
OFFERING MEMORANDUM

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

Cookie Club of America, Inc.

910 Del Dios Road
#148

Escondido, CA 92029

https://www.cookieclubofamerica.com/

10000 shares of Class B Common Stock

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 Cookie Club of America, Inc.

Corporate Address 910 Del Dios Rd. #148 Escondido, CA 92029

Description of Business Cookie Club of America (CCA) creates exceptional,

Type of Security Offered

Purchase Price of Security
Offered

Minimum Investment
Amount (per investor) 

purposeful iconic Logo-bearing cookie products. We 
emboss these images onto delicious premium cookies with 
image-rich packaging to the American consumer that 
fulfills a desire to identify with a cause or brand.

Class B Common Stock (the "Share" or "Security")

$1.00 USD / Share

$200

THE OFFERING

Maximum 107,000* shares of class B Common Stock ($107,000)

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

Minimum 10,000 shares of Class B Common Stock ($10,000)

Perks*

$500 – If you invest $500, you will receive a $40 voucher for purchases on Cookie Club
of America.com (redeemable for current and future products)

$1,000 – If you invest $1,000, you will receive a $100 voucher for purchases on Cookie
Club of America.com (redeemable for current and future products)

$2,500 – If you invest $2,500, you will receive Cookie Club of America Lifelong
Membership + CCA Hat

$5,000 – If you invest $5,000, you will receive dinner with founders in San Diego, CA
(flight and stay not included) + all perks from $2,500 level

$10,000 – If you invest $10,000, you will receive quarterly investor update calls + all
perks from $5,000 level

$25,000 – If you invest $25,000, you will receive a weekend stay in San Diego (flight



not included) + all perks from $10,000 level

*All perks occur after the offering is completed

The 10% Bonus for StartEngine Shareholders

Cookie Club of America, Inc. will offer 10% additional bonus shares for all investments
that are committed by StartEngine Crowdfunding Inc. shareholders (with ≥ $1,000
invested in the StartEngine Reg A+ campaign) within 24 hours of this offering going
live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date.  This means you will receive a bonus for any shares you
purchase.  For example, if you buy 100 shares of Class B Common Stock at $1 / share,
you will receive 10 Class B Common Stock bonus shares, meaning you'll own 110
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 receive 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

Cookie Club of America (CCA) creates exceptional, purposeful iconic Logo-bearing
cookie products. We emboss these images onto delicious premium cookies with
image-rich packaging to the American consumer that fulfills a desire to identify with a
cause or brand.

Current Development Stage: As of October 2018 we have been officially approved by
our new baking partner facility in Indiana to become their next client. The Company is
currently engaged in the cookie formulation or recipe process. On October 17, 2018
the Company approved the refitting of the original roll die needed to create working
samples.

After final cookie recipe selection is approved, we will be commissioning the



manufacturing of seven roll dies needed for our separate service United States Military
Emblem Cookies. Final packaging designs for each of the seven branches will take
place after we have a final cookie recipe as the final recipe will determine the cookies
actual size.

Expected first production sample runs early first quarter 2019 and market availability
in second quarter 2019.

Historical Background. Originally formed as 1st Look Interactive, the Company
received written authorization to emboss the service emblems of the United States
Military onto cookies. 1st Look Interactive changed its name in June, 2003, becoming
the California entity, Cookie Club of America, Inc. The California entity ceased
operations in 2008 and was reborn in May 2018 as a Nevada Corporation retaining the
name, Cookie Club of America, Inc.

The Nevada entity does not currently hold these authorizations and will re-engage the
military once final samples are in hand.

(Neither the departments of the Army, Navy, Air Force, Marines, Coast Guard, Air and
Army National Guards nor any other component of the Department of Defense has
approved, endorsed, or authorized this product.)

Sales, Supply Chain, & Customer Base

Sales

The Company has limited history, no current customers, and no current revenues. If
you are investing in this Company, it's because you think the cookies are a good idea,
that the Company will be able to secure customers and manufacture delicious
premium cookies with an outsourced baking company, that we will be able
successfully to market and sell the cookies at the right price and sell them to enough
people to make a healthy profit for the Company and its shareholders. While we
believe that we will succeed, we must disclose that we have not recently sold any
cookies. We have never turned a profit, and there is no assurance that we will ever be
profitable.

As of October 2018 we have been accepted by a large national bakery manufacturer in
Indiana to work with us to formulate what we anticipate will be an extremely
delicious, high-quality cookie that will achieve the market success that we desire, and
then manufacture and distribute the cookies. We have received a loan from our
management team to refit the original roll die that we developed years ago to work
with our new manufacturer’s equipment so we can create working samples. On
October 17, 2018 the Company approved the refitting of the original roll die needed to
create working samples.

The baking company is currently working with us to formulate a unique recipe for the
cookies.    After final cookie recipe selection is approved, we will be commissioning
the manufacture of seven roll dies needed for each of the seven branches of our



separate service United States Military Emblem Cookies. Final packaging designs for
each will take place after we have a final cookie recipe as the final recipe will
determine the cookie’s actual size.

We anticipate that we will have completed our production sample runs by early first
quarter 2019, with market availability in second quarter 2019. While we currently are
not in production and have not signed any purchase agreements with any wholesale or
retail markets, based upon our brief operations as First Look Interactive in 2004-2005,
we believe we will be successful.

During that period, we were able to produce a sufficient volume of the Military
Cookies such that, with assistance from both Kroger and A&P, we had a presence in
22 States. These two top grocery exchanges provided us with a substantial amount of
test market experience over the Veterans Day holiday through the holidays gift-buying
season.

We also intend to expand our distribution channels both by selling our cookies online
through our website and by developing an affiliate program through our Shopify store.

The Company currently is being run by its founder, Cliff Smith, with assistance from
three part-time contractors handling financial, legal, and operational matters.

If you invest, you believe we’ll make and sell great cookies at a profit. Based on the
limited trial run through 1st Look Interactive in 2004-2005 and the consumer and
retailer feedback received, we believe that once we have sufficient funding to
manufacture cookies in commercially viable quantities to lower costs to acceptable
levels, we will meet our sales forecasts. However, these are merely the projections of
the management of the company, and there is no guarantee that our targets will be
achieved or that we will be able to manufacture and sell any cookies.

Sales Force

The internal sales force needed to meet the first-year targets is expected to be no
more than four people. This team will make direct sales communications and calls to
various retail outlets and venues throughout the country.

Sales and outsourced sales broker and distributor avenues will also be engaged. We
seek to establish a solid foothold in the highly coveted San Diego market then expand
into the State. We seek to expand our territory as new business prospects become
available and production levels allow.

Supply Chain

CCA will utilize strategic outsource partnerships for its manufacturing and
distribution elements.

Building a bakery to the scale that we need is extremely costly and is not a wise use of
funds at this stage in our development. To illustrate the scale required, we estimate
that over 90% of all the commercial bakeries in the country are not able to fulfill our



needs. Why? In our initial discussions with the military services, we were told that all
services must be treated equally, regardless of size. The bakery partner we selected
had to be inspected by the military for certifiable production and cleanliness levels
and be able to satisfy the national needs of two chains within a sixty-day period.
Those requirements forced us to look at only the significant players in the industry
and select those who could satisfy these requirements.

Manufacturing

All manufacturing will be outsourced for Phase I. The Company will evaluate internal
manufacturing options in Year 3 and 4. The making of a quality product will be the
focus of our initial research and development.

Sourcing a quality manufacturing company is key to our success and today the
Company has successfully garnered the support of a significant commercial baking
partner who has previously sold to the military.

Our current bakery partnership is with the Ellison Bakery Company located in Ft.
Wayne, Indiana. Ellison Bakery has a rich heritage of baking the finest cookies
available to retail customers across the United States. Ellison’s skilled bakers and
sophisticated equipment has the capability of producing a wide variety of flavors and
packaging styles. Presently, Ellison has more than sufficient capacity for our needs,
top industry leadership and over 200 years of business experience.

The company has a high capacity production capability which can take raw
ingredients, mix, shape, bake, cool and package our cookies, all through automation.
Scalability is not an issue. The Company enjoys a good business relationship and
Ellison will be our main production partner moving forward and are prepared to grow
with us.

Distribution

Distribution will be facilitated by different players depending upon the sales venue.
Grocery and mass market retailers utilize both self-distribution and external
distributors to get products to their retail outlets. CCA has experienced outsourced
distribution companies before and is comfortable with these relationships.

We expect a great deal of direct to consumer business to be generated both internally
from our own eCommerce store and from our affiliates. Currently, we are in discussion
with very large affiliates and non-profits that could easily overwhelm any in-house
fulfillment requirements. To illustrate; The Veterans of Foreign Wars (VFW), just one
of these non-profit military support groups, has over 1.9 million members and over
6,500 posts worldwide. If we adopt the theory of 90% of the people will do nothing and
10% will take-action and openly resell the products, we are talking 190,000 people
who could overwhelm any internal distribution process.

To put this is a bigger prospective…The American Legion population is four times that
size. We will be also extending the ability for any military non-profit, of which,

http://www.ebakery.com/
https://www.vfw.org/


according to Veterans Advantage, there are 45,000 across the country, to participate
in our affiliate programs and thereby provide us with built in sales and marketing
support at zero cost to the company. The affiliates will set-up their own account and
CCA simply facilities orders and pays them a commission through the platform.

It is important to note that we are in discussions with multiple groups of this size and
will seek to utilize Fulfillment by Amazon to handle distribution and delivery of all
online orders. Consumers are very familiar with Amazon which has proven to be the
largest fulfillment partner on the planet.

With all that is involved today with ecommerce, it will be critical to have a robust
partner who can seamlessly facilitate incoming order processing, warehousing,
fulfillment, tracking and shipping.

We believe Amazon is a known and proven entity with billions of successful orders
being facilitated by the online giant for several years now. Their robust system is
something to behold and the Company will take full advantage of their prowess,
saving the Company both time and aggravation while providing the ability to actively
track online orders and ensure our customers actually receive the products they
ordered in a timely fashion.

Target Market

CCA will sell its military emblem cookies and future cookie lines through multiple
verticals.  Some of these include but are not limited to; civilian grocery and specialty
outlets, military retail outlets, direct to consumer through our website, internet
marketing affiliates and military non-profits. 

The company’s initial target customers are the members and family and friends of
individuals in the United States Armed Forces. Therefore, the Cookie Club of
America’s customer base is significantly larger than the actual members and
employees of the Armed Forces. To illustrate; individuals may purchase products as
gifts or pledges for military service personnel. Hence, marketing and sales will focus
on both the target market and the individuals associated with the targets herein
referred to as peripheral customers.

Target Market Trends

Market
Trends Growth Drivers

Growth in non-retail cookie
segments

1. Increased spending on
U.S. icons

2. Healthier diets &

Demographics

1. Impending
regulatory issues
surrounding
trans-fat

https://www.veteransadvantage.com/giving-back/trusted-military-organizations-and-nonprofits
https://services.amazon.com/fulfillment-by-amazon/benefits.html


Global
Cookie

Markets

snacks
3. Growing utilization of

non-traditional mail
services

4. Increasing on-line
purchases between
cookie-candy products

5. Product
miniaturization for
‘handful servings’

6. Packaging innovation
– re-sealable pouches,
novelty & collectibles

7. Healthy snacks –
breakfast cereal and
protein bars

labeling
2. Technological

advances &
innovation
enabling
enrobing (in
chocolate) of
cookie product

Military

Growing nationalism

1. Increased awareness in
politics and global
events

2. Increased spending on
U.S. icons

3. Publicized need for
support of troops

National security
threats

1. Increased
support from the
home front

2. Military
personnel
abroad

Customer Base: 

The large population of military and veterans in California alone support the rationale
for targeting California first. To illustrate, California-based (including San Diego)
military personnel and veterans represent well over 10% of the total California
population. Analysis indicates that the value of the target market is over $422 million.
The San Diego market represents the largest concentration of military personnel with
over 95,000 active duty military personnel which amount to over 175,000 when
including family members. Additionally, San Diego is home to 230,000 veterans thus
bringing the total local/immediate market demand to over $5.5 million. Likewise, the
remaining California regions comprise almost 54,000 military personnel and over 1.72
million veterans. The broader California and national markets represent significantly
larger markets with $35 million and $380 million in addressable markets.

Sources: U.S. Census, Center for Economic Studies and Research Data Centers
Research Report: 2017, independent analysis

Competition

https://www.census.gov/
https://www.census.gov/ces/pdf/2017_CES_Research_Report.pdf


A competitive advantage is our prior product distribution and good faith relationships
with the United States Military, to utilize their respective emblems on our cookie
products. The Company understands the highly competitive space it is about to enter.
To this end, our products and business model have been designed to capitalize on
preexisting brands and symbols and not rely solely on trying to build our own brand.
Our initial branding will come from our respect of the United States Armed Forces.

Strengths, Weaknesses, Opportunities & Threats
Strengths Weaknesses

•First mover advantage
•Experience and military channel
relationships
•Established ties to military
personnel
•Strong management and directors
with both diverse and targeted
experience in the food business

•Short track Record
•Low level of control in
outsourcing business model
•Financial Ability to compete
•Ability to Raise enough capital

Opportunities  Threats

•Leverage military interests to
promote products with these
organizations
•Opportunity to capture largest
geographic market quickly: San
Diego and the larger state of
California hold large populations
of military personnel and veterans
•Regional and national interest in
security and military activities

•Large multinational and local
competition may seek approval
for similar licenses and permits
•Established players have
considerable brand recognition,
shelf space and advertising
budgets
•Large companies employing big
advertising budgets to win back
market share from independent
brands

Key Competitors

Large Multinationals Niche Players

•Kraft Foods: various
•Kellogg Company: Carr’s, Famous
Amos, Fudge Shoppe, Keebler,
Murray, Murray Sugar Free, Vienna
Fingers

•Hain Celestial Group: Estee,
Health Valley, Hain
•Lance: Vista, Lance
•McKee Foods: Little Debbie
•Stauffer’s: Lemon Snaps, Snicker



•Campbell’s Soup: Godiva,
Pepperidge Farm
•Parmalat (South Africa) Archway,
Bakery Wagon, Grisbi, Mrs.
Wheatley’s, Mother’s, Marie Lu,
Parmalat Bed and Breakfast
•Various private label products

Doodles, Stauffer’s
•Tasty Baking Company:
TastyKakes
•Others

Liabilities 

The Company has an outstanding $40,200 advance from a shareholder.  

Litigation

The Company is not aware of or involved in any pending or current litigation. 

The team

Officers and directors

Clifford Smith Co-Founder, CEO and Chairman
Derek Scallet Chief Financial Officer and Treasurer
Roxanne M. Georggin V.P. of Sales & Marketing
Stephen Meyers Esq. General Counsel / Securities

Clifford Smith 
Mr. Smith brings 28 years’ experience in the management of for-profit organizations
including Board of Directors governance and policy. Mr. Smith has a proven ability to
manage complex issues and large portfolios of responsibilities. An experienced senior-
level planner and administrator, Mr. Smith has implemented corporate management
structures, policies and procedures, operational systems and controls throughout his
career. Mr. Smith served as President of 1st Net Technologies, Inc. Through public
speaking engagements, Mr. Smith won over new clients and business relationships
providing investor relations services for publicly traded companies.Mr. Smith
conducted various investor relations workshops at several “money Shows” and
Regional Investment Banker’s Association Conferences in Washington, D.C. and San
Francisco. In 1997, Mr. Smith teamed 1st Net with the San Diego Chamber of
Commerce and Pacific Bell to create and develop a presentation titled the “Tour of
Technology” for the San Diego Insights 1997 World Conference. Further initiative
brought the company such respected organizations as the San Diego and Imperial
County Better Business Bureau and the American Lung Association in San Diego
bringing them online so that they may continue with their important work. Previously,
Mr. Smith spent 20 years in Hotel Food and Beverage Management working for
Marriott, and Hilton Hotels among others. One highlight includes the 1996 Republican
National Convention in San Diego. Mr. Smith was heavily involved in the opening of
multiple food and beverage outlets, throughout five new full-service hotels for the
Marriott Corporation. Hotels included: Boston Copley, Long Island NY, Westchester



NY, Newark Airport Marriott, and the New York City Marriott Marquis. Mr. Smith
holds an Associates of Applied Science Degree (AAS) in Hotel Restaurant Management
with a Minor in Nutrition from Bergen Community College, Paramus, New Jersey. He
holds a Bachelor of Science Degree (B.S.) with a double major in Food Service
Management and Business Administration, from Montclair College in New Jersey. Mr.
Smith began working full time as the Company's Founder and CEO in May 2018. He is
actively and intimately involved with every aspect of the Company's development.
Activities include its completion of the Start Engine funding process, product
development, website creation and team building. Recent Work History: Celebrity
Lifestyle Brands, Inc. - January 2017 - April 2018 Chief Operations Officer Full Time
Mastermind Investment Club July 2017 - April 2018 Club Operations Director Part
Time Pearls of Sorbet April 2015 - December 2017 Owner - Part Time Coronado
Marriott Resort & Spa January 2014 - January 2017 Banquet Event Operations
Supervisor Full Time and Part Time

Derek Scallet 
An Executive and Strategic Advisor with an extensive background in acquisition,
divestiture, restructuring, start-up, and mature operation within production,
distribution, and service companies ranging from $10 million regional operations to
$1 billion plus multinational environments. Experience includes designing and
implementing business/operating plans, developing organization structures and
processes, international reporting and management, and debt and equity offerings.
Focal strengths are enhancing an enterprise’s inherent value through optimized
strategic plans, team building and leadership across the enterprise, operational and
financial solutions within market scope and scale, and goal directed communications
both internally and externally. As an executive, consultant, and CPA/Audit Manager
with KPMG (then Peat Marwick Mitchell & Co.), Mr. Scallet has led strategic and
tactical teams, directed staffs, and made significant resource allocation decisions,
which have improved enterprise value, operating efficacy and employee morale. Mr.
Scallet has managed or advised organizations from start-ups to mature operations, in
companies with regional to international presence, ranging from under $10 million to
$1 billion plus in revenues, and from 40 to 4,000 employees. Mr. Scallet has
successfully represented organizations with investors, financial institutions and
analysts, strategic operating partners, and outside reporting agencies, including
negotiations for new financing, acquisitions and divestitures. Mr. Scallet has
established strategic and tactical, financial and operational policies and procedures in
a wide array of market sectors, including: high-technology; manufacturing; aerospace;
oil and gas; wholesale distribution; commercial real estate investment and
construction; and portfolio management. Mr. Scallet has authored processes for
strategic leadership, including: comprehensive (goal setting) projection systems to
optimize seasonal and cyclical market penetration relative to resource risks; resource
allocation (“capital budgeting”) decision-making; multi-national management and
reporting; foreign currency hedging; pre and post-acquisition or divestiture
evaluation; and other applications related to operations and finance management. Mr.
Scallet was a teaching assistant for an authority in operations research (scientific
management), featuring methodologies to enhance operating performance. Mr.



Scallet graduated Summa Cum Laude, with a BS in Accounting, San Diego State
University, graduating in the top five in his class from the School of Business
Administration. Course work emphasized finance, economics and management.
Member of Beta Gamma Sigma and Phi Kappa Phi honor societies. Recent Work
History: TAOR, LLC 2010 – Present Founder Full Time Mr. Scallet is currently serving
Part Time as the Company's Chief Financial Officer and Director. He has been
instrumental since inception and provides the Company with 10-15 hours per week
since May 2018. He currently provides input to the Start Engine platform regarding
the financial forecasting, valuations and financial reporting.

Roxanne M. Georggin 
Ms. Georggin brings over twenty-five years of knowledge and resources to our
company. She possesses a wealth of experience in consumer products including;
Liquor, Food, Clothing, Real Estate and Software Sales. Her expertise in Business
Development, CRM, Product Conception, Manufacturing, Assembly, and Packaging,
Fulfillment, Logistics and Shipping will prove valuable for the Company as we move
ahead with our plans. Her relationships within the wholesale, retail community and
overall expertise in consumer marketing, will be a powerful asset for us to grow our
business as we continue to branch out while building our portfolio. Ms. Georggin
graduated with a B.S in Human Performance & Psychology, from San Jose State
University. Recent Work History: Digital Media Concierge April 2008 - Present Owner
Full Time Ms. Georggin is currently serving as Part Time as the Company's V.P. of
Sales & Marketing. She has been involved since May 2018 and has been instrumental
providing the Company with 20-25 hours per week since May 2018. She currently
provides input to the Start Engine platform, makes introductions to various military
non-profits and potential capital sources through her vast network of professional
contacts.

Stephen Meyers Esq. 
Mr. Meyers serves as our corporate and securities attorney. He has over 29 years of
experience as a business law attorney. He specializes in working with emerging and
high growth companies, assisting them to develop proper corporate strategies, license
their technologies, form strategic alliances, and raise capital in compliance with state
and federal securities laws. Before relocating to San Diego in 2000, Mr. Meyers worked
in-house with several publicly traded and pre-IPO companies in San Francisco and
Silicon Valley, as well as maintained a private practice. Immediately preceding this
move, Mr. Meyers was the sole in-house counsel for a B2B e-Commerce company
before its IPO. Mr. Meyers negotiated and drafted all of the company’s license
agreements, including those with international computer manufacturers,
telecommunications providers and commercial retailers. He also created a score of
strategic partnering and joint marketing arrangements. Mr. Meyers held in-house
legal and/or Business Development positions with several publicly traded Bay area
companies: National Semiconductor, Amstar Corporation, a systems integrator of
unified communications products and a video networking company. He also advised
numerous pre-public companies, including serving as General Counsel to a Unix OS
developer. Mr. Meyers’ private practice experience includes running his own Private
Practice, as well as positions with a Bay area based national law firm and boutique



securities law firms in San Francisco and La Jolla. Upon moving to San Diego, he had
an assignment as Special Counsel to MP3.com, Inc., the then-largest online music
service provider, where he advised management on, and negotiated, complex license
and business agreements. Mr. Meyers began his career as an Enforcement Attorney
with the United States Securities and Exchange Commission in its San Francisco
office. Mr. Meyers has been a judge for the Annual International Collegiate Business
Strategy Competition, which is co-hosted by San Jose State University and the
University of San Diego. Mr. Meyers also serves as an instructor in Licensing and
Securities Laws Compliance for CEO Space, Inc., which hosts week-long residential
training sessions for entrepreneurs. Mr. Meyers received his law degree from The
University of California, Berkeley, School of Law, Boalt Hall. Mr. Meyers’
undergraduate education was at the University of London, England and Brandeis
University, Waltham, Massachusetts, from which he graduated with a degree in
economics with honors. Recent Work History: TheMeyersWay.com June 2010 –
Present Full Time Of Counsel Optima Law Group May 2013 - 2015 Part Time Specialty
Counsel Exemplar Law, LLC February 2018 - Present Part Time Mr. Meyers is currently
serving Part Time as the Company's General Counsel and Assistant Secretary. He has
been instrumental since inception and provides the Company with 10-15 hours per
week since May 2018. He currently provides input to the Start Engine platform
regarding the legal requirements, compliance review and all other aspects of the
Company's legal requirements.

Number of Employees: 4

Related party transactions

The company's current start-up/operating capital is provided by short-term advances
from Roxanne Georggin, a shareholder. Ms. Georggin has committed to advance at
least $100,000 and has advanced $40,000 as of September 30, 2018. The advances will
modify into a note that is convertible into stock. Ms. Georggin has not asked for or
negotiated specific payment terms for the note and conversion privilege as of the
above date. However, the note is projected to be long-term in duration, at an 8%
interest rate, and convertible at a 15% discount rate to shareholders in the Start
Engine Offering. SEE Indebtedness for further information.

RISK FACTORS

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

The opportunity offered hereby involves a high degree of risk Prospective
investors should carefully consider the following risk factors and the other
information contained in this Plan before making an investment in The
Company. Information contained in the Plan contains “forward-looking
statements” which can be identified by the use of forward-looking terminology
such as “believes”, “expects”, “may”, “should” or “anticipates”, or the negative
thereof, or other variations thereon or comparable terminology, or by discussion
of strategy. No assurance can be given that the future results covered by the



forward-looking statements will be achieved. The following matters constitute
cautionary statements identifying important factors with respect to such
forward-looking statements, including certain risks and uncertainties, which
could cause actual results to vary materially from the future results covered in
such forward-looking statements.
The Company Realizes there are other companies that may be better positioned
in the market that could affect our growth. We will compete with larger,
established cookie companies who currently have products on the markets
and/or various respective product development programs. They 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 not render our technology or products obsolete
or that the cookie products developed by us will be preferred to any existing or
newly developed cookie products. It should further be assumed that that
competition will intensify.
This is a Brand New Entity We have a limited history, no current clients and no
current revenues. Further, we have never turned a profit and there is no
assurance that we will ever be profitable. If you are investing in this company,
it's because you think the cookies are a good idea, that the Company will be able
to secure customers and manufacture the cookies with an outsourced baking
partner, will be able to successfully market and sell the cookies, that we can
price them right and be able sell the cookies to enough people so that the
company will succeed.
Even if we raise the maximum sought in this offering, we likely will need to raise
extensive additional funds in order to be able to carry receivables and run
operations. We estimate that we will require at least $250,000 to commence
commercial production of the Military Emblem Cookies. We believe that we will
be able to finance the commercial production of the cookies through pre-
payment for orders. If we are unable to do so we may need to raise money from
bank loans, future sales of securities or some combination thereof.
Dependence Upon Key Personnel The Company will be substantially dependent
upon the individuals who comprise our current management and other key
personnel, including the expertise and abilities of Clifford J. Smith, its CEO and
Chairman, Derek A. Scallet, its Chief Financial Officer, and Stephan Jan Meyers,
who functions as our outside General Counsel. The loss of services of any of
these persons could have a material adverse effect on our business. The
Company believes that its future success will also depend in large part on its
ability to attract and retain highly skilled management, sales, marketing,
finance, and product development personnel. Competition for such personnel is
intense, and there can be no assurance that we will be successful in attracting or
retaining such personnel. Failure to attract and retain such personnel could have
a material adverse effect on the Company’s operations and its financial
condition.
Uncertain Sufficiency of Funds Many factors may affect the Company's cash
needs, including our possible failure to generate sufficient revenues from



operations. In addition, if less than all Securities are sold, we may not have
sufficient capital to fund expansion until sufficient revenues are being generated
and may be unable to find suitable financing on terms acceptable to the
Company. This event would significantly increase the risk to those persons who
invest in this opportunity.
Any Valuation at this stage is 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
Business Projections are a Best Guess There can be no assurance that the
Company will meet those projections, or ever make a profit. The Company, and
you as one of its shareholders, will only make money if there is sufficient
demand for our cookies, our prospective customers believe that they are a better
option than our competitors, and we have priced our cookies at the point that
allows us to make a profit and still attract customers.
Discretion in Application of Proceeds Of the estimated net proceeds of $100,580
from this Offering after expenses, approximately $74,580 USD has been
allocated for start-up costs and working capital. The Board of Directors of the
Company has estimated in the Use of Proceeds where the funds from the present
Offering will be used in the Company’s expansion plan and shall endeavor to
follow the application of the funds according to the Use of Proceeds.
Risk Factors Related to Our Business of Manufacturing, Distributing and Selling
Snack Foods. The success of our business will depend, in large part, upon the
establishment of a strong distribution network. We will further depend on these
distributors to negotiate favorable shelf space and placement. There is no
assurance we can establish a strong distribution network, if any. The subsequent
loss of an established distributor may have a material adverse effect on our
operations since there is no assurance we could obtain alternative arrangements
on satisfactory terms or in a timely manner. The market for snack foods such as
our cookies is large and intensely competitive. To successfully compete in the
snack food industry, a company must capitalize on certain competitive factors,
which are: * Product quality and taste; * Brand awareness and name recognition;
* Access to shelf space; * Price; * Advertising and promotion; * Varieties offered;
* Nutritional content; * Product packaging and design. We expect to compete in
the snack food industry by capitalizing on the name recognition of Cookie Club
of America®, as well as the United States Armed Forces, as well as product
quality and taste. The snack food industry is primarily dominated by large
companies which have substantially greater resources and sell brands more
widely recognized than other companies. There are also numerous other actual
and potential competitors that have greater resources than we do. While we
believe our cookies will compete successfully by filling a niche in the market,
there can be no assurance of our ability to do so. Successful marketing of Cookie
Club of America® brand cookies will depend on our ability to obtain adequate
retail shelf space for product display. Food manufacturers and distributors
generally incur additional costs in order to obtain additional shelf space.
Whether or not we incur such costs will depend on multiple factors, including



whether markets we address charge such costs, demand for our products,
relative availability of shelf space and general competitive conditions. There can
be no assurance that we will not incur costs associated with shelf space or other
promotional costs as a necessary condition for competing in specific markets or
stores. Such costs may materially affect our financial performance. Consumer
preferences for snack foods are continually changing and extremely difficult to
predict. Initial success will depend on customer acceptance of our cookies. There
can be no assurance that our cookies, whether bearing service emblems of the
Unites States Military Services, will achieve a significant degree of market
acceptance, and if accepted, sustained for any significant period. There is no
assurance that product life cycles will be sufficient to recover our start-up and
other associated costs. In addition, there is no assurance we will succeed in
developing products other than the aforementioned types of cookies or that such
products will achieve market acceptance or generate meaningful revenue. As
members of the snack food industry, we are subject to numerous risks outside
our control. Profitability in the snack food industry is subject to numerous
external risk factors such as: * Adverse changes in general business and
economic conditions; * Oversupply of certain snack food products at the
wholesale and retail levels; * Seasonality of raw materials; * Products banned,
limited or declared unhealthy; * Product tampering that requires a recall of
certain products; * Decline in sales due to perceived health concerns; * Changes
in consumer tastes. As a distributor of packaged foods, we will be subject to
national and perhaps international governmental regulation. The
manufacturing, marketing, exporting, distribution and sale of our cookies will be
subject to various federal, state and local laws and regulations which govern
production, sale, safety, advertising, labeling and ingredients. There is no
assurance that we or our suppliers, manufacturers, and distributors will be able
to comply with all such laws and regulations. New governmental laws and
regulations may be introduced which could result in additional compliance
costs, seizures, confiscation, recall or monetary fines. Any such regulation could
inhibit or prevent the development, distribution and sale of our cookies in our
relevant markets causing a material adverse effect on our business, operating
results and financial condition. As a wholesaler of food products we may be
subjected to various product liability claims. Packaging, marketing and
distributing food products has the inherent risk of product liability, recall and
the resultant adverse publicity. We may be subject to significant liability if the
consumption of our product causes injury, illness or death. We could be required
to recall certain products in the event of contamination or damage. We intend to
carry product liability insurance on terms we deem acceptable, which may not
fully cover loss or exposure for product liability. Any product liability claim not
fully covered by insurance, as well as any adverse publicity from a product
liability claim, could have a material adverse effect on our financial condition or
results of operation.
Military Service Emblem Usage Rights Both in the past and to date the Company
has never had any negative comments from the military services in regards to
the usage of their service emblems, nor are any expected. The Company has



always operated in Good Faith by respecting the service emblems and continue
to communicate as needed before making changes to its cookie formulation and
packaging design. Management also realizes that our ability to utilize the
military service emblems may change. We further recognize and are prepared to
re-engage the services and expend additional financial resources should the
situation change in-order to remain in good standing. Once new formulation is
completed and samples are in-hand the Company will reach out to all of the
services and seek their approval of the new product formulation and packaging
and make adjustments any needed adjustments. Our past experiences have all
been positively received and the products and packaging are expected to satisfy
all requirements.
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.
Company's Current Development Stage As of October 2018 we have been
officially approved by our new baking partner facility to become their next client
out of Ft. Wayne Indiana. The Company is currently engaged in the cookie
formulation or recipe process. On October 17, 2018 the Company has approved
the refitting of the original roll die needed to create working samples. After final
cookie recipe selection is approved, we will be commissioning the manufacturing
of seven roll dies needed for our separate service United States Military Emblem
Cookies. Final packaging designs for each of the seven branches will take place
after we have a final cookie recipe as the final recipe will determine the cookies
actual size. Expected first production sample runs early first quarter 2019 and
market availability in second quarter 2019. Further: The Company has limited
history, no current clients and no current revenues. If you are investing in this
company, it's because you think the cookies are a good idea, that the Company
will be able to secure customers and manufacture the cookies with an
outsourced baking partner, will be able to successfully market, and sell the
cookies, that we can price it right and sell it to enough people so that the
company will succeed. We have not recently sold any cookies and we plan to
market our products that have no commercial contemporaries. Further, we have
never turned a profit and there is no assurance that we will ever be profitable.
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

Clifford J. Smith, 83.0% ownership, Class A Common Stock

Classes of securities

Class A Common Stock: 4,000,000

Voting Rights (of this security)

Class A Common Stock 

The Company is authorized to issue 10,000,000 shares of Class A Common Stock
and 5,000,000 shares of Class B Common Stock, each with a par value of $0.0001
per share. Both Classes are identical in all respect except that the Class B
Common Stock, which is the subject of this offering, is not entitled to any vote
except as may specifically be required by statute.  There are currently 4,000,000
shares of Class A Common Stock outstanding, and no shares of Class B Common
Stock outstanding. The Company is also authorized to issue 5,000,000 shares of
Preferred Stock, as to which none of the rights, preferences or privileges
pertaining thereto, including voting rights, have been designated. The Company
has no current intention to issue any Preferred Stock.

Dividend Rights 

Subject to preferences that may be granted to any then outstanding Preferred
Stock as described below, holders of shares of Class A and Class B Common Stock
are entitled to receive ratably such dividends as may be declared by the Board
out of funds legally available therefore, as well as any other form of distribution
to shareholders. The payment of dividends on the Common Stock will be a
business decision to be made by the Board from time based upon the results of
our operations and our financial condition and any other factors that our board
of directors considers relevant. Payment of dividends on the Common Stock may
be restricted by law and by loan agreements, indentures and other transactions
entered into by us from time to time. 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.

Voting Rights 

The holders of the Company’s Class A Common Stock are entitled to one vote for
each share held of record on all matters submitted to a vote of the shareholders.
Holders of our Class B Common Stock are not entitled to vote on any matter
except as required under applicable law.

Right to Receive Liquidation Distributions 

In the event of the liquidation, dissolution, or winding up of the Company, or the
occurrence of a liquidation transaction as set forth in the Company’s Bylaws,
holders of both the Class A and Class B Common Stock will be entitled to share
ratably with the holders of any  Preferred Stock, assuming conversion of all such
shares of Preferred Stock into common stock, in the net assets legally available
for distribution to stockholders after the payment of all the Company’s debts and
other liabilities and the satisfaction of any liquidation preference granted to the
holders of any then outstanding shares of Preferred Stock.

Rights and Preferences 

The rights, preferences and privileges of the holders of the Company’s Class A
and Class B Common Stock are subject to and may be adversely affected by any
of the rights, preferences and privileges that the Company might have to grant
to purchasers of Preferred Stock when, as, and if the Company ever had to raise
capital by the sale of preferred shares.

Class B Common Stock: 0

Voting Rights (of this security)

The 107,000 shares of the Company's Class B Common Stock being offered
through StartEngine in this this Regulation CF offering are non-voting shares.
Thus, such shareholders will not be entitled to vote on any matter except as
required under applicable law. 

Dividend Rights 

The Class B Common Stock being sold as part of this offering, as is true with the
Class A Common Stock currently outstanding, does not come with any dividend
rights.  Furthermore, the Company does not currently intend to declare or pay
any dividends on its Common Stock for the foreseeable future, instead retaining
profits, if any, to support development and growth of its business.  Thus,
purchasers of the Class B Common Stock in this Offering 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 both Class A and Class B Common Stock will be entitled to share
ratably in the assets available for distribution to the stockholders after payment
of liabilities and the liquidation preference of any of our then-outstanding
shares of Preferred Stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the Company’s Class A
and Class B Common Stock are subject to and may be adversely affected by any
of the rights, preferences and privileges that the Company might have to grant
to purchasers of preferred stock when, as, and if the Company ever had to raise
capital by the sale of preferred shares

Preferred Stock: 0

Voting Rights (of this security)

While the Company's Articles of Incorporation authorize the issuance of up to
5,000,000 shares of Preferred Stock, there are no such shares outstanding, as no
series has yet been designated by the Board, and thus no rights, preferences or
privileges, including voting rights, have been ascribed to any preferred shares.

Dividend Rights 

Because no series of preferred shares has yet to be designated, no rights,
preferences or privileges, including dividend rights, have been ascribed to any
preferred shares.

Rights to Receive Liquidation Distributions

Because no series of preferred shares has yet to be designated, no rights,
preferences or privileges, including rights to receive liquidation preferences,
have been ascribed to any preferred shares.

What it means to be a Minority Holder

In our Company, the class and voting structure of our stock 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 the Class B Common Stock, you will have no voting rights. As
a minority holder you will have limited ability, if at all, to influence our policies or any
other corporate matter, including the election of directors, changes to our Company’s
governance documents, additional issuance of securities, Company repurchases of
securities, a sale of the Company or its assets, or transactions with related parties. 

Dilution

Purchasers of the Company's Class B Common Stock in this offering could have their
stake in the Company diluted if the Company later issues additional shares. In other
words, when the Company issues more shares, the percentage of the company that
you own will go down, even though the value of the company may go up. You will own
a smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments, such as convertible
bonds, preferred shares or warrants, into stock. 

If the Company decides to issue more shares, an investor could experience value
dilution (if it is a "down round" as described below), with each share being worth less
than before; however, if investors in a future round pay more for their shares than do
investors in the Crowd Funding round, then there would be accretion, rather than
dilution, as the value of your shares would have in creased to the price paid by such
future investors.  Since your shares are non-voting, there will be no control dilution
when additional shares are issued.   

The type of dilution that hurts early-stage investors most occurs when the company
sells more shares in a “down round,” meaning at a lower valuation than in earlier
offerings. An example of how this might occur is as follows (numbers are for
illustrative purposes only, and are not based on this offering):  

In June 2014 Jane invests $20,000 for shares that represent 2% of a company
valued at $1 million. 

In December the company is doing very well and sells $5 million in shares to
venture capitalists on a valuation (before the new investment) of $10 million.
Jane now owns only 1.3% of the company but her stake is worth $200,000. 

In June 2015 the company has run into serious problems and in order to stay
afloat it raises $1 million at a valuation of only $2 million (the “down round”).
Jane now owns only 0.89% of the company and her stake is worth $26,660. 

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’s 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,
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 2018-09-30.

Financial Condition

Results of Operation

We have not begun on-going operations. We anticipate entering into operations upon
completing negotiations with contract bakery(s) for production and contract
distributors and raising sufficient capital to fulfill initial marketing, tooling, raw
materials, and finished goods. We expect to complete all necessary operating
agreements within Q4 of 2018. That will leave the raising of operating capital which is
also expected within Q4 of 2018. Based on our forecast, with the liquidity of the
anticipated full raise amount, we anticipate that we can operate the business for 6
months without revenue generation.

Financial Milestones

The company will generally contract out operational needs based upon product
demand. For example, it will mitigate the risk of financial loss, by maintaining a
variable cost structure based upon demand. It's greatest single risk is the investment
in tooling, around $250,000 needed before production can begin.

The company is working closely with distributors that are deeply involved in, and
familiar with, our core customer -- active military and veterans, their families and



friends, and the numerous organizations, groups and businesses that support the
military. The key driver of sales volume is the penetration into the distribution
channels, i.e. number of stores carrying the product (which creates case orders). Stores
are differentiated by general Retail and Military Branch Outlets. Sales to retail stores
is important (i.e. required to open the Military Outlets), the key channel is Military
Outlets. Although there are no guarantees as to demand until the product is launched,
the distributors are confident that our expected demand is reasonable. 

That is, the key milestone is to reach around $4,000,000 in annual revenue, to make
the risk in tooling worthwhile. That revenue range is projected in year 1 (2019) with
substantial growth thereafter. We will price our product relative to our contract baker
expense to result in a gross margin (over time) approximating 29% -- but somewhat
less in year 1 due to typical start-up inefficiencies (e.g. higher waste in early batches).
At the $4,000,000 revenue range we would have around $1.1 million in gross margin
and would expend that early-on in marketing and general and administrative to grow
the company and, therefore, early year net results would approximate break-even (i.e.
minimal net income).

As costs and expenses are highly (and intentionally) variable we expect to have on-
going after-tax net income of 10% to 12% per annum -- when sales exceed $4,000,000.
I.E. when sales reach $10,000,000 per annum we project net income of $1,000,000 per
annum -- securing the original business case.

Liquidity and Capital Resources

Due to the high use of variable cost inputs, the company projects that a $107,000
initial raise is sufficient to initially capitalize the company. If successful in this first
raise, the Company is likely amend the offering to increase the maximum to
$1,070,000.

Funds from these offerings will be used for initial tooling, packaging, display design,
initial marketing to wholesale clients both within military and civilian channels, to
build demand based inventory, carry receivables, and general operational working
capital. The Company expects that the funds raised through the crowd funding to
sustain operations for 6 months should significant revenues not develop beforehand. 

Any further needs would arise from a higher than expected market success and the
related working capital requirements to fund inventory and accounts receivable. Our
contract baker and distributors have expressed an ability and willingness to assist in
(financing) working capital growth needs. That support is more than likely from
banking relationships they have established and secondarily from the strength of their
own balance sheets.

Online marketing expenses for direct to consumer sales are shared by the Company
and online affiliate marketing partnerships. We have two effective online marketers
who want to take on the online market and will pay for online marketing themselves --
providing the company a force multiplier at no cost.



We are working with our banking partner JP Morgan Chase to supplement our
financing capabilities and will utilize that relationship at the appropriate time.
Specifically for a Lock Box account and to help carry the expected float to build
confidence and ensure payment to our suppliers.

Additional equity capital raises may be required as we grow. Management is prepared
to conduct follow-on offerings pursuant to the financial needs as time and our
developments progress. 

The Company is exploring long term debt financing through several paths that may or
may not be required based upon our discussions with the aforementioned entities.  We
realize that being properly capitalized is probably the most critical piece of the puzzle
and is the major reason many companies fail.  

Indebtedness

The company has outstanding advances of $40,000 from Roxanne Georggin, a
shareholder, against an advance commitment of $100,000. The advances are non-
interest bearing and are planned to roll into a convertible note by January 17, 2019.
SEE Related Party Transactions.

Recent offerings of securities

2018-08-14, Nevada: NRS 90.530.11; Federal: Sec. 4(a)(2) 1933 Securities Act,
4000000 Class A Common Stock. Use of proceeds: No proceeds were generated
from this offering. This was the "Founders' Round" in which shares of Class A
Common Stock were issued to 4 founders of the Company upon its formation,
the consideration for which was the Founders' non-cash contributions to the
organization and formation of the Company. This constitutes the only offering
of the Company to date; the Regulation CF offering contemplated herein will be
second offering of the Company.

Valuation

$4,000,000.00

When operational, Cookie Club of America’s pre-money valuation is $4 million. This
is based upon a discount rate applied to the first five years plus of Tax Adjusted
Operating Result (TAOR). The effective discount rate approximates 28.5% which
results in a full valuation around $6.7 million. The board adjusted this value downward
to assure new capital of a material interest in the company. The TAOR valuation
model was developed in the same era as McKinsey’s NOPLAT (Net Operating Profit
Less Adjustment for Taxes) and, as with McKinsey, underpins the calculation of the
discount rate based upon Ibbotson. However, the TAOR system deviates from
McKinsey and Ibbotson based upon the authors 30 years of experience in assessing and
supporting various corporate operations from multi-billion dollar global 100
companies to local companies with operating revenues in the $10s of millions.



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:
R&D & Production

$2,400 $54,580

Marketing $1,000 $5,000

Working Capital $2,500 $20,000

Travel $1,000 $1,000

Professional Fees $2,500 $20,000

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

We are seeking to raise a minimum of $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
last us 6 months and plan to use the net proceeds of approximately $100,580 over the
course of that time. 

Marketing funds will be used to generate interest from investors through strategically
placed advertisements and social media marketing efforts. 

R&D funds will be utilized to create the packaging and displays, and to obtain
regulatory compliance certifications. 



Professional Fees include securities review, insurance coverage, website work,
ecommerce hosting, graphics and contractual expenses. 

Remaining working capital will provide for general overhead and administrative
expenses.

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 and salary made to one's self,
or other founding shareholders; Any expense labeled "Administration Expenses" that
is not strictly for administrative purposes; Any expense labeled "Travel and
Entertainment"; Any expense that is for the purposes of inter-company debt or back
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
https://www.cookieclubofamerica.com in the Investors 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
Cookie Club of America, Inc.

[See attached]

















EXHIBIT C TO FORM C

PROFILE SCREENSHOTS

[See attached]





















VIDEO TRANSCRIPT (Exhibit D)

Video #1:

CCA Video Script

Being in the military takes more than courage. It's sacrificing yourself for something greater
than yourself.

The U.S. armed forces takes on the world's greatest challenges.

They're always ready. They're always there. They... are American Heroes.

Because of this selfless service to our country, Cookie Club of America salutes our United States
Armed Forces with Military Emblem Cookies as our founding line. Our cookies pay tribute to
service members, AND help support military families through the National Military Family
Association. 

The NMFA has been the voice of military families for nearly 50 years, standing behind our
service members, their spouses, and children. 

They remain the “go to” source for Administration Officials, Members of Congress, and key
decision makers when understanding the issues facing military families. 

It is for these reasons that CCA stands with the NMFA.

Trying to find your place in their routine. Kirsten, my wife, she has her set way of doing things
and when I come back, I disrupt it. 

Military Kids feel that no one understands what they are going through. Their service member is
gone, they, they feel anxious all the time.

When I was growing up he was always there so it’s different when my dad’s not there for me.

When a military member serves, their entire family serves with them. 

Most of the people around us didn’t understand what we were experiencing. When we first
found out about him going to Greenland, I had to do what I needed to do at home and he
needed to do what he needed to do there. In the end you know that you’re helping to serve a
bigger purpose.

Because of my family’s multi-generational service to country and the many millions like them,
our cookies will soon be available nationwide through a variety of retail and online channels, in
support of the NMFA’s mission.

 Our Military Emblem Cookies also provide a no-cost opportunity for other military non-
profits to raise funds for their specific focus, through our online re-seller programs.

CCA operates at a large scale, allowing us to make a significant impact through exclusive baking
partnerships and relationships.



With a combined 120 years of experience with Fortune 100 and 500 companies, management is
up for the task.

A founding element and main delineation from other companies is that all client cookies will
also support some socially beneficial cause.

Americans are both compassionate people and love cookies … and we certainly eat enough of
them!

Opening the hearts of people through cookies is simple, and something we can all get behind.

I’m Lauren, and I am Cliff Smith, Founder and CEO of Cookie Club of America.

We have a very clear objective and are recruiting fellow Americans like YOU, to help us take on
this challenge. 

We encourage you to share this opportunity with others, far and wide, and appreciate your
participation. 

Thank you!

Join The Cookie Club of America team, and help make a difference!

Video #2:

YOU & Cookie Club of America

CAN JOIN FORCES

To Honor Our Military Men And Women

Respecting Those Who Served - Past,

Present,

And Into The Future...

Beautiful And Delicious!
U.S. Military Emblem Cookies & More

Cookies and The NMFA
http://www.militaryfamily.org/
CCA Supports The National Military Family Association Through Donations And Branding On
Every Package

Which Service Is Yours?

http://www.militaryfamily.org/


Multi Unit Floor Displays

Perfect, For Family Support Groups...

Military Events

A Certain Special B-Day! (B=Birthday)

A Great Gift Idea!

Our American Flag

Grab & Go

Food Service

America Honors Our Service Members,

Through Private And Corporate

Programs And Donations

From Local Press...

...To The Front Page

Military Publications...

...Television

...And Other Respected Outlets

We Are Honored By Their Support

Retail...

Successfully Test Sold in 22 States Through 12 Retail Chains, High-Profile Events and Venues
Around the Country.

As A Fundraising Strategy

How Can You Help?

Please Help Us Fund This Project!

And Be Part Of Something Special!



AMERICA...Get Involved

Let's Do This

Thank You for Watching cookieclubofamerica.com

SOUNDTRACK Let's Groove (Instrumental Version, Remastered) Earth Wind & Fire



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.
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