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

Speaking Roses Global, Inc
1536 N Woodland Park Dr, Suite 130
Layton, UT 84041
https:.www.speakingroses.com/index-SR.aspx

Upto 51,234,998.40 in Class B Commaon Stock at $1.67
Minimum Target Amount: §9,999.95

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose vour 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. Furthermaore, these authorities have not passed upon the accuracy or adequacy of this document.

The 1.5, 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.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of the provisions
that relate to “Emerging Growth Companies™ under the JOBS Act of 2012, including electing to delay compliance with certain new and
revised accounting standards under the Sarbanes-Oxley Act of 2002.



Company:

Company: Speaking Roses Global, Inc

Address: 1536 N Woodland Park Dr, Suite 130, Layvton, UT 84041
State of Incorporation:; UT

Date Incorporated: August 04, 2022

Terms:

Equity

Offering Minimum: £9,999,96 | 5,988 shares of Class B Common Stock
Offering Maximum: $1,234,%98.40 | 739,520 shares of Class B Common Stock
Type of Security Offered: Class B Common Stock

Purchase Price of Security Offered: 51.67

Minimum Investment Amount (per investor): $298.93

‘Maximum Number of Shares Offered subject to adiustment for bonus shares, See Bonus info below,
Investment Incentives and Bonuses®

Time-Based

Early Bird Bonus

Invest within the first week and receive 10% bonus shares.

Amount-Based

Tier 1| 3300+

Inwvest 3300+ and receive a 10% Discount code for the next 12 months on any of our products online.

Tier 2 | 3500+

Invest 500+ and receive a 10% Discounted code + One Personalized package of petals from our preserved line of products (for the next 12
months).

Tier 3 | $1,000+

Invest 31,000+ and receive 5% Bonus Shares + receive a 15% Discounted code + One Personalized package of petals from our preserved line
of products (for the next 12 months)

Tier 4 | §2,500+
Invest 32,500+ and receive 8% Bonus Shares + receive a 15% Discounted code + One Personalized Dozen Roses (for the next 12 months)
Tier 5 | $5,000+

Inwest 35,000+ and receive 12% Bonus Shares + receive a 25% Discounted code + One Personalized Dozen Roses + One Personalized package
of petals from our preserved line of products (for the next 12 months)+ obtain the first right of refusal from any area that we may offer in
the future (in the order that it's received)

Tier & | $10,000+

Inwvest 10,000+ and receive 16% bonus shares + receive a 30% Discounted code + Five Personalized Dozen Boses + One Personalized
package of petals from our preserved line of products (for the next 12 months)+ all vour investment can be used as a credit towards one of
our Distributors/Franchise areas that we may offer in the future,

Tier 7 | $25,000+

Invest 325,000+ and receive 20% bonus shares + receive a 50% Discounted code + Five Personalized Dozen Roses + One Personalized
package of petals from our preserved line of products (for the next 12 months)+ all your investment can be used as a credit towards one of
our Distributors/Franchise areas that we may offer in the future,

“In arder to receive perks from an investiment, ane must submit a single investment in the same offering that meets the minimom perk

requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that, when combined, meet the perk
requirement. A perks occur when the offering is comploted.

The 10% StartEngine Owners' Bonus

Speaking Roses Global, 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 vou buy
100 shares of Class B Common Stock at $1.67 / share, you will receive 110 shares of Class B Common Stock, meaning you'll own 110 shares
for $167. 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 investor's eligibility period. Investors eligible for this bonus will also have priority if they are on a
waltlist 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 canceled or fail.



Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and the time of
offering elapsed (if any). Eligible investors will also receive the Owner's Bonus and the aforementioned bonus.

The Company and its Business
Company Overview

Speaking Roses Global, Inc. ("Speaking Roses Global® or "Speaking Roses” or the "Company”) is a Utah-based corporation that offers users
the ahility to print photos, monograms, logos, pictures, signatures, and icons directly on live, fresh flowers and plants.

The floral industry is probably one of the oldest industries in the world that we think has never been disrupted and doesn't have a brand
that is a category king (like Starbucks for coffee, Nike for shoes, or even Chiquita for bananas). Our founders discovered, patented, and
created the ability to print on live fresh flowers, creating a new industry of expression. “Think greeting card”, where a piece of cardstock
paper with images and messages, can become a multibillion-dollar industry because people are willing to pay for an emotional response
and not put the value on the vehicle that is the cardstock paper. With Speaking Roses, we want to do the same thing but with personalized
Mowers. Adding the meszage to a flower, open the door to many more industries like promotional products, licenses brands, souvenirs,
gifts, etc.

Prior Business Bapkruptey

A prior iteration of the company, Speaking Roses International, Inc. ("SRI7)was incorporated in 2003 under Utah law. SR1 was managed and
led by a different management team however the executives of Speaking Roses Global were minority shareholders and involved with the
business,

SEI filed for bankruptey in 2007 as its growth-oriented expenditures and debt outweighed revenues. In 2008, SEI was wound down and its
assets were liguidated. Dos Lagos, LLC, owned and managed by Roland Walker, then purchased and was assigned a majority of the
business's assets and assigned those assets to Florabella International, LLC, owned and managed by Rene Rodriguez. Both Dos Lagos and
Florabella International are Utah-based companies; however, in 2023 Florabella International, LLC converted to Florabella International,
Inc. under Utah law.

Belated Corporate Entities
Florabella International, Inc. is a whollyv-owned subsidiary of Speaking Roses Global Inc. The Company has a common executive officer,

director, and majority shareholder in Rene Rodriguez, as well as an [P licensing agreement (see below), which results in a degree of
common control between the two entities,

The affiliated company is running a license model, which is an entirely different model of the new entity, so slowly and strategically, all
those customers that "apply to the new model” will be shifted, transferred, and moved to the new entity of Speaking Roses Global, Inc.
under a new agreement. We estimate that this transition will start during the next 1-18 months of operation of the new entity. Once we
launch the latest model to the market, during the first 30-60 days, all emplovees and management will transfer to Speaking Roses Global,
Inc.

At that time, Florabella International, Inc. will be the entity that will only handle those types of relationships (farms agreements,
wholesalers, etc., which will be a subsidiary model of the new entity). Florabella is currently running the old model under its accounting;
once we go to market with the new model, all funds will be transferred and transitioned to the new entity. Florabella will be an additional
source of income for Speaking Roses Global.

Intellectual Property

The Company was granted a perpetual and exclusive license from Florabella International, Inc. to use the "Speaking Roses” trademark in
the US, USPTO patent US9796172, www.speakingroses.com, and other proprietary processes, procedures, and technology associated with
the business.

Competitors and Industry
Competitors

speaking Roges Global is not aware of any direct competition in personalized flowers. We are the creators, founders, and inventors of
personalized flowers. Indirect competitors to this product will be the traditional flower and customized gift retailers or similar companies
like Edible Arrangments. Our founder has developed and patented the process and the technology to print anything on live, fresh flowers
and plants. We believe we're the only US company authorized to print on flowers and have no current, direct competition.

Industry

We have learned that personalized flowers open the doors of many different industries; for the same reason, we have learned that first, we
can alwavs ohtain market share from the regular flower industry by offering traditional flowers with the option of personalization. At the
same time, we have discovered that we tap into the gift industry, souvenirs, and licensing industry, and for sure, one of the largest in
Promotional products, amounting to a nearly $20 billion market in the U.5. alone.! In 2019, the worldwide personalized gifts market was
valued at $23.5 hillion, estimated to grow to $34.3 hillion by 20262 We believe that being the leader in the flower personalization space will
give us tremendous growth opportunities in multiple industries, especially because we can print on Live fresh flowers, preserved eternal
flowers and silk flowers of any kind.

Soiirces:
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Current Stage and Roadmap



Current Stage

With many vears of experience in startups and new business ventures, we have learned that by creating a uniform marketing strategy,
products, production control, and branding, we will be able to grow worldwide exponentially, All the production facilities, through multiple
models (franchise/distributor and using our production facilities), is in motion; now we need the final capital to launch and get a piece of
thiz opportunity.

Roadmap

The Company's efforts for the next few years will focus on expanding market share, launching new category lines and products, refining the

marketing strategy, replicating the model nationwide, and continue growing our distribution netwaork, researching and developing our
future products, ete. This will all be done to further our plan to implement a distributor network controlling the production or, ultimately, a
worldwide franchise/distributor model.

We plan to start offering our new “fresh” and “preserved” product lines within 1-3 months of launch. To achieve this goal, we plan to:

1- Finish website development to handle affiliates, distributors, shopping carts, and sales to B2B and direct to consumers., This is when we
will begin selling “fresh” and “preserved” SEU versions. We aim to fine-tune the formula to obtain a minimum daily order rate of 16 per
location.

2- Secure a physical location, such as a small warehouse, for production, distributorsfranchise training, and implementing our new model.
3- Order boxes, supplies, preserved flowers, fresh flowers, other materials, and initial inventory to fulfill those orders.
4- Initiate Marketing, refine our target audience, and prepare a strategy for worldwide replication.

5= Finalize the strategy with our attorneys on the Company's growth model, such as whether to immediately pursue implementing the
distributor, own production facilities, or go directly to a franchise model.

G- Continue to refine the business model with our marketing team once our 16 daily order goal is met.

The Team
Officers and Directors

Mame: Hector Rene Rodrigues
Hector Bene Rodriguez’s current primary role is with the Issuer.
Positions and offices currently held with the issuer;

# Position: CEC
Dates of Service; March, 2008 - Present
Responsibilities: The founder and the visionary behind the plan, strategy, and execution. He works full-time, approximately 40 hours
per week, for the Company. He does not currently receive a salary from Speaking Roses but plans to being taking a preliminary salary
of 54,000 after a successful offering and will reevaluate the amount once initial revenue has begun and depending on the business
needs of the Company at that time

# Position: Chair of Board Directors
Dates of Service: August, 2022 - Present

Responsibilities: Overall responsibility and authority for the management and operations of the Corporation and shall preside at all
meetings of the Board of Directors and Shareholders.

Other business experience in the past three years:

» Emplover: Florabella International, Inc. (formerly Florabella International LLC)
Title: CED, President & Board Director
Dates of Service: March, 2008 - Present
Responsibilities: Oversees the company's business operations, financial performance, investments, and ventures. General

supervision, direction, and control of the day-to-day business and affairs of the corporation. This requires only a limited amount of
hours per week to fulfill.

Other business experience in the past three vears:

» Emplover: Vidit
Title: Chief Executive Officer
Dates of Service: May, 2007 - Present

Responsibilities: Vision, strategy, and Director

MName: Eoland Walker

Roland Walker's current primary role is with Walker Land Cattle LLC, Boland Walker currently services Full Time hours per week in their
role with the Issuer.

Positions and offices currently held with the issuer:

& Positlon: Director



Dates of Service: January, 2023 - Present
Responsibilities: Board member

Other business experience in the past three vears:

» Emplover: Walker Land Cattle LLC
Title: Manager
Dates of Service: January, 1990 - Present
Responsibilities: Management, Executive,

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 illiguid 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 profections 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 & 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-deiven
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 fs limited

Any Commaon Stock purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means that the
stock/note that you purchase cannot be resold for a period of one year. The exception to this rule is if you are transferring the stock back to
the Company, to an “accredited investor,” as part of an offering registered with the Commission, to a member of vour family, trust created
for the benefit of vour family, or in connection with vour death or divorce,

Your investment could be illfquid for a long time

You should be prepared to hold this investment for several vears or longer, For the 12 months following vour investment there will be
restrictions on how you can resell the securities yvou receive, More importantly, there is no established market for these securities and there
may nevier be one. As a result, if vou decide to sell these securities in the future, you may not be able to find a buver. The Company may be
acquired by an existing player in the educational software development industry. However, that may never happen or it may happen at a
price that results in yvou losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Class B Common Stock in the amount of up to $1,235,000 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.”

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 ebtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to

raise additional equity capital, modify our growth plans, or take some other action. Issuing more equity may reguire bringing on additional
investors. Securing these additional investors could require pricing our equity below its current price. If o, your investment could lose
value as a result of this additional dilution. In addition, even if the equity is not priced lower, your ownership percentage would be
decreased with the addition of more investors. 1f 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.

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
allecation 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.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the company (or their immediate family members) may make
investments in this offering. Any such investments will be included in the raised amount reflected on the campaign page.

Some of our products are still in prototype phase and might never be operational products

It iz possible that there may never be an operational product or that the product may never be used to engage in transactions. It is possible
that the failure to release the product is the result of a change in business model upon the Company’s making a determination that the
business model, or some other factor, will not be in the best interest of the Company and its stockholders.

Minority Holder; Securities with No Voting Rights

The Class B Common Stock that an investor is buving has no voting rights attached to them. This means that you will have no rights in
dictating on how the Company will be run. You are trusting in management discretion in making good business decisions that will grow
vour investments. Furthermaore, in the event of a liquidation of our company, you 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 decizion 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 yvour investment.

fnsufficient Funds

The Company might not sell encugh securities in this offering to meet its operating needs and fulfill its plans, in which case it will cease
operating and you will get nothing. Even if we sell all the common stock we are offering now, the Company will {possibly) need to raise
more funds in the future, and if it can't get them, we will fail. Even if we do make a successful offering in the future, the terms of that
offering might result in vour investment in the company being worth less, because later investors might get better terms.

This offering invelves “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 uncomman for material changes o 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 vet 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.

Ouir mew product cowld il to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertizsing 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 vour investment.

e are an early stage company and have fimited revenue and operating history

The Company has a short history, few customers, and effectively no revenue, If vou are investing in this company, it's because you think
that Speaking Roses, Inc. a good idea, that the team will be able to successfully market, and sell the product or service, that we can price
them right and zell them to enough peoples so that the Company will succeed. Further, we have never turned a profit and there is no
assurance that we will ever be profitable.

We have existing patents that we might not be able to profect properiy

One of the Company's most valuable assets is its intellectual property. The Company's owns over 30 trademarks, copyrights, Internet
domain names, and trade secrets. We believe one of the most valuable components of the Company is our intellectual property portfolio.
Duie to the value, competitors may misappropriate or violate the rights owned by the Company. The Company intends to continue to
protect its intellectual property portfolio from such violations. It is important to note that unforeseeable costs associated with such
practices may invade the capital of the Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's intellectual property such as patents, trademarks,
copyvrights, Internet domain names, and trade secrets mav not be registered with the proper authorities. We believe one of the most
valuable components of the Company is our intellectual property portfolio. Due to the value, competitors may misappropriate or violate
the rights owned by the Company. The Company intends to continue to protect its intellectual property portfalio from such violations. It is
important to note that unforeseeable costs associated with such practices may invade the capital of the Company due to its unregistered
intellectual property.

Our trademarks, copyrights and other intelfectual 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 cowld 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-vear litigation
with an uncertain outcome; of because we believe that the cost of enforcing our trademark(z) 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, vour investment in the Company could be
significantly and adversely affected.

We redy 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, vour investment could be adversely
impacted by our reliance on third parties and their performance.

The Company is vilnerable to hackers and cyber-attacks

Az 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 Speaking roses, Inc. 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 thind-
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 Speaking roses, Inc. could harm our reputation and materially negatively impact our financial condition and business.

The Chief Executive Officer currently splits his time between working for Speaking Roses and other companies

The CEQ of Speaking Roses Global, Inc., Hector Rene Rodriguez, also currently works as chief executive for other companies. He serves as
CEQ, President & Board Director of Florabella International, Inc. and CEOD of Vidit, Inc. However these companies do not have active
operations that require his day-to-day attention and he spends only 1-2 hours a week working for Florabella International and Vidit with
the majority of his time focused on working for Speaking Roses Global.

A prior, separate, and now dissolved version of the company underwent bankruptcy

A prior iteration of the company, Speaking Roses International, Inc. ("SRI") was incorporated in 2003 under Utah law. SRI was managed and
led by a different management team however the executives of Speaking Eoses Global, Inc. were minority shareholders and involved with
the business. SRI filed for bankmptcy in 2007 and eventually dissolved in 2008 with its assets liguidated. While the current business,
Speaking Roses Global, Inc., relies on new patents and is managed by different executives, there is some level of risk involved with
investing in a company associated with a bankruptey.

The Chief Executive Officer does not currently receive a salary for his rofe with the Company

Hector Rene Rodriguez, the CED of Speaking Roses Global, Inc. does not currently receive a salary for his work. Although he is a majority
owner of Speaking Roses Global, there is some level of risk in investing in a company whose day-to-day operations are managed by an
individual who does not receive a salary. He works full-time, approximately 40 hours per week, for the Company. He does not currently
receive a salary from Speaking Roses but plans to begin taking a preliminary salary of 334,000 after a successful offering and will reevaluate
the amount once initial revenue has begun and depending on the business needs of the Company at that time. However, if the Company
does not raise substantial amounts or begin to generate substantial revenue, there is no guarantee that he will be paid a salary for his work
at Speaking Roses Global.



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 wned wned lPemenl:agE
R10 ]_nvestrnents LLC (managed and owned solely by Hector Rene 4,500,000 Class A Commen Stock 50.0%
Rodriguez)
RS Farm Utah LLC Lmnn.'lged and owned solely by BEoland Walker) 4, SO0, 000 Class & Commaon Stock |30.0%
The Company's Securities

The Company has authorized Convertible Mote, Class A Common Stock, and Class B Common Stock. As part of the BEegulation
Crowdfunding raise, the Company will be offering up to 739,520 of Class B Common Stock.

Convertibfe Nore
The security will convert into Class b common stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $200,000.00
Maturity Date: [anuary 31, 2024
Interest Rate: 10.0%

Discount Rate: Z0.0%
Valuation Cap: 55,000,0040.00
Conversion Trigger: See Other Material Rights below

Material Rights

Conversion within 3 months: At any time prior to the earlier of (i) three months from the date of this Note or (ii) five days after the
Company provides notice of its intent to repay the Amounts Due, the note holder may require that the Company immediately transfer to
and vest in the note holder an amount of shares of the Company’s Class B non-voting common stock (" Shares”) equal to the amount due
under the Mote, including principal and accrued but unpaid interest, divided by the gquotient obtained. by dividing (A) 35 million by (B} the
total number of shares outstanding Class A and Class B Common Stock.

Conversion after three months: At any time after the initial three months of this Note and prior to the earlier of (i) the Maturity Date or (i)
five days after the Company provides notice of its intent to repay the Amounts Due, the note holder may require that the Company
immediately transfer to and vest in the note holder an amount of shares of the Company's common stock ("Shares”) equal to the amount
due, including principal and accrued but unpaid interest, divided by the quotient obtained by dividing (A) the Company’s then valuation
calculated pursuant to the most recent sale of shares of the Company’s common stock or other equity instrument less a twenty percent
(20%) discount on such price per share, but in no event less than a $5 million valuation with no discount, by (B) the total number of shares
of outstanding Class A and Class B Commaon Stock.

Class A Common Stock

The amount of security authorized is 10,000,000 with a total of 9,000,000 outstanding.
Voling Rights

One vote per share.
Material Rights

There are no material rights asseciated with Class A Common Stock.
Class B Commuon Stock

The amount of security authorized is 10,000,000 with a total of 1,000,000 outstanding.
Voting Rights

There are no voting rights associated with Class B Common Stock.
Material Rights

There are no material rights asseciated with Class B Common Stock.

What it means to be a minority holder

Az a minority holder of Common Stock of the company, you will have limited rights in regard 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 the number of shares
outstanding could result from a stock offering (such as an initial public offering, another crowdfunding round, a venture capital round, or
angel investment), emplovees 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:
# [nan [PO;
# Tothe company;
® Toan accredited investor; and

# Toa 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:

& Type of security sold: Convertible Note
Final amount sold: $200,000.00
Use of proceeds: Emplovee salaries, consulting fees, technology and product development, sales and marketing expenses, operating,
legal and accounting expenses, working capital.
Date: January 01, 2023
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations
Financial Condition

You should read the folfowing discussion and analysis of our financial condftion and resuits of our operations together with our financial
statements and refated notes appearing at the end of this Offering Memorandum. This discussion contains forward-looking statements

reffecting 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 efsewhere in this Offering Memoramdum.

Results of Operations

How long can the business operate without revenue:

We do have around $200,000 in the bank that we obtained from a convertible note in January 2023, which has helped us achieve the initial
necessary steps to start the Company. Excluding funds from this crowdfunding offering, we estimate that we will be able to maintain
operations for the next 6-12 months.

Foreseeable major expenses based on projections:

The major expenses that we will incur in the beginning are:

-Inventory of the preserved line of products that we are bringing from Ecuador (325k-350K)
- Boxes for the products (51 50k-5250k)

- Marketing (350k-$100K)

- Franchises and legal Fees (around $&60k- 100K)

- Key team members (In house designer, CO0, CMO, Production Manager) (523k-5100K)

= Finish Customization engine for our website (323k-5500k)

Future operational challenges:

Maintaining our high standards in customer support and customer experience from past iterations of the business in order to establish
initial revenue,

Future challenges related to capital resources:

If we don't hit our goal of what we are trying to raise, we will likely pursue other sources of funding and our growth will be slower than we



anticipate,
Future milestones and events:

The main challenge we foresee is raising the initial funds to launch the direct-to-consumer/franchise model. With sufficient funds, we will
be able to have more strategic and organized growth. Otherwise, we will grow at a much slower pace but still can accomplish our strategy
step at a time, even if it is slower. We have other alternatives that we are considering in the event we don't raise sufficient funds for our
"IDEAL launch®

Liquidity and Capital Resources

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

Az of Januwary 31, 2023, Speaking Roses has 3200K cash on hand,

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

We are choosing the crowdfunding route because we believe we will be able to obtain not just the right investors, but potential customers
and key relationships that will help us achieve our vision. We do have other raising options as well but we definitely believe Regulation
Crowdlunding is the right route. These funds are required to support the growth of the new world expansion model.

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 campalgn are necessary for the viability of the expansion of the new business model. We are anticipating that from the
crowdfunding we will be able to provide at least 30% of our funds.

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

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate for 1 vear based on our model to
keep growing through our sales and from the organic growth of the Company. This is based on a current monthly burn rate of 585,000 for
expenses related to advertising, marketing, inventory, operations, and legal.

Production, Wearhouse, and Inventory: 5435,000
Administration & I'T: $300,000
Sales and Marketing: $250,000

Legal: 550,000

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

If the Company raises the maximum offering amount, we anticipate the Company will be able to operate for vears to come and won't need
any more funds for several years. This is based on a projected growth monthly burn rate of $95,000 for expenses related to advertising,
marketing, inventory, operations, and legal.

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

Currently, the Company has contemplated additional future sources of capital including Convertible Notes. We are currently trying to
obtain a C-note for a maximum amount of 5500k, in addition to the closed $200K C-note. We do have other options for capital raising but
for the moment we believe crowdfunding is the best option for the business.

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: 515,030,000.00

Valuation Details:

We determined our pre-money valuation based on our internal analysis of several factors:
Market Opportunities

The industry of personalization has grown exponentially in recent years, becoming a multi-billion dollar market. Personalization refers to



customizing products, services, and experiences based on individual preferences and behaviors. Every company, from e-commerce giants to
small startups, including NIKE 1D, Oreos, M&M, and many more, is moving towards personalization because it enables them to enhance
customer experiences, drive customer lovalty, and ultimately boost revenue. By offering personalized products, recommendations, and
promotions, companies can better understand their customers, tailor their offerings to meet specific needs, and create emotional
connections that foster long-term relationships.

Being the only company, to our knowledge, offering personalized floral products in the industry has incredible advantages, as it allows for
unique differentiation, increased customer retention, and higher customer lifetime value. This competitive advantage can lead to increased
market share, improved brand reputation, and sustainable business growth in today's customer-centric market. Having the power of
offering regular and personalized flowers puts us at the edge in the floral and personalization industry. {In 2019, the worldwide
personalized gifts market was valued at $23.5 hillion, estimated to grow to $34.3 hillion by 2026.) (By 1992, it had grown to USH100 hillion.
The floral industry has grown six percent annually in recent years, while the global trade volume in 2003 was US5101.84 billion. 3-4)

At the same time, having a tested and proven track record in the promotional industry, souvenirs, and licensing products put us in a
position to capitalize on the market with fresh and preserved silk and wood flowers. (Promotional products amount to a nearly $20 billion
market in the U.5. alone. 1)(The Global Brand Licensing Market is projected to grow from USD 274.9 billion in 2022 to USD 385.4 billion by
2027 at a CAGR value of 4.1% from 2022 to 2027.5)

We believe that being a leader in the floral personalization space will give us tremendous growth opportunities in multiple industries,
mainly because we can print onto live, fresh flowers, preserved eternal flowers, and silk flowers of almost any kind.

SOUrces:

1) https: S ibisworld.com/dndustry-statistics/market-size/promotional -products-united-states,?
back=https%3A%2ZF%2Fwww.google.com%2Fsearch®3Fclient®%3Dsafari%26as_qdr¥%3Dall%26as_occt%3Dany%26safe®3IDactive26as_q%3Dhow+bi;
appl%26hl%3Den

2) httpsy//'www statista.com,/statistics/1283363/global-personalized-gifts-market-size/
3 hteps: S globalmarketestimates. comymarket-report/brand-licensing-market-3690
4) https://www.pickupflowers.com/flower-guide/floral-industry

3) https:/Awww . globalmarketestimates.comymarket-report/brand-licensing-market-3690

Business Model Being Developed

Our goal is to become the leading franchisor of the floral industry, similar to Starbucks with coffee shops. The model we are implementing
combines E-Commerce, distributorship, and, eventually, franchizsing. We expect to start making revenue once we're able to launch our E-
commerce platform. Once we refine and tweak our marketing where we are receiving 16 orders a day, per area, we plan to begin
implementing the distributor/franchise model for franchisee replication. Once implemented, we then expect to start increasing our
revenue month by month.

In the meantime, we will continue to operate our web domain for B2ZB and director-to-consumer sales while also increasing our line of
products until we find the right balance for production and disteibution, then pivol to expand our production and logistics with more sales;
we are currently in non-binding discussions with future partners to create alliances with several industries like licensing brands,
promotional products, and even affiliate marketers, setting the path for eventually opening our Big Box line of products with standard
designs.

Management's Experience

Another critical factor in our valuation is that the team that owns and operates the Company, have already invested vears of sweat equity
into the business as well as having spent significant amounts of money and time refining the technology and process of printing, packaging,
and distributing regular and personalized lowers. Many years of research and development have been put into this business, its producis,
and services to be, and have, what we have today. Years of knowledge and relationships built to create, connect, and put all the pieces
together in a business model that allows us to have, and be positioned for the maximum opportunity achievement.

Rene Rodriguez, founder, and CEQ, has been able to learn, direct and refine the process to produce over 58,000 stems of flowers a day per
one location. His experience in the ability to envision, replicate, and train the process, the model, and the many systems and tools like "THE
SPEAKIMNG ROSES UNIVERSITY® where people worldwide have access to world-class training in every aspect of the process of printing
flowers! It has put Speaking Roses in a great spot, ready for worldwide growth.

Ower the vears, we have been able to identify, learn, and put together a team that is expert in all aspects of the NEW WAY of doing
business, elements, and talents needed in order to disrupt an industry the way we are doing with technologies like, Al, AR, VR, influencer
marketing and many more strategies and knowledge that our team has been able to obtain during many vears of doing business and
expanding multiple brands. Position us in a substantial competitive advantage, considering that flower shops are still in the hands of mom-
and-pop shops, which traditionally have been able to be more like "order takers” instead of business developers in the space.

Technology, patents, trademarks, and know-how

To be where we are today, the team has spent vears and years testing, refining, and perfecting the system, the strategy, and the technology
to be ready for replication and mass production. Hundreds of thousands of dollars have been invested over the vears to learn what works
and what doesn't work in all aspects of the business.

Speaking Roses holds a USPTO utility patent on its core business process (US 9,796,172 B2), US trademarks for its brand, an active website,
and other proprietary processes, procedures, and technology associated with the business, Further rights will be pursued for international
licensing once new territories become more specific as the business begins implementing its license and franchise business model.

Conclusion



Based on our above analysis, we believe our pre-money valuation of $15,030,000 is accurate.

Disclafmer
The Company set its vafuation internally, without a formal-third party independent evaluation.

The pre-money valuation does not fake info account any convertible securities currently outstanding. The Company currently has $200,000
in Convertible Notes outstanding. Please refer to the Company Securities section of the Offering Memorandum for further details regarding
current outstanding convertible securitfes that may affect vour future ownership.

Use of Proceeds

If we raize the Target Offering Amount of $9,999.9%6 we plan to use these proceeds as follows:

o StantEngine Platform Fees
5.5%

s StartEngine Premium Deferred Fee
94.5%

StartEngine Premium Deferred Fee
If we raize the over allotment amount of $1,234,9938.40, we plan to use these proceeds as follows:

s StartEngine Platform Fees
5.5%

s Research & Development
5.5%

We will use 5.5% of the funds raised for market and customer research, new product development and market testing.

&  Warehouse for Product fon
1.5%
Warehouse for Production

& [nventory
20.00%
We will use 20% of the funds raised to purchase inventory for the Company’s [product) in preparation of [expansion and/or launch of
the product].

o Administration & T
19.0%

We will use 19% of the funds to hire key personnel for daily operations, including the following roles; | Customer Service Manager,
Production, IT Staff, Designer on Staff, etc. Wages to be commensurate with training, experience and position.

o Marketing
28.0%

We will use 29% of the funds to market, promote and grow the sales of the company.

* Working Capital
19.5%

We will use 2,15% of the funds for working capital to cover expenses for the initial launch, product expansion, etc. as well as ongoing
davy-to-day operations of the Company.

* SartEngine Senvice Fees
1.0%

Fees for certain services provided by StartEngine

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 29 (120 davs after

Fiscal Year End). Once posted, the annual report may be found on the Company's wehsite at https://www.speakingroses.com/index-SR.aspx
(hitps:/Awww.speakingroses comy/investors).

The Company must continue to comply with the ongoing reporting requirements until:

i1} it is required to file reports under Section 13{a) or Section 15(d) of the Exchange Act;



i2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred {3007 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(ap6) of the Securities Act, including any payment in
full of debt securities or any complete redemption of redeemable securities; or

(53 it liquidates or dizsolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www startengine comy/'speakingroses

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
Speaking Roses Global, Inc.

We have reviewed the accompanying financial statements of the company which comprise the balance
sheet as of December 31, 2022 and the related statements of operations, statement of cash flows, and
statement of changes in stockholders™ equity for the year then ended, and the related notes to the financial
statements. A review includes primarily applying analvtical 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 1s 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 controls 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 engagement 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 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 accordance 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. Management has evaluated these conditions
and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miami, FL
May 9, 2023

Vm»gﬂ %’tjw



Speaking Roses Global, Inc.

Balance Sheet

As of December 31, 2022
2022
Assets
Cash S 100
Total Assets 5 100
Liabilities
Total Liabilities S -
Stockholders’ Equity
Common Stock 5 -
Additional Paid In Capital S 100
Retained Earnings S -
Total Stockholders’ Equity 5 100
Total Liabilities and Stockholders’ Equity 5 100
Speaking Roses Global, Inc.
Statement of Operations
For the Year Ended December 31, 2022
2022
Income
Revenue 5 -
Total Income S -
Selling, General and Administrative Expenses
Selling, General and Administrative Expenses 5 -
Total Selling, General and Administrative Expenses S -

Net Loss from Operations S -




Speaking Roses Global, Inc.
Statement of Cash flows

For the Year Ended December 31, 2022

Cash flows from Operating Activities:
MNet Loss
Net Cash provided by Operating Activities
Cash Flows from Investing Activities:
MNet Cash provided by Investing Activities
Cash Flows from Financing Activities:
Paid in Capital
Net Cash provided by Financing Activities
Net (decrease) increase in Cash and Cash equivalents
Cash and Cash Equivalents at the beginning of the period

Cash and Cash Equivalents at the end of the period

T T S S Y S

[
I
I

100

100




Balance on August 4, 2022

Additional Paid in Capital and
Share Issuances

Balance on December 31, 2022

Speaking Roses Global, Inc.
Statement of Changes in Stockholders' Equity
As of December 31, 2022

Common Stock Class A, Common Stock Class B, Addl_tlt:fnal Retained fota \
Paid-in : Stockholders
. Earnings .
# of Shares S # of Shares 3 Capital Equity
9,000,000 - 1,000,000 - 100 - 100
9,000,000 - 1,000,000 - 100 - 100




Speaking Roses Global, Inc.
Notes to the Unaudited Financial Statements
December 31, 2022
SUSD

NOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

Speaking Roses Global, Inc (the company™) was formed in Utah on August 4th, 2022, The company was formed to
execute a worldwide franchise development plan with their patented technology to personalize flowers. The
Company's technology will combine flowers and messages creating a new form of expression, and will have
applications for various tvpes of occasions such as gifts, souvenirs, promotional items, weddings, funerals, and many
more. The company’s headquarters is in Layton, Utah and it will operate globally by targeting customers all over the
world.

The company will conduct a crowdfunding campaign under regulation CF in 2023 to raise operational and marketing
capital.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Our financial statements are prepared in accordance with U.S. generally accepted accounting principles (“GAAP™).
Our fiscal year ends on December 31. The Company has no interest in variable interest entities and no predecessor
entities.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the linancial 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 balances, and highly liquid investments with maturities of three months or
less when purchased.

Fair Value of Financial Instrumenits

ASC 820 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable;
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
its own assumptions.



Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash and
cash equivalents. The Company places its cash and cash equivalents with financial instututions of high credit
worthiness, The Company’s management plans to assess the financial strength and credit worthiness of any parties to
which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition™ following the five steps procedure:

step |: Identify the contract(s) with customers

Step 2: Identify the performance obligations in the contract

Step 3: Determine the transaction price

step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satisfied

The Company will identify and analvze its performance obligations with respect to customer contracts once the first
contract is signed.

Advertising Costs

Advertising costs associated with marketing the Company’'s products and services are generally expensed as costs are
imcurred.

General and administrative expenses consist of payvroll and related expenses for emplovees and independent
contractors invelved in general corporate functions, including accounting, finance, tax, legal, business development,
and other miscellaneous expenses.

Equity Based Compensation

The Company has no equity-based compensation plans.

Income Taxes

The Company is subject to corporate income and state income taxes in the state it does business.

Recent Accounting Pronouncements

The FASB i1ssues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the ongmal text of ASC, Management believes that those 1ssued to date either (1) provide supplemental
guidance, (11) are technical corrections, (111) are not applicable to us or (1v) are not expected to have a sigmificant impact
on our financial statements.

NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions. No transactions require disclosure.



NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

We are currently not involved with or know of any pending or threatening litigation against the Company or any of
its officers. Further, the Company is currently complying with 