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

Vitamin Energy, Inc.
391 Wilmington W. Chester Pike, Unit 3, #403
Glen Mills, PA 19342
https://vitaminenergy.com

Up to $1,070,000.00 in Class B Common Stock at $1.00
Minimum Target Amount: $10,000.00

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

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

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

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



Company:

Company: Vitamin Energy, Inc.

Address: 391 Wilmington W. Chester Pike, Unit 3, #403, Glen Mills, PA 19342
State of Incorporation: DE

Date Incorporated: July 16, 2021

Terms:

Equity

Offering Minimum: $10,000.00 | 10,000 shares of Class B Common Stock
Offering Maximum: $1,070,000.00 | 1,070,000 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: $1.00

Minimum Investment Amount (per investor): $300.00

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

Voting Rights of Securities Sold in this Offering

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

Investment Incentives and Bonuses™®

Time-Based

Friends and Family Early Birds

Invest within the first week and receive additional 20% bonus shares.



Super Early Bird Bonus

Invest within the first 10 days and receive additional 15% bonus shares.

Early Bird Bonus

Invest within the first two weeks and receive an additional 10% bonus shares.
Amount-Based

Perk #1 StartEngine Owner’s Bonus: $350+

10% bonus shares -- Owners Bonus Members Only

Perk #2 Strength Booster: $700+

Invest $700 and receive 5% bonus shares + Vitamin Energy Hat

Perk #3 Energy Booster: $1500+

Invest $1,500 and receive 10% bonus shares + Vitamin Energy Hat + Product Sample
Box

Perk #4 Super Shot: $5000+

Invest $5,000 and receive 15% bonus shares + Vitamin Energy hat + Product Sample
Box + 40% off all Vitamin Energy products sold on the website for 1 vear

Perk #5 Vitamin Energy Angel: $10000+

Invest $10,000 and receive 20% bonus shares + Two Vitamin Energy Hats + Large
Product Pack + 40% off all Vitamin Energy products sold on the website for 1 year +
One-on-one Call with the founding team.

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Class B Common
Stock at $1.00 / share, you will receive 110 shares, meaning yvou'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 during the investors eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest



should room in the offering become available if prior investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business

Company Overview

Vitamin Energy® is a super cocktail of vitamins combined with an extra strength
energy formula that is sold in both a liquid shot and pill supplement form.

Vitamin Energy® is the fastest growing energy shot in the world according to IRI and
is now sold in over 10,000 retail locations, including Circle K, Pilot Flyin ], Travel
Centers of America, CEFCO, Thortons, and more. As the #1 selling SKU on Amazon
Prime in the Sports Nutrition and Energy Shot category, over 50% of orders are repeat
business.

Vitamin Energy® is owned fully by Vitamin Energy, Inc. As a subsidiary of Vitamin
Energy, Inc the company also owns General Manufacturing Industries, LLC, which is
the manufacturing arm for Vitamin Energy® and also produces other products along
with co-packs for 3rd party brands.

Competitors and Industry

The Energy Shot category is a $2.5 billion industry in the U.S., representing 24% of the
broader $9.5 billion Energy Drink industry (Ibis World). Vitamin Energy® had the
strongest and fastest growing brand in this category in Q1 2021, taking away market
share from the incumbent market leader (5-hour Energy which controls 96% of the
Premium Energy shot category). The Energy Shot industry is in growth stage of its life
cycle.

Energy shot products differentiate themselves from other drinks by providing a drink
that is quickly consumed and provides immediate energy. Vitamin Energy is a unique
cocktail of vitamins that is combined with an extra strength energy formula. By
differentiating on vitamin compounds, Vitamin Energy appeals to a wide range of
audiences, gaining trial from consumers that would otherwise not a drink typical
energy shot.

Industry operators in the Energy Shot industry typically market products to younger
male Millennial demographic consumer groups and rely on retail outlets to sell their
products. Vitamin Energy®, however, targets an older demographic, as illustrated by
the table below. Young busy mothers are more likely to use energy shots than young
adults who have just graduated from college (i.e., Millenials).

Female (51%) Male (49%)

Age 35 — 54: 24%



Age 25 - 34: 21% Age 35 - 54: 24%
Age 25 - 34: 18%

» Active / Outdoor enthusiast

« Health conscious

» Values convenience

» Workout enthusiast

» Active / Outdoor enthusiast
 Rebellious attitude

Vitamin Energy® creates instant recognition with consumers due to its name
matching what the product is: "Healthy Vitamins" packed with "Natural Caffeine for
Energy.”

Current Stage and Roadmap

Vitamin Energy is distributed nationwide in over 10,000 retail locations and has
focused on expanding the distribution network over the past three years. Over half of
energy shot sales take place in convenience stores. Vitamin Energy®’s strategy is to
continue to expand in convenience stores, but also in a variety of other retail
channels, such as value, drug, and grocery stores. While Vitamin Energy® is only
available in the USA today, we're in the process of going live in Europe, Mexico, Japan,
South Korea, and Canada.

Additionally, Vitamin Energy® is sold on Amazon Prime, Walmart.com, GNC.com,
and online at VitaminEnergy.com. D2C has become a very large part of our business
and we intend to continue to grow it both domestically and internationally.

The funds from this Reg CF campaign will help accelerate the distribution of Vitamin
Energy® by paying slotting fees, building inventory (millions of bottles of each SKU),
and then advertising to further uplift the sales in retail and online.

The Team

Officers and Directors

Name: Risé Meguiar

Rise Meguiar's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO
Dates of Service: June 01, 2021 - Present



Responsibilities: Risé is responsible for operating the Vitamin Energy business.
Her primary focus is business development, distribution, recruiting, hiring, and
managing the entire staff. Rise receives a salary of $65,000 per year and has
worked for equity in the business.

Other business experience in the past three years:

¢ Employer: Vitamin Energy
Title: President of Sales
Dates of Service: February 01, 2021 - May 01, 2021
Responsibilities: Manage existing sales and work with sales team to gain
additional retail distribution on all Vitamin Energy, LLC products.
Responsibilities to include promoting this functional energy shot as "Energy,
with Benefits™" to all classes of trade to maximize advantages in volume,
market share and profit and build the overall energy shot platform at retail.

Other business experience in the past three years:

o Employer: 5-hour Energy (DBA Living Essentials)
Title: President of Sales
Dates of Service: December 01, 2015 - January 01, 2019

Responsibilities: Developed sales plans and strategies to successfully promote
the 5-hour Energy brand in all classes of trade.

Other business experience in the past three years:

e Employer: 5-hour Energy
Title: Vice President of Sales
Dates of Service: December 01, 2000 - December 01, 2015
Responsibilities: Developed sales plans and strategies to successfully promote
the 5-hour Energy brand in all classes of trade.

Name: Brittany Black
Brittany Black's current primary role is with the Issuer.

Positions and offices currently held with the issuer:

e Position: COO
Dates of Service: January 14, 2018 - Present
Responsibilities: Brittany is in charge or running all operations at Vitamin
Energy®, with a primary focus on implementing new technology and system
processes to streamline the business, from EDI to inventory management
systems. Brittany is paid $24 per hour and is working for equity.



e Position: Director
Dates of Service: August 02, 2021 - Present
Responsibilities: Overseeing the Vitamin Energy® brand and coordinating
strategy with management.

Other business experience in the past three years:

¢ Employer: Upwork
Title: Supply Chain Consultant
Dates of Service: October 01, 2019 - Present

Responsibilities: Consults various companies, including Wander Puzzle, Meet
Aila, Atomic Bear, and Boston Sally.

Name: Kurt Dinkelacker

Kurt Dinkelacker's current primary role is with Dinkelacker Consulting. Kurt
Dinkelacker currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

® Position: CFO
Dates of Service: September 01, 2019 - Present
Responsibilities: In charge of all financial activity for Vitamin Energy, LLC,
including AR, AP, coordinating with Bookkeeper/Accountant, and more. Kurt is
paid $1K per week as a contractor and has earned equity compensation.

Other business experience in the past three years:

o Emplover: Dinkelacker Consulting
Title: Owner
Dates of Service: March 01, 2018 - Present
Responsibilities: Kurt is a part-time operational CFO for a handful of companies
that are too early for a full-time CFO.

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

o Position: Chairman, Board of Directors
Dates of Service: July 21, 2021 - Present
Responsibilities: Ensures that the firm's duties to shareholders are being fulfilled

by acting as a link between the board and upper management. Richard does not
currently receive compensation for his role.



Other business experience in the past three years:

¢ Emplover: Vitamin Energy, LLC
Title: Manager
Dates of Service: January 17, 2018 - July 20, 2021
Responsibilities: Manager of the business.

Name: Randall Mills

Randall Mills's current primary role is with Silver Fox Label. Randall Mills currently
services 6 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board of Directors
Dates of Service: August 02, 2021 - Present
Responsibilities: Overseeing the Vitamin Energy® brand and coordinating
strategy with management.

Other business experience in the past three years:

¢ Employer: Vitamin Energy Inc.
Title: Co-Founder
Dates of Service: January 02, 2018 - Present
Responsibilities: Developing Vitamin Energy® into a brand and working with
management to execute strategy.

Other business experience in the past three years:

¢ Employer: Silver Fox Label
Title: Founder
Dates of Service: January 02, 2014 - Present
Responsibilities: Operating the business.

Risk Factors

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



whether to invest.
These are the risks that relate to the Company:

Uncertain Risk

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

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to

provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any Class B Common Stock purchased through this crowdfunding campaign is subject
to SEC limitations of transfer. This means that the stock 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 yvour family, or in connection with vour 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 the industry. However, that may never happen or it may happen
at a price that results in you losing money on this investment.

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital



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

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

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

We are reliant on one main type of service
All of our current services are variants on one type of service, providing vitamin



energy shots. Our revenues are therefore dependent upon that market.

Minority Holder; Securities with Voting Rights

The Class B Common Stock that an investor is buying has voting rights attached to
them. However, you will be part of the minority shareholders of the Company and
have agreed to appoint the Chief Executive Officer of the Company (the “CEO”), or his
or her successor, as your voting proxy. You are trusting in management discretion in
making good business decisions that will grow your investments. Furthermore, in the
event of a liquidation of our company, yvou will only be paid out if there is any cash
remaining after all of the creditors of our company have been paid out.

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

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

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

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

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

We face significant market competition

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



We are an early stage company and have not yet generated any profits

Vitamin Energy, LLC was formed on January 25, 2018 and converted to Vitamin
Energy, Inc. on July 16, 2021. Accordingly, the Company has a limited history upon
which an evaluation of its performance and future prospects can be made. Our current
and proposed operations are subject to all business risks associated with new
enterprises. These include likely fluctuations in operating results as the Company
reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once
our directors determine that we are financially able to do so. Vitamin Energy, Inc. has
incurred a net loss and has had limited revenues generated since inception. There is
no assurance that we will be profitable in the next 3 years or generate sufficient
revenues to pay dividends to the holders of the shares.

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

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



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Number of Type of
Stockholder Name Securities Security [Percentage
Owned Owned
Technology Holdings Group LLC (managed by Class A
Richard Gorman, 100% owned by Richard 43,937,500 Common |87.88
Gorman) Stock

The Company's Securities

The Company has authorized Class B Common Stock, and Class A Common Stock. As

part of the Regulation Crowdfunding raise, the Company will be offering up to
1,070,000 of Class B Common Stock.

Class B Common Stock

The amount of security authorized is 5,000,000 with a total of 0 outstanding.
Voting Rights

1 vote per share.

Material Rights

Voting Rights of Securities Sold in this Offeri

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



statement under the Securities Exchange Act of 1934 covering the Common Stock.

Class A Common Stock

The amount of security authorized is 50,000,000 with a total of 50,000,000
outstanding.

Voting Rights
1 vote per share.
Material Rights

All employees of Vitamin Energy hold Phantom Stock, which will award them 5% of
the proceeds in the sale of the Company.

What it means to be a minority holder

As a minority holder of Class B Common Stock of this offering, you have granted your
votes by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

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

Transferability of securities

For a year, the securities can only be resold:



® Inan IPO;
e To the company;
e To an accredited investor; and

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

Recent Offerings of Securities

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

e Name: Class A Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 50,000,000
Use of proceeds: Initial issuance of securities
Date: July 16, 2021
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Revenue

Revenue for 2020 was $1,124,915, a significant increase compared with 2019 revenue
of $356,075 or approximately a 216% increase. Revenue from retail customers was a
driving factor in the revenue increase. Revenue from retailers was $715,928 in 2020



compared to $122,633 in revenue for 2019. Likewise, revenue from e-Commerce rose
from $233,442 in 2019 to $408,987 in 2020. The Company also benefited from an
increase in recurring same customer revenue.

Cost of Goods Sold

Cost of goods sold as a percent of sales decreased to 38% in 2020 compared to 42% in
2019. The Company during the last quarter of 2020 brought production in house and
began to realize a reduction in the cost of a finished good. The Company will continue
to make the necessary investments to improve production efficiency to reduce the
cost per unit manufactured.

Gross Margin

Gross margin in 2020 increased considerably over 2019 gross margin. As a percent of
revenue, gross margin was 62% in 2020 compared to 58% in 2019. Growth in the retail
sector contributed to the increase in gross margin percent in 2020. In addition, the
establishment of the in-house production capability also contributed to the increase
in gross margin percent in 2020.

Operating Expenses

The Company’s expenses consisted of marketing and advertising, employee
compensation including independent contractors, facility, maintenance, and
professional services. Total operating expenses increased from $714,820 in 2019 to
$1,222,055 in 2020. The Company continued to aggressively invest in advertising to
drive brand awareness and distribution. In addition, the Company invested in the
newly established production facility. These investments contributed to the 56%
increase in expenses in 2020 over 2019 run rate.

Historical results and cash flows:

The Company is currently in the ramp up production stage and has started to generate
revenue through e-commerce sales and small to mid-size retailers.

We are of the opinion the historical cash flows will not be indicative of the revenue
and cash flows expected for the future because as significant cash investments were
made to establish production capability and advertisement to promote brand
awareness,

Past cash needs were primarily generated through shareholders equity investments
and loans, revenue growth and government grants and loans.

Our goal is to generate positive cash flow from operations through increase revenue
and operating margins.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,



existing lines of credit, shareholder loans, etc...)

Currently, the Company’s major capital resources come from shareholder loans. As of
June 30, 2021, the Company has capital resources available in the form of capital
contributions or shareholder loans in the amount of $500,000.

Our Company will be able to continue to operate if we do not raise capital.

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

We believe the funds from this campaign are critical to our company operations. These
funds are required to support the growth of the Company through the production of
needed inventory levels to meet potential new major customer’s demands.

Are the funds from this campaign necessary to the viability of the company? (Of the

total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

The funds from this Reg CF campaign is not necessary to the viability of the Company.
Campaign funds will allow the Company to reach breakeven cash flow sooner,
position the Company to pursue major customers, and generate significant positive
cash flow to continue to reinvest in revenue growth opportunities.

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

The Company will be in position to achieve cash flow breakeven through increased
revenue and operational efficiencies. Additional funding will be obtained through
lender financing, which will allow Company to reinvest in significant revenue growth
resulting in significant generation of positive operating cash flow.

Based on conservative sales projections, current operating expense run rates and
projected working capital needs, the Company will continue operating for at least the
next 18 months. The Company plans to quickly deploy funds to expand distribution to
meet customer revenue opportunities. Additional capital will be needed should
Company exceed its conservative sales projections.

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

Should the Company raise the maximum offering amount, we anticipate the Company
will be able to pursue large retail chains, grow revenue and cash flow significantly. We
will also be able to exercise the purchase option ($1.4 million) on the production



facility, which currently has a market value of $2.4 million.

Based on conservative sales projections, current operating expense run rates and
projected working capital needs, the Company will continue operating for at least the
next 18 months. The Company plans to quickly deploy funds to expand distribution to
meet customer revenue opportunities. Additional capital will be needed should
Company exceed its conservative sales projections.

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

Through increased revenue growth and positive operating cash flow, the Company
believes that we will be able to pursue lender financing through lines of credit.
Additionally, we have the ability to continue to finance the company through friends
and family that we can use to operate the business if need be.

Indebtedness

e Creditor: Everest Business
Amount Owed: $4,500.00
Interest Rate: 15.0%
Maturity Date: May 15, 2021
The amount owed is as of Apr. 30, 2021.

e Creditor: Fox Capital
Amount Owed: $4,433.00
Interest Rate: 25.0%
Maturity Date: May 15, 2021
The amount owed is as of Apr. 30, 2021.

e Creditor: Fora Capital
Amount Owed: $14,596.00
Interest Rate: 15.0%
Maturity Date: July 15, 2021
The amount owed is as of Apr. 30, 2021.

o Creditor: Pearl Capital
Amount Owed: $19,269.00
Interest Rate: 9.0%
Maturity Date: August 20, 2021
The amount owed is as of Apr. 30, 2021.

e Creditor: Kabbage Capital



Amount Owed: $7,807.00

Interest Rate: 15.0%

Maturity Date: May 14, 2021

The amount owed is as of Apr. 30, 2021.

e Creditor: EIDL Loan
Amount Owed: $101,500.00
Interest Rate: 2.0%

Maturity Date: May 15, 2050

¢ Creditor: PPP Loan
Amount Owed: $96,032.00
Interest Rate: 0.0%
Maturity Date: May 15, 2030
The loan is expected to be forgiven once the forgiveness application is
submitted.

e Creditor: Capital Leases on Equipment
Amount Owed: $303,343.00
Interest Rate: 10.0%
Maturity Date: July 15, 2025
The amount owed is as of Apr. 30, 2021,

e Creditor: Gorman Economics LLC
Amount Owed: $294,908.00
Interest Rate: 0.0%
No maturity date. Intercompany loan.

e Creditor: Online Reputation Management LLC
Amount Owed: $864,458.00
Interest Rate: 0.0%
No maturity date. Intercompany loan through sister company

Related Party Transactions

e Name of Entity: Gorman Economics LLC
Names of 20% owners: Richard A Gorman
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: This loan is with the parent
company. As of Apr. 30, 2021, the amount owed is $294,908.
Material Terms: Shareholder loan.

* Name of Entity: Online Reputation Management LLC
Names of 20% owners: Gorman Economics LLC
Relationship to Company: Sister Company



Nature / amount of interest in the transaction: This loan is with the sister
company, which is owned by Gorman Economics LLC. As of Apr. 30, 2021, the
amount owed is $864,458.

Material Terms: Intercompany loan.

Valuation

Pre-Money Valuation: $50,000,000.00
Valuation Details:

The company determined its pre-money valuation based on an analysis of multiple
factors including an evaluation of the market and industry, comparison to specific
competitors, an analysis of the business, and its sales.

First, the Energy Shot category is a $2.3 billion industry in the U.S., representing 24%
of the broader $9.5 billion Energy Drink industry (Ibis World). Vitamin Energy® has
the strongest and fastest growing brand in this category, taking away market share
from incumbents such as 5-Hour Energy.

Second, Monster Energy is the century’s best performing stock (Source: Markets
Insider). Vitamin Energy® is 1/8 the size, sells for 30% more, and can ship direct to
consumer due to its lighter weight.

Third, the Vitamin Energy® IP gives it a major competitive advantage in the market as
consumers instantly recognize the brand as a healtier for you product. The world-class
management team in place has the institutional experience and networks to rapidly
grow Vitamin Energy® into billions of dollars in annual sales.

Vitamin Energy® is already selling into the world's greatest c-stores, with monthly
reorders coming in from stores such as Circle K, Pilot Flying |, and Murphy USA.
There's a large number of new customers in the pipeline, from smaller to much larger
retail stores. We have an order commitment in writing from 7-Eleven and are in final
stage negotiations with Walmart, Costco, and several other major accounts.

The pre-money valuation has been calculated on a fully diluted basis. The Company
set its valuation internally without a formal-third party independent evaluation.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e [nventory
90.0%



We need to order millions of bottles, bottle caps, labels, liquid filler, and hire the
team to build out production runs for the largest retailers in the world.

o Working Capital
6.5%
We'll need working capital to pay for slotting fees in some of the chains we're
gaining distribution in the value and grocery categories. We'll also use the
capital to finance our staff and operations while we're waiting to get paid from
these larger chain accounts.

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

o StartEngine Platform Fees
3.5%

e Working Capital
36.5%
Slotting fees, staff operations expenses, and rent of manufacturing plant.

e [nventory
60.0%
Finance the raw materials and production of these materials to produce Vitamin
Energy® for the largest retail stores in the USA.

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

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

The Company must continue to comply with the ongoing reporting requirements



until:

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

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

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

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

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

Updates

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

Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Vitamin
Energy, Inc.
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Brian C. Goodman
Certified Public Accountant 610.767.9560

& Associates, P.C. Fax: 484.335.4319

Independent Accountant’s Review Report

To Management of Vitamin Energy, LLC

We have reviewed the accompanying financial statements of Vitamin Energy, LLC, which comprise the
balance sheets of December 31, 2020 and 2019, and the related statements of income, changes in
members’ equity, and cash flows for the years then ended, and the related notes to the financial
statements. A review includes primarily applying analytical procedures to management’s financial data
and making inquiries of company management. A review is substantially less in scope than an audit, the
objective of which is the expression of an opinion regarding the financial statements as a whole.
Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

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

Accountant’s Responsibility

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

Accountant’s Conclusion

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

Prisy C_shogmon CrA

Brian C Goodman & Associates PC

Royersford, PA

January 21, 2021

6305-B Route 309 « PO Box 109 *+ New Tripoli PA 18066
428 N. Lewis Road * Royersford PA 19468

www bheeena.com



VITAMIN ENERGY, LLC

BALANCE SHEET
AS OF DECEMBER 31, 2020 AND 2019

ASSETS

Current Assets
Cash
Acccounts Heceivable less allowance for doubtful
accounts of $2,000 for 2020 and 50 for 2019

[nventory
Total Current Assets

Capital Lease Assels
Machinery & Equipment
Accumulated Amortization
Total Capital Lease Assels
Other Assels
Security Deposits
Total Other Assets
TOTAL ASSETS

LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable
Other Current Liabilities
Capital Lease Obligations - Current portion
EIDL Loan - Current portion
Waorking Capital Loans
Total Dther Current Liabilities
Total Current Liabilities
Long-Term Liabilities
Capital Lease Obligations
EIDL Loan
PPFP Loan
Due to Gorman Economies, LLC
Due to Online Reputation Management, LLC
Total Long-Term Liabilities
Total Liabilities
Equity
Members' Deficit
TOTAL LIABILITIES AND EQUITY

2020

b 63,656

98,077
385,554
547,287

375,302
(19,140)
356,162

19,015

19,015
3 022,464

3 121,201

88,336
3,960
134,665
226,961
348,162

246,452
97,540
69,592

222,234

538,431

1,174,249
1,522,411

(599,946)
3 922,465

See accompanying notes and Independent Accountants Rewiew Report

2

2019

¥ 4,347

8,943
115,130
128,420

5 128,420

§ 16,367

128,721

118,721
245,088

(116,668)

b EIE;-IIID




STATEMENTS OF INCOME AND MEMBERS EQUITY
FOR YEARS ENDED DECEMBER 31, 2020 AND 2019

Revenue
Retail
e-Commerce
Total Revenue

Cost of Goods Sold
Retail

e-Commerce
Total Cost of Goods Sold

Gross Profit

Expenses
Advertising & Marketing
Salaries and Wages
Contractors
Legal and Professional Fees
Building Rent and Maintenance
Other Business Expenses
Commissions and Rebates
Shipping and Distributor Fees
Miscellaneous
Commercial Insurance
Business Travel Expenses
Utilities

Total Expenses

Operating Loss

Other Expenses

Interest Expense

Depreciation and Amortization
Total Other Expenses
Met Loss

VITAMIN ENERGY, LLC

2020

5

715,928
408,987

2019

1,124,915

122,633
133 442

188,426
139,882

356,075

428,308

112,128
38,045

696,607

431,622
143,811
127,398
125,565
68,824
65,770
38,139
36,093
19,286
16,567
14,649
14,131

150,173

1,122,055

205,902

258,463
185,625
78,866
46,880
10,652
40,442
3,137
16,392
2,310
10,878
46,805
14,370

(425,448)

714,820

(38,690)
(19,140)

(508,918)

(57,830)

Members' Equity at the Beginning of the Year

Members' Deficit at the End of the Year

See accompanying nodes and Independent Accountant's Review Beport

(483,278)

(116,668)

(599,946)

(508,918)

392,250

3

3

(116,668)




VITAMIN ENERGY, LLC
STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31, 2020 AND 2019

Cash Mow from operating activities
MNet loss
Depreciation and amortization
Interest expense
{Increase) Decrease in current assels
Accounts receivable
Inventories
Prepaid expenses
Increase (Decrease) in current liabilities
Security deposits
Accounts payable and tax debi
Net cash flows used by operation activities

Cash flows from Investment activities
Purchases of property, plant, equipment and intangible assets
Net cash flows used by investing activiities

Cash flows from financing activities

Met increase in short term loans and bank financing
Payment of interest charges

Met increase in capital lease obligations

Met increase in government subsidies

MNet decrease in due to Gorman Economics, LLC (Owner)
MNet increase in due to Online Reputation Management, LLC
Increase in share capital

Cash provided by financing activities

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents atl the beginning of the period

Cash and cash equivalents at the end of the period

Sor accompanying notes and [ndependent Accoundant’s Rewview Report

4

2020

(483,278)
19,140
38,690

(89,140)
(270,424)

(19,015)
104,750

2019

(699,277)

(508.,918)

(6,678)
(115,130)
(2,349)

16,367

(375,302)

(616,708)

(375,302)

134,754
(38,090)
334,788
171,092
(6,487)
538,431

1,133,888

(196,519)

813,000

59,309
4,347

616,451

63,656

(227)
4,574

4,347



VITAMIN ENERGY, LLC
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2020 AND 2019

1. Summary of Significant Accounting Policies

Nature of Business

Vitamin Energy, LLC trademark as Vitamin Energy® which was founded in 2017 is uniquely positioned as the
first “Functional Energy™ shot in the category that is tailored for the fast growing “better for you™ audience. Energy
shots is the fastest growing product category in the energy shot market. Vitamin Energy, LLC has pioneered
vitamin-enhanced premium energy shots. The Company is principally owned by Gorman Economics, LLC,

Accounting Policies

Accounting Principles
The financial statements and accompanying notes are prepared in accordance with generally accepted
accounting principles in the United States.

Principles of Consolidation

The financial statements include the accounts of Vitamin Energy, LLC and General Manufacturing
Industries, LLC a subsidiary (production operations) of Vitamin Energy, LLC. Any significant
intercompany transactions and balances have been eliminated.

Revenue Recognition
Revenue is recognized when product is shipped and earned. Provisions are recorded for returns and bad

debts.

Cost of Goods Sold
Cost of goods sold includes direct labor, material, and overhead costs to manufacture the product as well
as placement and slotting fees paid to the retailers.

Advertising and Marketing Costs
Advertising costs are expensed as incurred. Advertising expense was $431,622 in 2020 and $258,463 in
2019.

Property and Equipment
Property and equipment are stated at cost and depreciated using the straight-line method over the shorter of
the estimated life of the asset or the lease term, ranging from 4 to 5 years.

Estimates

Management uses estimates and assumptions in preparing these financial statements in accordance with
generally accepted accounting principles. Those estimates and assumptions affect the reported amounts of
assets and liabilities, the disclosure of contingent assets and liabilities, -and tlm reported revenues and EK[}E[EJ:&,
Actual results could vary from the estimates that were used.

See Independent Accountant’s Review Report
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Cash and Cash Equivalents

On December 31, 2020 and 2019, cash consists of monies held in checking accounts.

Accounts Receivable

The Company considers accounts receivable to be collectible. The Company does record an allowance
for doubtful accounts and adjusts the allowance as required.

Inventories

Product inventories (representing substantially all the inventory) are valued at lower of cost or market using
the first-in first-out (FIFO) method.

Depreciation and Amortization

Property and equipment are stated at cost and are depreciated on the straight-line method in an amount, which
will amortize the cost of the asset over the period of its estimated useful life. The cost of the assets sold or
otherwise disposed of and the accumulated depreciation thereon are eliminated from the accounts and the
resulting gain or loss is reflected in income, except for gains on assets traded. Expenditures for maintenance
and repairs are charged to income as incurred; replacements are capitalized. The estimated useful lives for
depreciation purposes are as follows:

Furniture and fixtures 5 years
Equipment and machinery (Capital lease assets) 4-5 years

Income Taxes

The company is taxed as a partnership. Under the provisions, the Company does not pay federal corporate
income taxes on its taxable income. Instead, the shareholders are liable for individual Federal income taxes
on the Company’s taxable income.

Accounts Payable and Accrued Expenses

Accounts payable includes invoices received and services performed from suppliers and vendors not yet paid.

See Independent Accountant’s Review Report
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2. Notes Payable

The Company had debt as of December 31, 2020 and 2019 consisting as follows:

12/31/2020 12/31/2019
Capital lease obligations $ 334,788 b 0
EIDL loan: interest rate 3.750%:; monthly payments of $495 101.500
starting May 2021 for 30 vears. ) 0
Fox Capital working capital loan: interest rate 25%; business daily 24,500
payments of $412. » 0
Amazon working capital loan: interest rate 8.99%; monthly 12.000
payments of 1,384, » 0
Kabbage Capital working capital loan due April 2021: monthly 13.140
principal $1,817; monthly interest/fees of $1,553. - 0
Pearl Capital working capital loan: Interest rate of 9%:; business 43.504
daily payments of $400. . .
Fora Financial working capital loan 10/30/2020: 88-day term; 41.522
business daily payments of $322. d 0
Federal PPP loan: (will be forgiven in 2021) 69,592 0
Note Payable- Gorman Economics, LLC (non-interest bearing) 222,234 228,721
NDD.‘: Payable- Online Reputation Mgmt.,, LLC (non-interest 538.431 0
bearing)
Total Debt 51,401,211 $228,721
Principal payments on notes payable are due as follows:
2021 $ 226,961
2022 2,026
2023 2,311
2024 2,399
2025 1,167,514
Total Debt $ 1,401,211

See Independent Accountant’s Review Report
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3. Capital Leases

During 2020, the Company had entered long-term leases of certain capital assets specifically
production equipment and as such the leases are classified as capital leases for accounting purposes.
These are recorded at the present value of the future minimum lease payments at the inception of the
lease,

As of December 31, 2020, assets and obligations recorded under capital leases are $375,302 and
$334,788, respectively. Amortization for 2020 was $19,140. The Company has a 5% purchase option
at the end of the lease terms.

Minimum future lease payments for each of the next five years are as follows: $120,314 for 2021:
$92,894 for 2022; $98,810 for 2023 and 2024; $54,469 for 2025, Principal payments for each of the
next five years are as follows: $88,336 for 2021; $69,477 for 2022: $69.413 for 2023 and 2024,
$38,150 for 2025. Interest payments for each of the next five years are as follows: $31,978 for 2021;
$29,417 for 2022, $29,397 for 2023 and 2024; $16,319 for 2025,

4. Members’ Investment and Amended Phantom Stock Plan

The Company has authorized and issued 100 member units of which Gorman Econom ics, LLLC is
the majority unit holder. The Company amended its Phantom Stock Plan on December 15, 2020.
The Plan has authorized 100,000,000 units and has issued 66,675,000 units as of December 3 1, 2020.
There are provisions of the plan to define eligibility, vesting and change of control and valuation
calculation.

5. Contingencies

The Company received a complaint from a competitor in June 2019. The complaint focused on
allegations of trademark infringement and false advertising, among other things. No substantive
action has taken place by either party since the filing of the complaint. The Company believes the
claims are without merit.

6. Related Party Transactions

On December 31, 2020 and 2019, the Company was liable for the following related party notes
payable:

* Gorman Economics, LLC: $222,234 for 2020 and $228.721 for 2019

* Online Reputation Management, LLC (sister company): $538.431 for 20