OFFERING MEMORANDUM

PART II OF OFFERING STATEMENT (EXHIBIT A TO FORM C)

Ceres Greens LLC

21 Metro Way
Unit 8
Barre, VT 05641

www.ceresgreens.com

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

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

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

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



THE OFFERING

INVESTMENT OPPORTUNITY
Convertible Note

Note converts to equity when the company raises $1,000,000.00 in qualified equity
financing

Maturity Date: May 1, 2019
$10M valuation cap
15% discount rate
8% yearly interest rate
Maximum $107,000 of convertible promissory notes ($107,000)

Minimum $10,000 of convertible promissory notes ($10,000)

Company Ceres Greens LL.C
Corporate Address 21 Metro Way, Unit 8, Barre VT 05641
Description of Business Ceres Greens is a vertical farming company focused on

growing and selling leafy green produce. We are owned
and operated as a service disabled veteran owned small

business.
Type of Security Offered Convertible Promissory Notes
Minimum Investment $200.00
Amount (per investor)
Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).



THE COMPANY AND ITS BUSINESS
The company's business

Description of Business

The company grows leafy greens and herbs indoors in locales where outdoor or
greenhouse production isn't feasible on a year round basis. We supply our customers
with fresh local crops, using GMO-free seeds, grown without pesticides or herbicides.
Using controlled environment agriculture methods, our team is able to create the
ideal growing conditions for our crops; using 85% less water and not susceptible to
weather, drought, natural disasters or pests. The end result is predictable harvests,
sales and revenues versus the unpredictability of outdoor farming.

The company has selected Vermont to locate its first growing operation, due to the
strong demand for fresh, locally grown produce throughout northern New England.
The company has developed a strategic market development plan, which will guide
the evaluation and siting of future growing operations in the United States.

A key value for the company is its service-oriented culture; the company seeks to
serve by providing food, the company will partner with the military veteran farming
community and seek to hire veterans that wish to enjoy a career in horticulture and
food production.

Sales, Supply Chain, & Customer Base

The company markets indirectly to high volume end-customers and sells direct to
food distributors, with established logistics supply chains, on a wholesale basis. The
farm is strategically situated on the distribution routes used by all food distributors
serving the northern New England and Boston markets.

Competition

Current competitors in our market is limited due to the nature of our business.
Vermont imports 90% of its produce throughout much of the year which suggests that
local competition is limited. There are three main hydroponic greenhouse producers
in our region, however they are primarily focused on the retail market (grocery stores,
chains, etc.), whereas our team is focused on the wholesale market and institutional
customers (colleges, universities, K-12 schools, hospitals, military bases, etc.). The
demand in New England for local produce is extremely high due to its climate
restricting the amount of farms able to grow year round.

Liabilities and Litigation

Ceres Greens currently has no liabilities or litigation pending.
The team

Officers and directors



Jacob Isham Managing Member, CEO
Greg Kelly Managing Member, CTO/COO

Jacob Isham

Jacob, our CEO, co-founded Ceres Greens in October 2016 due to a passion for local
food, technology, and food security. Jacob is a native Vermonter, seventh generation
farmer, and alumni of Veterans to Farmers (VTF) program for controlled environment
agriculture (CEA), hydroponics, and farm management. Before Ceres Greens, Jacob
worked as a Registered Representative with MassMutual from January 2016 to January
2017. He worked on consulting clients on financial planning, achieving Rising Leaders
recognition after six months. Prior to MassMutual, Jacob was an Infantry Officer in the
United States Army from October 2012 to January 2016. He graduated Infantry Basic
Officer Leadership Course on the Commandant’s List and entered the U.S. Army
Ranger School at Fort Benning in 2013. Prior to finishing the course, he was medically
removed and spent two years in recovery. While assigned to a Warrior Transition Unit,
he was placed in positions with the Vermont Army National Guard and U.S.
Department of State before being medically retired in January 2016.

Greg Kelly

Greg, our CTO/COO, co-founded Ceres Greens out of a passion for fresh, local food to
be available yearround, everywhere. Greg is a technologist and inventor, having been a
founder or served as a senior executive in seven startup companies spanning forty
years. He holds a US Patent for a television event marking system. Before Ceres
Greens, Greg was the founder & President of HortLabs in 2015 to 2016 and CTO of
FreshGreens in 2015. Prior to FreshGreens, Greg was the founder & President of TelJet
Longhaul, from 2002 - 2013, where he led the company in providing telecom services
to financial, educational, government, business enterprise, and telecom carrier
customers.

Number of Employees: 3
Related party transactions

The company has not conducted any related party transactions.
RISK FACTORS
These are the principal risks that related to the company and its business:

e Ineffective Intellectual Property and Methodology One of the Company's most
valuable assets is its intellectual property and methodologies. We currently hold
Internet domain names, trademarks and trade secrets. Our intellectual property
or methodologies could become ineffective.

e Even if we raise the maximum sought in this offering, we may need to raise
extensive funds in subsequent funding rounds to increase production capacity.
We estimate that we will require at least $35,000 to commence growing our
crops in our permanent facility. We believe that we will be able to finance the



commercial production of our crops with the funds raised in this campaign. If we
are unable to do so, we may need to raise money from loans, future sales of
securities or some combination thereof.

Your investment could be illiquid for a long time. You should be prepared to
hold this investment for several years or longer. Following the conversion of
your Convertible Promissory Note to equity, there will be restrictions on how
you can resell the securities you receive. More importantly, there is no
established market for these securities and there may never be one. As a result, if
you decide to sell these securities in the future, you may not be able to find a
buyer. The Company’s plan is to either (1) buy back securities, (2) issue
distributions, or (3) sell the company to a large competitor. However, that may
never happen or it may happen at a price that results in you losing money on
this investment. Although an initial public offering is a potential path for the
Company, it is not likely. Similarly, we do not expect to issue distributions in the
next two years, even if we are in the position to do so. Instead, we intend to re-
invest profits back into the Company in an effort to drive growth. As a result, our
plan for investors making a positive return on an investment is through either (1)
security buy back plan after two years, (2) issuance of distributions after two
years, or (3) from the sale of the company. Two years is defined as from the end
of this round of online public offering (OPO) on Start Engine. Even if we achieve
our revenue plans, it is possible that market conditions will lead us to conclude
that conducting distributions is not viable, not in the best interest of the
unitholders at that time, or inappropriate for any number of reasons. Because
your return on this investment is likely tied to distributions, there are a wide
range of factors that will impact the value of your investment that are out of our
control, including, but not limited to, the economic environment, the rate of
growth of the company, the perceived value of our brand and our intellectual
property, comparable issuance of dividends in our industry and other industries,
and the projected performance of the vertical farming industry.

Valuations at this stage are pure speculation. No one is saying the company is
worth a specific amount. They can't. It's a question of whether you, the investor,
want to pay this price for this security. Don't think you can make that call? Then
don't invest. We want investors who are comfortable with their decision and
believe in our mission.

Business projections are entirely estimates based on significant research in the
vertical farming and agricultural market. There can be no assurance that the
company will meet those projections. There can be no assurance that the
company (and you) will make money, if there is sufficient demand for product,
people think its a better option than the competition and our products and
services are priced at a level that allows the company to make a profit and still
attract business.

New and unproven industry While agriculture is an old industry, vertical farming
specifically is new and carries its own risks. Using new technologies and
sometimes unproven methods may result in possible interruptions to production
as the technology continuously improves and is refined. Additionally, push back
in the market from entrenched farming communities may occur due to the



perceived disruptive nature of vertical farming.

e Credit might not be available when we need it; issuing more equity to raise
working capital may dilute your ownership interest or may not be possible 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 could require
bringing on additional investors. Securing these additional investors could
require pricing our equity below its current price. If so, your investment could
lose value as a result of this additional dilution. In addition, even if the equity is
not priced lower, your ownership percentage would be decreased with the
addition of more investors. If we are unable to find additional investors willing
to provide capital, then it is possible that we will choose to cease our sales
activity. In that case, the only asset remaining to generate a return on your
investment could be our intellectual property. Even if we are not forced to cease
our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

e Competition The vertical farming industry is new and fast moving with
companies raising millions from large investors. There are several large and
growing companies with the engineering talent, economic resources and
relationships needed to develop a competitive product. Many of these
competitors also have well-recognized brand names and established
international distribution and retail relationships that could enable them to
successfully market and sell a competitive product. The advantage they will have
because of their scale and distribution network could become insurmountable for
us. As a result, it is possible that our product could be forced out of the market
by larger, more well-funded players.

e We may face technological challenges Due to the reliance on technology to
achieve sustainable production densities and growth cycles, if our technology
becomes damaged, tampered with, or outdated the Company could be at severe
risk. This could happen at any point in our growth cycle and could result in a
significant delay in delivering product to customers resulting in loss of revenue
and potentially in customers themselves. Many of our growth assumptions are
tied to our ability to deliver a steady supply of product. If we need to rebuild or
develop new technology to meet that requirement, that could create significant
delays and adversely impact the value of your investment.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Jacob Isham, 65.0% ownership, Common Units Class A

Classes of securities



e (Class A Common Units: 1,000,000
Voting Rights (of this security)

The holders of units of the Company's Class A Voting Common Units ("Class A"),
are entitled to one vote for each unit held of record on all matters submitted to a
vote of the unitholders.

Distribution Rights

Holders of units of Class A units are entitled to receive ratably such distributions
as may be declared by the Managers out of funds legally available for
distribution. Distributions will be a business decision to be made by the
Managers from time to time, based upon the results of our operations, our
financial condition and any other factors that our Managers considers relevant.
Distributions may be restricted by law and by loan agreements, indentures and
other transactions entered into by us from time to time.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Class A units are entitled to share ratably in all of our assets
remaining after payment of liabilities.

e (Class B Common Units: 0
Voting Rights (of this security)

The holders of units of the Company's Class B Non-Voting Common Units
("Class B") are not entitled to vote on any matter except as required under
applicable law.

Distribution Rights

Holders of units of Class B units are entitled to receive ratably such distributions
as may be declared by the Managers out of funds legally available for
distribution. Distributions will be a business decision to be made by the
Managers from time to time, based upon the results of our operations, our
financial condition and any other factors that our Managers considers relevant.
Distributions may be restricted by law and by loan agreements, indentures and
other transactions entered into by us from time to time.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Class B units are entitled to share ratably in all of our assets
remaining after payment of liabilities.

Rights and Preferences



The rights, preferences and privileges of the holders of the company’s Class B
units are subject to and may be adversely affected by, the rights of the holders of
our Class A units and any additional classes of units that we may designate in the
future.

e Convertible Promissory Notes: 0
Terms

Note converts to equity when the company raises $1,000,000.00 in qualified
equity financing

Maturity Date: May 1, 2019

$10M valuation cap

15% discount rate

8% yearly interest rate

Maximum $107,000 of convertible promissory notes ($107,000)

Minimum $10,000 of convertible promissory notes ($10,000)
What it means to be a Minority Holder

In our Company, the class and voting structure of our units has the effect of
concentrating voting control with a few people, specifically the founders. As a result,
these few people collectively have the ability to make all major decisions regarding the
Company. As a holder of a Convertible Promissory Note, you will have no voting
rights. Upon conversion of the Convertible Promissory Note, you will hold a minority
interest in the Company and the founders will still control the Company. As a
minority interest holder you will have limited ability, if at all, to influence our policies
or any other company matter, including the election of Managers, changes to our
Company’s governance documents, additional issuances of securities, Company
repurchases of securities, a sale of the Company or of assets of the Company or
transactions with related parties.

Dilution

Investors should understand the potential for dilution. Each Investor's interest in the
Company, could be diluted due to the Company issuing additional units. In other
words, when the Company issues more units, the percentage of the Company that you
own will decrease, even though the value of the Company may increase. You will own
a smaller piece of a larger company. This increase in number of units outstanding
could result from an offering (another crowdfunding round, a venture capital round or
angel investment) or by conversion of certain instruments (e.g., convertible notes)
into units.



If we decide to issue more units, an investor could experience value dilution, with
each unit 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 value per unit (although this typically occurs only if we conduct
distributions, and most early stage companies are unlikely to conduct distributions,
preferring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more units in a "down round," meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each unit to hold a certain amount of value, it is important to
realize how the value of those units can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each unit, ownership percentage,
and earnings per share.

Transferability of securities
For a year, the securities can only be resold:

In an IPO;

To the company;

To an accredited investor; and

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

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2016-12-31.

Financial Condition
Results of Operation

The company has been in its R&D stage and has not begun generating revenues. The
company anticipates starting to generate revenue upon completion of the initial
buildout of our growing facility in December 2017, and starting deliveries of our crops
in January 2018.

Based on our forecasts and the liquidity of raising $107,000, we anticipate that we can
operate the business for 6 months without revenue generation. The major expenses



for the company are rent and utilities, with rent payments to begin in March 2018.
The property lease is personally guaranteed by the Managing Members, not by the
company.

Financial Milestones

The company has an incremental growth plan. The initial capital raise of $107,000
will allow the company to complete the initial buildout of its growing facility, begin
revenue generation in January, 2018 and becoming cash flow positive in March, 2018.

The company has two options for growth; organic growth from internal cash flow and
accelerated growth from a second capital raise. The company will pursue whichever of
these growth options is determined to be the best for the company.

Revenue Projections

Q1/2018 Monthly Revenue Projections:
01/18 - $6,800.00

02/18 - $10,000.00

03/18 - $18,000.00 - become cash flow positive

Q2/2018 Monthly Revenue Projections:

Average - $18,000.00 per month

Q3/2108 - The company anticipates raising an additional $980,0000 in June, 2018,
allowing the company to buildout the remainder of the facility to full capacity. In the
event the company does not raise additional capital, the company will expand using
internal cash flow, starting at $5,500 per month, increasing to $22,000 per month,
until the facility is fully built out.

Q3/2108 Monthly Revenue Projections - Post Additional Capital Raise:
07/18 - $20,000
08/18 - $21,000

09/18 - $24,000

Q4/2018 - Average Monthly Revenue - $40,000



Q1/2019 - Average Monthly Revenue- $71,000
Q2/2019 - Average Monthly Revenue- $123,000
Q3/2019 - Average Monthly Revenue- $199,000

Q4/2019 - Average Monthly Revenue- $213,000

Liquidity and Capital Resources

The company has generated operating losses in its R&D phase. The company will use
90% of the funds raised to complete the initial buildout of our growing facility and
retain 10% in reserve. The company anticipates raising additional capital in June 2018,
under crowdfunding offerings, equity or debt issuances, or any other method available
to the company, in order to complete the remainder of the facility buildout.
Indebtedness

The company has not had any loans or other material terms of indebtedness.

Recent offerings of securities

None

Valuation

$1,000,000.00

We have not undertaken any efforts to produce a valuation of the Company. The
valuation merely reflects the opinion of the Company as to what would be fair market
value of the Company.

USE OF PROCEEDS
Offering Amount| Offering Amount
Sold Sold
$10,000
Total Proceeds: $107,000
Less: Offering Expenses
StartEngine Fees (6% total $600 $6,420
fee)
Escrow Fees $50 $535
Professional Fees $0 $0

Net Proceeds $9,350 $100,045




Use of Net Proceeds:
R& D & Production $0 $0
Marketing $280.50 $1,200
Capital Reserves $935 $10,000
$8,134.50
Capital Expenditures $80,000
Total Use of Net Proceeds $9,350 $100,045

We are seeking to raise at least $10,000 (target amount) and up to $107,000 (over-
allotment amount) in this offering through Regulation Crowdfunding. If we manage
to raise our over-allotment amount of $107,000, we believe the amount will provide
sufficient capital to complete the initial buildout of the company's growing facility
and begin revenue generation. The company plans to use the net proceeds of
approximately $100,045.00 as follows:

Utilization of funds will be broken down into three categories:
87% - Capital Expenditures (initial buildout of growing facility)
3% - Marketing Expenditures

10% - Capital Reserve

Capital Expenditures

Funds allocated for use in purchasing hydroponics equipment, LED and power
equipment, environmental management system, processing equipment and facility
improvements.

Marketing

Funds allocated for use in the company's marketing campaigns and expansion and
improvement of the company's online presence (via website, social media, etc.).

Capital Reserves

Reserve funds be held for unanticipated expenses and costs unaccounted for in the
Company's projected costs.

Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not
limited to the following over $10,000: Vendor payments.

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 Regulation CF.
Annual Report

The company will make annual reports available at
Www.ceresgreens.com/www.ceresgreens.com/annual-reports in the Annual Reports
tab labeled "Annual Reports." The annual reports will be available within 120 days of
the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Ceres
Greens LLC

[See attached]



I, Jacob Isham, CEO of Ceres Greens LLC, hereby certify that the financial statements of
Ceres Greens LLC and notes thereto for the periods ending November 1, 2016 and
December 31, 2016 included in this Form C offering statement are true and complete in all
material respects and that the information below reflects accurately the information reported on
our federal income tax returns.

For the year 2016 the amounts reported on our tax returns were total income of $0.00; taxable
income of $0.00 and total tax of $0.00.

IN WITNESS THEREOF, this Principal Executive Officer's Financial Statement Certification has
been executed as of the October 25, 2017.

(Signature)
Ce0 (Title)

A5 OCT W) (Date)




CERES GREENS LLC

FINANCIAL STATEMENTS
(UNAUDITED)




Ceres Greens LLC
Index to Financial Statements

(unaudited)
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CERES GREENS LLC
BALANCE SHEETS
FOR THE PERIOD OF OCTOBER 31,2016 TO OCTOBER 31, 2017
(unaudited)

Balance Sheet

Ceres Greens LLC
As at 31 December 2016

31Dec 2016 30 Nov 2016 31 0ct 2016
Assets
Cash and Cash Equivalents
Ceres Greens Business Checking 2,941 4,033 -
Total Cash and Cash Equivalents 2,941 4,033 -
Property, Plant and Equipment
Farm Equipment 5961 4,067 -
Total Property, Plant and Equipment 5,961 4,067 -
Total Assets 8,902 8,100 -
Liabilities and Equity
Equity
Current Year Earnings {1,198) -
Ovmer's Capital: Owner's Investment 16,100 8,100 -
Total Equity 8,902 8,100 -
Total Liabilities and Equity 8,902 8,100 -




CERES GREENS LLC
STATEMENTS OF OPERATIONS
FOR THE PERIOD OF NOVEMBER 1, 2016 TO OCTOBER 31, 2017
(unaudited)

Income Statement

Ceres Greens LLC
For the 3 months ended December 31, 2016

OCT-DEC 2018
Gross Profit
Operating Expenses
Advertizing 1070
Bank Senvce Charges a1
General Expenze 18138
Office Expenze 6952
Rent 100200
Total Operating Expenses 130431
Operating Income {1,304.31}
Other Income [ (Expense)}
Other incame 10539
Total Other Income [ {Expense) 105.99

Netincome

{1.198.32}



CERES GREENS LLC
STATEMENTS OF CASH FLOWS
FOR THE PERIOD OF NOVEMBER 1, 2016 TO OCTOBER 31, 2017
(unaudited)

Statement of Cash Flows

Ceres Greens LLC
For the 3 months ended December 31, 2016

OCT-DEC 2016

Cash Flows from Operating Activities

Payments to zuppliers end employees 130431}

Cozk receipts from other operating activities 10599

Total Cazh Flows from Operating Activities {1,198.32)
Cash Flows from Investing Activities

Payment for property, plant and equipment (5,951.43)

Total Cazh Flows from Investing Activities {5.961.43}
Cash Flows from Financing Activities

Other cazh item: from financing activities 1010041

Total Cazh Flows from Financing Activities 10,100.41
Net Cash Flows 2,940.66
Cash Balances

Cack and cach equivalents st beginning of peniad

Cach and cazh equivelents at end of period 233086

Netchange in cach for period 233056




CERES GREENS LLC
STATEMENT OF OWNER’S EQUITY
AS OF OCTOBER 31, 2017

Statement of Owners' Equity

Ceres Greens LLC
For the 3 months ended December 31, 2016

OCT-DEC 2018
Equity
Opering Balance
Current Yeor Esmings {1,190.32}
Owrer's Copitel: Owner's Investment 1010041
Total Equity 8,902.09




NOTE 1 - NATURE OF OPERATIONS

Ceres Greens LLC was formed on October 31, 2016 in the State of Delaware. The financial statements of
Ceres Greens LLC (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.S. GAAP”).
The Company’s headquarters are located in Colchester, Vermont.

Ceres Greens is a vertical farming company focused on supplying institutional customers with
fresh local produce using controlled environment agriculture methods. We were founded in
Vermont and are growing leafy greens and herbs to supply to our local market area. We are
transitioning from Colchester to Barre, VT with the intent long term to expand throughout the
United States by establishing further farming facilities near institutional produce distributors.
As a service oriented culture, we intend to hire veterans and empower them with the means to
thrive post-military service in a new and growing industry. We also will seek to hire experts in
the horticultural, engineering, and technology fields to promote a research and innovation
culture.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make
certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the reported
amount of expenses during the reporting periods. Actual results could materially differ from these
estimates. It is reasonably possible that changes in estimates will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability
(an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction
between market participants as of the measurement date. Applicable accounting guidance provides an
established hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs
and minimizes the use of unobservable inputs by requiring that the most observable inputs be used when
available. Observable inputs are inputs that market participants would use in valuing the asset or liability
and are developed based on market data obtained from sources independent of the Company. Unobservable
inputs are inputs that reflect the Company’s assumptions about the factors that market participants would
use in valuing the asset or liability. There are three levels of inputs that may be used to measure fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities
in active markets.

Level 2 - Include other inputs that are directly or indirectly observable in the marketplace.
Level 3 - Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the
use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent information
available to management as of December 31, 2016 and 2015. The respective carrying value of certain on-
balance-sheet financial instruments approximated their fair values.




Cash and Cash Equivalents

For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments
purchased with an original maturity of three months or less to be cash equivalents.

Revenue Recognition

The Company will recognize revenues from the sale of goods to the consumer, retailer, or distributor when
(a) persuasive evidence that an agreement exists; (b) the service has been performed; (c) the prices are fixed
and determinable and not subject to refund or adjustment; and (d) collection of the amounts due is
reasonably assured.

Income Taxes

The Company is taxed as a Limited Liability Company (LLC). Under these provisions, the Company does
not pay federal corporate income taxes on its taxable income. Instead, the shareholders are liable for
individual federal and state income taxes on their respective shares of the Company’s taxable income. The
Company will pay state income taxes at reduced rates. The Company has not yet filed a tax return and
therefore is not yet subject to tax examination by the Internal Revenue Service or state regulatory agencies.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America
wh