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

Squatz Holdings, Inc.
1455 59th St.
Brooklyn, NY 11219
www.SQUATZ.com

Up to $1,070,000.00 in Series Seed Preferred Stock at $2.00
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: Squatz Holdings, Inc.

Address: 1455 59th St., Brooklyn , NY 11219
State of Incorporation: DE

Date Incorporated: May 26, 2020

Terms:

Equity

Offering Minimum: $10,000.00 | 5,000 shares of Series Seed Preferred Stock
Offering Maximum: $1,070,000.00 | 535,000 shares of Series Seed Preferred Stock
Type of Security Offered: Series Seed Preferred Stock

Purchase Price of Security Offered: $2.00

Minimum Investment Amount (per investor): $100.00

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

Investment Incentives®

Time-Based Perks

Friends and Family Early Birds

Invest within the first 48 hours and receive additional 15% bonus shares
Super Early Bird Bonus

Invest within the first week and receive additional 10% bonus shares
Early Bird Bonus

Invest within the first two weeks of the Reg CF launch and receive an "early bird"
discount of 5%

Amount-Based Perks
4£500+ | Bronze Tier

Early access to new Squatz features on the platform and 15% off unlimited training
sessions in year one

$1,000+ | Silver Tier

Early access to new Squatz features on the platform, a verified Squatz profile, and 20%
off all of vour training sessions for two years

$2,500+ | Gold Tier



Early access to new features on the Squatz platform, a verified Squatz profile, 20% off
all of your training sessions... for life, early access to all Squatz products.

$5,000+ | Diamond Tier

5% bonus shares, early access to new features on the Squatz platform, a verified
Squatz profile, 20% off all of your training sessions... for life, early access to all Squatz
products, a gift basket of LifePro training and recovery equipment.

$10,000+ | Platinum Tier

10% bonus shares, early access to new features on the Squatz platform, a verified
Squatz profile, early adopter profile badge, 20% off all of your training sessions... for
life, early access to all Squatz products, a gift basket of LifePro training and recovery
equipment, and access to a private dinner for Diamond level investors with Founder
and Executive Team. *Transportation and lodging not included.

$18,000+ | Royal Tier

10% bonus shares, early access to new features on the Squatz platform, a verified
Squatz profile, early adopter profile badge, 20% off all of your training sessions... for
life, early access to all Squatz products, a gift basket of LifePro training and recovery
equipment, and access to a private dinner for Diamond level investors with Founder
and Executive Team (travel, transportation, and lodging included).

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Squatz Holdings, Inc. 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 Series Seed
Preferred Stock at $2.00 / share, you will receive 10 additional shares of Series Seed
Preferred Stock, meaning you'll own 110 shares for $200. 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

Squatz Holdings, Inc. ("SQUATZ") allows clients and expert trainers to discover,
connect, and co-create on-demand in-person and virtual training sessions. With
Squatz, clients can schedule sessions with their favorite celebrity trainers and
influencers based on fitness category, time, date, geographic location, training
preferences, coach expertise, and more. We have worked with Ulisses of
@Ulissesworld (instagram celebrity trainer) as one of our primary influencers training
on the platform. Corporations can also design Squatz wellness programs for their
employees to use during or after work. With ratings, reviews, virtual training camps,
state-of-the-art analytics, and integrated payment options, Squatz delivers a fully
personalized, all-in-one fitness solution. And it’s entirely free to use - users pay only
for the sessions they book. Squatz takes a 20% commision fee for each transaction
booked within the platform.

Currently, there is no parent company or subsidiary companies operating underneath
or within Squatz Holdings.

Jerry Brach (SQUATYZ Chairman, President, and COOQ) is involved in an active lawsuit,
Protempo Limited v. ABC Deals Inc., Chesky Mertz, World Class Sales LLC, and Jerry
Brach, filed in Kings County Supreme Court. The lawsuit involves a claim by a
company named Protempo Limited for monies allegedly owed on an unpaid invoice.
The defendants countersued based on the products being defective. The status of the
lawsuit right now is pre-trial.

Competitors and Industry

Squatz is a software technology company that operates in the fitness and health
market. Our current competitors fail to address the entire market by often providing
limited solutions to only specific market segments. For example, companies like Class
Pass focus only on gyms, programs like Apple Fitness and Beachbody focus singularly
on pre-packaged services for consumers, and current business management tools such
as Trainerize benefit only trainers. Squatz services all consumers in the market. Our
platform structure enables us to serve customers at any willingness-to-pay price
points and provide a solution for suppliers of all willingness-to-sell price points.

(1) The personal training industry is estimated over $10 billion dollars in the US alone
and is steadily growing at a rate of 2.8%. (2) The market size of the personal trainers
industry in the US has grown 5.4% per year on average between 2016 and 2021. (3) The
industry's growth is expected to continue at a steady growth rate over the next several
years. (4) The personal trainer employment rate is high and the number of personal
trainer roles is growing at a faster than average rate of 10%.

*(1,3) https://www.ibisworld.com/united-states/market-research-reports/personal-
trainers-industry/

*(2) https://www.ibisworld.com/industry-statistics/market-size/personal-trainers-
united-states,/



“(4) https://www.wellnesscreatives.com,/personal-training-industry-statistics,/
Current Stage and Roadmap

We have a feature-rich MVP of our software available on the market (Apple, Android,
and Desktop). We are in the process of developing Version 2 of Squatz with more
feature-rich capabilities (dynamic group pricing, advanced consumer data analytics,
and integration of third-party fitness trackers). Version 2 of Squatz is slated for release
December 2021. In addition, Squatz private label fitness equipment is currently in
development and is slated for public release in Winter 2022.

Over the past year, our company has been focusing on refining our product,
developing marketing strategies to acquire clients, and celebrity brand ambassador
acquisition (e.g. @Ulissesworld). Our product developers have worked to enhance site
performance, redesign essential user experiences (such as user flows and registration
screens), and better performance structures within our platform. Such efforts have
included enhancing our payment capabilities, virtual training experiences, and our
client-to-trainer workout tracking features.

The Team

Officers and Directors

Name: David Anthony Crowley
David Anthony Crowley's current primary role is with the Issuer.,
Positions and offices currently held with the issuer:

e Position: CEO / Co-Founder
Dates of Service: December 01, 2020 - Present
Responsibilities: Main goals include, but are not limited to, making major
corporate decisions, managing the overall operations and resources of a
company, acting as the main point of communication between the board of
directors (the board) and corporate structure/ growth planning. Mr. Crowley’s
salary is 58K per month, and he holds a 18.7% equity stake in the company.

Other business experience in the past three years:

e Employer: Delta Galil Industries
Title: Assistant to President - Mass Division
Dates of Service: July 01, 2019 - March 01, 2020
Responsibilities: Market research, budget, operations, schedule management,
department growth, client acquisition.

Other business experience in the past three years:



¢ Employer: Freelance Film and Television Project Management - Union 829
Title: Freelance - Union Design
Dates of Service: January 01, 2011 - August 01, 2017
Responsibilities: » Led cross-functional teams of designers, artisans and vendors
around the world to ensure that costumes were constructed and delivered on
time/on budget. Ensured smooth operations in a very fast-paced environment. =
Created and tracked budgets of $1 million plus. » Set department goals based on
shooting schedule: clearly communicated plans, priorities and status to all
stakeholders. Influenced multiple stakeholders without direct authority.

Other business experience in the past three years:

o Emplover: Trupr
Title: Founder
Dates of Service: January 01, 2019 - May 01, 2020
Responsibilities: Executive management.

Other business experience in the past three years:

o Emplover: Harvard University
Title: Faculty Research Aid
Dates of Service: February 01, 2020 - April 01, 2021
Responsibilities: Aided in an ongoing research project conducted by a graduated
fellow and primarily dealt with the reading, acquisition, and organization of
research notes and associated assignments needed to complete the project. The

research project focused on narrative story structures in explanatory video
formats.

Name: Jerry Brach

Jerry Brach's current primary role is with Pyle USA. Jerry Brach currently services 6
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Co-Founder / COO
Dates of Service: January 01, 2019 - Present
Responsibilities: Primary responsibilities include, but are not limited to,
overseeing the day-to-day administrative and operational functions of a
business, growth incentives, structure, and general internal operations. Mr.
Brach is not salaried and holds a 75% equity stake in the company.

e Position: Chairman and President
Dates of Service: March 12, 2019 - Present
Responsibilities: Provides leadership and governance of the Board so as to create



the conditions for overall Board’s and individual Director’s effectiveness, and
ensures that all key and appropriate issues are discussed by the Board in a timely
manner. Promotes effective relationships and open communication, and creates
an environment that allows constructive debates and challenges, both inside and
outside the boardroom, between Non-executive Directors and the management.

Other business experience in the past three years:

e Employer: Pyle USA
Title: Vice President of Operations
Dates of Service: January 01, 1997 - Present
Responsibilities: Design, plan and implement business strategies, plans and
procedures Set comprehensive goals for business growth and success

Other business experience in the past three years:

¢ Employer: Mietal
Title: Co-founder
Dates of Service: January 01, 2020 - Present

Responsibilities: Development of strategy and business incentives,/ corporate
goals.

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 Preferred
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 Preferred 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 your
family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if vou decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing 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.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Preferred Stock in the amount of up to $1,070,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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 Preferred 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

QOur 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.

Minority Holder; Securities with Voting Rights

The Preferred Stock that an investor is buying has no voting rights attached to them.
However, you will be part of the minority shareholders of the Company and therefore
will have a limited ability to influence management's decisions on how to run the
business. 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, vou 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

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

We face significant market competition

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

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

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. Squatz Holdings, Inc. 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.

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing



them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in
the Company could be significantly and adversely affected.

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

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

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on Company's platform or in its computer systems
could reduce the attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a third-party



technology provider to provide some of our back-up technology. Any disruptions of
services or cyber-attacks either on our technology provider or on the platform could

harm our reputation and materially negatively impact our financial condition and
business.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Number of Securities Type of Security
Stockholder Name Owned S Percentage
Jeremiah (Jerry) ¢ 100,000 ICommon Stock 75.0
Brach

The Company's Securities

The Company has authorized Common Stock, and Series Seed Preferred Stock. As part
of the Regulation Crowdfunding raise, the Company will be offering up to 535,000 of
Series Seed Preferred Stock.

Common Stock
The amount of security authorized is 10,615,250 with a total of 8,000,000 outstanding.
Voting Rights
1 vote per share.
Material Rights
There are no material rights associated with Common Stock.
Series Seed Preferred Stock
The amount of security authorized is 615,250 with a total of 0 outstanding.
Voting Rights

Each holder of outstanding shares of Series Seed Preferred Stock shall be entitled to
cast the number of votes equal to the number of whole shares of Common Stock into
which the shares of Series Seed Preferred Stock held by such holder are convertible as
of the record date for determining stockholders entitled to vote on such matter,

Material Rights

Please refer to the Amended and Restated Certificate of Incorporation (attached as
Exhibit F) regarding dividend rights, liquidation preferences, protection provisions,
and conversion rights.

What it means to be a minority holder



As a minority holder of Series Seed Preferred Stock of the company, yvou 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 offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e Inan [PO;
e 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.

Recent Offerings of Securities

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

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 8,000,000



Use of proceeds: Initial issuance of membership units, now converted into
Common Stock

Date: March 23, 2019

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:

Year ended December 31, 2020 compared to year ended December 31, 2019

In the past two fiscal years, SQUATZ was strictly in elementary product research and
development - no contracted staff work, revenue, clients, marketing, or products were
made avaliable to the public. It was strictly a research and light development stage.

Revenue

SQUATZ had revenue of $0 in 2020 compared to $2,527 in 2019. The income of $2,527
in 2019 resulted from a consulation by Squatz to a private client.

Cost of Sales
Cost of sales were $0 for both vears.
Expenses

Total operating expenses decreased from $79,601 in 2019 to $61,289 in 2020.
Specifically, general and administrative expenses decreased from $66,251 to $48,108,
while sales and marketing sales remained flat.

Historical results and cash flows:

Historical results and cash flows are not representative of what investors should
expect in the future as our prior operating history was a preliminary R&D stage with
no physical product for sale, marketing, staff, or clients.



Liquidity and Capital Resources

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

The capital resources that are currently available to the company consists of funding
from the co-founder, COO, and backer, Jeremiah Brach.

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?)

The funds from this campaign are critical to company operations. They directly impact
our company’s ability to effectively scale and grow our clientele over the next 12 to 24
months. The addition of capital from this crowdfunding campaign will directly impact
our market penetration and our ability to service new clients as we scale operations
over the coming year. Squatz is currently in a growth stage and is in need of additional
funds to accommodate resources such as marketing, customer service, product
enhancement, and staff.

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 campaign are essential in our ability to grow as a dominating
market competitor but are not directly necessary to the company's viability (we could
continue operations and user growth at our current capacity over the next year, but at
a less than ideal rate). If we were to raise our maximum funding goal of $1.07 million,
more than 95% of our total working capital would be comprised of funds raised from
this crowdfunding campaign.

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

If we raise our minimum funding goal, we will be able to safely continue operations
for another 12 months, utilizing the financial capital that is currently available to us
provided by co-founder, COO, and investor, Jeremiah Brach. This is based on a current
monthly burn rate of an average of $10K per month for expenses related to tech
development, staff, operations, and associated technology and site maintenance fees.

If we reach our minimum goal ($10K), most of those funds will be utilized towards
marketing campaign material and user/client acquisition incentives (such as paid ads,
social media campaigns, and traditional marketing materials).



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

If we raise our current maximum funding goal of $1.07 million, we will be able to
safely continue operations (while scaling business and essential staff) for a minimum
of three years.

This is based on our current monthly burn rate of an average of $10K per month plus
the additional growth related expenses we expect to incur related to marketing ($10K-
$20K per month), tech operations ($10K-$20K per month), customer service ($5K-
$10K per month), and user acquisition programs ($5K-$30K per month, which
fluctuates based on seasonality and need).

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

We intended to (in the future) utilize a variety of means of potential funding for
further growth incentives common to start-up ventures in our industry. Such means of
further capital resources include (but are not limited to): venture capital funding,

additional crowdfunding campaigns, private investors, institutional funding, and the
reinvestment of profit back into the company to encourage growth.

Indebtedness
The Company does not have any material terms of indebtedness.

Related Party Transactions

The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $16,000,000.00

Valuation Details:

Squatz Holdings, Inc. set its pre-money valuation based on the valuations of similar
companies during their seed rounds.

- Find Your Trainer is an online marketplace for finding a vetted and certified personal
trainer. Following its seed round, Find Your Trainer had a valuation in the range of
$1M to $10M as of Jan 13, 2016.

- VitaGeneis is a personalization platform for health and wellness products and
services tailored to your DNA and lifestyle. Following its first seed round, Vitagene



had a valuation in the range of $10M to $50M as of Feb 17, 2016.

- FiiT is a fitness app with hundreds of classes led by in-demand trainers. Following its
first seed round, FiiT had a valuation in the range of $24M as of Mar. 15, 2019.

- Edufii develops and operates a cloud-based coaching platform and skill development

network. Following its Series A round, Edufii had a post-money valuation in the range
of $1M to $10M as of Sep 9, 2014.

- GenoPalate analyzes genetic data, demographics and lifestyle information to deliver
personalized insights for optimal healthy eating. Following its seed round, GenoPalate
had a post-money valuation in the range of $10M to $50M as of Dec 18, 2019,

The Company determined a pre-money valuation of $16 million based on the average
worth/valuation of our direct competitors in this space (above) is $9.2 million (on the
low end) and $28.8 million (on the high end). Additionally, Squatz holds exclusive
partnerships with market industry giants, NutriChef and LifePro Fitness. These
partnerships allow Squatz to access these two companies’ direct consumer network,
aiding in user acquisition, brand awareness, and fast/ sustainable user growth. The
market size of the gym, health and fitness club industry in the United States was
estimated at over $32 billion in 2020. Our company aims to acquire a minimum of
05% to 1% of the US market in year one (utilizing our current product and leveraging
the networks of our exclusive partnerships), giving our company a valuation of $16
million.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed all preferred stock is converted fo common stock. The
Company does have any outstanding options, warrants, and other securities with a
right to acquire shares are exercised or any shares reserved for issuance under a stock
plan. 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 Marketing
35.0%
Paid and strategic ad placement, google ads, brand partnerships, and paid
promotions. SQUATZ aims to attract users through the funnel from both a top-
down and a bottom-up approach. We will spread awareness of the loyalty and
advocacy programs to generate interest in users who want to understand the
benefits of becoming a loyal SQUATZ customer.



® (Operations
28.5%
These funds are aimed at improving product development, enchaining user
experience, and fortifying our platform's underlying technology to increase
performance. We intend to keep operations as lean as possible in Year 1 and 2,

o Working Capital
33.0%
Excess funds, possible contracted work, legal fees. We intend to use working
capital in an agile manner, filtering into areas/ projects associated with product
development and marketing as tasks arise.

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%

® Marketing
50.0%
Paid and strategic ad placement, google ads, brand partnerships, and paid
promotions. SQUATZ aims to attract users through the funnel from both a top-
down and a bottom-up approach. We will spread awareness of the loyalty and
advocacy programs to generate interest in users who want to understand the
benefits of becoming a loyal SQUATZ customer. At the maximum funding level,
we aim to outsource funding to external sources and networks to both offset in-
house tasks while increasing market reach.

e Company Emplovment
10.0%
We aim to remain as lean as possible in Year One and Two. SQUATZ will utilize a
minimum amount of funding and working capital to increase internal
department teams in order to more quickly develop product features and
corporate partnerships.

e Research & Development
16.5%
We intend to utilize a fraction of the capital raised to gain a deeper
understanding of this agile market in both US sectors as well as on a global
reach, in order to fine-tune our dynamic offerings as well as increase our user
base in both consumer and provider sectors of the market.

o Working Capital
20.0%
Excess funds, possible contracted work, legal fees. We intend to use working
capital in an agile manner, filtering into areas/projects associated with product
development and marketing as tasks arise. Other possible uses of working capital
include legal fees, corporate partnerships, and the development of new projects



(targeted at our current user base).

e (Operations
20.0%
Funds segmented for operations shall pertain to, but are not limited to, internal
office support, tools, systems, office supplies, communication, necessary travel
expenses (such as inner-city taxi fares), and other possible general office related
expenses.

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
www.SQUATZ.com (https://squatz.com/company-info/).

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) 1t 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 liquidates or dissolves its business in accordance with state law.



Updates
Updates on the status of this Offering may be found at: www.startengine.com/squatz
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 Squatz
Holdings, Inc.

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors of
Squatz Holdings, Inc.
Brooklyn, New Yaork

We have reviewed the accompanying financial statements of Sguatz Holdings, Inc.(the "Company,”), which
comprise the balance sheet as of December 31, 2020 and December 31, 2019, and the related statement of
operations, statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2020
and December 31, 2019, 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
staterments that are free from material misstatement, whether due to fraud or error.

Accountant’s Responsibility

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

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the accompanying

financial statements in order for them to be in conformity with accounting principles generally accepted in the
United States of America.

Going Concern
As discussed in Note 8, certain conditions indicate that the Company may be unable to continue as a going

concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

Sethpart FS

September 24, 2021
Los Angeles, California




SQUATZ HDLDIHGS, INC.
BALAMNCE SHEET

(UNAUDITED)

As of December 31, 2020 2019

(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents 5 221 5 399

Total current assets 221 399

Total assets ] 221 5 399

LIABILITIES AND MEMBERS' EQUITY

STOCKHOLDERS EQUITY

Commaon Stock 75 -
Additional Paid In Capital 138,509 -
Members' equity - 77473
Retained earnings/(Accumulated Deficit) 1138,363) (77,074)
Total stockholders’ equity 221 399
Total liabilities and stockholders' equity S 221 S 399

See accompanying notes to financial statements,



SQUATZ HDLDIHGS, INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

As of December 31,

(USD & in Dollars)
Net revenue
Cost of goods sold
Gross profit

Operating expenses
General and administrative
Sales and marketing

Total operating expenses

Operating income/{loss)

Interest expense
Other Loss/(Income)

Incomef(Loss) before provision for income taxes
Provision/(Benefit) for income taxes

Net income/(Net Loss)

See accompanying notes to financial statements.,

2020 2019

- 2,527

- 2,527

48,108 66,251
13,181 13,350
61,289 79,601
(61,289) (77.074)
(61,289) (77.074)
61,289) 5 77,074



SaquaTz HOLDINGS, INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY

(UNAUDITED)

Retained earnings/

Common Sock M mibars additional Pald {Accumulatad Total Sharehaldar
in , 5US) Shares Amaunt [ uaity In Capital D ficin) Egquity
Inception March 14, 2019 5 % . L - % 5 .
Pdernbssrs contribution FraAds E Arari
P incomey |l ons | [77.,074] [F7.074)
Balance —December 31, 2019 TIATS - & [77.074] % 399
Conversion from LLC imta C Carporation (77473 77473
Issuance af Stack F.500,000 5 B0,%70 61,045
Shared-Based Compensation . b hi
Mt Income|loss) |&h1,25%| 61,285
Ealance —=December 31, 2020 '."ISIZII.'.I.WI.'.I 5 75 5 5 El_i-lﬂ % E&Ei} 5 a

Sed RECOII WG AOTES T finandin sratemens




SQUATZ HCILDIHGS, INC.
STATEMENTS OF CasH FLows

(UNAUDITED)

For Fiscal Year Ended December 31,

2020

2015

(USD S in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/(loss)
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Shared based compensation

Changes in operating assets and liabilities:
Net cash provided/(used) by operating activities

CASH FLOW FROM FINANCING ACTIVITIES
lzsuance of Common Stock
Members' contribution

Net cash provided/(used) by finanding activities

Changein cash
Cash—beginning of year
Cash—end of year

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

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

Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

(61,289) 5

66

(77,074)

(61,223)

61,045
61,045

(177)
399

(77,074)

77,473
77,473

399

221

5

399

LA U

A

See accompanying notes fo finandol statements.



SQUATZ HDLDIHGS, INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

1. NATURE OF OPERATIONS

Sguatz Holdings, Inc., formerly known as Squadz.com LLC was originally formed on March 12, 2019 in the state of
Delaware. On May 26, 2020, the Company converted legal form from LLC into C Corporation The financial statements
of Squatz Holdings, Inc. (which may be referred to as the “Company”, “we", "us”, or "our”) are prepared in accordance
with accounting principles generally accepted in the United States of America ("U.5. GAAP"). The Company's
headquarters are located in Brooklyn, New York.

Squatz is a multi-sided platform; it seamlessly allows users to connect and co-create customized fitness experiences —
anywhere in the world. With simple user discovery, data-led smart-matching and scheduling, communication features,
virtual training capabilities {including group video integration), and payment processing capabilities built-in, Squatz
ensures easy self-service management and transactions.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

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

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liahilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank depaosit
accounts, at times, may exceed federally insured limits. As of December 31, 2020 and December 31, 2019, the
Company's cash and cash equivalents did not exceed FDIC insured limits.

Income Taxes

For fiscal year ended December 31, 2019 and part of 2020, the Company is taxed as a partnership. Under these
provisions, the Company does not pay federal corporate income taxes on its taxable income. Instead, the shareholders
are liable for individual federal and state income taxes on their respective shares of the Company’s taxable income.

During 2020, the Company converted into C Corp. The Company accounts for income taxes under the liabhility method,
and deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying values of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences
are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets if it is determined that

-6 -



SQUATZ HDLDIHGS, INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

it is more likely than not that the deferred tax asset will not be realized. The Company records interest, net of any
applicable related income tax benefit, on potential income tax contingencies as a component of income tax expense.
The Company records tax positions taken or expected to be taken in a tax return based upon the amount that is more
likely than not to be realized or paid, including in connection with the resolution of any related appeals or other legal
processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts
that are more likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or
penalties related to unrecognized tax benefits as a component of income tax expense. The Company estimates its
federal and state NOL for the stub period of fiscal year 2020 at 561,289. As the Company is an early stage company, a
full valuation allowance has been applied thus resulting in net deferred tax assets of zero.

The Company has filed all its tax returns from inception through December 31, 2019 and is not yet subject to tax
examination by the Internal Revenue Service or state regulatory agencies.

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 806, Revenue From Contracts with Customers, when
delivery of goods as delivery is the sole performance obligation in its contracts with customers. The Company typically
collects payment upon sale and recognizes the revenue when the item has shipped and has fulfilled their sole
performance obligation.

Income is principally comprised of revenues earned by the Company as part of providing training session to the users,

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended
December 31, 2020 and December 31, 2019 amounted to $13,181 and 513,350 respectively, which is included in sales
and marketing expense,

Fair Value of Financial Instruments

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

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

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

Level 2—Q0bservable prices that are based on inputs not quoted on active markets but corroborated by market data.

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



SauaTz HOLDINGS, INC.
MNOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31I 2020 AND DECEMBER 31, 2019

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through September 24, 2021, which is the date the
financial statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to as
"lessees”, to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include gualitative and quantitative requirements. The new standard for nonpublic entities will be effective for fiscal
years beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. We are currently evaluating the effect that the updated standard will have on the
financial statements and related disclosures,

In June 2019, FASB amended ASU No. 2019-07, Compensation = Stock Compensation, to expand the scope of Topic 718,
Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods and services
from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after December
15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application is permitted.
The standard implementation did not have a material impact.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update 2019-
15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments specify that
existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use software also applies
to implementation costs incurred in a hosting arrangement that is a service contract. The guidance is effective for fiscal
years beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021,
and early application is permitted. The standard implementation did not have a material impact.

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

3. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 10,000,000 shares of common shares with par value 50.00001. As of December 31,
2020, 7,500,000 have been issued and are outstanding.



SQUATZ HDLDIHGS, INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2020 AND Decemeer 31, 2019

4., SHAREBASED COMPENSATION

During 2020, the Company entered into Consulting Agreement with David A, Crowley (the ‘consultant’). Consultant
shall receive 1,500,000 shares of common stock in the Company (the “Shares”), which is equal to 15% of the total
authorized shares of the Company as of the Effective Date. Ten percent (10%) of the Shares shall vest after three (3)
months from the Effective Date, and thereafter, the remaining Shares shall vest every month pro-rata, such that all
the Shares have vested after thirty-six (36) months

Restricted Stock

A summary of the Company's restricted stock activity and related information is as follows:

Weighted Average Fair  Weighted Average
Number of Awards Value Contract Term

Dutstanding at December 31, 2018 = -
Granted -
Vested -
Forfeited - -
Outstanding at December 31, 2019 - 5 -