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Mame of issuer:

New Growth Brands, Inc.

Legal status of issuer

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 4/26/2022

Physical address of issuer:

4660 La Jolla Village Drive
San Diego CA 92122

‘Website of issuer.

http://www.budlove.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:

7.5% 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 indiract interest in the issuer held by the intermediary, er any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[] Common Stock
[ Preferred Stock
[ Debt
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:

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

Target offering amount:

$50,000.00

Oversubseriptions accepted:

Yes
ONe

If yes, disclose how oversubscriptions will be allocated:



] Pro-rata basis
D First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$1,235,000.00

Deadline to reach the target offering amount:

4/30/2024

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:

6
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $1.702,096.00 $0.00
Cash & Cash Equivalents: $1,583,473.00 $0.00
Accounts Receivable: $701.00 $0.00
Short-term Debft: $1,916,588.00 $0.00
Long-term Daebt: $1,550,000.00 $0.00
Revenues/Sales: $42117.00 $0.00
Cost of Goads Sold $24,239.00 $0.00
Taxes Paid $0.00 $0.00
Net Income: ($1.764.890.00) $0.00

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any notes. but not
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to one
or more other questions, it is not necessary ta repeat the disclosure, If a question or series of questions

is inapplicable or the response is available clsewhere in the Form, either state that it is inapplicable,

include a cross-reference to the responsive disclosure, or omit the 1on or series of questions.

Be very careful and precise in answering all questions, Give full and complete answers so that they are
not misleading under the circumstances involved. Do not discuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it will actually occur within the
foreseeable futare, If any answer requiring significant information is materially inaceurate, incomplete
or misleading, the Company, its management and principal shareholders may be liable w investors

based on that information.

THE COMPANY

1. Name of issuer:

New Growth Brands, Inc.

COMPANY ELIGIBILITY

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

» Organized under, and subject to, the laws of a 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 statement (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 ongeing
reporting reguirements of Rule 202 of Regulation Crowdfunding?

Myes AN



. G g e e

DIRECTORS OF THE COMPANY

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

Main Year Joined as
Diractor Principal Qccupstion oo sie Diractor
Alastair James [ofe]e} Creo, Inc. 2022

Roy Lipski CEQ Creo, Inc. 2022

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Alastair James [elo]e] 2022
Dan Hawksley CFO 2022
Roy Lipski President 2022
Roy Lipski CEQC 2022
Shuchi Sarkar CMO 2022

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

INSTRUCTION T0 QUESTION 5: Far purposes of this Question 5, the tern officer means & president, vice president,
secretary, treasweer or privcipal financial officer, campiroller or principat accouniing officer, and any person that routinely

performing similar funciions

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 or more of the issuer's cutstanding voting
equity securities, calculated on the basis of voting power.

No. and Class % of Voting Power
R o Hid e of Securities Now Hald Prior to Offering
Creo, Inc. 986219.0 Common Stock 24.77
Lipski Family Investments, LP 891244.0 Common Stock 22.39

INSTRUCTION T0 QUESTION 6: The above information must be provided as of @ date that is no more than £20 days prior
o the date of fling af s affering starement.

T calcutate fotal voiing pmwer, include all securities for which the person directty or indivectly has or shares the voting
power, which includes e power (o vote or to direcy the voting of such secarities. If the person has the right fo acgirire
vating power of sueh securities within 60 days, including through the exercise of any option, warrant or right, the
conversion af @ security, or other arvangement, or if secuyities are held by amember of the family, draugh corporations or
parinersiips, or ooherwise g manner thar would allow a person w divect or conrel the voring of phe securiiies (or share i@

such direcsion or conral — as, for example, @ co-frustee ) they shonld be included as being “beneficially owned.” You

strowld fnelwde an explanation of these writfes Now Held.” To

WSKANCes in a foomole 1o the " Number of and Class of Se
calcutare ourstanding voung eguicy securities, assame all oursianding spions are exercised and all murstanding corversible
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 72 Wefunder will provide vour company’s Wefunder profile as an appendic (Appeadix A) 1o
ihe Form C in PDF formar. The supmission will include all Q&A irems and “read more” links in an un-collapsed formar. All

videos will be wanscribed.

This means that any information provided in your Wefunder profile will be provided to the SEC in response io this question
As a resuls, vour company will be potenrially liable for missiarements and omissions in your profite under the Securisies Act

of 1933, which requires you fo provide material information related 1o your business and aniicipated busfness plan. Please

review your Wefunder profile carefully io ensure it provides ail material inf ion, is not false or misleading, and does

wor emit any information that would cairse the information included to be false or 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 regul y 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:



The Company is an early stage company incorporated on April 26, 2022,
Accordingly, the Company's operations are subject to all the risks inherent in the
establishment of a new business enterprise, including potential operating losses.

Any investment in the Company must be considered in light of the risks, expenses
and difficulties frequently encountered by companias in an early stage of
development in new and rapidly evolving markets. These risks include the
Company's substantial dependence on acceptance into a highly competitive
marketplace surrounded by better funded and more established companies, our
need to conduct product development, and our need to expand our sales and
support organizations, respond to competition, manage changing operations,
develop strategic relationships, control costs and expenses, maintain and enhance
our brand, expand our product and service offerings, improve function and
benefits, attract, integrate, retain and motivate qualified personnel, and rely upon
acceptance and growth in our targeted markets.

In addition to being subject to all of the risks associated with the creation of a
new business, the Company will be subject to factors affecting business generally,
such as general economic conditions, increasing government regulatory activity,
scarcity of environmental resources, and competition. The Company believes that
the estimates prepared by them as to capital, personnel, equipment and facilities
required for their operations are reasonable, but until their operations have
continued for a period of time, it will be impossible to determine the accuracy of
such estimates.

Mo assurance can be given as to the ultimate success of the Company. The
likelihood of the success of the Company must be considered in light of the
problems, expenses, difficulties, complications and delays frequently encountered
in connection with the formation of a new business.

There is no certainty that the initial financing will be sufficient to establish that
the initial product line is viable, in which case additional development financing
will be required. If the Company is successful, the Company will certainly have to
obtain further additional capital beyond the foregeing to expand inventory and
distribution reach. As such, it is likely that the Company will need additional
financing.

The ability of the Company to secure future capital will depend on many factors,
including continued progress in product success, the cost of manufacturing and
production, market requirements, advertising costs and fluctuations in raw
material prices.

The Company does not know whether additional financing will be available when
needed, or whether it can be obtained on terms favorable to the Company or its
existing investors - particularly in light of current economic conditions, the
availability of credit, and other sources of capital.

The Company may raise any necessary funds through public or private equity
offerings, debt financings or additional corporate collaboration and licensing
arrangements. To the extent the Company raises additional capital by issuing
equity securities, the Company's members will experience dilution. If the
Company raises funds through debt financings, they may become subject to
restrictive covenants. There can be no assurance that additional financing will be
available on acceptable terms or at all, if and when required.

The Company relies on the expertise and experience of a small number of key
personnel in order to develop and manage the business of the Company. The
retention of their services cannot be guaranteed. Accordingly, the departure of
the key individuals could have a negative impact en the Company's operations,
financial conditions, its ability to execute the Company's business strategy and
future prospects.

Going forwards, the Company will rely, in part, on the recruitment of
appropriately qualified personnel, including personnel with a high level of
expertise in the industry, including working with cannabinoids as ingredients, in
order to expand its operations and deliver on its business strategy. There is no
guarantee that the Company may be able to find a sufficient number of
appropriately highly-trained individuals to satisfy its growth rate which could
affects its ability to develop products in accordance with its current budget or
expected timing.

The Company recognises that the individuals it hopes to be able to attract and
retain may either not be readily available in the market or may be in substantial
demand and that this may pose a risk to the Company's business plan, operations,
trading performance and prospects, with a consequential effect on the
Company's share price.

Additienally, Roy Lipski, Alastair James and Dan Hawksley have responsibilities
outside of the company and so are technically part time. As such, it is pessible
that the company will not make the same progress as it would if that were not the
case.

We make a significant effort to protect our intellectual property rights including
our trade secrets, trademarks, copyright and those rights pertaining to our online
marketplace and search algorithms. Even with our efforts to protect our rights,
there is a possibility that parties lacking authorization will attempt to copy our
intellectual property and use our trade secrets. If that should happen, our
business could be harmed. In addition, we may be forced into litigation, which
often is expensive and time-consuming, to protect our trade-secret rights. The
outcome of such litigation could have a negative impact on our competitive
position.

We also may need to protect our intellectual property rights in proceedings
before governmental administrative bodies both in the U.S. and abroad. Keeping



watch over those rights may become more difficult and costly as we expand into
new countries, especially those lacking strong laws protecting intellectual
property. Qur efforts to protect cur property rights could be a drain on our
resources and affect our business bottom line. We also may fail to obtain or
maintain trade secret protection, and as a result, our competitors could acquire
our trade secrets or independently develop unpatented technology similar to ours
or competing technologies, which could adversely affect our competitive business
position.

We may provide certain projected results of operations to prospective investors
in connection with this offering. Projections are hypothetical and based upon
present factors thought by management to influence our operations.

Projections do not, and cannot, take into account such factors as market
fluctuations, unforeseeable events such as natural disasters, the terms and
conditions of any pessible financing, and other possible occurrences that are
beyond our ability to control or even to predict. While management belisves that
the projections reflact the possible sutcome of our operation and performance,
results depicted in the projections cannot be guaranteed.

The Company is in early stage of operation and has key contract manufacturers
on which it relies to enable it to produce its produc. Should any of these
manufacturers cease trading or cease to work with the Company, the Company
would need to procure alternative manufacturers, potentially at short notice. The
process of transferring the Company’s technelogy and processes to a third party
manufacturer can be complex and any issues with the transfer could lead to
increased costs and or delays in the commercialisation time scale which could
have a material adverse effect on the Company's business, financial condition,
results of operations and/or prospects.

As the Company expands its product range, there is no guarantee of securing or
retaining access to suitable contract manufacturers in any particular jurisdiction.
As such, the Company will consider its reliance on individual third parties, and will
seek to take measures to minimise manufacturer risk and the resulting potential
disruption to its business as appropriate to the business’ stage of operations and
development, including debottlenecking its existing process and seeking to
secure additional manufacturing capacity to meet demand in the future.

The Company may never receive future equity financing or elect 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 no rights to the Company's assets or
profits and have no voting rights or akility to direct the Company or its actions. In
addition to the risks listed above, businesses are often subject to risks not
foreseen or fully appreciated by the management.

It is not possible to foresee all risks that may affect us. Moreover, the Company
cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective Purchaser is encouraged to carefully
analyze the risks and merits of an investment in the Securities and should take
into consideration when making such analysis, among ather, the Risk Factors
discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY
RESULT IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON
CONSIDERING THE PURCHASE OF THESE SECURITIES SHOULD BE AWARE CF
THESE AND OTHER FACTORS SET FORTH IN THIS FORM C AND SHOULD
CONSULT WITH HIS OR HER LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO
MAKING AN INVESTMENT IN THE SECURITIES. THE SECURITIES SHOULD ONLY
BE PURCHASED BY PERSONS WHO CAN AFFCRD TO LOSE ALL OF THEIR
INVESTMENT.

The Company operates in an evolving and complex local and global regulatory
environment and the failure to comply with the legal requirements applicable to
the Company's activities may have significant adverse impact on the Company's
ability to operate. The Company intends to manufacture a range of consumer
products that contain cannabineid ingredients. The regulatory envirenment
surrounding cannabis and related cannabinoids is complex and ever evolving, on a
US state level, a US federal level and on a country by country basis. The US
federal Controlled Substance Act (21 USC 801 et seq.) schedules marijuana and
"tetrahydrocannabinoids” (THC) whilst other cannabinoids, including CBG, CBGA,
CBD, CEDA, CEGVA, CEDV and CEDVA are not scheduled. Should regulations
become tighter and a larger number of cannabinoids become scheduled, the
Company's market opportunity and ability to conduct business in a legal manner
could be impacted, ebtaining any required regulatory approval may also result in
delays or take longer than expected. The Company cannot guarantee that its
products may be legally manufactured or sold in any particular jurisdiction for any
particular purpose.

This convertible note does not convert at the fully-diluted valuation. Because
options and warrants will not be factored into the valuation, it is possible that a
fully-diluted valuation will be higher than the valuation in the qualified financing
event.

New Growth Brands, Inc. has entered into a services agreement with Creo, Inc for
which it has accrued debt. Creo, Inc is investing in New Growth Brands, Inc. via
convertible note to repay all liability. All current part-time employees of New
Growth Brands, Inc. are full time employees of Creg, Inc. They spend 70% of paid
hours working on New Growth Brands, Inc. The part-time CEO of New Growth
Brands. Inc. is the full-time CEO of Creo. Inc. Creo Inc. currentlv holds 24.77%



voting power in the issuer, New Growth Brands, Inc.

Alastair James, Dan Hawksley, Roy Lipski and Shuchi Sarkar are part-time officers.
As such, it is likely that the company will not make the same progress as it would
if that were not the case.

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.

INSTRUCTION TO QUESTION &: Aveud generalized statemenis and include oty those faciors that are wrigue o the issier.
Discussion should be tailored fo ihe issuer’s busitess and the offering and skould noi repeat the fociors addressed in the

legends set forth above. No specific number of risk fuctors is required to be identified

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. Accordingly, 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

Proceeds: 2504 towards building up inventory reserves

25% towards marketing (social media campaigns and advertising) for
initial target States

25% towards sales and business development
17.5% towards admin and overheads

7.5% towards Wefunder intermediary fee

If we raise: $1,235,000

Use of 25% towards marketing (social media campaigns and advertising) for
Procesds: jnitial target States

25% towards sales and business development
17.5% towards admin and overheads

15% towards building up inventory reserves and streamlining production
processes

10% towards new product development

7.5% towards Wefunder intermediary fee

INSTRUCTION TO QUESTION {00 AR Issiter wuist provide a reasenably detailed deseription of any mended use of
proceeds, such that mvestors are provided with an adequate amon! of informetion fo understand how the offerig proceeds
well be used. If an tssuer has identtfied a range of possible uses, ihe issuer showld identify and describe each probable use
and ihe factors the issuer may consider in aliocating proceeds among the potential uses. If the issuer will aocept proceeds
excess of the targer offering amonunt, ihe issier must describe the purpose, method for allocating aversubscriptions, and
intenced use of the excess proceeds with simiiar specificity. Please tnelude all potential uses of the proceeds of the offering.
including any that aay apply onty in the case of oversubscripsions. If vou do net der 50, You may later be required to amend

Your Forin C. Wefunder is nof respensible for any failure by vou io describe a poientiol use of offering proceeds.
DELIVERY & CANCELLATIONS

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

Book Entry and Investmeant 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 purpose 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 book 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 to include investments in a SPV.

12. How can an investor cancel an investment commitment?

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

Tha intarmadiarv will natifv invastars whan tha taraat nffarine amnaunt has haan
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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
notice 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).

haf

If an investor dees not cancel an ir 1t commi 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
reconfirm,

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

13. Describe the terms of the securities being offered

Convertible note with $12,000,000.00 valuation cap; 20.000% discount; 8.0%
interest.
See exact security attached as Appendix B, Investor Contracts

Type of Security: Convertible Promissory Notes ("Notes™).

Amount to be Offered: The the minimum goal of the raise is $50,000.
The maximum goal of the raise is $1,235 000

Valuation Cap: $12,000,000.00

Discount Rate: 80%

Maturity Date: October 31, 2025

Interest Rate: 8.0%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amaount 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 $10,000,000.00 and a discount of 20%.

Conversion and Repayment

(a) Conversion Upon Qualified Financing
Conversion upon a Qualified Financing. In the event that the Company issues and






Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors, The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company’s
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company's securities, will not barrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor™),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy’) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor™) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time pericd, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

[ Yes
No

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 Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Helders. Upon
the effectuation of such waiver or 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 actions with
respect to the investment contract between the Company and an investor:

A, Wefunder Portal may amend the terms of an investment contract, 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 ane year

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

- to the issuer;

=]

to an accrediled mvestor:

. as part of an offering registered with the U.S. Securities and Exchange Commission: or

Bow

. to a member of the family of the purchaser or the equivalent, toa trust controlled by the purchaser, to a
trust created for the benefit of & member of the family of the purchaser or the equivalent, or in connection

with the death or diverce of the purchaser or other similar ¢ircumstance.



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 belisves
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, stepparant, 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 relationships. 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 Qutstanding Rights
Common
Stock 10000000 3980995 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 1243121

Describe any other rights:

We only have one class of securities - Common Stock. If these Convertible Motes
convert they will convert to whichever class of stock sold in the qualified
financing. If Preferred Stock is sold in the qualified financing, the SAFE's may
convert to Preferred Stock which has liquidation preferences over Commaon Stock.
The company hasn't autharized any Preferred Stock yet.

18. How may the rights of the securities being offered e materially limited, diluted or qualified
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
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering). These changes could result in further limitations on the woting
rights the Investor will have as an owner of equity in the Company, for example by
diluting those rights or limiting them to certain types of events or consents. To the
extent applicable, in cases where the rights of holders of convertible debt, SAFES,
or other outstanding options or warrants are exercised, or if new awards are
granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could alse diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.
Based on the risk that an Inwvestor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20,

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

No

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

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’s securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the articles of
incorperation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company’s securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.

The shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeem their securities at a
time that is not favorable to the Investor and is damaging to the Company.
Investors' exit may affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compensation plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the Companv represented bv the






23. What are the risks to purchasers associated with corporate actions, including additional
issuances of securities, issuer repurchases of securities, a sale of the Issuer or of assets of the
issuer or transactions with related parties?

Additional issuances of securities. Fellowing the Investor’s investment in the
Company, the Company may sell interests to additional investors, which will dilute
the percentage interest of the Investor in the Company. The Investor may have the
opportunity to increase its investment in the Company in such a transaction, but
such opportunity cannot be assured. The amount of additional financing needed
by the Company;, if any, will depend upon the maturity and objectives of the
Company. The declining of an opportunity or the inability of the Investor to make
a follow-on investment, or the lack of an opportunity to make such a follow-on
investment, may result in substantial dilution of the Investor's interest in the
Company.

Issuer repurchases of securities. The Coempany may have authority to repurchase
its securities from shareholders, which may serve to decrease any liguidity in the
market for such securities, decrease the percentage interests held by other
similarly situated investors to the Investor, and create pressure on the Investor to
sell its securities to the Company concurrently.

A sale of the issuer or of assets of the issuer. As a minority owner of the Company,
the Investor will have limited or no ability to influence a potential sale of the
Company or a substantial portion of its assets. Thus, the Investor will rely upon
the executive management of the Company and the Board of Directors of the
Company to manage the Company so as to maximize value for shareholders.
Accordingly, the success of the Investor’s investment in the Company will depend
in large part upon the skill and expertise of the executive management of the
Company and the Board of Directors of the Company. If the Board Of Directors of
the Company authorizes a sale of all or a part of the Company, or a disposition of
a substantial portion of the Company's assets, there can be no guarantee that the
value received by the Investor, together with the fair market estimate of the value
remaining in the Company, will be equal to or exceed the value of the Investor's
initial investment in the Company.

Transactions with related parties. The Investor should be aware that there will be
occasions when the Company may encounter potential conflicts of interest in its
operations. Qn any issue involving conflicts of interest, the executive management
and Beard of Directors of the Company will be guided by their good faith
judgement as to the Company's best interests. The Company may engage in
transactions with affiliates, subsidiaries or other related parties, which may be on
terms which are not arm’s-length, but will be in all cases consistent with the duties
of the management of the Company to its shareholders. By acquiring an interest
in the Company, the Investor will be deemed to have acknowledged the existence
of any such actual or potential conflicts of interest and to have waived any claim
with respect to any liability arising from the existence of any such conflict of
interest.

24. Describe the material terms of any indebtedness of the issuer:

Nene.

INSTRUCTION TO QUESTION 24 name the cveditor, amouns awed, inserest rate, marurity date, and any athey marerial

erms.

25, What other exempt offerings has the issuer conducted within the past three years?

©Offering Date  Exemption Security Type  Amount Sold Use of Proceeds
4/2022 Section 4(a)(2) 5479,342 General
operations
/2022 Regulation D, 1,600,000 General
S06(c) operations

26. Was or is the issuer or any entities controlled by or under common control with the issuer a
party to any transaction since the beginning of the issuer's last fiscal vear, or any currently
proposed transaction, where the amount involved exceeds five percent of the aggregate
amount of capital raised by the issuer in reliance on Section 4(a)(6) of the Securities Act
during the preceding 12- month period, including the amount the issuer seeks to raise in the
current offering, in which any of the following persons had or is to have a direct or indirect
material interest:

1. any director or officer of the issuer;

2. any person who is, as of the most recent practicable date, the beneficial owner of 20
percent or more of the issuer’s outstanding voting equity securities, calculated on the basis
of voting power;

3. if the issuer was incorporated or organized within the past three years, any promoter of the
issuer;

4. or any immediate family member of any of the foregoing persons.

Yes

ONe

For each transaction specify the person, relationship to issuer, nature of interest in transaction,
and amount of interest

Name Creo, Inc.
Amount Invested $479,342.00
Transaction type Other

Issue date 04/28/22

Relationship Shareholder



New Grawth Brands, Jnc. (ihe "Company®) entered inta a service agreement with an affifiated company
(the "Provider™) which has a 25% sharehalding in the Campany. Under the terms af ihe service
agreement, the Provider has assigned named individuals who are enployees of the Provider to work for
the Compeny. In addition, and where agreed by bath parties, external thivd party providers will also be
appointed. The Provider invoices the Company an a menthly basis for costs incurred, however, the
Company is noi required o repay these expenses uniil it has achieved an aggregate capital raise of ar
least 34,000,000,

INSTRUCTIONY TGO QUESTION 26: The term sransaction inclides, bur is nor (imited o, airy financial wansgeion,
arrangement or relaftonship (nelwding any ndebiedness or guaraniee of indebiedness) or any series of similar

il @ § ar

EBenefictal owaersip for puiposes of pavagraph [ 2) shall be determined a3 of a date that is o more than 120 days prior fo
ithe date of filing of this affering siatement and nsing the same calculation described in Question 6 of this Question and

Answer farmat.

Tie term “member of the famitv™ ineludes any child, seepchild, grandehild, parent, stepparent, grandparent, spouse or

spousal equivalens, stbling, mother-in-taw, farher-in-taw. soi-in-faw, daughter-in-law, brother-in-law, or sister-in-law of the

person, and inecludes adoprive refationships. The wem *spossal equ " RIEans @ ¢ OCCUPYInG &

generally equivaienr 1o thar of a spouse.

Compute te arrown of a related parey s inievest in any ransaction withea! regard io the anten of ie profic or foss

invalved in the wansaction. Where it is nor praceicable to stare the approximare anonnt of the imeress, 1ose the

approximate amewnt invelved in the iransaciion.

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

Yes
ONo

28. Describe the financial condition of the issuer, including, to the extent material, licuidity,
capital resources and historical results of operations.

Manag 's Di ion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview

Bud Love is blazing the way with a category-defining product - CANNABIS
MIXERS - satisfying large unmet consumer needs and transforming cannabis use
worldwide!

We envision Bud Love being available in dispensaries, smoke shops, convenience
stores and gas stations all over the US and internationally, including in Europe, the
UK and Australia. In 5 years’ time, Bud Love would represent a highly attractive
acquisition target for a large tobacco or beverage company that wants exposure
to the vast global cannabis market but without the legal challenges of cannabis.
Forward looking projections cannot be guaranteed.

Milestones
New Growth Brands, Inc. was incorporated in the State of Delaware in April 2022,

Since then, we have:

- A Team with decades in innovative technology and scaling businesses from 0-
to-1, IPOs & exits

- r:. Early-mover advantage with a category-defining product and a defensible
competitive position

- @/ Cannabis is a young, $400 billion global market, and Bud Love fits this entire
user base

- & NO legal hold-ups. 0% of the difficulties of a cannabis business

- & The product is entering the market right NOW, w/ gross margin >75% |
revenue target of $100M in 2026 (not guaranteed)

- ¢ Satisfies consumers’ unmet needs - studies show 8/10 consumers preferred
cannabis with Bud Love

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.

- Rovenues & Gross Margin. For the period ended December 31, 2022, the Company



had revenues of $aZ,11/,

- Assets. As of December 31, 2022, the Company had total assets of $1,702,096 ,
including $1,583,473 in cash.

- Net Loss. The Company has had a net loss of $1,764,890 for the period ended
December 31, 2022,

- Liabilities. The Company’s liabilities totaled $3,466.588 for the period ended
December 31, 2022.

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liguidity & Capital Resources

New Growth Brands, Inc. has entered into a services agreement with Creo, Inc for
which it has accrued debt. Creo, In¢ is investing in New Growth Brands, Inc. via
convertible note to repay all liability. All current part-time employees of New
Growth Brands, Inc. are full time employees of Creo, Inc. They spend 70% of paid
hours working on New Growth Brands, Inc. The part-time CEO of New Growth
Brands, Inc. is the full-time CEQ of Creo, Inc. The expenses for New Growth
Brands Inc. have been paid for by Creo Inc. To date, the amount of the total
expenses covered is $479,342.

New Growth Brands, Inc. (the "Company") entered into a service agreement with
an affiliated company (the "Provider") which has a 25% shareholding in the
Company. Under the terms of the service agreement, the Provider has assigned
named individuals who are employees of the Provider to work for the Company. In
addition, and where agreed by both parties, external third party providers will
also be appointed.The Provider invoices the Company on a monthly basis for costs
incurred, however, the Company is not required to repay these expenses until it
has achieved an aggregate capital raise of at least $1,000,000.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 4 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 2 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
offered 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

New Growth Brands, Inc. cash in hand is $210, as of October 2022, Over the last
three months, revenues have averaged $5,034/month, cost of goods sold has
averaged $2,897/menth, and operational expenses have averaged
$178,400/moenth, for an average burn rate of $176,263 per month. Our intent is to
be profitable in 8 months.

The nature of the costs and operations has not changed since the balance sheet
date on our financials. We have continued to focus on preduction - building up
stock of inventory and launching our website and marketing campaign.

We have begun selling our products to retailers and distributors. Our products
are also available to purchase directly via our website. We anticipate revenues
over the next 3-6months will be in the region of $150k-$500k. We expect
expenses over the next 3-6 months to be $250k-$300K.

The company expected to be profitable on a cash flow basis within 8 months. To
reach this, $1.2m of funding from the Wefunder CF raise are needed.

The Company is currently supported via a service agreement with an affiliated
entity which is also a shareholder in the Company. This entity pays the salaries of
the named individuals who work for the Company and alsc pays the invoices of
any third party contractors or companies carrying out work at the request of the
company. The cost of these services are passed on to the Company, however
there is no obligation for the Company to pay until it has achieved an aggregate
raise of at least $1,000,000.

INSTRUCTHONS T QUESTION 28: The discussion imust caver each year for which finaneial statements are provided. For
wsxuers with ne prior operating history, the discussion should focus on financial milesiones and operattonal. lguicicy aird
other challenges_ For issuers with an operaimg history, the discussion showld focus on whether kistorical results and cash

Mows are representative of whar investors should expecr in the fumire. Take inte account the proceeds of the offering and any

other kiown or pending sowrces of capifal, Discuss how the proceeds from ihe offering will affect ligudity, wheiher

seceiving these funds and any other additional funds is necessary i

the viability af ihe business, and how quickly the issuer

anticipares using fis available cash. Deseribe the other available sources of capital to the business, such as lines of crediv or

vequived coniriburions by s s, References ra the issier in this Quession 28 and these fnstroctions refer o the issuer

and 18 predecessors, if any.

FINANCIAL INFORMATION



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

Refer to Appendix C, Financial Statements

I, Roy Lipski, centify that:

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

(2) the financial information of New Growth Brands, Inc. included in this Form
reflects accurately the information reported on the tax return for New Growth

Brands, Inc. filed for the most recently completed fiscal year.

Roy L{psEi

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 mare 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 or managing member of any such
solicitor, prior to May 16, 2016

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

i. in connection with the purchase or sale of any security? [ Yes [4] No

. involving the making of any false filing with the Commission? [] Yes 1] No

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
vestment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [ 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

i. 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 [4] 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 examines
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? [] Yes [4] No
B. engaging in the business of securities, insurance or banking? [] Yes /] No
C. engaging in savings association or credit union 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 order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ ¥Yes [ No

(4) Is any such persen subject to an erder of the Commission entered pursuant to Section
15(b) ar 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes [4 No
ii. places limitations on the activities, functions or operations of such person?
[ Yes [l Mo
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes [+] 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,
arders the person to cease and desist from committing or causing a vielation 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 [ 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?

Oves [ Ne



{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 exemption, 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?

OYes MNo

(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 obtalning money or property
through the mail by means of false representations?

O¥es FlNo
If you would have answered “Yes” to any of these guestions had the conviction, order,
jt 1t, decree, ion, 1 or bar occurred or been issuad after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4{a)(6) of the Securities
Act.

INSTRUCTIONS TG QUESTION 30: Final order means a written directive or declaratory statement issued by  federal or
state agency, described in Rule 503a)(3) of Regulation Crowdfimding, under applicable stanstory authority thar provides

Jor nouce and an opporuiniiv for hearing, which conssines o final disposition or action by thar federal or swre agency.

Ne matrers are reguired to be disclosed with respect ro events relating ro any affilfared issuer thar ocenrred before the
affitiarion arose if the affiliared entiey is nor (1) in comirol of the issuer or (i) under common conirol with the issuer by a thind

party that was in control of the affiliated entiry af ihe time of such evens.

OTHER MATERIAL INFORMATION

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

- (2) suech further material information, if any, as may be necessary to make the reguired
statements, in the light of the circumstamces under which they are made, 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 choesen to act in the role 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 te 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 @ 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 persen of Wefunder Advisors) 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 some 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 a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat 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 (i) 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 obligations 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 to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS TQ QUESTION 30: If informeation csenited [o fvestors in a formar, media or other means nor able 1o
li i in fext or portable document formal, the fssuer should include .
ented, and
ic) in ife case of disclosure in video, a or other dyn media or formar, a ranscript or descriprion of sich disclosre.

ONGOING REPORTING

nge Commission

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

33. Once posted, the annual report ma el on the

http:/fwww budlove.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):

]

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

[

. the issuer has filed at least three annual reports and has total assets that do not exceed S10

million:

'y

. the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(a)(6), 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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Intentional misstatements or omissions of fucts constitute federal criminal violations. See 18 U.S.C. 1001,
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Pursuant to the requiremenis of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227100 et seq.), the issner certifies that it has reasonable grounds to believe that it meets all af the requirements for

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

New Growth Brands, Inc.

Roy J:Efpsﬁi

CEO

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

capacities and on the dates indicated.

Alastair James

COO
4/26/2023

Dan ‘J—fawlésféy

CFO
4/26/2023

‘Roy Lipsféi
CEOQ
4/25/2023

The Form C musi be signed by the issuer, iis principal executive afficer or officers, ifs principal financial efficer, its coniroller or principal accounting officer

and ar least @ majority of the beard of directors or persons performing similar funcrions.

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
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 attarney.







