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

CovInnovations Inc
3012 South Durango Drive
Las Vegas, NV 89117
https://www.covinnovations.com

Up to $1,234,986.00 in Series B Common Stock at $7.40
Minimum Target Amount: $14,999.80

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

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

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

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



Company:

Company: Covinnovations Inc

Address: 3012 South Durango Drive, Las Vegas, NV 89117
State of Incorporation: NV

Date Incorporated: May 24, 2021

Terms:

Equity

Offering Minimum: $14,999.80 | 2,027 shares of Series B Common Stock
Offering Maximum: $1,234,986.00 | 166,890 shares of Series B Common Stock
Type of Security Offered: Series B Common Stock

Purchase Price of Security Offered: $7.40

Minimum Investment Amount (per investor): $244.20

*"Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses®

Time-Based:

Friends and Family Early Birds

Invest $249 within the first 48 hours and receive 25% bonus shares
Super Early Bird Bonus

Invest $249 within the second week and receive 15% bonus shares
Early Bird Bonus

Invest $249 within the first month and receive 10% bonus shares
Amount-Based:

Tier 1

Invest $5,000 or more and receive 5% bonus shares

Tier 2

Invest $10,000 or more and receive 10% bonus shares

Tier 3

Invest $20,000 or more and receive 20% bonus shares

*In order to receive perks from an investment, one must submit a single investment in



the same offering that meets the minimum perk requirement. Bonus shares from perks
will not be granted if an investor submits multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

CovInnovations Inc. will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if yvou buy 100 shares of Series B Common
Stock at $7.40/ share, you will receive 110 shares of Series B Common Stock, meaning
you'll own 110 shares for $740. Fractional shares will not be distributed and share
bonuses will be determined by rounding down to the nearest whole share.

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

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if any). Eligible investors
will also receive the Owner’s Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview

CovInnovations Inc. ("CovIinnovations” or the “Company”) is a C-Corporation
organized under the laws of the state of Nevada that is a pharmaceutical research and
development and manufacturer. The Company’s business model consists of a
federated business model focused on healthcare clinicians who prescribe medicinal
therapies for infectious diseases. The Company's goal is for its pharmaceuticals to be
sold globally to government health agencies, hospitals, and acute care sites. The
Company's top three reasons to invest are: first, to market position, unique medical
indication, and potential sales.

CovIinnovations™ was created to bring to market three COVID-19-related
technologies: a successful treatment, a 2-minute RNA test, and a susceptibility test.
Company efforts have focused primarily on the treatment, as we believe this has the
most potential for social and financial benefit in the shortest time. The Company is in
the pre-revenue stage of development and has not obtained FDA approval for its
products.”

Our products are designed to alleviate fear, significantly reduce deaths, relax the
restrictions we face in our community, and integrate our world back to pre-pandemic
fimes.



Competitors and Industry

The global coronavirus treatment drugs market is estimated to be valued at US$ 20
billion in 2021 and is expected to exhibit a CAGR of 17.5 % during the forecast period
2021-2030 with a forecasted value in 2030 of US$ 67 billion.

Major players in the coronavirus (COVID-19) current therapy market are Moderna
Therapeutics, Novavax, Bravovax, Ascletis Pharma, Altimmune, Clover
Biopharmaceuticals, Inovio Pharmaceuticals, Inc., Biocryst Pharma, Gilead Sciences,
and Regeneron Pharmaceuticals.

From 2022 to 2030, the North American COVID-19 therapeutic market is expected to
dominate the global COVID-19 therapeutics market, owing to the advancement of
technologies, growing awareness about coronavirus, rising government initiatives for
R&D of covid-19 vaccines, and an increasing number of market players in this Region.
On the other hand, the European region will also hold a share of this market during
the forecast years due to rising government initiatives in R&D and increasing demand
for covid-19 treatment options. Furthermore, Asia Pacific COVID-19 therapeutic
market is estimated to be the fastest-growing regional market in the future, attributed
to the increasing number of corona patients, rising awareness about the covid
treatment options and healthcare facilities, and entry of new players in the market.

Current Stage and Roadmap

QOur technology is currently at the prototype stage. We have designed a formulation.
We have patented the API combination. We have submitted the design to the FDA,
requesting approval for a Phase II/111 clinical trial. The FDA has indicated what pre-
clinical work is required.

We have received detailed bids from leading pharmaceutical industry subcontractors
for the completion of the work the FDA requires. We are waiting for funding to begin
the pre-clinical work. The timeline for completion and Phase 11/111 trial approval is
estimated to be 11 months. We submitted our FDA packet to BARDA (the Biomedical
Advanced Research Development Authority).

The Team

Officers and Directors

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

e Position: CEO, Director of Covinnovations
Dates of Service: June, 2020 - Present
Responsibilities: responsible for the management of the operations of a
company as well as setting its overall vision. The role involves a high level of



responsibility, with pivotal decision making affecting the future of a company
and its employees.] am the main driver of the organization and ultimately
accountable to the main stakeholders / shareholders and the business. | oversee
all operations including product development, logistics and marketing. I am also
expected to develop and approve strategies for the company as well as
communicating these strategies to an internal and external audience. Jamie does
not take a salary. Salary and equity compensation triggered by company raising
$5M in the next 18 months.

Other business experience in the past three years:

o Employer: DoubleRainbow Biosciences
Title: CBO
Dates of Service: January, 2021 - May, 2022
Responsibilities: Business Development and corporate strategy development

Other business experience in the past three years:

o Employer: Kalos Therapeutics
Title: CBO
Dates of Service: October, 2019 - January, 2021
Responsibilities: Business and corporate development

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

e Position: Board Member
Dates of Service: January, 2022 - Present
Responsibilities: Sits on the board. Kristine does not take a salary.

¢ Position: COO
Dates of Service: February, 2021 - Present
Responsibilities: Runs the operations of the business. Kristine does not take a
salary.,

Other business experience in the past three years:

¢ Employer: Machuca Family Medicine
Title: Nurse Practitioner
Dates of Service: July, 2017 - July, 2020
Responsibilities: To provide general patient care.



Other business experience in the past three years:

e Employer: PROCARE HOSPICE OF NEVADA LLC
Title: Nurse Practitioner
Dates of Service: September, 2017 - May, 2020
Responsibilities: To provide general patient care.

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

e Position: Chief Science Officer
Dates of Service: February, 2021 - Present
Responsibilities: responsibility for leading development and implementation of a
transformational research agenda focused on patient-centered comparative
clinical effectiveness research. Aury does not take a salary. Dr. Nagy is taking no
salary until $5M in capital is raised by the company.

¢ Position: Executive Chairman of the Board
Dates of Service: February, 2021 - Present
Responsibilities: The Chair will provide leadership to the Directors in
discharging their mandate as set out in the Charter of the Board, including by:
(a) promoting a thorough understanding by the Directors and management
of:promoting a thorough understanding by the Directors and management of: (i)
the duties and responsibilities of the Directors; and (ii) the distinctions between
the role of the Directors and the role of management; (b) promoting
cohesiveness among the Directors; and (c) together with the Lead Director (as
defined below) and the Governance Committee, oversee all aspects of Board and
Committee function to ensure compliance with the corporate governance
practices of the Corporation. Dr. Nagy is taking no salary until $5M in capital is
raised by the company.

e Position: President, Secretary, and Treasurer
Dates of Service: May, 2022 - Present
Responsibilities: Governance, Dr. Nagy is taking no salary until $5M in capital is
raised by the company.

Other business experience in the past three years:

o Emplover: American Patriot Solar Community

Title: CEO
Dates of Service: August, 2009 - December, 2020
Responsibilities: Oversee company decision making processes.



Other business experience in the past three years:

e Employer: Nevada Brain & Spine Care
Title: Managing Partner
Dates of Service: November, 2023 - Present
Responsibilities: Managing Partner

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Series B
Common Stock should only be undertaken by persons whose financial resources are
sufficient to enable them to indefinitely retain an illiquid investment. Each investor in
the Company should consider all of the information provided to such potential
investor regarding the Company as well as the following risk factors, in addition to the
other information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited
Any Series B Common Stock purchased through this crowdfunding campaign is



subject to SEC limitations of transfer. This means that the stock/note that you
purchase cannot be resold for a period of one year. The exception to this rule is if you
are transferring the stock back to the Company, to an “accredited investor,” as part of
an offering registered with the Commission, to a member of your family, trust created
for the benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

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

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds
Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of



this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

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

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

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

page.

We may never have an operational product or service

It is possible that there may never be an operational COVI-001 or that the product
may never be used to engage in transactions. [t is possible that the failure to release
the product is the result of a change in business model upon Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of Company and its stockholders/members/creditors.

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our COVI-001. Delays or cost overruns in the development of our COVI-
001 and failure of the product to meet our performance estimates may be caused by,
among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to design and regulatory hurdles. Any of these events could
materially and adversely affect our operating performance and results of operations.

Minority Holder; Securities with Voting Rights
The Series B Common Stock that an investor is buying has voting rights attached to
them. However, you will be part of the minority shareholders of the Company and



therefore will have a limited ability to influence management's decisions on how to
run the business. You are trusting in management discretion in making good business
decisions that will grow your investments. Furthermore, in the event of a liquidation
of our company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

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

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

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

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

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

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than



us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits
CovInnovations was formed on 01/29/2021. Accordingly, the Company has a limited
history upon which an evaluation of its performance and future prospects can be
made. Our current and proposed operations are subject to all business risks associated
with new enterprises. These include likely fluctuations in operating results as the
Company reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once
our directors determine that we are financially able to do so. Covinnovations has
incurred a net loss and has had limited revenues generated since inception. There is
no assurance that we will be profitable in the next 3 vears or generate sufficient
revenues to pay dividends to the holders of the shares.

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

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that COVI-001 is a good idea,
that the team will be able to successfully market, and sell the product or service, that
we can price them right and sell them to enough peoples so that the Company will
succeed. Further, we have never turned a profit and there is no assurance that we will
ever be profitable.

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

One of the Company's most valuable assets is its intellectual property. The Company's
owns nine trademarks, copyrights, Internet domain names, and trade secrets. We
believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the
rights owned by the Company. The Company intends to continue to protect its
intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the
Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

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



ineffective

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

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

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

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

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

We rely on third parties to provide services essential to the success of our business

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



performance.

The Company is vulnerable to hackers and cyber-attacks

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

Investment Risk

1. Clinical trials — According to the NCBI (2018), a study of failure rates assessed that
out of 640 phase III trials with novel therapeutics, it found that 54% failed in clinical
development, with 57% of those failing due to inadequate efficacy. Regardless of the
statistics used, the probability of failure during clinical trials is ubiquitous. 2.
Emergency Use Authorization approval — An Emergency Use Authorization study
published in the Journal of the American Medical Association (JAMA, 2021) states that
seventeen products (4% of 393 products that were granted EUAs for COVID-19-
related purposes), 2 drugs, 7 medical devices, 8 diagnostics, were revoked by the FDA
mainly because of problems with effectiveness or safety. Even though the pandemic
increases the EUA approval probability, a risk of rejection is nonetheless present. 3.
FDA approval — Another NCBI study (2018) found an observed success rate of 59% at
phase I1I out of 798 drug discovery projects. 4. Manufacturing — CovinnovationsTM
continues to work toward the large-scale technical development and manufacturing
scale-up in several countries and larger scale deployment for its COVID treatment and
test products. The number of doses that it is able to produce and distribute is
dependent on its ability, and the ability of its contract manufacturers, to successfully
and rapidly scale up manufacturing capacity and utilization. 5. Financial — the
company has incurred significant losses since its inception and may incur significant
losses again in the future until profitable revenue is generated. 6. COVID variants -
the company may be unsuccessful in adapting its COVID-19 treatment or developing
future versions of its COVID-19 treatment against variants of the SARS-CoV-2 virus
should those variants cause pathology by a different mechanism than all prior variants
have since the virus was identified in 2019. 7. International commercialization -
Assuming the expected EUA approval in the United States, interim or conditional
authorizations from regulatory authorities outside the United States for CovArrest™
may encounter difficulties producing or successfully commercializing the treatment
consistent with existing or potential contractual obligations.8. Intellectual Property -
CovinnovationsTM’s technologies are patent-pending and other companies or
organizations may challenge patent rights or may assert patent rights that prevent it
from developing and commercializing products. 9. Market adoption — The commercial
success of any current or future investigational medicine, if approved, will depend
upon the degree of market acceptance by physicians, patients, third-party pavors, and
others in the medical community. 10. Other economic, industry, business, social,



scientific, and political risks inherent with operating a health care company.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the

company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Number of Type of Security
Stockholder N i P t
O Securities Owned Owned ereentage

Founder/Shaefflertanz Corp. (Dr.

1,360,000 Preferred Stock
Aury Nagy - 100%) S
Founder/Shaefflertanz Corp. (Dr. 1,400,000 Series A 70.0%
Aury Nagy - 100%) Common Stock
Founder/Shaefflertanz Corp. (Dr. 2,100,000 Series B
Aury Nagy - 100%) Common Stock

The Company's Securities

The Company has authorized Preferred Stock, Series A Common Stock, Series B
Common Stock, Blank Check Common Stock, and SAFE. As part of the Regulation
Crowdfunding raise, the Company will be offering up to 166,890 of Series B Common
Stock.

Preferred Stock

The amount of security authorized is 1,750,000 with a total of 1,750,000 outstanding.
Voting Rights

There are no voting rights associated with Preferred Stock.
Material Rights

There are no material rights associated with Preferred Stock.
Series A Common Stock

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

5 votes per share
Material Rights

There are no material rights associated with Series A Common Stock.

Series B Common Stock



The amount of security authorized is 3,250,000 with a total of 3,000,000 outstanding.
Voting Rights
1 vote per share
Material Rights
There are no material rights associated with Series B Common Stock.
Blank Check Common Stock
The amount of security authorized is 3,000,000 with a total of 0 outstanding.
Voting Rights
There are no voting rights associated with Blank Check Common Stock.
Material Rights

Blank Check Common Stock. To the fullest extent permitted by law, authority is
expressly granted to and vested in the Board to name and provide for the issuance, in
one or more series, of any or all of the Common Stock that is not designated as Series
A Common Stock or Series B Common Stock (“Blank Check Common Stock™) and in
connection therewith to prescribe by resolution the voting powers (if any),
designations, preferences, limitations, restrictions and relative rights of Blank Check
Common Stock, or of a respective series of Blank Check Common Stock, as the case
may be, in the manner permitted by the laws of the state of Nevada. Neither holders of
Preferred Stock nor holders of Common Stock shall have voting rights relating to the
fixing of any terms of Blank Check Common Stock or issuance of any shares of Blank
Check Common Stock {(or any series thereof). All authority in respect of the fixing of
terms, and the issuance of shares, of Blank Check Common Stock is vested exclusively
in the Board (or any duly appointed committee thereof).

SAFE

The security will convert into Series b common stock and the terms of the SAFE are
outlined below:

Amount outstanding: $466,000.00
Interest Rate: 0.0%

Discount Rate: %

Valuation Cap: $15,000,000.00
Conversion Trigger: M&A, [PO, SPAC

Material Rights

There are no material rights associated with SAFE,

What it means to be a minority holder



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

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:

e Inan [PO;
e To the company;

® To an accredited investor; and

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

Recent Offerings of Securities

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

¢ Type of security sold: SAFE
Final amount sold: $466,000.00
Use of proceeds: company formation and research and development
Date: May 14, 2021



Offering exemption relied upon: 506(b)

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 1,750,000
Use of proceeds: N/A
Date: December 05, 2022
Offering exemption relied upon: Section 4(a)(2)

o Name: Series A Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 2,000,000
Use of proceeds: N/A
Date: December 05, 2022
Offering exemption relied upon: Section 4(a)(2)

o Name: Series B Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 3,000,000
Use of proceeds: N/A
Date: December 05, 2022
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

How long can the business operate without revenue:

The business can conservatively operate with a limited budget for three years.
CovInnovations can continue to operate on a nominal budget for three concurrent



years. This occurs due to the virtual remote construction of our organization;
CovIinnovations expenses equate to less than $3,000 monthly. The majority of those
monthly expenses are in accounting and IT subscription fees, The three employees
will be compensated by equity agreements and salaried compensation triggered by a
significant capital funding event of $5m or more by 2024.

Foreseeable major expenses based on projections:
The use of funds will be allocated to the following activities as explained below.

CMC / Stability - Chemistry, Manufacturing and Controls (CMC) is an integral part of
any pharmaceutical product application to the FDA. CMC is critical to attaining a
successful registration filing since it ensures that pharmaceutical and
biopharmaceutical drug products are consistently effective, safe, and high quality for
consumers.

PK/PD - PK/PD modeling (pharmacokinetic / pharmacodynamic modeling) is a
technique that combines the two classical pharmacologic discipline of
pharmacokinetics and pharmacodynamics. PK/PD modeling has its importance at
each step of the drug development, and it has shown its usefulness in many diseases.

Toxicology - The primary objective of toxicology studies in the drug development
process is to evaluate the safety of potential drug candidates.

Secure IND approval from FDA - Investigational New Drug (IND) Application. Current
Federal law requires that a drug be the subject of an approved marketing application
before it is transported or distributed across state lines. The IND is the means through
which the sponsor technically obtains this exemption from the FDA.

Development of three (3) other COVID-19 related technologies — CovaTestTM,
CovAssessTM, and treatment for Long COVID. [See the Product Technologies section
of this research report].

FDA Phase III Trial - According to a study published by the National Center for
Biotechnology Information (NCBI, 2016), using data from 2004 through 2012, a Phase
3 study cost ranged from $11.5 million (dermatology) to $52.9 (pain and anesthesia)
on average. Therefore, we believe that CovinnovationsTM’s $25 million ask in the
current equity raise is reasonable.

Future operational challenges:

1. Our Clinical trial execution and the ability to generate positive outcomes.

2. The ability to successfully submit for Emergency Use Authorization approval
3. Regulatory submission for New Drug Application FDA approval

4. Securing manufacting and Supply chain workflows are critical to our successful
launch



Future challenges related to capital resources:

The global economic downturn increasing cost of capital is causing a global strain on
the availability of capital and the cost of capital. This is compounded by the negative
impact of inflation and/or recession on investor's ability to fund project, a nd the high
monthly burn rate for drug development,

Future milestones and events:

1. Obtaining positive preclinical trial results

2. Obtaining positive Phase 2/3 clinical trial outcomes
3. Timely Investigational New Drug application filing(s)

4. Successfully filing for Europe and FDA New Drug Applications

Liquidity and Capital Resources

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

As of November, 2022 the Company has capital resources available in the form of in
the amount of $10,000 cash on hand and in the process of securing a $25,000,000 line
of credit with global investment company, AMIC.

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

We believe the funds of this campaign are critical to our company operations.

If critical: These funds are required to support the research and development of COVI-
D01.

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

We believe the funds from this campaign are necessary to the viability of the
Company. Of the total funds that our Company has, 95% will be made up of funds
from the crowdfunding campaign if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will



be able to operate for 1 year. This is based on a current monthly burn rate. Utilizing
our financial forecast for 2023 and scaling back considerably on R&D plans, the
company could operate on $5,000 monthly, This would only fund capital-raising and
nominal administrative efforts during the time.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for two years. This is based on a current forecasted monthly burn
rate of approximately $210,000. Most of the burn rate would be expended on
preclinical, CMC, regulatory, and raw material sourcing efforts. This can be viewed in
the document section under the financial forecast. Our five-year forecast assumes we
will close out our $25mm Series A raise by the end of Q1 2023. The $210,000 is based
on the crowd fundraise maximum.

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

Currently, the Company has contemplated additional future sources of capital
including venture capital raise, convertible notes, lines of credit and IPO.

Indebtedness

e Creditor: Simple Agreements for Future Equity (SAFE)

Amount Owed: $143,996.00
Interest Rate: 0.0%

Related Party Transactions

e Name of Entity: Dr. Aury Nagy
Relationship to Company: Officer
Nature / amount of interest in the transaction: Loan agreement
Material Terms: The Company had accrued expenses due to the owner of
$296,233. The owner entered into a loan agreement with the Company. The loan
did not accrue interest and was due on demand. The balance was $143,996 as of
December 31st, 2021. The Company had accounts receivable from a separate
company wholly owned by the owner in the amount of $72,348.

Valuation



Pre-Money Valuation: $49,950,000.00

Valuation Details:

CovInnovations Inc. ("Covinnovations” or the "Company”) determined its pre-money
valuation of $48,195,000 internally by discounting the projections from an
independent analysis performed by moderation investments.

While the company is currently in the pre-revenue stage, revenue projections are
based on expected US COVID hospitalizations in 2022 of approximately 1.9 million
and a reasonably swift market adoption of 10% in the fourth quarter of 2023, 50% in
2024, and over 60% in 2025.

Based on government purchases of COVID drug treatments for mild to moderate cases
of COVID from other pharmaceutical companies, we conservatively estimate an
average price per course $500. At a $500 price point, Covinnovations plans to yield an
operating margin of greater than 80%, beating the industry average of 67%. Therefore,
based on projections, 2023 US revenue could be up ~$486 million.

The 2023 US revenue projections assume expenses as follows:
COGS: ~$102M

R&D: ~$17M

General and Admin: ~$48M

Using the estimated cash operating expenses of ~$168M, at US revenues of ~$486M we
would be operating at a cash operating income of ~$318M, or ~$222.7M post-tax
(estimated at 30%) net income.

International data on hospitalization has been challenging to obtain since only a
fraction of countries release up-to-date data. However, based on our study of select
countries, we believe that the opportunity outside of the US could be approximately
twice the size of the US market.

We, therefore, multiply US revenue times three (3) to account for the global revenue
opportunity of COVI-001. As a result, the global revenue forecast for Covinnovations
is approximately $1.5 billion in 2024. If a median COVID biotech company multiple of
5.6x is used, the implied equity value of the company is approximately $8.1 billion.
We derive the 5.6x multiple by using the median enterprise value to revenue multiple
of the twelve (12) most prevalent COVID-associated biotechnology and
pharmaceutical companies traded in the US stock exchange. The median multiple is
5.6x and the average multiple is 12.3x, of which we have conservatively applied the
lower multiple to derive a valuation.

In addition, two comparable drugs from Merck and Pfizer were approved for EUA and
recently purchased by the US government (BARDA office) for over $2 billion and %5
billion If a Merck and Pfizer average revenue multiple of 4.4x is used, the equity value



of the government order to CovinnovationsTM is over $6 billion. By conservatively
applying a 5.6x average revenue multiple of established commercial pharmaceutical
companies, the equity fair market valuation of Covinnovations would be
approximately $8.1 billion, which implies an exceptional investment return
opportunity to new investors.

Using the estimated global revenues of ~$1.5B (as laid out above), minus our estimated
cash operating expenses of ~$168M, the company projects to be operating at a cash
operating income of ~$1.29B, or ~$903M post-tax (estimated at 30%) net income.

Discount Analysis. Biotech and pharmaceutical companies can be incredibly valuable
even if they are years away from generating revenue. We can't use typical valuation
metrics to value pre-revenue biotech companies. Value is closely tied to risk: In other
industries, growth, either of profits, revenues, or users, drives value creation. In drug
development, derisking drives value creation. Companies "derisk" their science by
conducting scientific experiments or clinical studies. The more rigorous the
experiment, the more value is created if the experiment is successful. Risk is often
binary: Because value creation is tied to risk reduction, and because risk is reduced
through experiments and studies, a company's value often changes dramatically when
new data from studies is released. Because studies are generally blinded to prevent
bias, the data from a study is usually revealed all at once at the end of a study. So big
swings in value can happen literally overnight.

Positive binary events often catalyze a fundraising. Drugs become exponentially more
valuable over time: Drugs aren't really that valuable until around Phase 2. This is why
most venture capitalists prefer to fund companies that develop their own drugs rather
than just discover new targets or hits and then try to sell them to pharma. Valuations
are highly sensitive to discount rate: It takes a long time to develop drugs, and most of
the value is created after many years, so a drug's value is highly sensitive to the
discount rate. Developing drugs requires lots of capital, and because drug
development is risky, capital can be expensive. So cost of capital can be one of the
biggest components of the cost of drug development.

For the reasons highlighted above, the company determined its pre-money valuation
to be $49,950,000. We believe this is substantially supported based on the factors and
projections laid out previously.

The Company set its valuation internally; however, the Company's projections relied
upon a formal-third party independent evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed all preferred stock is converted to common stock.

Use of Proceeds

If we raise the Target Offering Amount of $14,999.80 we plan to use these proceeds as
follows:



e StartEngine Platform Fees
5.5%

® Premium StartEngine fee
94.5%
Premium StartEngine fee

If we raise the over allotment amount of $1,234,986.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Working Capital
19.5%
The use of the proceeds will be to accomplish key milestones. More specifically,
the use of funds will be allocated to the following activities as explained below.
CMC / Stability - Chemistry, Manufacturing and Controls (CMC) is an integral
part of any pharmaceutical product application to the FDA. CMC is critical to
attaining a successful registration filing since it ensures that pharmaceutical and
biopharmaceutical drug products are consistently effective, safe, and high
quality for consumers. PK/PD - PK,/PD modeling (pharmacokinetic /
pharmacodynamic modeling) is a technique that combines the two classical
pharmacologic discipline of pharmacokinetics and pharmacodynamics. PK/PD
modeling has its importance at each step of the drug development, and it has
shown its usefulness in many diseases. Toxicology - The primary objective of
toxicology studies in the drug development process is to evaluate the safety of
potential drug candidates. Secure IND approval from FDA - Investigational New
Drug (IND) Application. Current Federal law requires that a drug be the subject
of an approved marketing application before it is transported or distributed
across state lines. The IND is the means through which the sponsor technically
obtains this exemption from the FDA. Development of three (3) other COVID-19
related technologies — CovaTestTM, CovAssessTM, and treatment for Long
COVID. [See the Product Technologies section of this research report]. FDA
Phase III Trial - According to a study published by the National Center for
Biotechnology Information (NCBI, 2016), using data from 2004 through 2012, a
Phase 3 study cost ranged from $11.5 million (dermatology) to $52.9 (pain and
anesthesia) on average. Payroll and Professional Services.

e Research & Development
75.0%
Proceeds will be used to fund Chemistry, Manufacturing and Control as part of
any pharmaceutical product application to the FDA, PK/PD modeling, Toxicology

initiatives, and secure Investigational New Drug filing with FDA.

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



Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

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

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

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

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and

has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

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

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

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

Updates

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

Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR CovInnovations
Inc

[See attached]



Covinnovations, Inc. (the “Company™) a Nevada Corporation

Financial Statements (unaudited) and
Independent Accountant’s Review Report

Short Year ended December 31, 2021
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
Covinnovations, Inc.

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2021 and the related statements of operations, statement of changes
in shareholder’s equity, and statement of cash flows for the short year then ended, and the related notes to
the financial statements. A review includes primarily applying analytical procedures to management’s
financial data and making inquiries of Company management. A review is substantially less in scope than
an audit, the objective of which is the expression of an opinion regarding the financial statements as a
whole, Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

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

Accountant’s Responsibility

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

Accountant’s Conclusion

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

Going Concern

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

Vince Mongio, CPA, CIA, CFE, MACC
Miami, FL
September 28, 2022

Vm»gﬂ %’tjw



Statement of Financial Position

As of December 31,
2021
ASSETS
Current Assets
Cash and Cash Equivalents 2,127
Accounts Receivable - Related Party 72,348
Total Current Assets 74,476
TOTAL ASSETS 74,476
LIABILITIES AND EQUITY
Liabilinies
Current Liabihties
Accrued Expenses - Related Party 296,233
Total Current Liabilities 296,233
Long-term Liabilities
Future Equity Obligations 466,000
Notes Pavable - Related Party 143,996
Total Long-Term Liabilities 609,996
TOTAL LIABILITIES 906,229
EQUITY
Accumulated Delient (831,753)
Total Equity (831,753)
TOTAL LIABILITIES AND EQUITY 74,476
Statement of Operations
Short Year Ended December 31,
2021
Revenue -
Cost of Revenue -
Gross Profit -
Oiperating Expenses
Advertising and Marketing 14,809
Creneral and Administrative 738,693
Research and Development 56,000
Total Operating Expenses 829,502
Operating Income (loss) (R29.502)
Oither Expense
Interest Expense 351
(Other 1,9
Total Other Expense 2,251

Provision ftor Income Tax -
Net Income (loss) (831,733)




Statement of Cash Flows

Year Ended December

31,
2021
OPERATING ACTIVITIES
Net Income (Loss) (831,753)
Adjustments to reconcile Net Income to Net Cash provided by operations:
Accounts Receivable - Related Party (72,348)
Accrued Expenses - Related Party 296,233
Total Adjustments to reconcile Net Income to Net Cash provided by operations: 223 885
Net Cash provided by (used in) Operating Activities (607, 868)
FINANCING ACTIVITIES
Future Equity Obligations 466,000
Motes Payable - Related Party 143,996
Net Cash provided by (used in) Financing Activities 609,906
Cash at the beginning of period -
MNet Cash increase (decrease) for period 2,127
Cash at end of period 2,127
Statement of Changes in Shareholder Equity
Common Stock
# of Total
Shares $ apic Accumulated g holder
Amount Deficit .
Amount Equity
Beginning Balance at 1/29/2021 - - - - -
Met Income (Loss) - - (®31.753) (®31.753)
Ending Balance 12/31/2021 - - - (831,753) (831,753)




Covinnovations, Inc.
Notes to the Unaudited Financial Statements
December 31st, 2021
SUSD

NOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

Covinnovations, Inc. (“the Company™) was initially formed as a limited liability in Nevada on January 29, 2021, The
Company incorporated on May 24", 2022, The Company is a life science drug manufacturer focused on research and
development in immunology and infectious disease.

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

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

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

Use of Estimates and Assumptions

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

Cash and Cash Equivalents

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

Fair Value glf Financial Instruments

ASC 820 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which prionitizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
inputs used in measuring fair value are observable in the market.

These tiers include:

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

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

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

Concentrations of Credit Risks

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



Revenue Recognition

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

Step 1: Identify the contract(s) with customers

Step 2: Identfy the performance obligations in the contract

Step 3: Deternmune the transaction price

Step 4: Allocate the transaction price to performance obligations

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

The Company will identify and analyze its performance obligations with respect to customer contracts once the first
contract is signed.

Accounts Receivable

Trade receivables due from customers are uncollateralized customer obligations due under normal trade terms. Trade
receivables are stated at the amount billed to the customer. Payments of trade receivables are allocated to the specific
imvoices identified on the customer’s remittance advice or, if unspecified, are applied to the earliest unpaid mvoices.
Payments are generally collected upfront, but some of the merchants that products are sold through have a delay
between collecting from the customer and sending to the Company.

The Company estimates an allowance for doubttul accounts based upon an evaluation of the current status of
receivables, historical experience, and other factors as necessary. It is reasonably possible that the Company’s estimate
of the allowance for doubtful accounts will change.

Advertising Costs

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

General and Administrative

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

Eguity based compensation

The Company did not have any equity-based compensation as of December 31st, 2021,

Income Taxes

The Company was a pass-through entity therelore any income tax expense or benefit 15 the responsibility of the
company’s owners. As such, no provision for income tax is recognized on the Statement of Operations.

Recent atcﬂunting pronouncements

The FASB i1ssues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental
guidance, (11) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements.



NOTE 3 - RELATED PARTY TRANSACTIONS

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

The Company had accrued expenses due to the owner of §296,233.

The owner entered into a loan agreement with the Company. The loan did not acerue interest and was due on demand.
The balance was $143.996 as of December 317, 2021,

The Company had accounts receivable from a separate company wholly owned by the owner in the amount of $72,348.
NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threatening hitigation against the Company or any of
its officers. Further, the Company is currently complying with all relevant laws and regulations. The Company does
not have any long-term commitments or guarantees,

NOTE 5 - DEBT

simple Agreements for Future Equity (SAFE) - Duning the penod ending December 31, 2021, the Company entered
imnto numerous SAFE agreements (Simple Agreement for Future Equity) with third parties. The SAFE agreements
have no maturity date and bear no interest. The agreements provide the right of the investor to future equity in the
Company during a qualhified financing or change ol control event. Only one of the SAFE agreements provide the right
of the investor to future equity in the Company during a qualified financing or change of control event at a 90%
discount. Each agreement 15 subject to a valuation eap. The valuation caps of the agreements entered were $15M —
$240M.

See Note 3 — Related Party Transactions for details of loan entered into with a related party.

Debt Principal Maturities 5
Years Subsequent to 2021

Year Amount
2022 5$143.996
2023 -
2024 -
2025 -
2026 -
Thereafter -

NOTE 6 - EQUITY
The Company was a limited hability company with one class of share wholly owned by one individual.

See Note 7 — Subsequent Events for details of equity structure after the Company converted from a limited hability
company to a C-corporation.

NOTE 7-5UBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2021 to assess the need for potential recognition or
disclosure in this report. Such events were evaluated through September 28, 2022, the date these financial statements
were available to be 1ssued.



On June 3™, 2022, the Company amended its Articles of Incorporation to increase the number of authorized shares to
10,000,000 shares with 2,000,000 shares designated as preferred stock, 5,000,000 designated as common stock, and
3,000,000 that the board has set aside and has vet to designated as common or preferred.

Of the 5,000,000 designated as common stock, 2,000,000 was designated as Series A common stock and 3,000,000
as Series B common stock.

Voting: Common stockholders are entitled to one vote per share

Dividends: The holders of common stock are entitled to receive dividends when and 1f declared by the Board of
Dhrectors.

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

Dividends: The holders of preferred stock are entitled to receive dividends when and if declared by the Board of
Directors. Dividends on preferred stock are in preference to and prior to any payment of any dividend on common
stock and are not cumulative,

NOTE 8 - GOING CONCERN

The accompanying balance sheet has been prepared on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business. The entity has realized losses every vear since
iception, incurred negative working capital and cash flows from operations, and may continue to generate losses.

During the next tw