depend on our ability to obtain
adequate funding.

Our technology platform, products and services require ongoing funding to
continue the current development and operational plans. Failure to obtain
adequate financing will substantially delay our development, slow down current
operations, result in loss of customers and adversely impact our results of
operations.

As a developmental stage company focused on early adopter customers, we have
not fully developed a market and lack brand recognition. We have been primarily
focused on early adopter programs.

Our ability to finance operations and to achieve profitability will depend, in large
part, on our ability introduce and successfully market our products and services.
Market and brand acceptance and recognition

generally require substantial time and effort. In the nutritional and wellness
market, customers are highly fraternal, and credibility and reputation are critical.
While we believe that our technology, business development, marketing, and sales
plan will generate the projections that we have provided, we make no assurances
that the markets will be penetrated as planned. Additionally, if it is, we make no
assurances regarding the level of penetration required to be successful in helping
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Local economic downturn and regional and national econamic softness could
materially and adversely affect our economic performance.

Qur economic performance is subject to all of the risks related to adverse
changes in national, regional and local economic and market conditions, including
the recent Covid-19 pandemic, economic recessions, inflation, unemployment and
interest rates. In the future there may be additional periods of relatively weak
economic performance that could reduce demand in the marketplace for our
products and services which may have a negative effect on our financial success.
Economic and market conditions may also affect our ability to generate new
sales, increased revenues and achieve our business plan. Furthermore, if sales of
our platform, products and services do not generate sufficient income to meet
our operating expenses, our income and results of cperations will be significantly
harmed.

We rely upon third-parties to provide underlying systems and technology.

We rely extensively on strategic partners and third-party companies to provide
the technology, software and hardware development and engineering, and other
factors that go into our products. Consequently, the success of our platform,
products and services are dependent in large part on the strength and financial
conditicn of others, including the expertise and relatiocnships of those third-
parties and technalogy complexities. We cannot give you any assurance that any
third party contractor will continue to provide services to us in a timely or cost-
effective manner, or in accordance with our specifications. This could cause
delays or interruptions in the availability of our platform, products and services
and result in the loss of significant sales and customers. Further, if our
relationships with any third-party provider, strategic partners or other partners
were to terminate, we would need to either develop alternative relationships or
develop our own internal forces to continue to aperate or make our platform,
products and services available. Even if we are able to develop our internal
capabilities, these efforts would take a substantial amount of time and require
significant cash and other resources that would be diverted from other uses, if
available at all, and could cause delays or interruptions in the availability of our
application to customers, which could result in increased costs and in the loss of
significant sales or customers, which would adversely impact our business,
operating results and prospects. Should we be forced to replace any of these
third parties, we cannot give you any assurance that we will be able to develop
our own internal capabilities or procure replacement third-party providers. If we
fail to develop our internal capabilities or procure replacement third-party
providers, our business, operating results and prospects would be harmed as a
consequence.

We rely on sales and technology partners for indirect sales in addition to direct
channel sales.

In addition ta direct channel business development and direct sales activities with
prospective and existing end customers, we rely on sales and technology partners
for indirect sales which represents additional risks. These indirect sales and
technology partners may have existing customer relationships, contractual
agreements and specific channel, market, geographic, technology or solution
expertise. Consequently, we may not own the contractual relationship with end
customers and rely on indirect relationships, which represents risks including
sales and technology partner financial stability, technology or solution
development and performance, training, implementation, integration, customer
support, conflicting priorities, confidentiality and competitive risks.

If we do not appropriately manage our supply chain to maintain sufficient
inventory levels and we are unable to deliver our products to our customers in
sufficient quantities or on a timely basis, our operating results will be adversely
affectedl.

Our business places stringent demands on our inventory forecasting and
production planning processes. If we fail to meet tight shipping schedules, we
could damage our relaticnships with customers, incur additional fees charged by
our customers and cause sales opportunities to be delayed or lost. In order to
meet these deadlines, we may incur additional shipping costs. To deliver products
to these customers on a timely basis, we need to maintain adequate inventory
levels of the desired products. Disruptions in our supply chain, including inability
or delay in obtaining raw materials, equipment or other supplies of any nature,
result in delays in our receipt of inventory, therefore impacting our ability to meet
customer demand. We face logistical challenges related to the lack of availability
of truckers, containers and shippers. These challenges can result in significant
increases in transportation costs in order to maintain sufficient inventory and
directly impacts our cost of goods and therefare our margins. These supply chain
disruptions have increased as a result of the COVID-19 pandemic and we expect
them to continue in 2022. Conversely, at the time we place factory orders, we may
nect have firm orders from customers or a complete understanding of what
consumer demand for those products will be. If our inventory forecasting
processes are not accurate, it may result in inventory levels in excess of the levels
forecasted and we may not have sufficient space at our distribution center to
accommodate excess inventory. As a result, we could be required to record
inventory write-downs for excess and obsclete inventory or incur additional
expense for storage of excess inventory, which would adversely affect our
operating results.

Qur ability to grow and compete will be harmed if we do not successfully satisfy
consumer preferences, enhance existing products, develop and introduce new
products, and successfully market and achieve acceptance of our products.

Our business and operating results depend largely upon providing our customers

with nradiicte that annaal ta the and fanciimer Canciimar nrafarancac ara



e s L e S LI e e i+ S Ee s s e s e
constantly changing, particularly among parents whom are often the end
purchasers of our products. Qur success largely

depends on our ability to identify emerging trends in the infant and juvenile
health, safety and wellness marketplace, and to design quality products that
address consumer preferences and prove safe and cost effective. Qur ability to
maintain and increase our current market share will depend upon our ability to
anticipate changes in consumer preferences and satisfy these preferences,
enhance existing products, develop and introduce new products, grow existing
distribution channels and seek additional distribution channels for these products,
successfully market the products and, ultimately, achieve consumer acceptance of
these products. A failure to achieve market acceptance of our products could
harm cur ability to grow our business.

Increases in the cost of materials or labor used to manufacture our products could
decrease our profitability and therefore negatively impact our business and
financial condition.

Because our products are manufactured by third-party suppliers, we do not
directly purchase the materials used in the manufacture of our products.
However, the prices paid by us to these suppliers could increase if raw materials,
labor, or other costs increase, including tariffs, export taxes and other such costs.
If we cannot pass these increases along to our customers, our profitability will be
adversely affected.

As a manufacturer of consumer products, we are subject to various government
regulations and may be subject to additional regulations in the future, violation of
which could subject us to sanctions or otherwise harm our business.

In addition, we could be the subject of future product liability suits, product
recalls, and other claims relating to the use of our products, which could harm our
business. Because we produce infant and juvenile health, safety and wellness
consumer products, we are subject to significant government regulation and face
product liability risks relating to consumer use of our products, We must comply
with a variety of state and federal product safety and product testing regulations.
In particular, our products are subject to the Consumer Product Safety Act, the
Federal Hazardous Substances Act (“FHSA™") and the Consumer Product Safety
Impravement Act (“CPSIA”), which empower the Consumer Product Safety
Commission (the “"CPSC"), to take action against hazards presented by consumer
products. With expanded authority under the CPSIA, the CPSC has and continues
to adopt new regulations for safety and products testing that apply to our
products. These regulations have or likely will significantly increase the regulatary
reguirements governing the manufacture and sale of children’s products and
increase the potential penalties for noancompliance with applicable regulations.
The CPSC has the authority to exclude from the market and recall certain
consumer products that are found to be potentially hazardous. Consumer product
safety laws also exist in some states and cities within the United States and in
Canada and Europe, as well as certain other countries. If we fail to comply with
these laws and regulations, or if we face product liability claims, we may be
subject to damage awards or settlement costs that exceed any available insurance
coverage, and we may incur significant costs in complying with recall
requirements. We maintain a quality control program to help ensure compliance
with applicable product safety requirements. Nonetheless, we have experienced,
and may in the future experience, issues in products that may lead to product
liability, persanal injury or property damage claims, recalls, withdrawals,
replacements of products, or regulatory actions by governmental authorities. A
product recall could have an adverse effect on our results of operations and
financial condition, depending on the product affected by the recall and the
extent of the recall efforts required. A product recall could also negatively affect
our reputation and the sales of other products. Furthermore, concerns about
potential liability may lead us to voluntarily recall selected products. Complying
with existing or new regulations or requirements could impose increased costs on
our business operations, decrease sales, increase legal fees and other costs, and
put us at a competitive disadvantage compared to other manufacturers not
affected by similar issues with products, any of which could have an adverse
effect on our financial condition. Similarly, increased penalties for non-compliance
could subject us to greater expense if our products were found to not comply
with such regulations. In addition to product liability risks relating to the use by
consumers of our products, we also must comply with a variety of state and
federal laws and regulations which prohibit unfair or deceptive trade practices.
including dissemination of false or misleading advertising. While we take steps
that we believe are necessary to comply with these laws and regulations, there
can be no assurance that we will always be in compliance. Compliance with these
various laws and regulations could impose significant costs on our business if we
fail to comply and could result in monetary liabilities and other penalties and lead
to significant negative media attention and consumer dissatisfaction, which could
have an adverse effect on our business, financial condition and results of
operations.

At such time as we generate revenues, we anticipate our financial results will
fluctuate from quarter to quarter, which makes them difficult to predict.

Once we begin to generate revenues, we expect that our quarterly financial
results will fluctuate. Additionally, we have a limited operating history, With the
current scale of our business, it is difficult to forecast our future results. Qur
financial results in any given quarter can be influenced by numerous factors, many
of which we are unable to predict or are outside of our control, including:

Y our ability to maintain and grow our user base;
¥ our ability to attract and retain customers in a particular period;

% seasonal fluctuations in spending by our customers;



¥ delays by our vendors resulting in delays to customers and in revenue
recognition;

¥ the development and intraduction of new products or services by us or our
competitors;

¥ increases in marketing, sales, technical development and R&D and other
operating expenses that we may incur to grow and expand our operations and to
remain competitive;

¥ our ability to maintain gross margins and operating margins;
¥ adverse litigation judgments, settlements or other litigation-related costs;

¥ changes in the legislative or regulatory environment, including with respect to
privacy, or enforcement by government regulators, including fines, orders or
consent decrees;

{ fluctuations in market values and interest rates; and

¥ changes in business or macroeconomic conditions.

If our internal controls and procedures fail, our financial condition, results of
operations and cash flow could be materially and adversely affected.

Management is responsible for establishing and maintaining adequate internal
control over financial reporting. Our internal control over financial reporting is a
process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. Qur ability
to report our financial results on a timely and accurate basis could be adversely
affected by a failure in our internal control over financial reporting. If our financial
statements are not fairly presented, Investors may not have an accurate
understanding of our operating results and financial condition. In addition, a
failure in our internal control over financial reporting could materially and
adversely affect our financial condition, results of operations and cash flow.

Uncertainty exists in the application of various laws and regulations to our
business and we may become subject to new laws or regulations that are
applicable to our business.

We operate in a regulatory climate which is new and evolving and to which there
may be future uncertainty as to the application of various laws and regulations to
our business. Although we do not believe that existing laws or regulations
materially and adversely impact us, our business could be significantly affected by
different interpretations or applications of existing laws or regulations, future laws
or regulations, or actions or rulings by judicial or regulatory authorities. Our
operations may be subjected to adoption of new laws or regulations applicable to
our business and/or expansion or interpretation of various existing laws and
regulations affecting our business. Compliance with these laws and regulations
may subject us to licensing, claims, judgments and remedies at an undeterminable
and passibly significant initial and annual expense. These additional expenditures
may increase our administrative costs impacting our future overhead, thereby
potentially reducing our future results of operations. The adoption of additional
laws or regulations may decrease the popularity or impede the expansion of or
restrict our present business practices, require us to implement ceostly compliance
procedures or expose us and/or our customers to potential liability.

We may be considered to “operate” or “do business” in states where our
customers conduct their business, subjecting us to regulatory and other
oversight, possibly resulting in regulatory action. In the event any state’s
regulatory requirements impose state specific requirements on us or include us
within an industry-specific regulatory scheme, we may be required to medify our
marketing programs in that state in a manner that may undermine the program’s
attractiveness to consumers or dealers. In the alternative, if we determine that the
licensing and related requirements are overly burdensome, we may elect to
terminate operations in that state. In each case, our business, results of operations
and financial cendition could be materially and adversely affected. We have
identified below areas of government regulation, which if changed or interpreted
to apply to our business, we believe could be costly for us.

Failure to comply with various data privacy laws, rules and regulations and may
result in an action against us.

Varicus laws, rules and regulations govern the collection, use, retention, sharing
and security of data that we receive from our users, customers and affiliates. In
addition, we have and will post on our website our own privacy policies and
practices concerning the collection, use and disclosure of user data and personal
information. Any failure, or perceived failure, by us ta comply with our posted
privacy policies, Federal Trade Commission requirements or orders or other
federal or state privacy or consumer protection-related laws, regulations or
industry self-regulatory principles could result in proceedings or actions against
us by governmental entities or others. Further, failure or perceived failure by us to
comply with our policies, applicable requirements, or industry self-regulatory
principles related to the collection, use, sharing or security of personal
information or other privacy-related matters could result in a loss of user
confidence in us, damage to our brand, and ultimately in a loss of customers. We
cannot predict whether new legislation ar regulations concerning data privacy
and retention issues related to our business will be adopted, or if adopted,
whether they could impose requirements that may result in a decrease in our user
registrations and materially and adversely affect our revenues, results of
operations and financial condition.

Whim s e mvnacad $a linkilig mune mriimer camearne A nanateabinn af Ao



UYE 1Ay WE SAPUSEU LU HaLIIly UVEL pIIvaLy CUNILEIHE. My PEHS0auun v our
network security or misappropriation of our customers’ data could subject us to
liability.

Claims could also be based on other misuses of misappropriated customer data
or personal information, such as for unauthorized marketing purposes. Theft of
customer data or profile information or actual physical location and resulting
fraud, injury or death may serve as the basis for additional claims. These claims
could result in litigation, which could divert management’s attention from the
operation of our business and result in the imposition of significant damages. We
could also incur expenses if new regulations regarding the use of personal
information are introduced or if our privacy practices are investigated.

Interruptions or failures in third party information technology platforms,
communication systems, satellite systems or security systems and trend of
growing cyber attacks from domestic and foreign bad actors could materially and
adversely affect our business, results of aperations or financial condition.

QOur third-party information technology platforms, communications systems and
satellite systems are susceptible to outages and interruptions due to fire, flood,
earthquake, power loss, telecommunications failures, cyber-attacks, terrorist
attacks, failure of redundant systems and disaster recovery plans and similar
events. Such outages and interruptions could damage our reputation and harm
our operating results. Despite our network security measures, our third-party
information technology platforms are vulnerable to computer viruses, worms,
physical and electronic break-ins, sabotage, and similar disruptions from
unauthorized tampering, as well as coordinated denial-of-service attacks. In the
event of delays or disruptions to services we rely on third-party providers and/or
government agencies to perform disaster recovery planning and services on our
behalf. We are vulnerable to extended failures to the extent that planning and
services are not adequate to meet our continued technology platform,
communication or security systems’ needs. We also risk evolving or rapidly
changing cyber security compliance, regulation and/or implementing new
measures and standards requiring extensive development, third party expertise,
increased development and operational costs or delays affecting contractual
agreements and revenues. We also rely on third-party providers for our primary
and secondary internet connections. We have

little or no control over these third-party providers. Any disruption of the services
they provide us or any failure of these third-party providers to effectively plan for
increases in capacity could, in turn, cause delays or disruptions in our services.

Our Business Continuity May be Severely Impacted

Various force majeure events, including acts of God, natural disasters like fire,
flood or earthquakes, wars, terrorist acts, outbreaks of infectious disease,
epidemic, pandemic or other serious public health concern, cyber-attacks,
technology and/or powetr failures, labor strikes, or geopolitical or other
extraordinary, or other unforeseen circumstances or events, may materially
disrupt the our business and operations, or the business and aperations of any
counterparty or service provider to us, and we may be adversely affected
thereby. For example, if a significant number of our personnel were to be
unavailable in a force majeure event (such as war, terror attack or an outbreak of
infectious disease or other pandemic), or if one or more of our counterparties or
service providers were significantly impacted by their own business continuity
issues, our ability to effectively conduct our business could be severely
compromised. In addition, the cost to us, resulting from such force majeure event
could be considerable. While we have adopted certain policies and procedures
designed to restore and/or continue our business and operations in such
situations, there is no guarantee that such policies and procedures will be
effective in any of such situations or will be implemented in time, and we may be
adversely affected thereby.

We could experience Significant Market Disruption Events and Geopolitical Risks

It is possible that as a result of war, terrorist act, natural disaster, outbreaks of
infectious disease, epidemic, pandemic or other serious public health concern, or
geopolitical or other extraordinary or unforeseen circumstance or event (a
“Market Disruption Event"), one or more of these markets may cease operating
for a limited or indeterminate period of time. In addition, governmental or
regulatory authorities may impose trading restrictions that could adversely affect
aur ahility to effectively conduct our business. In that event, it may be difficult for
us to trade and/or value the positions that trade in the affected markets, and we
may be exposed to significant movements in the perceived value of our business
and/or products. Additionally, Market Disruption Events may have a substantial
effect on our business and financial condition, the business and financial condition
of our customers, economies and securities markets and the ability of our
customers to purchase and/or pay for our products or services, and such factors
could adversely the value of our business or our ability to continue as a going
concern. Market Disruption Events could also have a direct physical impact upon
our business and operatians, including the destructian of our facilities and/or loss
of life to key personnel.

Coronavirus and Other Global Health Events

Epidemics, pandemics and other widespread public health problems could
adversely affect our business. For example, in late 2019, a novel virus started
causing a disease ("COVID-19”) with severe acute respiratory syndromes in
humans, at times with serious health complications that sometimes result in
death. What began as a local outbreak in Wuhan, China, spread globally over the
course of weeks, stressing advanced healthcare systems of Western countries and
resulting in financial disruptions to an extent that remains unclear. On March 11,
2020, the World Health Organization assessed that the outbreak can be
characterized as a pandemic. Despite many countries and the U.S. imposing
various measures to control the spread of COVID-19 including restricted travel,



periodic lockdowns to non-essential businesses, social distancing, mask
requirements, guarantines, and other measures, COVID-19 has impacted the
global and U.S. economies. As of February 28, 2021, the U.S has experienced over
28.7 million confirmed COVID-19 cases and over 516,000 deaths. While the U.S
anticipates to have enough vaccine supply to support the entire population by
August 2021 or sooner, health experts have estimated that 70 to 90 percent of
the population would need to be vaccinated or have been infected with COVID-19
to achieve herd immunity. This may further be complicated given the reluctance
for vaccination among a portion of the population and a rise in various COVID-19
variants potentially extending the pandemic duration. As the potential impact on
global markets from COVID-19, or future epidemics, pandemics or other health
crises, is impossible to predict, the extent to which any such crisis may negatively
affect our business or the duration of any potential business disruption is
uncertain. Precautions or restrictions imposed by governmental authorities and
public health departments related to this pandemic are expected to result in
indeterminate periods of decreased economic activity throughout the U.S. and
globally, including reduced or ceased business operations, delayed government or
organization contract awards; current or future fiscal budgets; delayed or affect
future government grants; or decline in international trade and shortages of
supplies, goods and services. COVID-19, or future epidemics, pandemics or other
health crises may delay or impact contractual obligations and delay revenue as
we work with early customers to determine product requirements; or agree to the
timing of contractual software and feature releases, customer training, and
completed equipment, sensor, device or systems integration milestones and
customer delivery dates; including development or integrations, trainings and
implementations conducted with technology, sales or distribution partners and
consultants. An outbreak such as COVID-19, and the reactions to such an
autbreak, are expected to cause uncertainty in the markets and businesses and
are generally expected to adversely affect the performance of the U.S. and global
economy, including market volatility, market and business uncertainty and
closures, supply chain and travel interruptions, the need for employees to work at
external locations and extensive medical absences among the workforce. As a
reaction to such an outbreak, it is possible that governmental fiscal and economic
measures will lead to an increase in spending and other forms of financial stimuli,
and it is difficult to predict what effect such measures will have on the U.S. and
global economies. The impact that pandemics and other public health events will
have on our business and performance is uncertain, and it will depend to a large
extent on future developments and new information that may emerge regarding
the duration and severity of the coronavirus, COVID-19 or other health crisis, and
the actions taken by authorities and other entities to contain such crisis or treat
its impact, all of which are beyond our control.

The steps taken by us to protect our proprietary rights may not be adequate,
which could have a material adverse effect on our business, results of operations
and financial condition.

Our success depends, in part, upon our ability to maintain the proprietary nature
of our products and services and the proprietary information of others with whom
we have or intend to conduct business. We rely on a combination of patent,
patent pending, copyright, trademark and trade secret laws, nandisclosure and
other contractual agreements and technical measures to protect our intellectual
properties. We cannot give you any assurance that these laws, provisions and/or
technical measures will provide sufficient or complete protection to us, that
aothers will not develop technologies that are similar or superior to ours, or that
third parties will not copy or otherwise obtain and use our proprietary products
and/or services without authorization. If we fail to protect our proprietary rights,
other companies might appropriate these rights and introduce products or
services that compete with us, without paying us for our proprietary products
and/or services. Policing unauthorized use of our proprietary products and
services and other intellectual property rights could entail significant expense and
could be difficult or impossible. This could have a material aclverse effect on our
business, operating results and financial condition.

We may not be able to protect our intellectual property, and we may be liable for
infringing the intellectual property of athers.

Third parties may infringe or misappropriate our intellectual property, which could
have a material adverse effect on our business, results of operations or financial
condition. While we enter into confidentiality agreements with our material
employees, guides, consultants and strategic partners, and generally control
access to and distribution of our proprietary information, the steps we have taken
to protect our intellectual property may not prevent misappropriation. Similarly,
we cannot give you any assurance that we will not be required to defend against
litigation involving third parties asserting infringement claims against us. These
claims and any resultant litigation, should it occur, could subject us to significant
liability for damages. In addition, even if we prevail, litigation could be time-
consuming and expensive to defend and could result in the diversion of our time
and attention. Any claims from thircd parties may also result in limitations on our
ability to use the intellectual property subject to these claims unless we are able
to enter into agreements with the third parties making these claims. Legal and
accounting costs relating to prosecuting or defending infringement litigation may
be substantial.

Our ability to protect our intellectual property and proprietary technology
through patents and other means is uncertain.

Qur success depends significantly on our ability to protect our proprietary rights
to the technalogies used in our products. We intend to rely on patent protection,
as well as a combination of copyright, trade secret and trademark laws, and
nondisclosure, confidentiality and other contractual restrictions to protect our
proprietary technology. However, these legal means afford only limited protection
and may not adequately protect our rights or permit us to gain or keep any
competitive advantage. For example, pending United States patent applications
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will be advantageous to us, or may issue and be subsequently successfully
challenged by others and invalidated. Both the patent application process and the
process of managing patent disputes can be time consuming and expensive. The
patents we own may not be of sufficient scope or strength to provide us with any
meaningful protection or commercial advantage, and competitors may be able to
design around our patents or develop praducts which provide outcomes which
are comparable to ours. Although we have and will plan on taking steps to
protect our intellectual praperty and proprietary technology, including entering
into confidentiality agreements and intellectual property assignment agreements
with our officers, employees, consultants, development partners, and advisors,
such agreements may not be enforceable or may not provide meaningful
protection for our trade secrets or other proprietary information in the event of
unautherized use or disclosure or other breaches of such agreements. We will rely
on our trademarks, trade names, and brand names to distinguish our products
from the products of our competitors, and have registered or applied to register
many of these trademarks. However, our trademark applications may not be
approved. Third parties may also oppose our trademark applications, or otherwise
challenge our use of the trademarks. If our trademarks are successfully challenged
we cauld be forced to rebrand our products, which could result in loss of brand
recognition and require us to devote substantial resources to the advertising and
marketing of new brands. Further, our competitors may infringe our trademarks,
or we may not have adequate resources to enforce our trademarks; enforcing
intellectual property rights against infringement by competitors may be costly,
difficult and time consuming, even if successful, and could divert our
management’s attention. We may not have sufficient resources to enforce our
intellectual property rights or to defend our intellectual property rights against a
challenge or infringement.

Any lawsuit, whether initiated by us to enforce our intellectual property rights or
by a third-party against us alleging infringement or challenge to our intellectual
property rights, may cause us to expend significant financial and other resources,
and may divert our attention from our business and adversely affect our business,
operating results and prospects.

Patent litigation can involve complex factual and legal questions and its outcome
is uncertain. Any claim relating to infringement of patents that is successfully
asserted against us may require us to pay substantial damages. Even if we were
to prevail, any litigation could be costly and time-consuming and would divert the
attention of our management and key personnel from our business operations.
Our success will also depend in part on our not infringing patents issued to
others, including our competitors and potential competitors. If our products are
found to infringe the patents of others, our development, manufacture and sale of
such products and services could be severely restricted or prohibited. In addition,
our competitors may independently develop similar technologies. Because of the
importance of our patent portfolio and unpatented proprietary technology to our
business, we may lose significant revenue and/or market share to competitors if
we fail to properly protect our patent rights. As the number of entrants into our
market increases, the possibility of a patent infringement claim against us grows.
Claims may be made that our products, services and methods are covered by
patents held by competitors. Some competitors most likely will have considerable
resources available to them to engage in this type of litigation. We, on the other
hand, are a developmental stage company with comparatively few resources
available to us to engage in costly and protracted litigation. Because some patent
applications are

maintained in secrecy for a period of time after they are filed, there is a risk that
we could adopt a technology without knowledge of a pending patent application,
which technalogy would infringe upan a third-party patent once that patent is
issued. In addition, competitors may assert that future products and services we
may market infringe their patents. A patent infringement suit or other
infringement or misappropriation claim brought against us or any of our strategic
partners or licensees may force us or any of our strategic partners or licensees to
stop or delay developing, manufacturing or selling potential products and
services that are claimed to infringe a third-party’s intellectual property, unless
that party grants us or any strategic partners or licensees rights to use its
intellectual property. In such cases, we may be required to obtain licenses to
patents or proprietary rights of others in order to continue to commercialize our
products and services. However, we may not be able to obtain any such licenses
on acceptable terms, if at all. Even if we or our strategic partners or licensees
were able to obtain rights to a third-party’s intellectual property, these rights may
be non-exclusive, thereby giving our competitors access to the same intellectual
property. Ultimately, we may be unable to commercialize some of our potential
products or services, or may have to cease some of our business cperations as a
result of patent infringement claims, which could severely harm our business. In
any infringement lawsuit, a third party could seek to enjoin or prevent us from
commercializing our existing or future products, and/or may seek damages from
us, and any such lawsuit would likely be expensive for us to defend. A court may
determine that patents held by third parties are valid and infringed by us and we
may be required to:

¥ pay damages, including but not limited to treble damages and attarneys’ fees,
which may be substantial;

¥ cease the development, manufacture, use and sale of products and services that
infringe the patent or other intellectual praoperty rights of others, through a court-
imposed injunction;

¥ expend significant resources to redesign our technology so that it does not
infringe others’ patent rights, or develop or acquire nen-infringing intellectual
property, which may not be possible;

¥ discontinue utilizing, integrating, reselling, manufacturing or other processes
incornnratina infrinaina technolnav: or



¥ obtain licenses ta the infringed intellectual property, which may not be available
to us on acceptable terms, if at all. Any development or acquisition of non-
infringing products, technology or licenses could require the expenditure of
substantial time and other resources and could have a material adverse effect on
our business and financial results. If we are required to, but cannot, obtain a
license to valid patent rights held by a third-party, we would likely be prevented
from commercializing the relevant product. We believe that it is unlikely that we
would be able to abtain a license to any necessary patent rights controlled by
companies against which we would, directly or indirectly, compete. If we need to
redesign products to avoid infringing third-party patents, we may suffer
significant regulatory delays associated with conducting additional studies or
submitting technical, manufacturing or other information related to the
redesigned product and, ultimately, in obtaining regulatory approval.

Your investment in the Convertible Notes is a long-term investment.

Investors should be aware of the long-term nature of their investment in the
Company. Prospective investors will be required to represent in writing that they
are purchasing the Convertible Notes for their own account for long-term
investment and not with a view towards resale or distribution. Accordingly,
purchasers of the Convertible Notes must be willing and able to bear the
economic risk of their investment for an indefinite period of time.

The Purchase Price for the Convertible Notes was determined arbitrarily may not
bear a reasonable relationship to the value of the Common Stock.

The Purchase Price for the Convertible Notes has been determined solely by us.
The determination af the Purchase Price was arbitrary and is not an indication of
the value of the Common Stock or the underlying Common Stock or the assets or
our earnings and it bears no inherent relationship to our assets, book value, net
income or any other recognized measure of value.

The Investors will not have a controlling voice in the Company in making major
decisions.

The holders of Convertible Notes will not control a majority of our issued and
outstanding Stock. Such purchasers, either individually or as a collective group,
will not have the ability to control our actions in major decisions.

The Securities are not registered with the Securities and Exchange Commission.

The Securities will not be registered under the Securities Act of 1933, as amended
(the “Securities Act”), or any state’s blue-sky laws in reliance upon exemptions
contained in the Securities Act and in such laws. The Securities may not be resold
unless they are registered thereunder or an exemption from registration is
available. Holders of Securities have no right to require the registration of the
Convertible Nates or underlying Common Stock. The exemption from registration
of the Securities in accordance with applicable provisions of the securities laws of
the United States and state law cannot be guaranteed. Neither the SEC, any state
necr any of their agencies have reviewed or passed upon the merits of the
Convertible Nates ar Common Stock or the accuracy of this Agreement.

The Cffering is not registered with the SEC or state securities authorities and
there will be no regulatory review or approval of the sale of the Common Stock.

The Offering of will not be registered with the SEC under the Securities Act or the
securities agency of any state and no such agency will review or pass upon the
sale of the Common Stock. The Convertible Notes are being offered in reliance on
certain exemptions from the registration provisions of the Securities Act and state
securities laws applicable only to offers and sales ta investors meeting the
suitability requirements set forth in the Subscription Agreement to which these
Risk Factors are attached. No governmental regulatory agency has or will review
or pass upon the sale of the Common Stock. As such, prospective investors will
not have the benefit of review by the SEC or any state securities regulatory
authority. Therefore, you are assuming the task and the risks of assessing the
adequacy of disclosure and the fairness of the terms of this Offering on your own,
or in conjunction with your personal advisors.

If we fail to comply with state, federal and international securities laws we may be
subject to a rescission action.

The Securities are being offered, and will be sold, to investors in reliance upon
certain exemptions fram the registration requirements provided in the Securities
Act and state securities laws, or “Blue-Sky" laws. If we fail to comply with the
requirements of these exemptions, it is possible that Investors may be entitled to
seek rescission of their purchase of the Securities, if they so desire. It is possible
that ane or more investors seeking rescission would succeed. This might also
occur under the applicable “Blue-Sky” laws and regulations in states where the
Securities will be offered without registration or qualification pursuant to a
private offering or other exemption. If a number of investors were successful in
seeking rescission, we would face significant financial demands, which could
adversely affect us as a whaole.

Our failure to comply with federal, state and relevant international securities law
and regulations in connection with this Offering could subject us to enforcement
actions and impair our ability to raise capital in the future.

We are relying upon exemptions from the registration provisions of federal, state
and relevant international securities laws in this Offering. In relying upon such
exemptions we have the burden of compliance with such laws for this Offering. If
for any reason we fail to comply, we may, among other things, be subjected to
both investigations and administrative actions by federal, state or foreign
agencies or actions for rescission or for damages. Such actions, if commenced,
could have a material adverse effect on our ability to raise necessary capital in the
future. While we endeavor to fully comply with all such laws, there is no assurance



that any non-compliance will not have material adverse effect on us.

To satisfy the requirements of applicable securities laws there is limited
transferability and liquidity in the Securities.

To satisfy the requirements of certain exemptions from registration under the
Securities Act, and to conform to applicable state securities laws, each investor
must acquire the Securities for investment purpases only and nat with a view
towards distribution. Consequently, certain conditions of the Securities Act may
need to be satisfied prior to any sale, transfer, or other disposition of the
Securities. Some of these conditions may include a minimum holding period,
availability of certain reports, including financial statements from us, limitations
on the percentage of securities sold, and the manner in which they are sold.

No assignment, transfer or disposition of any Securities may be made unless we
receive an opinion of counsel provided at the holder's expense, in a form
satisfactory to us stating that the proposed sale, transfer or other disposition will
naot result in a violation of applicable federal, state or foreign securities laws and
regulations.

Our Securities have no public market and no assurance can be given that any
public market will ever develop, or if developed that any such market will be
sustained.

The Securities have not been registered under the Securities Act, and are being
offered in reliance upon exemptions from the registration requirements
thereunder in a manner that is intended to comply with the requirements of
Section 4(2) of the Securities Act and Rule 506 of Regulation D promulgated
thereunder, and are only being offered hereunder to “accredited investors” as
defined in the Securities Act. The Securities cannot be sold, transferred, pledged,
hypothecated, assigned or otherwise disposed of, and unless they are registered
under the Securities Act, or if in the opinion of counsel, satisfactory to us, such
sale, transfer, pledge, hypothecation, assignment or disposition is exempt from
such registration requirements. We have no current intent to file a registration
statement with respect to the Securities and we have not made any
representations with respect to the future filing of any registration statement or
with respect to effectuating any public offering for the Securities. There is
currently no trading market for the Securities and it is not anticipated that a
trading market will ever develop. Accordingly, even in the absence of the
foregoing restrictions on transfer, it is unlikely that an investor will be able to
readily dispose of the Securities or pledge them as collateral for a loan.
Consequently, the Securities are suitable only for long-term investment by
persons with no need for liquidity and who can absorb the |oss of their entire
investment.

The Securities offered by the Company lack liquidity and transferability.

There is no active secondary market for security holders to either purchase or sell
their Convertible Notes or Common Stock. We are not responsible for supporting
or maintaining a market for the Securities. As a result, investors may be unable to
sell or transfer their Securities indefinitely and thus may be unable to realize any
profit on their investment. Investers who need to be able to liquidate their
investment with certainty should not invest their funds in the Securities.

There is currently no public or private trading market for the Securities and as a
result the Securities lack liquidity and transferability.

Because there is no public or private trading market for the Securities and no
such market is expected to develop, the liquidity and transferability of the
Securities will be adversely affected. The Securities cannot be sold unless they are
registered under the Securities Act or are exempt therefrom. There can be no
assurances that we will ever register the Securities for resale under federal, state
or foreign securities laws. Consequently, you may not be able to liquidate your
Securities in the event of an emergency or for any other reason. Accordingly, this
investment is designed for investors with no need for liquidity and who can afford
ta bear the risk of lasing their entire investment.

The value of the Securities will fluctuate.

The value of the Convertible Note and the underlying Cammon Stock will
fluctuate depending upon numerous factors, including without limitation, the
success of our business, customer expansion, competitive developments, our
ability to adapt to changing conditions and technology, changes in laws, the cost
of keeping current with new technology and methods, inflation, recession, labor
matters, including the departure or addition of key personnel to cur management
team, acts of god and other factors.

You are not entitled to rely on other information.

In making the decisian to purchase the Securities, an investor may consider
information and materials not included this Agreement. We have not authorized
the use of such information nor do we make any representation or warranty as to
any such information or material, and no assurances can be given as to its
accuracy or completeness. In addition, no assurances can be given to any
subsequent purchaser of any of our securities that such information or material, if
any, will be available, accurate, current or complete.

Investments in the Securities may have adverse tax consequences.

Investors are encouraged to contact their financial and tax advisors to determine
the consequences, if any, of (i) their purchase of the Convertible Notes, and (ii) if
the Convertible Notes are converted, their acquisition of Common Stock.

The members are subject to restrictions on transferability and there is a lack of
public market for the Convertible Notes.

The Convertible Notes are subject to significant restrictions on resale and the
Commann Stack issuable nnon canversinn therenf are subiect to sianificant



restrictions on transferability and resale and may not be transferred or rescld
except as permitted under the Operating Agreement, the Securities Act and
applicable state securities laws pursuant to registration or exemption therefrom.
Additionally, neither the Convertible Notes nor the Common Stock are registered
under the Securities Act or qualified under the “Blue-Sky” laws of any state or
jurisdiction, nor do we have any current intention to seek registration. Currently
there is no trading market for the Convertible Notes or the Common Stock and as
a result, all investors should assume the Caonvertible Notes and the Coammon Stock
issuable upon conversion thereof are illiquid.

The purchase of the Convertible Notes is a speculative investment. Our goals are
highly speculative and there is no assurance that we will be able to meet any of
them.

QOur ability to achieve our objectives may be determined by factors beyond our
control and that cannot be predicted at this time. Consequently, there can be no
assurance that our efforts to start and expand our business operations will prove
to be sufficient to enable us to generate the funds require to operate our
business. Investors who purchase the Convertible Notes should be aware that
they may not earn a substantial return on their investment and may, in fact lose
their investment entirely.

There can be no assurance that you will realize a return on your investment.

No assurance can be given that you will realize a return en your investment or
that yvou will not lose your entire investment. For this reason, you should read the
Subscription Agreement to which these Risk Factors are attached and all other
exhibits attached thereto carefully. Additionally, you should consult with your own
personal legal and financial advisors prior to making any investment decision.

We can provide no assurances or certainty as to an investment in the Company
being profitable.

There is no assurance that cash flow or profits will be generated by our
investments. The lack of cash flow or profits will hegatively affect our ability to
meet our goals. Neither the Company nor any of its members or affiliates are
obligated to provide the investors with a guarantee against a loss on their
investment or negative cash flows, and neither the Company nor any of its
members or affiliates have or intend to provide such a guarantee.

An investment in the Company may not qualify as an appropriate investment for
retirement plans.

There are special considerations that apply to pension or profit sharing trusts or
IRA’s investing in our securities and thus you should consult with your financial
and retirement plan advisors prior to investing any money from your retirement
plan. If you are investing the assets of a Pension, Profit Sharing, 401(k), Kecgh, or
other qualified Retirement Plan, or the assets of an IRA in our Securities, you
could incur liability or subject the plan to taxation if:

% your investment is not consistent with vour fiduciary obligations under ERISA
under the Internal Revenue Code;

¥ vour investment is not made in accordance with the documents and instruments
governing your plan or IRA, including your plans investment policy;

¥ your investment does not satisfy the prudence and diversification requirements
of Section 40 (a) (1)(B) and 404 (A) (1)(C) of ERISA;

A your investment impairs the liquidity of the plan;

¥ your investment produces “unrelated business taxable income” for the plan or
IRA;

¥ yvou will not be able to value the assets of the plan annually in accordance with
ERISA requirements; or

¥ your investment creates a prohibited transaction under Section 406 of ERISA or
Section 4975 of the Internal Revenue Code.

Our assets may be Plan Assets for ERISA purposes, which could subject us to
additional restrictions on our ability to operate our business. ERISA and the
Internal Revenue Code may apply what is known as the look-through rule to this
investment.

Under the look-through rule, the assets of an entity in which a qualified plan or
IRA has made an equity investment may constitute assets of the qualified plan or
IRA. A fiduciary of a qualified plan ar IRA should consult with its advisors and
carefully consider the effect of that treatment if that were to occur. We may only
accept less than 25% of the gross proceeds of the Offering fram Qualified Plans
and IRAs.

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

The Company may never receive a future equity financing or glect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
neo rights to the Company’s assets or prefits and have no voting rights or ability to



direct the Company or its actions.

INSTRUCTION 10 QUESTION 8; Avoid generalized statements and include only those Juctors that ave unigie (o the issier.

Discussion should be tailored to the issuer’s business and the offering and showld not vepeat the factors addressed in the

tegends sex forth above. No specific manber of risk faciors is required o be identfied.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accerdingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise: $50,000

Use of We will still spend on marketing for growth, hiring as well as product
Pr 52 i
TOSEECS axpansion, however on a smaller scale. Focus on marketing for this

smaller amount. 93.5% towards marketing. 6.5% towards Wefunder fees

If we raise: $1,070,000

Use of 33% marketing to accelerate early growth, 33% for hiring key personnel
Preceeds: arketing and sales teams) and 27.5 % in operations for inventory of
releasing new new product lines. 6.5% Wefunder fees

INSTRUCTION 10 QUESTION 10: An issuer miust provide a reasenably detailed desciiption of any intended wese of
proceeds, such thar invesinrs are provided wirh an adequate amount of information ro understand how the affering praoceeds
will be wsed, If an issuer has identified a range of possible uses, the issuer should identify and desciibre each probable use
and the factors the issuer may cansider in allocating praceeds among the potential wses_ If the issuer will accept praceeds in
excess of the target

offering amount, the 1ssuer must describe the purpose, method for allocating ptions. and

interrded use af the excess praceeds with similar specificity. Please include all patential wses of the praceeds of the offering,
inclieding any that may apply only in the case of oversubscriptions. If you do not do 5o, vou may later be required i amend

yout Forim C. Wefunder is not responsible for any failure by you to describe a potential use of offering proceeds.

DELIVERY & CANCELLATIONS

11. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpase vehicle (“SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in boak entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors' interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted te include investments in a SPV.

12. How can an investor cancel an investment commitment?

NQTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
nctice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor's investment commitment will
be cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there Is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to



reconmirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

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

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

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

Ownership and Capital Structure

THE OFFERING

132. Describe the terms of the securities being offered.

Convertible note with $10,000,000.00 valuation cap; 0.000% discaunt; 6.0%
interest. See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes”).
Amount to be Offered: The goal of the raise is $50,000.00
Valuation Cap: $10,000,000.00

Discount Rate: 100%

Maturity Date: 24 months from the Effective Date.

Interest Rate: 6.0%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Early-Bird: Investors investing in the first $200,000.00, will receive a valuation
cap of $8,000,000.00 and a discount of 0.000%.

Ceonversion and Repayment

(a) Conversion Upon Qualified Financing Conversion upon a Qualified Financing.
In the event that the Company issues and sells its equity securities to investors
(the “Investors”) while this Note remains outstanding in an equity financing with
total proceeds to the Company of not less than $1000000 (excluding the
conversion of the Notes or other convertible securities issued for capital raising
purposes (e.g., Simple Agreements for Future Equity)) (a “Qualified Financing”),
then the outstanding principal amount of this Note and any unpaid accrued
interest shall automatically convert in whole without any further action by the
Holder into Equity Securities sold in the Qualified Financing at a conversion price
equal to the lesser of (i) the price paid per share for Equity Securities by the
Investors in the Qualified Financing multiplied by 1.0, and (ii) the gquotient
resulting from dividing $10000000 by the number of outstanding shares of
common stock of the Company immediately prior to the Qualified Financing
(assuming conversion of all securities convertible into common stock and exercise
of all cutstanding options and warrants, but excluding the shares of equity
securities of the Company issuable upon the conversion of the Notes or other
convertible securities issued for capital raising purposes (e.g., Simple Agreements
for Future Equity)). The issuance of Equity Securities pursuant to the conversion
of this Note shall be upon and subject to the same terms and conditions
applicable to Equity Securities sold in the Qualified Financing. Notwithstanding
this paragraph, if the conversion price of the Notes as determined pursuant to this
paragraph (the “Conversion Price) is less than the price per share at which Equity
Securities are issued in the Qualified Financing, the Campany may, soclely at its
option, elect to convert this Note into shares of a newly created series of
preferred stock having the identical rights, privileges, preferences and restrictions
as Equity Securities issued in the Qualified Financing, and otherwise on the same
terms and cenditions, other than with respect te (if applicable): (i) the per share
liquidation preference and the conversion price for purpases of price-based anti-
dilution protecticon, which will equal the Conversion Price; and (ii) the per share
dividend, which will be the same percentage af the Conversion Price as applied to
determine the per share dividends of the Investors in the Qualified Financing
relative to the purchase price paid by the Investors.

(b) Conversion upon a Change of Contrel. If the Company consummates a
Change of Control (as defined in the Convertible Note) while this Note remains
outstanding, the Company shall repay the Holder in cash in an amount equal to
the outstanding principal amount of this Note plus any unpaid accrued interest on
the original principal. For purposes of this Note, a “Change of Control” means (i) a
consolidation or merger of the Company with or into any other corporation or
other entity or person, or any other corporate reorganization, ather than any such
consolidation, merger or reorganization in which the shares of capital stock of the
Company immediately prior to such consaclidation, merger or reorganization
continue to represent a majority of the voting power of the surviving entity
immediately after such consolidation, merger or reorganization; (ii) any
transaction or series of related transactions to which the Company is a party in
which in excess of 50% of the Company’s voting power is transferred; or (iii) the
sale or transfer of all or substantially all of the Company’s assets, or the exclusive
license of all or substantially all of the Company's material intellectual property;
provided that a Change of Control shall not include any transaction or series of
transactinns nrincinallv for hona fide enity financina nurnnses in which cash is






15. Are there any limitations on any voting or other rights identified above?

See the above description of the Proxy to the Lead Investor.

16. How may the terms of the securities being offered be modified?

Any term of this Note may be amended or waived with the written consent of the
Company and the Helder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waiver cr amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actians with
respect to the investment contract between the Company and an investor:

A. Wefunder Paortal may amend the terms of an investment caontract, provided
that the amended terms are more favorable to the investor than the original
terms: and

B. Wefunder Portal may reduce the amount of an investor’s investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities during the one year

period beginning when the securities were issued, unless such securities are transferred:

- to the issuer;

S

to an accredited investor;

ta

. as part of an offering registered with the U.S. Securities and Cxchange Commission; or

N

104 mermber of the family of the purchaser or the equivalent, (0 a (rust controlled by the purchaser, (o 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 divoree of the purchaser or other similar circumstance,

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

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive r hips. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred
stock - Series
A preferred
stock 12,500,000 0 No V)

Class B non-

vating

common

stock 25,000,000 o] No v

Class A

common

stock -

voting

common

stock 75,000,000 50,000,000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

Preferred stock has some liquidation advantages, as described in all corporate
official documents.

18. How may the rights of the securities being offered be materially limited, diluted or gualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest holders could
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- Machine can make any type of milk, including soy & rice milk
- $2.7MM in sales in 12 months (over 17K Nutr Machines sold)

- Contracts signed with several nationwide retailers, including Best Buy,
Nordstrom, and Macys

- $9B bottom-up TAM
- Developed proprietary vitamin & mineral powders--launching in Sept 2022

- Founders have combined 20+ years of tech and engineering experience

Historical Results of Operations

Our company was organized in April 2022 and has limited operations upon which
prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin. For the period ended August 18, 2022, the Company had
revenues of $783,046. Our gross margin was 66.33%,

- Assers. As of August 18, 2022, the Company had total assets of $427,640,
including $100,352 in cash.

- Net Income. The Company has had net income of $53,956 for 2022.

- Liahilities. The Campany's liabilities totaled $384,602 for 2022.

Liquidity & Capital Resources
To-date, the company has been financed with $970,000 in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 18 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds”. We
don’t have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offerad in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Nutr, Inc. cash in hand is $100,000, as of August 2022. Over the last three
months, revenues have averaged $422,000/month, cost of goods sold has
averaged $96,500/month, and operational expenses have averaged
$400,000/month, for an average burn rate of $74,500 per month. Qur intent is to
be profitable in 12 months

No, all defined in the review. We do not have any other items to report for our
2022 financials.

We expect our revenues to grow to reach $10MM in the next 6 months. We are
working on capital, marketing as well as supply chain efficiencies to drive down
our expenses along with expanding our product lines. We have been generating
revenue from day one and expect to be showing our path to profitability over the
next 6 months.

We have a small cash burn at this time. However we are profitable on every unit
at the unit economics level. With our fast growth, once we are able to better
forecast, plan out inventory and have stronger financing in place we will be able
to realize better capital efficiencies, large supply chain, marketing efficiencies
(brining people in house along with better AD spend allocations).

We have additional bank lines of credit along with other Angel group and VC
funding in process on the same convertible note terms.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS 10 QUESTION 28. {he discl

ussion must cover each year for which fulwncial statemenis are provided. For
Fssuers vith no prios operaring hisiory, the discussion should focus on financial milestonas and operasional, liguidity and
otiier chullenges. For issuers with an operaiing history, the discusston should focus o whether historical results and cash
flons ave represeniative of what investors should expect in the furure. Take into accaiunt the proceeds of the offering and any
otiier known o1 pending sources of capital. Discuss how the proceeds from the offering will affect liquidity, whether

receiving thes.

funds and any other addditional funds is nécessary to the viability of the business, and how quickly the issuer

anticipates using iis available cash. Describe the vther available sources of capital to the business, such as lines of credii or
required contributions by shareholders. References to the issier in this Question 28 and these insiructions refer to the issuer

and its predecessors, if any.

FINANCIAL INFORMATION

29. Include financial statements covering the twa most recently completed fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements




1. Jing Long. certify that:

(1) the financial statements of Nutr, Inc. included in this Form are true and
complete in all material respects ; and

(2) the tax return information of Nutr, Inc. included in this Form reflects
accurately the information reported on the tax return for Nutr, Inc. filed for the
most recently completed fiscal year.

Jing Long

CEC

STAKEHOLDER ELIGIBILITY

30. With respect to the Issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or mere of the issuer’s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer ar managing member of any such
solicitor, priot to May 16, 2015

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

in connection with the purchase or sale of any security? [ | Yes [+] No

. involving the making of any false filing with the Commission? [] Yes ] No

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

(2) Is any such person subject to any order, judgment or decree of any court of competent
Jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

in connection with the purchase or sale of any security? [] Yes /] No

. involving the making of any false filing with the Commission? [] Yes ¥ No

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

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examinas
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commodity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this offering statement bars the person from:

A. association with an entity regulated by such commission, authority, agency or
officer? L] Yes /] No

B. engaging in the business of securities, insurance or banking? [] Yes

C. engaging in savings associatian or credit unian activities?] Yes No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the arder was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ Yes [ No

(4) Is any such person subject to an order of the Coammission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or () of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes No

. places limitations on the activities, functions or operations of such person?

[ Yes [ No
i. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ Yes M No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes [¢] No

ii. Section 5 of the Securities Act? [] Yes [l No

¢6) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

Jves [ No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation A
exemptiaon, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

MYes M No



(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

CvYes A No

If you would have answered "Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS 10 QUESTION 30: Final order means « written directive or declaratory statement issued by a federal or
state agency, described in Rule 503(a)t3) of Regulation Crowdfunding, under applicable statutory authority thai provides

for natice and an opportunity for hearing, which constinues a final disposition ar action by that federal or state agency

Nomatters are equired to be disclosed with respect to evenis relating io any affiliated issuer that occurred befare the
affiliation aiose if the affiliated entity is not (i) in contiol of the issuer or (i) under common controf vtk the issuer by o third

parts that vias in control of ihe affiliared entity ar the time of such events

OTHER MATERIAL INFORMATION

31. In addition to the information expressly requirad to be included in this Form, include:
- (1) any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are macde, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chasen to act in the rale of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisars) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potentially be compensated for same of its
services, the Lead Investor’s goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As aresult, the Lead Investor’s interests should always be aligned with those of
Investors. It is, hawever, passiblethat in some limited circumstances the Lead
Investor’s interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN™) (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligaticns as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure tec provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.



INSTRUCTIONS TO QUESTION 30: If' information is presented ro invesiors in a format, media or other means not able 1o

be reflected in text or portable document jormat, th wer should include:

(a) a description of the material content of such infor

ation;

(D) a doscription vf he formal in which such disclosire is presented: and

(c) in the case of disclosure in video, audio or other dvnamic media or format, a iranseript or deseription of such disclosire.

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the repart on its website, no later than:

120 days after the end of each fiscal year covered by the report.

33. Once posted, the annual report may be found on the issuer's website at:

https:/thenutr.com//invest

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

the issuer is required to file reports under Exchange Act Sections 13(a) or 15(d);

o

. the issuer has filed at least one annual report and has fewer than 300 holders of record;

w

. the issuer has filed at least three annual reports and has total assets that do not exceed 510

million;

I

the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(a)(0), including any payment in full of debt securities or any complete
redemption of redeemable securities; or the issuer liquidates or dissolves in accordance

with state law.
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Pursuani to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds 1o believe that it meets all of the requiremenis for

filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

Nutr, Inc.

By

j]ing (Alicia) Lony

Co-Founder and CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Sceuritics Act of 1933 and Regulation Crowdfunding
(8§ 227.100 et seq.), this Form C and Transfcer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

Dane Allan Turk

Cofounder and CTO
10/12/2022

Jing (Alicia) Long

Co-Founder and CEO
10/12/2022

The Form € must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controller or principal accounting officer

and at least a majority of the board of directors or persons performing similar finctions

| authorize Wefunder Portal to submit a Form C to the SEC based on the informaticn |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company's true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




