
OFFERING MEMORANDUM

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

Franny's Distribution Inc

204 Elk Park Drive
Asheville, NC 28804

www.frannysfarmacy.com

5000 shares of Non-Voting Shares

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.



Company Franny's Distribution Inc
 

Corporate Address 204 Elk Park Drive, Asheville, NC 28804
 

Description of Business This is a CBD and Hemp product distribution company.  We
distribute to our dispensaries and to wholesale accounts.

 The distribution center also fills retail orders coming form
online purchases.

 
Type of Security Offered Non-Voting Shares

 
Purchase Price of Security

Offered
$2

 
Minimum Investment
Amount (per investor) 

$300

THE OFFERING

Maximum 53,500* Non-Voting Shares ($107,000)

*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 5,000 Non-Voting Shares ($10,000)

Perks*

$300 — If you invest $300, you will receive a Franny's Farmacy trucker cap.

$500 — If you invest $500, you will receive Franny's Farmacy trucker cap and T-shirt.

$1,000 — If you invest $1,000, you will receive Trucker Cap, T-Shirt and a 500mg
Tincture.

$5,000 — If you invest $5,000, you will receive Trucker Cap, T-Shirt and a 1000mg
Tincture.

$10,000 — If you invest $10,000, you will receive Trucker Cap, T-Shirt and a Product
Package worth $500.

*All perks occur after the offering is completed.



The 10% Bonus for StartEngine Shareholders

Franny's Distribution Inc. will offer 10% additional bonus shares for all investments
that are committed, within 24 hours of this offering going live, by StartEngine
Crowdfunding Inc. shareholders who invested over  $1,000 in the StartEngine Reg A
offering which closed earlier this year.

StartEngine shareholders who invested $1,000 or more in that StartEngine Reg A
offering will receive a 10% bonus on this offering within a 24-hour window of this
offering’s launch date.  This means you will receive a bonus for any shares you
purchase.  For example, if you buy 100 Non-Voting Shares at $2 / share, you will
receive 55 Non-Voting Shares, meaning you'll own 55 shares for $100.   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 for one year from the time StartEngine Crowdfunding Inc.
investors received their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

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

Franny's Distribution Inc is a wholesale and distribution business. The Distribution
Company also sells online retail through the www.frannysfarmacy.com website.  
We're currently shipping retail to all 50 states.  We have our products locally
manufactured.  We do our own labeling and filling for some of our products.  We ship
the wholesale and online orders with 2 days of order place.  

We currently supply 3 dispensaries and 45-50 wholesale accounts. We own the
dispensaries that we're selling to.  The other wholesale accounts are with merchandise
retailers.  In 2019 we plan to open more dispensaries and acquire as many wholesale
accounts as we can.   

Sales, Supply Chain, & Customer Base

Our company is vertically integrated so we have a reliable supply chain.  In 2018 we
grew the hemp that was used in our products.  Our hemp was then processed locally



and is manufactured locally.  We have good relationships with our processor and
manufacturers.  Our suppliers include: the Processor and 2 topical and body care
product manufacturers.   In 2019 we have the same process of plant-to-product as we
did in 2018. Our customers love the fact that we grow, process and retail locally.  

Competition

There is some competition locally and nationally.

Locally there are a couple companies that we compete with.  Blue Ridge Hemp has
been in business for approximately 4 years and he has a strong online business.
 Carolina Hemp Company (CHC) has also been in business for approximately 4 years.
 CHC sells wholesale and retail.  They have a lot wholesale accounts and a few more in
the market than our company does.  

Nationally there is a ton of competition.  We're seeing new products hit the market
every day.  We're counting on the uniqueness of our Brand's history and the quality of
our products to set us apart from the competition.  We have a team of employees
managing our online marketing, search engine optimization and advertising.
 Charlotte's Web is one the larger national brands that we're competing with.  

Liabilities and Litigation

Our company does not currently have a legal issues pending.

The team

Officers and directors

Frances "Franny" Tacy CoFounder, VP and Director
Jeff Tacy CoFounder, President and Director

Frances "Franny" Tacy 
Franny's Farm Inc (Agritourism Farm)– CoFounder, Director, COO since 2012 (Primary
Position). Franny's Investments Inc (CBD & Hemp Dispensary) - CoFounder, Director,
COO since 8/2018. Hendersonville Farmacy Inc (CBD & Hemp Dispensary)-
CoFounder, Director, COO since 10/2018. Franny's Distribution Inc (CBD Wholesale &
Ecommerce)- CoFounder, Director, COO. Franny's time is spent overseeing the
martketing, advertisement and product development for all 4 companies. She's also
the ambassador for Franny's Brand and does a good deal of public speaking and
education. Franny spends full-time plus performing her duties for the company. I was
raised in Nashville, TN. My moma was a big-time corporate business woman and my
daddy is a cattle farmer. They divorced when I was 4 so, I got to live in both of these
amazing realities of business and farming. I spent most of my education in an all girls
Catholic school because that’s what they did back then when you were mischievous
and a big talker. I had dreams of going out west so, I went to Forestry school in
Flagstaff, AZ. I lived on a farm there for a few years. It was one of 3 Sustainable
Agriculture programs in the country at that time. Funny, my husband was in a similar



program at the same time in Syracuse NY. I spent many years learning by adventure. I
have a graduate degree in Education and taught school for 6 years. I worked in
Pharmaceuticals for over a decade. My nickname was the “hippie in high heels.” My
career path has been Pharm to Farm. Ever since I can remember, I always wanted to
live on a farm. I’ve been gardening since I was 8 and my granny used to say I had 10
green thumbs. Our family was a grand example of city farmers with chickens, bees and
a garden. I’ve attended, participated in and taught at Organic Growers School for years
among many other farming conventions. We are living the dream! We lost all our
investments and our construction business in the economic strife and started over on
Franny’s Farm! We bought land overgrown with brambles and have turned into a
paradise that we now get to share with others. Come on out to “the bowl of heaven”
where dreams come true! Favorite Quotes: “We must be the change we wish to see in
the world.” –Gandhi “Music is too loud for just one station, love is too large for just
one nation life is too short to make just one decision and god is too big for just one
religion.” ― Michael Franti “You may say I’m a dreamer. But I’m not the only one. I
hope someday you’ll join us, and the world will live as one.” – John Lennon “In the
end, only kindness matters.” – Jewel Perspectives: We all inherently know what is
right and good so, just do it. We all make a difference and doing good makes
everything better. Random Info: It’s family first for me and everyone that knows me
will vouch for it. I’m a Leo and loyal to the end, unless I have to eat you for lunch.
Favorite things to do are trail run, see live music, dance with my son & hang out with
my hubby. I have a degree in Forestry from Northern Arizona University. It was so
close to the Grand Canyon, I hiked it 9 times. Have a masters in Education from
Tennessee State University & taught special education for 6 years. Was one of the first
women fire-fighters for the US Forest Service in Idaho. That was the early 90’s. It took
3 tries to get to the top of Mt Rainer. Due to severe storms, we got pulled off the first
two attempts. Climbed Mt Shasta too. Oh! And I canoed the Rio Grande with a buddy
and 2 dogs. That was before the internet and easy access to information that would
have told me how dangerous and deadly it was.

Jeff Tacy 
Franny's Farm Inc (Agritourism Farm)– CoFounder, Director, CEO & CFO since 2012.
Franny's Investments Inc (CBD & Hemp Dispensary) - CoFounder, Director, CEO &
CFO since 8/2018. Hendersonville Farmacy Inc (CBD & Hemp Dispensary)-
CoFounder, Director, CEO & CFO since 10/2018. Franny's Distribution Inc (CBD
Wholesale & Ecommerce)- CoFounder, Director, CEO, CFO (Primary Position). Jeff is
responsible for executive manage for everything Franny. He keeps the books, manages
cash flow, evaluates company and employee performance. He also works on planning
the growth strategy while evaluating the industry as a whole. Jeff spends full-time plus
performing his duties for the company. Farming’s in my blood. At the age of 4, I lived
on a homestead farm with a garden, pigs, chickens, geese and a family horse. A few
years later we upgraded to a full scale dairy farm. We milked 150 head of cattle twice a
day and put up thousands of hay bales per year. I loved the constant need to keep busy
and the fresh unpasteurized milk was one of my favorites. Economic challenges in the
1980’s lead to the sale of the farm. I went to college in Syracuse, NY and earned a BS
Environmental Studies. The next 8 years of my life were spent trying to advance my



career. I had a stint in the military and worked for state and local governments in
land-use and zoning. I have my General Contractor’s License and built, owned and
operated a restaurant for several years. I’m huge into all things foodie but sold the
restaurant and started my Contracting business. I completed my Master’s in
Engineering and work full time as a Project Manager while also facilitating the farm
dream . Part of the Franny & Jeff commitment to live happily ever after is that we
would live on a farm one day. And so the story goes and dreams do come true. Random
Info: Frances and Zach are the best thing that happened in my life. I can build most
anything faster and better than most people. Fixing equipment is not always my
favorite task on the farm but someone has to do it. I prefer things that run on gasoline
over riding 4-legged animals. I spent 4 months in Sri Lanka while doing a study
abroad. I spent 3 months in Kuwait while in the military.

Number of Employees: 14

Related party transactions

From periods January 3, 2019 through May 23, 2019, the company sold finished
products at 100% markup to Franny's Investments , Inc in the amount of $93,020.
Franny's Investments , Inc is a retail dispensary owned 80% by Franny 's Distribution ,
Inc founders Jeff Tacy and Franny Tacy. From periods January 5, 2019 through May 23,
2019, the company sold finished products at I 00% markup to Franny's Hendersonville
Farmacy Inc, in the amount of $50,654.5. Hendersonville Farmacy, Inc is a retail
dispensary owned I 00% by Franny's Distribution, Inc founders Jeff Tacy and Franny
Tacy. As of February 28, 2019, the company ' s founders loan the company $5,000. The
loan bears no interest and no definite time has been set for repayment. From periods
March 25, 2019 through May 15, 2019, the company purchased finished products from
Franny's Manufacturing at a 20% mark up cost from production cost. in the amount of
$16,120. Franny Manufacturing, Inc is owned 100% by Franny distribution, Inc
founders Jeff Tacy and Franny Tacy. From periods May 13, 2019, through May 23, 2019,
the company purchased CBD flower from Franny's Farmacy in the amount of $2,054.
Franny ' s Farm, Inc is owned by Franny distribution, Inc founders Jeff Tacy 49% and
Franny Tacy 51%. Franny's Investments and Hendersonville Farmacy (Retail
Dispensaries) both purchase products from Franny's Distribution. The Dispensaries
then have a 100% mark-up from wholesale to retail. So if the dispensary pays $10 for
the item the item will retail for $20. Franny's Distribution also purchases wholesale
items from outside vendors that is then sold to the dispensaries at a 30-60% mark-up
from wholesale cost. The dispensaries have the same 100% mark-up as with the
Farnny's Farmacy branded products. This entire structure is what we call Vertical
Integration. The supply side of doing business in a new and emerging industry is often
a huge challenge. We figured this out early which is why we control the entire supply
chain. This minimizes our risk and prevents product shortages and product
inconsistency.

RISK FACTORS

These are the principal risks that related to the company and its business:



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 Non-Voting Shares 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.
We're not making any claims or guarantees as to the growth of this company. We
have our distribution set up and we're currently servicing a number of accounts.
Being this is such a new and emerging industry we're hoping that we will see
significant growth rapidly.
Any valuation at this stage is speculation. 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 overpaying for your
investment.
The laws could change in the industry where CBD becomes highly regulated and
our products are at risk of failing new restrictions. This industry is new and laws
change daily. Fortunately we have assembled a team of professionals to stay
ahead of the law. We want to be a leader in the industry so we set our standards
very high when it comes to the quality of our products so that when stricter
testing becomes mandatory, our products will already be compliant.
Sales are susceptible to new competition. This industry is growing which means
so will the competition, that is why we have spent 6 years growing our
reputation in the area so we are a brand people can trust. Our brand continues to
grow and is becoming a household name is WNC. We have hired the best PR
representative to take our brand nationally without tarnishing our reputation as
a small town farmer who cares about the plant and the products.
There could be difficulties securing product due to issues in the supply chain. As
a new industry one of the biggest struggles is finding inventory and quality
processors, that is why we work with local processors that have committed to
work with us on our products. Our processors are committed to Franny's because
of our long term relationships we've maintained over the years and we hope to
bring all manufacturing/processing in house with this campaigns help.
Banking regulations. Now that Hemp is federally legalize banking restrictions
will lighten and more card processor will become available. We have done the
research and only work with merchant services and banking industries that keep
our money in the USA and are compliant with our industry regulations and stay
ahead of the curve legally.
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.
The transferability of the Securities you are buying is limited. Any stock/note
purchased through this crowdfunding campaign is subject to SEC limitations of
transfer. This means that the stock/note that you purchase cannot be resold for a
period of one year. The exception to this rule is if you are transferring the stock
back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for
the benefit of your family, or in connection with your death or divorce.
Your investment could be illiquid for a long time. You should be prepared to
hold this investment for several years or longer. For the 12 months following
your investment there will be restrictions on how you can resell the securities
you receive. More importantly, there is no established market for these securities
and there may never be one. As a result, if you decide to sell these securities in
the future, you may not be able to find a buyer. The Company may be acquired
by an existing player in our industry. However, that may never happen or it may
happen at a price that results in you losing money on this investment.
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 shareholders. All
early-stage companies are subject to a number of risks and uncertainties, and it
is not uncommon for material changes to be made to the offering terms, or to
companies’ businesses, plans or prospects, sometimes on short notice. When
such changes happen during the course of an offering, we must file an amended
to our Form C with the SEC, and investors whose subscriptions have not yet been
accepted will have the right to withdraw their subscriptions and get their money
back. Investors whose subscriptions have already been accepted, however, will
already be our shareholders and will have no such right.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES

Ownership

Jeff Tacy, 50.0% ownership, Voting Shares
Frances Tacy, 50.0% ownership, Voting Shares

Classes of securities

Voting Shares: 1,000,000

The company has a total of 1,000,000 voting shares authorized and Frances and
Jeff Tacy jointly own 1,000,000 of the voting shares.  

Voting Rights



The holders of Voting Shares are entitled to one vote.

Dividend Rights

Holders of Voting Shares are entitled to receive ratably such dividends as may be
declared by the Board out of funds legally available therefore as well as any
distribution to the shareholders. The payment of dividends on the Voting Shares
will be a business decision to be made by the Board from a time based upon the
results of our operations and our financial condition and any other factors that
our board of directors considers relevant.The Company has never paid a
dividend and does not intend to pay dividends in the foreseeable future, which
means that shareholders may not receive any return on their investment from
dividends.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Voting Shares are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Voting
Shares are subject to and may be adversely affected by, the rights of the holders
of shares of any series of our Non-Voting Shares and any additional class of stock
that we may designate in the future.

Non-Voting Shares: 0

The company has a total of 500,000 non-voting shares authorized

Voting Rights

The holders of Non-Voting Shares are not entitled to vote.

Dividend Rights

Holders of Non-Voting Shares are entitled to receive ratably such dividends as
may be declared by the Board out of funds legally available therefore as well as
any distribution to the shareholders. The payment of dividends on the Non-
Voting Shares will be a business decision to be made by the Board from a time
based upon the results of our operations and our financial condition and any
other factors that our board of directors considers relevant. The Company has
never paid a dividend and does not intend to pay dividends in the foreseeable
future, which means that shareholders may not receive any return on their
investment from dividends.

Rights to Receive Liquidation Distributions



Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Non-Voting Shares are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Non-
Voting Shares are subject to and may be adversely affected by, the rights of the
holders of shares of any series of our Voting Shares and any additional class of
stock that we may designate in the future.

What it means to be a Minority Holder

As a minority holder of Non-Voting Shares, you will have limited ability, if all, to
influence our policies or any other corporate matter, including the election of
directors, changes to the 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 stake in the
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 decrease, even though the value of the Company may increase. You will
own a smaller piece of a larger company. This increases in number of shares
outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g., convertible
notes, preferred shares or warrants) into stock.

If we decide 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 (although this typically
occurs only if we offer dividends, and most early stage companies are unlikely to offer
dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares 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 share to hold a certain amount of value, it is important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, 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 2018-12-31.

Financial Condition

Results of Operation

This is a start-up company.  There's very little financial history.  This business will
purchase from our manufacturers and sell wholesale at a 30% profit.  Our online
business will make a profit of 70% on each item.  We're seeing strong increases in our
wholesale and online business.  In 6 months we went from zero customers online to
receiving 100's of orders per month.   Our wholesale business has gone from zero
accounts to around 50 accounts in less than 3 months.  We expect to see huge
increases online and in the wholesale business.  

The expenses for this company been relatively low.  The current rent is $1,000/month.
 The utilities are around $400/month.  We have 1 full-time hourly employee that staffs
the distribution center.  Other costs include shipping supplies and postage.

The space that houses the distribution center is currently at 25% of capacity.  We have
plenty of room for future growth.  There's a fair amount of warehouse space available
in the development where the distribution center is located.  

The distribution and online business is currently financially stable.  In the past 3
months of operation since the inception of the company we've seen a steady increase
in sales.  The company has been profitable every month since it opened.   

Financial Milestones

Despite the fact that this is a start-up business it does not have any debt. We funded
this business with personal funds. All money made is sheer profit after the overhead is



covered. The overhead is less than $5,000 per month.

Since we started building this platform we've picked up quite a few wholesale accounts
and we're launching a new ecommerce website that will have the ability to accept
credit cards. Right now we only have Paypal as a payment option but the website
analytics show a lot more traffic to the site.  

The purpose of the campaign is to raise $107,000. The money will be used to purchase
inventory and market the wholesale and online business. If we raise $10,000, it will
not hurt the company at all. We're already growing the business without any funds
from the campaign.  Any funds raised through the campaign will help accelerate the
grow.  

Once the campaign is fully funded we will expand our wholesale marketing to a larger
regional geographical area. We plan to do the same for ecommerce business as well.
Right now we don't see any other fund raising needs for the near future. We feel like
this will provide the resources necessary to grow the company to any size.  

Liquidity and Capital Resources

This company has been profitable since it opened 3 months ago. We plan to keep
wrapping all profits back into inventory, marketing and expansion. The facility we use
for the wholesale business is big enough to handle this years growth and expansion.  

In an effort to retain as much control of the company we're not currently or planning
any additional fund raising campaigns. We feel like this company has the greatest
growth potential of all the companies we own.   

The funds received through this campaign will be split 3 ways.  1/3 of the money will
go into purchasing inventory.  1/3 of the money will go to marketing and promotions.
 The remaining third will be spent on employee payroll.  As the business grows we will
need to hire additional employees.  

If the campaign falls short of full funding it won't be a problem.  We can adjust the
growth strategy according to how much investment money is raised.  

The Owner's of the company have reserved capital that could be used in the
distribution company if it became necessary.  

Depending on the outcome of this campaign, the Owners are considering future
capital-raising campaigns.   

Indebtedness

This company does not currently have any debt.



Recent offerings of securities

None

Valuation

$2,000,000.00

This valuation is based on the amount of growth we have seen in our wholesale
accounts and the analytics we're seeing on our website. Our online sales have been
steady and growing as our SEO continues to get stronger. We also picking up 10-15
new wholesale accounts per week. Each wholesale account is ranging from $500 -
$10,000. We expect a great deal of growth in the immediate future. We also value the
company based our executive management teams experience with past businesses.
We launched this company at the perfect time for the industry and we anticipate
growth to be in line with industry projections.

USE OF PROCEEDS

 
Offering Amount

Sold
Offering Amount

Sold

Total Proceeds: $10,000 $107,000

Less: Offering Expenses

StartEngine Fees (6% total
fee)

$600 $6,420

Net Proceeds $9,400 $100,580

Use of Net Proceeds:
Inventory

$4,700 $50,290

Marketing $940 $10,580

Working Capital $3,760 $39,710

Total Use of Net Proceeds $9,400 $100,580

Our main goal is raising money is to purchase inventory and to increase our marketing
efforts. We plan to roll the money made from wholesale and online sales back into the



company until we can have $250,000 worth of inventory on hand at all times.  

Marketing will consist of launching an affiliate program which will allow others to
promote our products and drive traffic to our website. We're also expanding our online
and outside wholesale sales efforts through paid advertisement and a sales force.
 Search Engine Optimization will get a big boost with funds raised by the campaign.   

Irregular Use of Proceeds

The company will not incur any irregular use of proceeds.

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.frannysfarmacy.com in the
"About" section labeled annual report. 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
Franny's Distribution Inc

[See attached]























EXHIBIT C TO FORM C

PROFILE SCREENSHOTS

[See attached]



















VIDEO TRANSCRIPT (Exhibit D)

Hello from Franny & Jeff. 

We are excited to be here today, sharing with you a very unique opportunity in our Franny's
Distribution. This is a really exciting opportunity to be a part of one of the fastest growing
industry this nation has seen in decades, and that's CBD and Hemp. We started this business as
farmers and we've since developed a full line of CBD and Hemp products that we offer in our
retail stores, online business and wholesale business. 

Our path forward is to reach more people with our unique line of products and we're going to do
that with your help. This brings us to our campaign and we're offering you an opportunity to be
involved in Franny's Distribution Inc., which is the company to our online and wholesale CBD
and Hemp business. Our goal in this campaign is to help build inventory and market our
company nationally so we can reach millions of people and help them with our CBD and Hemp
products. 

One of the best things about the company is that this company was started debt free and is cash
positive as we launch this campaign. And for most businesses, that is as good as it gets, that's as
good as it gets. So as the first female farmer in North Carolina to plant hemp, we're ahead of the
curve.  We are so passionate about his beautiful little plant that we are taking all the way
through processing, through product development and to get it to you the people. And over the
past year we've seen a huge increase in growth in our wholesale and online sales beyond North
Carolina.  

We're committed to the success of this company, and we've assembled a team of professionals
to protect your investment. We have attorneys, we have accountants, we have manufacturers
and we have growers all of which are helping build this business to make sure it is going to be
successful. We want you to be a part of our team and see the success of this business as well. 

Thank you for watching and we hope to have you as part of our team. 



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.
Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.
Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.
If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.
If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.
Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C

ADDITIONAL CORPORATE DOCUMENTS
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