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

WhiteFlag App, Inc.
3575 RINGSBY CT, 5TE 319
DENVER, CO 80216
http://whiteflagapp.com

Up to $1,234,997.12 in Common Stock at $34.48
Minimum Target Amount: $14,999.04

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
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.5. 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.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: WhiteFlag App, Inc.

Address: 3575 RINGSBY CT, STE 319, DENVER, CO 80216
state of Incorporation: DE

Date Incorporated: April 16, 2021

Terms:

Equity

Offering Minimum: $14,999.04 | 3,348 shares of Common Stock
Offering Maximum: $1,234,997.12 | 275,069 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $4.48

Minimum Investment Amount (per investor): $250.88

Voting Rights of Securities Sold in this Offeri

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEO"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEO determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below.
Investment Incentives & Bonuses™

Time-Based Perks

Friends and Family - First 72 hours | 15% bonus shares

Super Early Bird - Within first week | 10% bonus shares

Early Bird Bonus - Within first 2 weeks | 5% bonus shares

Volume-Based Perks

Tier 1 Perk - Invest $250+ and receive a mention/shout-out on website + verified profile badge

Tier 2 Perk - Invest $500+ and receive a mention/shout-out on website + verified profile badge + receive WhiteFlag t-shirt
and bracelet

Tier 3 Perk — Invest $2,500+ and receive a mention/shout-out on website + verified profile badge + receive WhiteFlag t-shirt
and bracelet + WhiteFlag sweatshirt, hat, journal+ additional swag kit material/merch + 10 minute zoom call with founder

Tier 4 Perk — Invest $10,000+ and receive a mention/shout-out on website + verified profile badge + receive WhiteFlag t-
shirt, bracelet, sweatshirt, hat, journal+ all addition swag kit material/merch + 10 minute zoom call with founder + private
party with other investors + 5% bonus shares

Tier 5 Perk — Invest $25,000+ and receive a mention/shout-out on website + verified profile badge + WhiteFlag t-shirt,
bracelet, sweatshirt, hat, journal, + all additional swag kit material/merch + 10 minute zoom call with founder + private
party with other investors + investor business sponsorship on website + 10% bonus shares

Tier 6 Perk — Invest $50,000+ and receive a mention/shout-out on website + verified profile badge + receive WhiteFlag t-
shirt and bracelet + WhiteFlag sweatshirt, hat, journal+ all additional swag kit material/merch + 10-minute zoom call with
founder + private party with other investors + investor business sponsorship on website + receive in-person dinner with CEOQ
and execs + podcast appearance + 15% 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.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEneine O B

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $4.48 / share, yvou will receive 110 shares of Common Stock, meaning
you'll own 110 shares for $448. 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 canceled 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

Company Overview

WhiteFlag App, Inc. ("WhiteFlag” or the "Company”) is a free, customized, peer-to-peer support app where users instantly
and anonymously connect with someone who has been through or is going through the same mental health struggles and
challenges. Unlike other peer-to-peer apps on the market, WhiteFlag connects you with someone who has actually
experienced your plight. We do not pay, train, certify, or coach anyone on how to talk with vou like our competitors do. This
allows for real, raw, unfettered connection with someone speaking from the heart and experience with no ulterior motive
other than to provide you with support. Users on our app truly find out that they are not alone and that there is hope and
peace on the other side of their fight.

When our community and user base are ready for revenue, we intend to provide them with information on much-needed
and requested resources. We will do this in the form of advertising. Like other social networks on the market, the
opportunity for revenue via advertising to a community like ours can generate millions and millions of dollars. We can do
this all while providing information on useful and necessary resources to people who need them the most. Additionally,
WhiteFlag will offer premium options where users can pay to opt-out of seeing advertisements if they so choose. Additional
premium options include a subscription to chat 24/7 with a peer support specialist or even a therapist. We will also be
offering our Platform as a Service model soon. Our PAAS option will allow for employers, first-responders, organizations,
universities, insurance companies and the like to offer their employees or members a customized version of WhiteFlag
strictly for them where they will instantly and anonvmously connect with co-workers and/or fellow members who are going
through the same things.

P

We own the IP rights to the term “WhiteFlag” and “White Flag” as well as our logo and icon. Additionally, we own our
unique matching algorithm and all of our code.

Competitors and Industry
Competitors

Wisdo, TalkLife and some Al support apps are our closest competitors. However, on every peer-to-peer platform currently
on the market, you must be “trained” or “certified” before being allowed to offer peer support to someone else. This hinders
the quality, type and quantity of people who can offer support to those who need it most. In doing so, people in pain have a
harder time connecting with someone who has experienced their issues and can truly relate. This makes people feel more
alone than they actually are. There is no reason for this requirement other than the stigma. In peer support groups around
the world, untrained and unpaid people are providing the greatest relief to their peers in pain. WhiteFlag has the least
amount of hurdles and hoops to offering and/or receiving support on the market and our numbers and user feedback
support this. We are authentic and real, just like our users.



Industry/Market

The market to help those struggling with their mental health 15 one of the largest and fastest-growing markets in the world.
Our app not only supports the 1 in 5 Americans who struggle with mental health issues daily, but also, WhiteFlag is for
friends, family members and people who merely want to help and combat the crisis but don't know where to offer support.
We have seen everything from people diagnosed with a mental health issue, loved ones of someone suffering, kind people,
lonely people and people who are just starting out on their healing journey all join and thrive on our app. Offering people a
place to connect, unfettered and unhindered by requirements and training, has proven to be the biggest market in the world
(Facebook, Twitter, etc).

The mental health and wellness market exceeded 79 billion in 2022 and is expected to exceed 105 billion by 2029 (Fortune
Business Insights). This is a market that is not slowing down as people become more aware of their own mental health and
that there are ways to alleviate their pain outside of “just” medication and treatment. Our market is not only people with
diagnoses and symptoms, but also, loved ones of those suffering as well as lonely, kind and helpful people. You do not have
to be suffering to get something out of our app. As far as revenue growth trends, the largest companies in the world share
the same revenue model (Facebook, Twitter, etc).

Current Stage and Roadmap

Current Stage

WhiteFlag launched on Oct. 1, 2021. Since that time, we have partnered with some of the biggest names in behavioral
health, non-profits, veteran's groups, universities and health & wellness in America. Additionally, we have garnered over
40,000 downloads including 25,000 from a single viral video! At this stage, we are focusing on user acquisition and growth,
technology improvements and updates, new features such as the resource guide and group chat, and the expansion of our
partnerships to additional major names in healthcare, non-profit, professional, and collegiate sports, and education.

Euture Roadmap

This investment opportunity is for dreamers who wish to get involved in something bigger than themselves in the early
stages. As we continue to partner with huge names in advocacy and create viral content while driving thousands of
downloads daily, we believe WhiteFlag will soon be a household name. Associated with a place of peace, kindness and
empathy, we believe our app will be the recommended and requested place to go for mental health support when you need
it the most. As our new features are deploved, like the group chat and resource guide, our users will be more active than
ever. Coupled with our expansion to countries around the globe, our numbers and user activity will return shareholder
wealth and growth only seen by some of the largest social networks on the planet. The real value, though, will be investing
in something that is providing peace and comfort to people around the world who desperately need it. Qur investors will be
extremely proud when they see their company on national news programs, professional athletes’ uniforms, endorsed by
celebrities, on the front page on newsstands, and on the phone of their friends, family, and neighbors as well as strangers
that they encounter on the street.

The Team

Officers and Directors

Name: Patricia Pereira Felix Mccoy
Patricia Pereira Felix Mccoy's current primary role is with the [ssuer.
Positions and offices currently held with the issuer:

& Position: COO
Dates of Service: August, 2020 - Present
Responsibilities: I'm responsible for invoice payments, social management, HR, team management. Salary: $55,000
per year

Other business experience in the past three years:

+ Emplover: Venture Engineering
Title: Civil Engineer
Dates of Service: August, 2019 - August, 2020
Responsibilities: | was responsible for residential and commercial site planning, water distribution design, sanitary
sewer design and permitting, stormwater master planning.

Name: Jeremy Chance Gilmore



Jeremy Chance Gilmore ‘s current primary role is with Consensus Real Estate . Jeremy Chance Gilmore currently services 20
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

= Position: Chief Strategy Officer
Dates of Service: QOctober, 2022 - Present

Responsibilities: My duties are to connect with investors and strategic partners that can help the company grow while

staying true to its values. Salary: 58 per hour. 60,000 shares vesting October 2023 with 150,000 shares vesting 1/24th
per month over the following 24 months.

Other business experience in the past three years:

= Emplovyer: Consensus Real Estate
Title: Vice President
Dates of Service: November, 2018 - Present
Responsibilities: Brokerage and Consulting in all facets of commercial real estate and business brokerage.

Name: Edward Dombrower

Edward Dombrower ‘s current primary role is with Curvel0. Edward Dombrower currently services 75 hours per week in
their role with the Issuer.

Positions and offices currently held with the issuer:

& Position: Chief Product Officer
Dates of Service: December, 2021 - Present

Responsibilities: | run the product development team: Software development and IT Ops as well as product design.
Salary: N/A

Other business experience in the past three years:

s Emplover: Curvel(
Title: CEO
Dates of Service: January, 2017 - Present
Responsibilities: I run the strategy, product design and product development efforts on behalf of our clients as well as
doing business development.

Name: Jonathan David McCoy
Jonathan David McCoy's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: CEQ, Founder, Director
Dates of Service: April, 2020 - Present
Responsibilities: [ am the proud Founder and CEO of WhiteFlag. | specialize in marketing, creativity, movement
building, storytelling, fundraising, motivating, legal, management and relating to our user base. Salary: $93,000 and
founder equity 50%+

Other business experience in the past three yvears:

e Employer: Law Officer of Jonny McCoy
Title: President/Attorney
Dates of Service: May, 2013 - October, 2021
Responsibilities: Founder, President, and lead attorney for the Law Office of Jonny McCoy. Handled cases ranging
from multi-million dollar civil rights to anti-corruption and business litigation.

Name: Roshni Patel Patel

Roshni Patel Patel 's current primary role is with Novant Health . Roshni Patel Patel currently services 5-10 hours per week
in their role with the [ssuer.

Positions and offices currently held with the issuer:



* Position: Chief Impact Officer
Dates of Service: July, 2022 - Present
Responsibilities: As Chief Impact Officer, and a primary care physician, [ offer insight into the needs from a consumer
standpoint as well as the impact that we have on the current landscape in our society. This insight is true for business
partnerships we are building, as well as potential user base expansion. No annual salary with currently invested at
0.84% and options for equity

Other business experience in the past three years:

s Emplover: Novant Health
Title: Physician
Dates of Service: February, 2007 - Present
Responsibilities: Primary care physician, part-time. Remaining time, I am Value Based Care Medical Director.

Name: Jessica Rose LoPresti
Jessica Rose LoPresti s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

+ Position: Chief Medical Officer
Dates of Service: November, 2020 - Present
Responsibilities: As CMO [ contribute to mental health social media and business content as well as ethics and safety
oversight. No annual salary with2% - fully vested by 2025

Other business experience in the past three yvears:

* Employer: Suffolk University
Title: Assistant Professor
Dates of Service: September, 2018 - Present
Responsibilities: Faculty

Name: Nathan Boyer

Nathan Boyer's current primary role is with Nate Boyer Inc. . Nathan Boyer currently services 5 hours per week in their role
with the Issuer.

Positions and offices currently held with the issuer:

= Position: Chief of Veterans Affairs
Dates of Service: August, 2022 - Present
Responsibilities: Chief of Veterans Affairs. Salary $12,000 and 1% equity

Other business experience in the past three vears:

#« Employer: Nate Boyer Inc.
Title: CEO
Dates of Service: July, 2022 - Present
Responsibilities: Founder and CEO of Nate Boyer Inc.

MName: Justin Simmons
Justin Simmons ‘s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Advisory Officer
Dates of Service: August, 2022 - Present
Responsibilities: Company ambassador to help raise awareness and help break the stigma surrounding mental health.
$17,000 per year

Other business experience in the past three years:



¢ Emplover: Justin Simmons Foundation
Title: Founder

Dates of Service: February, 2020 - Present
Responsibilities: The Justin Simmons Foundation is dedicated to mentoring young people, promoting the benefits of

youth sports, supporting vouth education and other charitable initiatives.

Name: William Hammond Howard |r.

William Hammond Howard Jr. 's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

« Position: CFO & Director
Dates of Service: January, 2023 - Present
Responsibilities: To help facilitate avenues of capital. No salary listed

Name: Trent Tinker

Trent Tinker's current primary role is with Open Geospatial Consortium. Trent Tinker currently services 40 hours per week
in their role with the Issuer.

Positions and offices currently held with the issuer:

# Position: Co-Founder, CTO, Director

Dates of Service: August, 2020 - Present
Responsibilities: Trent is the Co-Founder of WhiteFlag and CTO overseeing all technical aspects, software

development, and managing the product roadmap. Trent does not currently receive salary compensation for this role.

Other business experience in the past three years:

¢ Emplover: Open Geospatial Consortium
Title: Director
Dates of Service: August, 2023 - Present
Responsibilities: Leads technical geospatial innovation initiatives working closely with government agencies. Assists
with Business development bringing onboard new strategic members.

Other business experience in the past three vears:

# Employer: Hexagon US Federal
Title: Luciad Director
Dates of Service: March, 2019 - August, 2023
Responsibilities: Responsible for Luciad business unit and team including sales pipeline, revenue forecasting, software
development, and customer success.

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 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 Commeon 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 vour family, trust created for the benefit of vour 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 vour 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 vou decide to sell these securities in the future, you may not
be able to find a buyer. The Company may be acquired by an existing plaver in the educational software development
industry. However, that may never happen or it may happen at a price that results in vou losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to 1.235M in this offering, and may close on any investments
that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company itself or the
broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds, sought, it will
have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. Although interest
rates are low, it is still a difficult environment for obtaining credit on favorable terms. If we cannot obtain credit when we
need it, we could be forced to raise additional equity capital, modify our growth plans, or take some other action. 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 vour 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 yvour 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 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 Common Stock. In addition, if we need to raise more equity capital from the sale of 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.

Minority Holder; Securities with No Voting Rights

The Common Stock that an investor is buying has no voting rights attached to them. This means that you will have no rights
in dictating on how the Company will be run. You are trusting in management discretion in making good business decisions
that will grow your investments. Furthermore, in the event of a liguidation 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 5EC, and investors whose
subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their money back.
Investors whose subscriptions have already been accepted, however, will already be our investors and will have no such
right.

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

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

We face significant market competition

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

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

The Company has a short history, few customers, and effectively no revenue. If vou are investing in this company, it’s
because you think that our service 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.

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

Intellectual property is a complex hield 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-vear litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,



and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

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

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

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 atfected.

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 tor 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 White Flag 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 White Flag could harm our reputation and materially
negatively impact our financial condition and business.



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.

Stockholder Name[Number of Securities Owned Type of Security Owned|Percentage
Jonathan McCoy 4,500,000 Common Stock 80.5771%

The Company's Securities

The Company has authorized Common Stock, Convertible Note, Series Seed Preferred Stock, and SAFEs | -XVI. As part of
the Regulation Crowdfunding raise, the Company will be offering up to 275,669 of Common Stock,

Common Stock

The amount of security authorized is 10,000,000 with a total of 4,700,000 outstanding.
Voting Rights

(One vote per share.
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEOQ"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEQ for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, s0 long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

The total number of shares outstanding on a fully diluted basis, 5,584,710 shares, includes 4,700,000 shares of Common
Stock and 884,710 shares of Preferred Stock. This fully diluted figure does not include 800,000 shares of options (511,500
options and RSUs issued and outstanding and 288,500 shares available for issuance under the plan).

Convertible Note
The security will convert into Preterred stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $640,000.00

Maturity Date: April 01, 2025

Interest Rate: 7.0%

Discount Rate: 20.0%

Valuation Cap: $10,000,000.00

Conversion Trigger: Option to convert on or by 4/1/2025

Material Rights
There are no material rights associated with Convertible Note,
Series Seed Preferred Stock
The amount of security authorized is 884,710 with a total of 884,710 outstanding.
Voting Rights
one vote per share
Material Rights

There are no material rights associated with Series Seed Preferred Stock.



SAFEs [ -XVI

The security will convert into Preferred stock and the terms of the SAFEs | -XV1 are outlined below:

Amount outstanding: $880,000.00
Interest Rate: %
Discount Rate: 80.0%

Valuation Cap: $30,000,000.00

Conversion Trigger: Equity Financing Event: a bona fide transaction or series of transactions with the principal purpose of
raising capital, pursuant to which the Company issues and sells Preferred Stock at a fixed valuation, including but not
limited to, a pre-money or post-money valuation.

Material Rights

[f there is an Equity Financing before the termination of this Safe, on the initial closing of such Equity Financing, this SAFE
will automatically convert into the number of shares of SAFE Preferred Stock equal to the Purchase Amount divided by the
Conversion Price. If there is a Liguidity Event before the termination of this SAFE, this SAFE will automatically be entitled
to receive a portion of Proceeds, due and payable to the Investor immediately prior to, or concurrent with, the
consummation of such Liquidity Event, equal to the greater of (i) the Purchase Amount (the “Cash-Out Amount™) or (ii) the
amount payable on the number of shares of Common Stock equal to the Purchase Amount divided by the Liquidity Price
(the "Conversion Amount™). If there is a Dissolution Event before the termination of this Safe, the Investor will
automatically be entitled to receive a portion of Proceeds equal to the Cash-Out Amount, due and pavable to the Investor
immediately prior to the consummation of the Dissolution Event. Since the SAFEs are potentially settleable in cash, the
Company has decided to classify them as a liability.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes by proxy to the CEO of the Company.
Even if vou were to receive control of your voting rights, as a minority holder, vou 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 mav 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:
& [nan IPO;
= Tothe company;
* Toan accredited investor; and

& Toa 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 vears:

& Name: Series Seed Preferred Stock
Type of security sold: Equity



Final amount sold: $800,000.00

Number of Securities Sold: 884,710

Use of proceeds: MVP, testing, launch, product market fit.
Date: September 30, 2021

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

* Type of security sold: SAFE
Final amount sold: $880,000.00
Use of proceeds: Development, user acquisition, growth, brand, PR, expansion.
Date: January 25, 2023
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:

As a pre-revenue social network with mental health benefits, WhiteFlag relies on our wonderful investors for the capital
needed to reach our next milestones, Currently, WhiteFlag receives a guaranteed $210,000 check with no contingencies
from a seasoned investor every three (3) months ending in April 2024, This money is presently enough to cover our
expenses/cost/overhead for nearly a vear. So, WhiteFlag can safely operate the business without revenue generation at least
until April 2024,

At that time, our current investors have all shown interest in putting in more capital should we decide to continue to forgo
revenue. With an anticipated year eclipsing 10X growth, WhiteFlag believes that we will be able to raise additional funding
in the spring of 2024. All of our major investors (those who are in for over $100,000) have guaranteed that should we hit our
growth milestones of 10X, capital will not be a problem. However, we do anticipate the ability to begin generating revenue
before our current investment capital runs out in April of 2024.

Foreseeable major expenses based on projections:

Development, user acquisition, marketing, overhead (team salaries, insurance, day to day operations, etc). Our development
runs us approximately 25% of our monthly budget. Our user acquisition and marketing runs us approximately 45% of our
monthly budget and our overhead and day to day operations runs us approximately 30% of our monthly budget.

Future operational challenges:

We just finished our development transition to SendBird for our chat feature. This was a major milestone for our
development in that we are not currently experiencing any major bugs, fixes, or issues with the main features of the app and
our overall functionality. To date, we have spent over a million dollars on development and it has greatly paid off. Our app
is working great and we do not foresee any future issues with its functionality. Other operational challenges have all been
addressed. We have a tried and tested user acquisition strategy that we will begin deploving next month. Qur team is filled
with exceptional professionals who not only have experience in their field but also, real-life experiences with mental health.
At this time, we do not foresee any operational challenges in the future,

Future challenges related to capital resources:

Our capital is deployed in 3 categories: development, user acquisition and marketing, and our day to day operations. Our
budget for these 3 categories allows us not only to operate for the next year, but also, hit our growth and expansion goals.
As of today, we do not see any future challenges related to capital resources. Our current investors understand our growth
plans and have expressed interest in providing more capital as each milestone is hit, should we need the money.

Future milestones and events:

We believe we are on track to grow 10X over the next few months. We foresee this happening based on our user acquisition
projections and data as well as how the overall app is functioning. Our next milestones are to reach 350,000 users by the end
of this year (conservatively), expand the app’s access to Canada, and add our next feature: The Resource Guide. Upon any or



all of these milestones being reached, the value of the company will grow exponentially and our investors will deploy more
capital into the company to keep us on our growth pace. We are comfortable with our current capital and do not anticipate
running out before we start generating revenue and/or receiving our next investment.

Liquidity and Capital Resources

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

As of May 2023, the Company has capital resources available in the form of a convertible note in the amount of
approximately $850,000. The Company receives $210,000 every 3 months (quarter) beginning on April 1, 2023, and ending
on April 1, 2024. We currently have $157,000 cash on hand while we await our next traunch from our investor (single) on
July 1, 2023.

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 not critical to our company operations. We have other funds and capital resources
available in addition to the funds from this Regulation Crowdfunding campaign.

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 not necessary to the viability of the Company. Of the total funds that our
Company has, 55% will be made up of funds raised 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 12-18 months.
This is based on a current monthly burn rate of $70,000 for expenses related to development, R&D, user acquisition,
marketing, PR, team salaries, and expenses.

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 over 24
months. This is based on a current monthly burn rate of 370,000 for expenses related to development, expansion, growth,
R&D, user acquisition, marketing, PR, team salaries, expenses, events.

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

Currently, the Company has not contemplated additional future sources of capital.

Indebtedness

o Creditor: Jonathan David McCoy & Trent Tinker
Amount Owed: $219,475.00
Interest Rate: 0.0%
The imputed interest for 0% interest loans was deemed immaterial and thus not recorded. Since there is no maturity
date set and thus the loan may be called at any time, the loan was classified as current,

Related Party Transactions

e Name of Entity: Jonathan David McCoy & Trent Tinker
Relationship to Company: 20%+ Onwner
MNature / amount of interest in the transaction: During the Company borrowed money from the owners.
Material Terms: In 2021, the Company borrowed $214,475 from its shareholder, Jonathan David McCoy. The loan
bears no interest rate. Since there is no maturity date set and thus the loan may be called at any time, the loan was
classified as current. As of December 31, 2022 and December 31, 2021, the outstanding balance of the loan is 214,475,
In 2022, the Company borrowed $5,000 from its shareholder, Trent Tinker. The loan bears no interest rate. Since there



is no maturity date set and thus the loan may be called at any time, the loan was classified as current. As of December
31, 2022, the outstanding balance of the loan is $5,000.

Valuation

Pre-Money Valuation: $25,019,500.80
Valuation Details:

Our valuation is based on the assumption that the opportunity, total addressable market, financial projections, and the
makeup of the founders and team can achieve the growth and expansion goals as set out in this offering. The valuation was
calculated by incorporating the below:

Market Growth & Trends

Unfortunately, the mental health crisis is only getting worse. More people are in pain and feeling isolated than ever before.
Companies that are aiding in the crisis in new and innovative ways are generating record-breaking revenues. In fact, the
mental health and wellness market exceeded $79 billion in 2022 and is expected to grow to over $105 billion by 2029, The
market is ripe for disruption from a company that analyzes the current status of mental health support from a first-person
standpoint and plugs a massive hole. As you'll see, that is what we have done at WhiteFlag. And, as a social network with
similar revenue models to the biggest companies in the world like Facebook and Twitter, the upside to our company is in the
10's of billions of dollars. This high ceiling coupled with the unigue fit our company takes in the massive market places our
valuation, post-money, at $25M.

Comparable Competitor Companies

One of WhiteFlag's closest competitors is Wisdo. Wisdo is an anonymous peer support app where users are paired up with
peer “helpers” who are offering support. Wisdo trains these “helpers” on how to interact with the other users. Our
companies are similar in that we both offer a safe place where users can connect with peers and talk about their mental
health and we both have similar revenue models. However, WhiteFlag's biggest differentiating factor against Wisdo is
authenticity. Wisdo trains peers before it allows them to interact with others in need of support. This added step and hurdle
to providing support drastically reduces the amount and quality of the peer connection. WhiteFlag has found that there is
no need for this unnecessary step as untrained peers are significantly helping each other all over the world in peer support
groups, on social networks, and in real life. WhiteFlag provides a safe, comfortable place where real connection and healing
are taking place, unrestricted and unhindered by certifications, training, or scripts.

Similar to WhiteFlag, Wisdo relies on its community size and user activity to help calculate its value. Wisdo has just recently
completed a Series A raise for 511M." Although we don't know the exact valuation placed at this time, we do know that the
company claims to have 500,000 users. Prior to this Series A raise, Wisdo raised another $11M in 2018 during its Seed

round. At the time of the Seed round, Wisdo also had 500,000 users.™”

Currently, WhiteFlag has over 84,000 users in just our second year. Our path to 500,000 users is clear. We have hit 2, in-
house, viral videos. Combined, the videos have generated over 65,000 downloads just this year...for free. This cost per
install, coupled with the fact that we have proven and replicated our strategy for user acquisition yields a high probability
that we will hit our forecast of 500,000 users by next year.

At our current pace, we are adding roughly 40,000 users per month. In 12 months, we believe we will be at over 500,000 total
users. At this time, WhiteFlag will seemingly have the capacity to raise $22M as Wisdo did with the same amount of users.
Theretore, in approximately one year's time, we believe WhiteFlag could have a valuation of roughly $200M {comparable to
Wisdo at this same point on their journey). This assumes that Wisdo raised its rounds by parting with only 10% of the
company. Should WhiteFlag hit all of its projections, we believe the company will garner a similar valuation upon reaching
500,000 users next year. It follows that our trajectory and competitor comparison coupled with WhiteFlag's partnerships,
brand, and leadership vields a valuation of approximately $25M.

The Value of the Company’s Assets

WhiteFlag has a few assets that help boost our valuation. We have IP (intellectual property) rights protected such as the
term “White Flag” and our logo. Additionally, we own all of our code and the unigue matching algorithm that the app uses
to match peers with similar mental health challenges. Our biggest asset is intangible, however. WhiteFlag has proven that
we have viral capabilities that result in 10's of thousands of downloads at little to no cost. Just this vear, with 2 simple
TikTok videos created by WhiteFlag’s content officer and shareholder, we were able to generate over 2M views which
resulted in over 65,000 downloads.

Additionally, WhiteFlag has raised a total of $2.5M dollars including about $880,000 in SAFEs with a valuation cap of $30M.
Included in the SAFE raise are financial advisors and experts, doctors, entrepreneurs, and seasoned angel investors from all
over the United States.



Based on WhiteFlag's intangible assets of influencers and in-house marketing team, WhiteFlag's strongest assets are its
user acquisition and viral strategies and capabilities. With the ability to generate over 40,000 downloads per month at little
to no costs, WhiteFlag's intangible marketing team, plan, and execution are assets that justify a $25M valuation at this time.

Management's Prior Achievements & Success

WhiteFlag's team is filled with experts in peer support, medicine, psychology, technology, sales, revenue, legal,
engineering, and development. WhiteFlag's Founder, Jonny McCoy, is a liability and civil rights attorney in addition to
being a nationally recognized motivational speaker, storyteller, and peer support advocate. Jonny has been featured on the
Today Show, Dateline, 48 Hours, Netflix, and in the New York Times as well as Washington Post. Prior to WhiteFlag, Jonny
founded a law firm that generated over $1M in revenue. Additionally, Jonny created a Covid relief non-profit where he grew
a local community to over 30,000 people. His capabilities to create movements, market, raise money, and generate revenue,
coupled with his life experience with mental illness and addiction, makes Jonny the perfect one to lead this mission.

WhiteFlag's executive team members have held positions at some of the top companies in the world including Abbott,
Activision, ETrade, Match.com, Jim Henson, Stryker, Hexagon, ESRI, AT &T, Atari, Mattel, and Suffolk University.
Additionally, WhiteFlag has several high-profile team members including Green Beret, Actor, and former NFL Player Nate
Boyer as well as All-Pro NFL Safety for the Denver Broncos Justin Simmons. WhiteFlag also has a medical advisory board,
in-house influencers with a following of over 15M, as well as a legal team with some of the top names in law like Joey
Jackson. Recently WhiteFlag closed an $850,000 investment from a physician who has had several exits of 10x+. This
investment brought WhiteFlag's total raised to over $2.5M in just 2 years.

WhiteFlag's strong leadership of movement and product builders, as well as doctors, psychologists, professors, celebrities,
influencers, and revenue creators, help justify the company's current valuation of $25M.

Business Partnerships & Relationships

WhiteFlag has partnered with some of the biggest names in healthcare, philanthropy, and mental health in America. Some
of WhiteFlag's partners and collaborators include The Cleveland Clinic, Miss USA, Miss Volunteer America, Merging Vets
and Players, Wondermind, SpeakLife End Bullying, Hope for Athletes, Tackle Depression, American Foundation for Suicide
Prevention, and several educational institutions like Arkansas Tech and Fairmont State University. WhiteFlag and its
partners have collaborated to shed light on the mental health crisis and much-needed resources like the WhiteFlag app. In
addition to our partners, WhiteFlag has also collected half a dozen letters of interest from advertisers who wish to be the
first to advertise their resource to our user base upon the community reaching enough members. Additionally, WhiteFlag
has received several high-profile awards including one from Fast Company and one from HealthTech Challengers.

WhiteFlag's relationships with influencers and ambassadors are what put the company’s valuation over the top. Currently,
WhiteFlag's influencers have over 15 million people within their network and reach. It is from this group of influencers that
WhiteFlag has been able to generate 65,000 downloads just this vear from only 2 viral videos. Our user acquisition strategies
are tried and tested. We have proven that we have the capability to generate 10°s of thousands of downloads quickly at
relatively NO cost. This is almost unheard of, unless you look at the early numbers for Facebook, Twitter, and Instagram
which are among the biggest companies in the world.

Such exciting partnerships with major behavioral healthcare companies and organizations as well as with massive mental
health influencers are vet another justification for the company’s current valuation of $25M.

In conclusion, we believe that our proven user acquisition strategies which include viral capabilities, our projections,
differentiating factors, expert team, growing partnerships with internationally recognized brands, previous investments,
interest from advertisers, and a growing user base in an ever-expanding market give us a pre-money valuation of
approximately $25M.

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

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $640,000 in Convertible Notes and $880,000 in SAFEs outstanding. Please refer to the Company Securities
section of the Offering Memorandum for further details rezarding current outstanding convertible securities that may affect
your ownership in the future.

The total number of shares outstanding on a fully diluted basis, 5,584,710 shares, includes 4,700,000 shares of Common

Stock and 884,710 shares of Preferred Stock. This fully diluted figure does not include 800,000 shares of options (511,500
options and RSUs issued and outstanding and 288,500 shares available for issuance under the plan).

* https://www.finsmes.com/2023/01/wisdo-health-raises-additional-5m-in-series-a-closes-round-at-11m.html

** https://techcrunch.com/2018/12/15/mental-wellness-startup-wisdo-launches-with- 1 1-million-in-funding/



Use of Proceeds

If we raise the Target Offering Amount of $14,999.04 we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

& StartEngine Service Fees
094.5%

StartEngine Service Fees
If we raise the over allotment amount of $1,234,997.12, we plan to use these proceeds as follows:

= StartEngine Platform Fees
5.5%

= Research & Development
25.0%
We will use 25% of the funds raised for market and customer research, new product development and market testing.

& User Acquisition
50.0%
50% - Marketing, Influencers, Partnerships, Expansion.

* Company Employment
5.0%
We will use 5% of the funds to hire key personnel for daily operations

& Working Capital
14.5%
We will use 20% of the funds for working capital to cover expenses for the growth and expansion, as well as ongoing
day-to-day operations of the Company.

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 29
(120 davys after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
http://whiteflagapp.com (http://whiteflagapp.com/annualreports).

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;

(%) 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/whiteflagapp



Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
WhiteFlag App, Inc.
Denver, Colorado

We have reviewed the accompanying financial statements of WhiteFlag App, Inc. (the "Company,”), which
comprise the balance sheet as of December 31, 2022 and December 31, 2021, and the related statement of
operations, statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2022
and December 31, 2021, 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 is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control 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 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 conformity with accounting principles generally accepted in the
United States of America.

Going Concern

As discussed in Note 12, certain conditions indicate that the Company may be unable to continue as a going
concern. The accampanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

%@’tvﬂr}mrt S

May 15, 2023
Los Angeles, California




WHITEFLAG APP INC.

See accompanying notes to financial statements.

BALANCE SHEET
(UNAUDITED)
As of December 31, 2022 2021
(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 53,149 107,493
Prepaids and Other Current Assets - 5,202
Total Current Assets 53,149 112,695
Intangible Assets 90,419
Total Assets S 143,568 112,695
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Credit Cards 5 39,545 -
Shareholder Loan 215,475 214,475
Total Current Liabilities 259,019 214,475
Simple Agreement for Future Equity (SAFEs) 763,750
Total Liabilities 1,022,769 214475
STOCKHOLDERS EQUITY
Commaon Stock 47 47
Series Seed Preferred Stock 9 9
Additional Paid in Capital 1,001,794 774,944
Retained Earnings/(Accumulated Deficit) (1,881,051) (876,779)
Total Stockholders’ Equity (879,201) (101,780)
Total Liabilities and Stockholders’ Equity 5 143,568 S 112,695




WHITEFLAG APP INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD § in Dollars)
Net Revenue
Cost of Goods Sold
Gross profit

Operating expenses
General and Administrative
Research and Development
Sales and Marketing
Total operating expenses

Operating Income/(Loss)

Interest Expense
Other Loss/{Income)

Income/{Loss) before provision for income taxes

Provision/(Benefit) for income taxes

Net Income/(Net Loss)

See accompanying notes to financial statements.

2022 2021
812,753 63,485
2,600 751,628
131,401 61,679
946,755 876,792
(946,755) (876,792)
2,870 -
54,647 (12)
(1,004,272) (876,779)
(1,004,272) $  (876,779)




WHITEFLAG APP INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Comman Stack

Series Seed Stock Additkanal Paid In Retalned earnings, Total Sharehodder
fin , SUS) Shares Amaount Shares Amount Capital {accurmulated Deficit) Equaty
Balance —December 31, 2030
lauance of Stock 4,000,080 5 a7 BET063 % a ) I 54a % TI5 0E0
Shara-Based Compensation - -
P incaimi| loss| (BYET7E) [&76, 779}
Balanie—Dacembser 31, 2021 4,700,000 47 857,063 b DECRST 5 BYETTH & (201, 7=0)
Issuance of S1ock - - AT 6eaAT L] a
Share-Based Compensation 726,250 776,850
Bt Incamaey|loss) (1,004 33732) |3.004, 272}
Balance —Decembser 31, 2022 4. 700000 5 a7 gEa. 7D 5 a 1 1,001,734 5 ﬂl,-lll..ﬂﬁll 5 (279,201}

Sew accampanping nodes fo Soancial stofements,



WHITEFLAG APP INC.
STATEMENTS OF CaAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31,

2022 2021

(USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/{loss)
Adjustments to reconcile net income to net cash provided/(used) by operating activities:
Amuortization of Intangibles
Share-based Compensation
Change in Fair Value of SAFEs
Changes in operating assets and liabilities:
Prepaids and Other Current Assets
Credit Cards
Net cash provided/{used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Intangible Assets
Met cash provided f{used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Capital Contribution
Barrowing on Shareholder Loans
Borrowing on SAFEs

Met cash provided/[{used) by financing activities

Change in Cash
Cash—beginning of year
Cash—end of year

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest
Cash paid during the year for income taxes

OTHER NONCASH INVESTING AMD FINAMCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for

Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

5 (1,004,272) 5 (B76,779)

10,047
226,850
58,750

5,202 (5,202)
39,545 -

(663,878)  (881,982)

(100,466) -
(100,466) ;
1] 775,000
5,000 214,475
705,000 =

710,000 989,474

(54,344) 107,493

107,493 :
$ 53,149 § 107493
g 2870 S -
5 5
S - 5 -

See gccompanying notes to finoncial statements.



WHITEFLAG APP INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

1. NATURE OF OPERATIONS

WhiteFlag App Inc., was incorporated on April 16, 2021 in the state of Delaware, In April of 2021, the Company was
merged with WhiteFlag Inc., a company incorporated on September 1, 2020 in the state of South Caroline, The
surviving entity is WhiteFlag App Inc. The financial statements of WhiteFlag App Inc. (which may be referred to as the

“Company”, "we", "us”, or "our”) are prepared in accordance with accounting principles generally accepted in the
United States of America ("U.5. GAAP”). The Company's headquarters are located in Denver, Colorado.

WhiteFlag is a mental health app where a community of people can come together and connect with people of similar
backgrounds and issues. Once connected by our unique algorithm, the users feel safe and judgment-free knowing that
the person whom they are chatting with understands their pain, struggles, and problems.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America (“US GAAP"). The Company has adopted the calendar year as its basis of reporting.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures 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 in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2022 and December 31, 2021, the
Company's cash and cash equivalents did not exceed FDIC insured limits.

Impairment of Long-lived Assets

Long-lived assets, such as property and eguipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable, We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used orin its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset, Fair value is determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.



WHITEFLAG APP INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

Intangible Assets

The Company capitalizes its application developments costs which will be amortized over the expected period to be
benefitted, which may be as long as ten years.

Income Taxes

WhiteFlag App, is a C corporation for income tax purposes. The Company accounts for income taxes under the liability
method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying values of existing assets and liabilities and their respective tax bases, Deferred
tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences
are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets if it is determined that
it is more likely than not that the deferred tax asset will not be realized. The Company records interest, net of any
applicable related income tax benefit, on potential income tax contingencies as a component of income tax expense,
The Company records tax positions taken or expected to be taken in a tax return based upon the amount that is more
likely than not to be realized or paid, including in connection with the resolution of any related appeals or other legal
processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts
that are more likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or
penalties related to unrecognized tax benefits as a component of income tax expense,

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At

times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company is currently pre-revenue and will follow the provisions and the disclosure requirements described in ASU
2014-09 also referred to as Topic 606. Revenue recognition, according to Topic 606, is determined using the following
steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the
services to be transferred can be identified, the payment terms for the services can be identified, the customer
has the capacity and intention to pay, and the contract has commercial substance.

2] Identification of performance obligations in the contract: performance obligations consist of a promised in a
contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of
goods or services) that is distinct or a series of distinct goods or services that are substantially the same and
that have the same pattern of transfer to the customer.

3) Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or as
control of the promised goods or services is transferred to customers,

The Company will earn revenue from mental health app where a community of people can come together and connect
with people of similar backgrounds and issues.



WHITEFLAG APP INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2022 and December 31, 2021 amounted to $131,401 and 561,679, which is included in sales and
rmarketing expenses.

Research and Development Costs
Costs incurred in the research and development of the Company’s products are expensed as incurred.

Stock-Based Compensation

The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC
718, Compensation - Stock Compensation. Under the fair value recognition provisions of ASC 718, stock-based
compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense
ratably over the requisite service period, which is generally the option vesting period. The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company's financial instruments included in current assets and current liabilities (such as cash
and cash eqguivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
approximate fair value due to the short-term nature of such instruments),

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0Observable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company's assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations reguire significant judgment.

Subseguent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through May 15, 2023, which is the date the financial
statements were issued.



WHITEFLAG APP INC.
NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Recently Issued and Adopted Accounting Pronouncements

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

3. DETAILS OF CERTAIN AS5ETS AND LIABILITIES

Prepaid and other current assets consist of the following items:

As of Year Ended December 31, 2022 2021
Prepaid expenses - 5,202
Total Prepaids and Other Current Ass $ - 5 5,202

4. INTANGIBLE ASSETS

As of December 31, 2022 and December 31, 2021, intangible asset consists of:

As of Year Ended December 31, 2022 2021

App Development Costs 5 100,466 S -
Intangible assets, at cost 100,466 -
Accumulated amortization (10,047) -
Intangible assets, Net 5 90,419 5 -

Entire intangible assets have been amortized. Amortization expense for intangible assets for the fiscal year ended
December 31, 2022 and 2021 was in the amount of 510,047 and 50 respectively.

The following table summarizes the estimated amortization expenses relating to the Company's intangible assets as of
December 31, 2022:

Period Amortization Expense

2023 5 (10,047}
2024 (10,047)
2025 (10,047)
2026 (10,047)
Thereafter (50,233)
Total 4 (90,419)




WHITEFLAG APP INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

5. CAPITALIZATION AND EQUITY TRANSACTIONS

Commeon Stock

The Company is authorized to issue 10,000,000 shares of Common Stock with a par value of $0.00001. As of December
31, 2022, and December 31, 2021, 4,700,000 shares were issued and outstanding, respectively.

Series Seed Preferred Stock

The Company is authorized to issue 884,710 shares of Series Seed Preferred Stock with a S0.00001 par value, As of
December 31, 2022, and December 31, 2021, 884,710 and 857,063 shares of preferred shares were issued and
outstanding, respectively.

6. SHAREBASED COMPENSATION

During 2021, the Company authorized the Stock Option Plan {which may be referred to as the “Plan”). The Company
reserved 511,500 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and
non-employee consultants. The option exercise price generally may not be less than the underlying stock's fair market
value at the date of the grant and generally have a term of four years. The amounts granted each calendar year to an
employee or nonemployee is limited depending on the type of award.

Stock Options

The Company granted stock options. The stock options were valued using the Black-5choles pricing model with a range
of inputs indicated below:

As of Year Ended December 31, 2022
Expected life (years) 10.00
Risk-free interest rate 4.41%
Expected volatility 75%
Annual dividend yield 0%

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States
government securities appropriate for the expected term of the Company's employee stock options.

The expected term of employee stock options is calculated using the simplified method which takes into consideration
the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical volatility of
comparable public company's Commaon Stock. The Company will continue to monitor peer companies and other relevant
factors used to measure expected volatility for future stock option grants, until such time that the Company’s common
stock has enough market history to use historical volatility.

The dividend yield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its common stock, and the Company does not
anticipate paying any cash dividends in the foreseeable future.

- 10 -



WHITEFLAG APP INC.
NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

Management estimated the fair value of Common 5tock based on recent sales to third

recognized as incurred.

parties. Forfeitures are

A summary of the Company’s stock options activity and related information is as follows:

Weighted
Average Exercise

Number of Awards

Weighted Average
Contract Term

Outstanding at December 31, 2020
Granted

Exercised

Expired/Cancelled

- %

Outstanding at December 31, 2021

Exercisable Options at December 31, 2021

Granted
Exercised
Expired/Cancelled

511,500

Outstanding at December 31, 2022

511,500

9.39

Exercisable Options at December 31, 2022

4 || L W e U ||

Stock option expenses for the years ended December 31, 2022 and December 31, 2021 was 5226,850 and 50,

respectively.

7. DEBT

Owner Loans

During the Company borrowed money from the owners. The details of the loans from the owners are as follows:

For the Year Ended December 2022 Foar the Year Ended December 2021

Principal  Interest Current Mon-Current Tirkal Current Mon-Current Total
Owmar Armount Rate Maturity Date Fortion Portion Indebtedness Fortion Fortion Indabtedness
Jonathan David MoCoy 5 214475 0.00% Moset maturity | 5 214,475 5 214475 | 5 214 475 5 214 475
Trant Tirnker % 5,000 D.00% Mo sl maturity 5,000 5,000 - 5,000
Tatal 5 290475 5 . S 28475 | 5 14,475 4 . 4 219475

The imputed interest for 0% interest loans was deemed immaterial and thus not recorded. Since there is no maturity
date set and thus the loan may be called at any time, the loan was classified as current.

-11 -



WHITEFLAG APP INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2022 AND Decemeer 31, 2021

SAFE(s)
The details of the Company’s Simple Agreements for Future Equity ("SAFE") and the terms are as follows:

Az of Year Ended December 31,

SAFE([s) Principal Amount  Borrowing Period Valuation Cap Discount 2022 2021
Safes |- XV s 605,000 Fiscal Year 2022 5 30,000,000 80% S 605,000 5 -
Safe Xl 5 100,000 Fiscal Year 2022 5 40,000,000 9% 5 100,000 5
Change in Fair Value of SAFEs 3 58,750
Total SAFE(s) 5 705,000 5 763,750 & -

If there is an Eguity Financing before the termination of this Safe, on the initial closing of such Equity Financing, this
SAFE will automatically convert into the number of shares of SAFE Preferred Stock equal to the Purchase Amount divided
by the Conversion Price. If there is a Liquidity Event before the termination of this SAFE, this SAFE will automatically be
entitled to receive a portion of Proceeds, due and payable to the Investor immediately prior to, or concurrent with, the
consummation of such Liquidity Event, equal to the greater of (i) the Purchase Amount (the “Cash-Out Amount”) or {ii)
the amount payable on the number of shares of Common 5tock equal to the Purchase Amount divided by the Liguidity
Price (the “Conversion Amount”). If there is a Dissolution Event before the termination of this Safe, the Investor will
automatically be entitled to receive a portion of Proceeds equal to the Cash-Out Amount, due and payable to the
Investor immediately prior to the consummation of the Dissolution Event. Since the SAFEs are potentially settleable in
cash, the Company has decided to classify them as a liabilivy.

8. INCOME TAXES

The provision for income taxes for the year ended December 31, 2022 and December 31, 2021 consists of the following:

As of Year Ended December 31, 2022 2021

Met Operating Loss 5 (255,085) &  (51,220)
Valuation Allowance 255,085 51,220
Net Provision for income tax 5 - 5 -

Significant components of the Company’s deferred tax assets and liabilities on December 31, 2022, and December 31,
2021 are as follows:

As of Year Ended December 31, 2022 2021

MNet Operating Loss 5 (306,305) 5 (51,220)
Valuation Allowance 306,305 51,220
Total Deferred Tax Asset 5 - 5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2022
and December 31, 2021. The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carryforward period are reduced or increased.

-12 -



WHITEFLAG APP INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2022 AND DECEMBER 31, 2021

For the fiscal year ending December 31, 2022, the Company had federal cumulative net operating loss (“NOL")
carryforwards of 51,205,925, and the Company had state net operating loss ("NOL") carryforwards of approximately
51,205,925, Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend
on the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal
net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial staterments if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2022, and December 31, 2021, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of

December 31, 2022, and December 31, 2021, the Company had no accrued interest and penalties related to uncertain
tax positions.

9. RELATED PARTY

In 2021, the Company borrowed $214,475 from its shareholder, Jonathan David McCoy. The loan bears no interest rate.
Since there is no maturity date set and thus the loan may be called at any time, the loan was classified as current. As of
December 31, 2022 and December 31, 2021, the outstanding balance of the loan is 5214,475,

In 2022, the Company borrowed 55,000 from its shareholder, Trent Tinker. The loan bears no interest rate. Since there

is no maturity date set and thus the loan may be called at any time, the loan was classified as current. As of December
31, 2022, the outstanding balance of the loan is 55,000,

10. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’'s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2022, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company's operations.

11. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2022 through May 15, 2023, which
is the date the financial statements were available to be iss