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

Evolution Nutrition, Inc.
512 Via de la Valle Suite 301
Solana Beach, CA 92075
http://www.getdailynourish.com

Up to $1,235,000.00 Convertible Promissory Note.
Minimum Target Amount: $15,000.00

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
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.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: Evolution Nutrition, Inc.

Address: 512 Via de la Valle Suite 301, Solana Beach, CA 92075
state of Incorporation: CA

Date Incorporated: April 24, 2009

Terms:

Convertible Promissory Notes

Offering Minimum: $15,000.00 of Convertible Promissory Note.
Offering Maximum: $1,235,000.00 of Convertible Promissory Note.
Type of Security Offered: Convertible Promissory Note.,
Note converts to Series A Preferred Stock when the company raises $1,235,000.00 in a qualified equity financing,.
Maturity Date: November 15, 2025
Valuation Cap: $19,000,000.00
Discount Rate: 20.0%
Annual Interest Rate: 5.0%

Minimum Investment Amount (per investor): $249.00

Terms of the underlying Security

Underlying Security Name: Series A Preferred Stock

Voting Rights:
Non-voting, except as required by law

Other Material Rights:
*Annual Interest Rate subject to adjustment of 10% bonus for StartEngine shareholders. See 10% Bonus below.
Investment Bonuses™
Time-Based Perks

Invest 500+ in the first 48 hours and receive 10% interest + 1 Year Free Access to DailyNourish Premium Subscription
($83.99 Value)

Invest 500+ in the first week and receive 5% interest + 1 Year Free Access to DailyNourish Premium Subscription ($83.99
Value)

[nvest 500+ in the first two weeks and receive 3% interest + 1 Year Free Access to DailyNourish Premium Subscription
($83.99 Value)

Volume-Based Perks

Early Silver — Invest $1,000+ and receive 3% interest + 1 Year Free Access to DailyNourish Premium Subscription ($85.99
Value)

Early Gold — Invest $2,000+ and receive 5% interest + 1 Year Free Access to DailyMNourish Premium Subscription ($83.99
Value)

Early Platinum — Invest $5,000+ and receive 10% interest + 1 Year Free Access to DailyNourish Premium Subscription
($83.99 Value)

Early Platinum Plus — Invest $10,000+ within the first two weeks and receive 15% interest + | Year Free Access to
DailyMourish Premium Subscription ($83.99 Value)

Lovalty Bonus

Previous backers, investors, friends, and family will receive 10% bonus interest,

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus interest from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed. Crowdfunding investments
made through a self-directed [RA cannot receive perks due to tax laws. The Internal Revenue Service (IRS) prohibits self-
dealing transactions in which the investor receives an immediate, personal financial gain on investments owned by their
retirement account. As a result, an investor must refuse those perks because they would be receiving a benefit from their



IRA account.
The 10% Bonus for StartEngine Shareholders

Evolution Nutrition, Inc. will offer 10% additional bonus interest for all investments that are committed by investors that
are eligible for the StartEngine Crowdfunding, Inc. OWNer's bonus.

Eligible StartEngine shareholders will receive a 10% increase in the annual interest rate on Convertible Promissory Notes in
this offering. This means your annual interest rate will be 5.5% instead of 5%.

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 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 canceled 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
Company Overview

Evolution Nutrition, Inc. was incorporated on April 24, 2009, in the state of California. Evolution Nutrition offers a web-
based nutrition programming platform (nutrition therapy and advice based on scientific evidence) that provides nutritional
plans for professionals and individuals.

DailyNourish introduces an intuitive app that allows healthful eating to be enjoyable. Our team of registered dietitians (RD)
crafts and develops all-balanced meals that not only fulfill nutritional needs but also cultivate a sense of satiety, often
leading to reduced consumption. Precise planning by our RD experts fosters adherence to healthier options while enjoying
what you eat. Our subscription model, ranging from free plans to feature-rich premium options, maximizes user
engagement and community involvement. Coupled with our Amazon Fresh integration, we establish diversified revenue
streams. With availability on 108 and Android, we appeal to a broad audience, and in our view, affirming Evolution
MNutrition as a compelling investment opportunity that reshapes wellness and healthy eating.

Competitors and Industry
Competitors & Industy

In light of projections indicating that the global market for weight loss and management is on track to reach a substantial
value of USD 282.53 billion by 2028 (as per our source), DailyMourish is strategically positioning itself as a pivotal player in
this expanding sector. As of June 2023, we have successfully introduced our mobile application, a project underpinned by a
substantial self-funded investment amounting to $2.4 million. Impressively, within the initial eight weeks of its launch,
Evolution Nutrition's app garnered 20,500 downloads, a feat achieved with a limited marketing budget.

This remarkable journey is guided by the visionary leadership of our Founder and CEO, Jeff Boyes, a distinguished fitness
expert and a thought leader boasting more than two decades of industry experience. Complementing his expertise, our team
has remained steadfastly dedicated, working collaboratively for over a decade.

Our trajectory thus far has been characterized by revenue growth, consistently demonstrating our financial strength. In the
fiscal years spanning from 2015 to 2021, we achieved a gross profit margin of 68%. Moreover, our influence extends to a
thriving community encompassing over 30,000 businesses and a vast client base exceeding 2 million individuals.

Collectively, these achievements underscore Evolution Nutrition's unwavering commitment to revolutionizing the
landscape of wellness and nutrition for the enduring betterment of all.

https://www.expertmarketresearch.com/
Current Stage and Roadmap
Current Stage

In June 2023, Evolution Nutrition successfully launched our app, DailyNourish, leveraging a substantial self-funded
investment of $2.4 million. Remarkably, within the initial eight weeks of its release and despite operating on a modest
marketing budget, we achieved an impressive milestone of over 25,000 app downloads. This accomplishment speaks to our
team's ingenuity and the compelling vision set forth by our Founder/CEQ, Jeff Boyes. With over two decades of experience
as a distinguished fitness expert and thought leader, Jeff has provided invaluable guidance.

Bolstered by a cohesive team that has remained steadfastly united for more than a decade, DailyNourish is making a notable
impact in its niche. Our track record is punctuated by consistent revenue growth, boasting a noteworthy gross profit margin
of 68% spanning the fiscal years 2015 to 2021. Furthermore, our influence extends to an expansive community comprising



more than 30,000 businesses and a clientele exceeding 2 million individuals. These significant milestones underscore our
unwavering dedication to transforming the realms of wellness and nutrition for long-lasting, positive change.

Future Roadmap

In a landscape marked by ever-evolving dietary trends, the Company's app DailyNourish offers a forward-looking vision for
weight management—one that celebrates the joy of food without deprivation. Our forthcoming journey is centered around

the DailyNourish app, designed to simplify the pursuit of healthy eating through well-rounded meals and meticulous meal

planning. From streamlining your mealtime choices to facilitating convenient Amazon Fresh deliveries directly to your
doorstep, we believe we're poised to redefine the way you nourish yourself.

With a seasoned team boasting a decade of successful B2B meal planning experience and a global community spanning 35
countries, encompassing over 2 million clients, we are embarking on an innovative Direct-to-Consumer venture. We invite
you to join us in harnessing a substantial market opportunity and becoming a part of a burgeoning movement that is swiftly
gaining momentum.

The Team

Officers and Directors

Name: Jeffery Boyes
leffery Boves's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: CEO/Founder
Dates of Service: January, 2009 - Present
Responsibilities: Founder & CEOQ of Evolution Nutrition & Daily Nourish. Salary: $275,000

* Position: Director
Dates of Service: April, 2009 - Present
Responsibilities: Managing the overall business and affairs of the company

Name: Chris Swortwood

Chris Swortwood's current primary role is with Investment & Business Entrepeneur. Chris Swortwood currently services 1
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

& Position: Director

Dates of Service: August, 2011 - Present
Responsibilities: Board of Directors

Name: Mike Fleury

Mike Fleury's current primary role is with MeFleury Corp. Mike Fleury currently services 20 hours per week in their role with
the Issuer.

Positions and offices currently held with the issuer:

# Position: Head of Product Development
Dates of Service: August, 2020 - Present
Responsibilities: Oversee technical development of Daily Nourish App

+ Position: Director
Dates of Service: January, 2025 - Present
Responsibilities: Board of Directors

Other business experience in the past three yvears:

¢ Employer: MeFleury Corp
Title: President & Owner
Dates of Service: January, 2019 - Present
Responsibilities: Management of business



Name: Dr Christopher Boyes

Dir Christopher Boyes's current primary role is with Coastal Vein & Vascular Specialist. Dr Christopher Boyes currently
services 1 hours per week in their role with the Issuer,

Positions and offices currently held with the issuer:

= Position: Director
Dates of Service: November, 2020 - Present
Responsibilities: Board of director member

Other business experience in the past three vears:

* Emplover: Coastal Vein & Vascular Specialist
Title: Owner & Physician
Dates of Service: January, 2021 - Present
Responsibilities: Oversee business and medical operations

Name: Dr Thomas Incledon

Dr Thomas Incledon's current primary role is with Causenta Wellness & Cancer Care Center. Dr Thomas Incledon currently
services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

+ Position: Director
Dates of Service: November, 2020 - Present
Responsibilities: Board of director member

Other business experience in the past three years:

= Emplover: Causenta Wellness & Cancer Care Center
Title: Clinical research director & owner

Dates of Service: January, 2013 - Present
Responsibilities: Oversee directives and research

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 the "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
securities 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 research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information 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, financial, 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 its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it’s a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess



The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

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 the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if vou decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. 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 yvou losing money on this investment.

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 yvour investment,
there will be restrictions on how you can resell the securities you receive. More importantly, there are limited established
markets for these securities. As a result, if yvou 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 plaver in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, IP portfolio, location of its principal place of
business or production facilities, or other change that may result in adverse effects on your investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
oenerally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering a Convertible Note 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.”

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 Company. 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 or other securities. 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 security.

Management's Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that 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) mav make investments in this offering. Anv such investments will be included in the raised amount reflected on
the campaign page.

Minority Holder; Securities with No Voting Rights

The Convertible Promissory Note that an investor is buying has no voting rights attached to them. This means that vou will
have no rights in dictating how the Company will be run. You are trusting in management's discretion in making good
business decisions that will grow vour investments. Furthermore, 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 decision for the company
You are trusting in management's 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 uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment 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 expect

Our growth projections are based on the 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 yvour investment.

We face significant market competition

We will compete with larger, established companies that 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 not 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.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company’s products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company's ability to
operate.

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 Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cvber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.



The Convertible Promissory Notes and the underlying securities have no right to vote

The Convertible Promissory Notes and Series A Preferred Stock have no voting rights. This means vou are trusting in
management's discretion. You will also hold these non-voting securities as a minority holder. Therefore, vou will have no
say in the day-to-day operation of the Company and must trust the management of the Company to make good business
decisions that grow your investment. Holders of our outstanding Preferred Stock have liguidation preferences over holders
of Common Stock, including the Common Stock being offered in this offering. This liquidation preference is paid if the
amount a holder of Preferred Stock would receive under the liquidation preference is greater than the amount such holder
would have received if such holder’s shares of Preferred Stock had been converted to Common Stock immediately prior to
the liguidation event, as permitted. If a liquidation event, including a sale of our company, were to occur then first all

creditors and Preferred Stockholder of the Company will be paid out. If there is any cash remaining, then the Common
stockholders will be paid.



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.

Stockholder HumeINumher of Securities Owned|Type of Security Owned IPEtEent;.ige
Jeffery H. Boyes IS,?E[],EHII Common Stock
Jeffery H. Boyes  |122,717 Series A Preferred Stock

30.58%

The Company's Securities

The Company has authorized Common Stock, Series A Preferred Stock, Series B Preferred Stock, Convertible Note 1,
Convertible Note 2, and Convertible Promissory Note Series 2023 - CF.

Common Stock

The amount of security authorized is 28,000,000 with a total of 5,493,482 outstanding.
Voting Rights

One vote per share
Material Rights

There are no material rights associated with Common Stock.
Series A Preferred Stock

The amount of security authorized is 5,357,735 with a total of 4,840,153 outstanding.
Voting Rights

There are no voting rights associated with Series A Preferred Stock.
Material Rights

For further information on the material rights associated with this class of securities please see the Company's Amended &
Restated Articles of Incorporation attached to the Offering Memorandum as Exhibit F.

Dividend Preference. The holders of Series A Preferred Non-Voting shall be entitled to receive, out of funds legally available
therefor, dividends at an annual rate equal to 8.0% of the "Original Series A Non-Voting Issue Price” {i.e., $1.00 per share)
(appropriately adjusted for stock splits, subdivisions, combinations, consolidations and the like with respect to such shares)
tor each outstanding share of Series A Preferred Non-Voting stock held by them, payable when and if declared by the
Company’s Board of Directors, in preference and priority to the payment of dividends on any shares of Common Stock
(other than those payable solely in Common Stock or involving the repurchase of shares of Common Stock from terminated
directors, officers, employees, consultants or advisors of the Company or its subsidiaries pursuant to contractual
arrangements). In the event dividends are paid to the holders of Series A Preferred Non-Voting that are less than the full
amounts to which such holders are entitled pursuant to this Section 1{a), such holders shall share ratably in the total
amount of dividends paid according to the respective amounts due each such holder if such dividends were paid in full.

Liguidation Preference. Upon the occurrence of a liquidation event, each holder of Series A Preferred Non-Voting shall be
entitled to receive, prior and in preference to any distribution of any of the assets or surplus funds of the Company to the
holders of Common Stock, by reason of their ownership of such stock, the amount of $1.00 (appropriately adjusted for stock
splits, subdivisions, combinations, consolidations and the like with respect to such shares for each share of Series A
Preferred Non-Voting then held by such holder, plus an amount equal to all declared but unpaid dividends on such shares of
series A Preferred Non-Voting.

Conversion. No conversion rights.
Series B Preferred Stock

The amount of security authorized is 7,000,000 with a total of 4,530,768 outstanding.
Voting Rights

One vote per share as convertible into Common Stock.,

Material Rights



For further information of the material rights associated with this class of securities please see the Company's Amended &
Restated Articles of Incorporation attached to the Offering Memorandum as Exhibit F.

Convertible Note 1

The security will convert into The convertible notes are convertible into equity securities at a conversion price. the
conversion price shall be converted into the same class and series of securities issued in the qualified financing upon the
same terms and conditions applicable to the other participant in the qualified financing. since the conversion feature is
convertible into variable number of shares and does not have fixed-for-fixed features, the conversion feature was not
bifurcated and recorded separately. and the terms of the Convertible Note 1 are outlined below:

Amount outstanding: $200,000.00

Maturity Date: March 15, 2025

Interest Rate: 15.0%

Discount Rate: 20.0%

Valuation Cap: $10,000,000.00

Conversion Trigger: Qualified Financing - see Other Material Terms below

Material Rights

Automatic Conversion. The note will automatically convert into other securities of the Company upon the closing of a
financing {other than the sale of convertible securities, convertible promissory notes or debt) undertaken by the Company
before the Maturity Date principally for capital raising purposes (a "Financing”), provided that the aggregate amount of
gross proceeds in such Financing totals at least $1,000,000 in the aggregate (a "Qualified Financing™).

Optional Conversion. If the Company undertakes a Financing that is not a Qualified Financing prior to the Maturity Date,
then this investor may elect to convert the note into the same class and series of securities issued in the Finanicng upon the
same terms and conditions of the Financing. If the Company does not undertake a Financing that is not a Qualified
Financing prior to the Maturity Date, or if the Company undertakes a Change of Control, then this investor may elect to
convert the note into the number of shares of Common Stock.

Convertible Note 2

The security will convert into The convertible notes are convertible into equity securities at a conversion price. the
conversion price shall be converted into the same class and series of securities issued in the qualified financing upon the
same terms and conditions applicable to the other participant in the qualified financing. since the conversion feature is
convertible into variable number of shares and does not have fixed-for-fixed features, the conversion feature was not
bifurcated and recorded separately. and the terms of the Convertible Note 2 are outlined below:

Amount outstanding: $100,000.00
Maturity Date: April 03, 2025

Interest Rate: 15.0%

Discount Rate: 20.0%

Valuation Cap: $10,000,000.00
Conversion Trigger: Qualified Financing

Material Rights

Automatic Conversion. The note will automatically convert into other securities of the Company upon the closing of a
financing (other than the sale of convertible securities, convertible promissory notes or debt) undertaken by the Company
before the Maturity Date principally for capital raising purposes (a "Financing”), provided that the aggregate amount of
gross proceeds in such Financing totals at least $1,000,000 in the aggregate (a "Qualified Financing”).

Optional Conversion. If the Company undertakes a Financing that is not a Qualified Financing prior to the Maturity Date,
then this investor may elect to convert the note into the same class and series of securities issued in the Finanicng upon the
same terms and conditions of the Financing. If the Company does not undertake a Financing that is not a Qualified
Financing prior to the Maturity Date, or if the Company undertakes a Change of Contreol, then this investor may elect to
convert the note into the number of shares of Common Stock.

Convertible Promissory Note Series 2023 - CF

The security will convert into Series a preferred stock and the terms of the Convertible Promissory Note Series 2023 - CF are
outlined below:

Amount outstanding: $0.00
Maturity Date: November 15, 2025
Interest Rate: 5.0%

Discount Rate: 20.0%



Valuation Cap: $19,000,000.00
Conversion Trigger: Qualified Equity Financing of $1,235,000

Material Rights
Conversion; Repayvment Premium Upon Sale of the Company.

(a) In the event that the Company issues and sells shares of its Series A Preferred Stock to investors (the "Equity Investors™)
on or before the date of the repayment in full of this Note in a transaction or series of transactions pursuant to which the
Company issues and sells shares of its Series A Preferred Stock resulting in gross proceeds to the Company of at least
$1,235,000 {excluding the conversion of the Notes and any other debt) (a "Qualified Financing™), then it converts into Series
A Preferred Stock at a conversion price equal to the lesser of (i) 80% of the per share price paid by the Investors or (ii) the
price equal to the quotient of $19,000,000 divided by the aggregate number of outstanding common shares of the Company
as of immediately prior to the initial closing of the Qualified Financing (assuming full conversion or exercise of all
convertible and exercisable securities then outstanding other than the Notes.)

(b} If the conversion of the Note would result in the issuance of a fractional share, the Company shall, in lieu of issuance of
any fractional share, pay the Investor otherwise entitled to such fraction a sum in cash equal to the product resulting from

multiplying the then current fair market value of one share of the class and series of capital stock into which this Note has

converted by such fraction.

(c) Notwithstanding any provision of this Note to the contrary, if the Company consummates a Sale of the Company (as
defined below) prior to the conversion or repayment in full of this Note, then (i) the Company will give the Investor at least
15 days prior written notice of the anticipated closing date of such Sale of the Company and (ii) at the closing of such Sale of
the Company, in full satisfaction of the Company’s obligations under this Note, the Company will pay to the Investor an
ageregate amount equal to the greater of (a) the aggregate amount of the principal and all unaccrued and unpaid interest
under this Note or (b) the amount the Investor would have been entitled to receive in connection with such Sale of the
Company if the aggregate amount of principal and interest then outstanding under this Note had been converted into
shares of Series A Preferred Stock of the Company pursuant to Section 3(a) immediately prior to the closing of such Sale of
the Company.

(d) For the purposes of this Note: "Sale of the Company® shall mean (i) any consolidation or merger of the Company with or
into any other corporation or other entity or person, or any other corporate reorganization, other than any such
consolidation, merger or reorganization in which the stockholders of the Company immediately prior to such consolidation,
merger or reorganization, continue to hold at least a majority of the voting power of the surviving entity in substantially the
same proportions {or, if the surviving entity is a wholly owned subsidiary, its parent) immediately after such consolidation,
merger or reorganization; (ii) any transaction or series of related transactions to which the Company is a party in which in
excess of 50% of the Company’s voting power is transferred; provided, however, that a Sale of the Company shall not
include any transaction or series of transactions principally for bona fide equity financing purposes in which cash is
received by the Company or any successor or indebtedness of the Company is cancelled or converted or a combination
thereof; or (iii) a sale, lease, exclusive license or other disposition of all or substantially all of the assets of the Company.

Maturity. Unless this Note has been previously converted in accordance with the terms of this Note, the entire outstanding
principal balance and all unpaid accrued interest shall automatically be converted into Series A Preferred Stock at a price
per security equal to the quotient of $19,000,000 divided by the aggregate number of outstanding common shares of the
Company as of immediately prior to the conversion of these Notes (assuming full conversion or exercise of all convertible
and exercisable securities then outstanding other than the Notes.) as soon a reasonably practicable following the Maturity
Date.

What it means to be a minority holder

As a convertible noteholder of the Company, vou will have no voting rights. Even upon conversion of the notes, you will
have limited rights in regards to the corporate actions of the Company, including additional issuances of securities,
company repurchases of securities, a sale of the Company or its significant assets, or company transactions with related
parties. Further, investors in this offering may have rights less than those of other investors and will have limited influence
on the corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares. In other words, when the Company issues more shares, the percentage of the Company
that yvou 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), 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, preterring to invest any earnings into the Company).

Transferability of securities

For a year, the securities can only be resold:
& [nanIPO;
e To the company;
¢ To an 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 yvears:

= Type of security sold: Convertible Note
Final amount sold: $200,000.00
Use of proceeds: Marketing Campaigns & Customer Acquisition
Date: March 15, 2023
Offering exemption relied upon: Section 4(a)(2)

o Type of security sold: Convertible Note
Final amount sold: $100,000.00
Use of proceeds: Growth & funding for Daily Nourish public launch
Date: May 01, 2023
Offering exemption relied upon: Section 4a)2)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:
Revenue

Revenue for fiscal vear 2022 was $1,745,197 compared to $1,494,885 in fiscal year 2023. The slight decrease was due to
industry marketing shifts which affected ad campaigns and conversions.

Cost of sales

Cost of Sales for fiscal year 2022 was $545,402 compared to $618,060 in fiscal year 2023. The decrease was due to larger
research & development requirements in 2022 vs 2023 for our consumer app initiatives.

Gross marging

Gross margins for fiscal vear 2022 were $1,199,795 compared to $876,824 in fiscal year 2023, The slight decrease was due to
industry marketing shifts with increased development costs for the company with the consumer app development.

Expenses

Expenses for fiscal vear 2022 were $1,203,539 compared to $1,636,482 in fiscal year 2023. The increase was due to the self-
funded development and marketing efforts for the consumer app Daily Nourish.



Historical results and cash flows:

The Company is currently in the growth stage and revenue-generating, We are of the opinion the historical cash flows will
not be indicative of the revenue and cash flows expected for the future because of the consumer market opportunities
position us to capture a strong percentage of the $0.79B consumer meal planning app market. Past cash was primarily
generated through our professional application, Evolution Nutrition, which focused on a recurting revenue model that
generated high LTV and profit margins. Our goal is to greatly accelerate our growth, customer acquisition, and revenue by
penetrating the $0.79B meal planning consumer app industry.

Liquidity and Capital Resources

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

As of September 2023, the Company has capital resources available in the form of a line of credit for $25,000 from Headway
Capital, a capital contribution commitment in the amount of $200,000, and $40,000 cash on hand.

In April 2023, the Company entered into a Future Receipts Sale Agreement with Forward Financing LLC whereby $26%,500
of the Company's future sales receipts were sold for $200,000. Forward Financing is entitled to collect 12% of the future
monthly sales receipts to be made in weekly payments of $5,614.60.

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

We believe the funds of this campaign are not critical to our company operations. We have other funds and capital resources
available in addition to the funds from this Regulation Crowdfunding campaign.

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?)

We believe the funds from this campaign are necessary to the viability of the Company. Of the total funds that our Company
has, 50% will be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

How long will you be able to operate the company if you 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. This is
based on a current monthly burn rate of $150K for expenses related to salaries, COGS, marketing efforts & operational
expenses.

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

[f the Company raises the maximum offering amount, we anticipate the Company will be able to operate for 5 years to reach
maximum growth and position itself very well for acquisition. This is based on a current monthly burn rate of $300K for
expenses related to salaries, R & D, marketing & customer acquisition.

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 not contemplated additional future sources of capital including lines of credit or private equity
capital raises.

Indebtedness

& Creditor: First Insurance Funding- Loan
Amount Owed: $6,039.00
Interest Rate: 15.55%
Maturity Date: December 22, 2023

& Creditor: Promissory Notes (2) - Curt Spanis
Amount Owed: $13,603.00
Interest Rate: 3.0%



Maturity Date: January 01, 2017

& Creditor: Promissory Note - Lou Ellen Boyes
Amount Owed: $6,808.00
Interest Rate: 3.0%
Maturity Date: January 01, 2017

e Creditor: Promissory Note - William E. Boyes
Amount Owed: $55,610.00
Interest Rate: 5.0%
Maturity Date: September 01, 2023

* Creditor: SBA loan
Amount Owed: $1,048,288.00
Interest Rate: 3.75%
Maturity Date: December 16, 2051

« Creditor: Idea Financials
Amount Owed: $250,000.00
Interest Rate: 38.06%
Maturity Date: November 17, 2024

# Creditor: ldea Financials Line of Credit
Amount Owed: $211,743.99
Interest Rate: 51.99%
Maturity Date: March 29, 2025
The interest rate ahove is variable and may change over time and actual financing charges may vary

Related Party Transactions

« Name of Entity: Curt Spanis
Relationship to Company: Shareholder
Mature / amount of interest in the transaction: On May 2, 2009, the company entered into a promissory note
agreement with Curt Spanis, one of the shareholders, in the amount of $4,600. The note bears an interest rate of 3%
per annum and has a maturity date set on January 1, 2017.
Material Terms: As of March 31, 2023, and March 31, 2022, the outstanding balances are $6,521 and $6,383,
respectively including accrued interest. On May 16, 2009, the company entered into a promissory note agreement with
Curt Spanis, one of the shareholders, in the amount of $5,000. The note bears an interest rate of 3% per annum and
has a maturity date set on January 1, 2017. As of March 31, 2023 and March 31, 2022, the outstanding balances are
$7,082 and $6,932, respectively including accrued interest.

« Name of Entity: Lou Ellen Boyes
Relationship to Company: Shareholder
MNature / amount of interest in the transaction: On April 24, 2009, the company entered into a promissory note
agreement with Lou Ellen Boyes, one of the shareholders, in the amount of $4,800.
Material Terms: The note bears an interest rate of 3% per annum and has a maturity date set on January 1, 2017. As of
March 31, 2023, and March 31, 2022, the outstanding balances are $6,808 and $6,664, respectively including accrued
interest.

e« Name of Entity: William and Diana Boyes
Relationship to Company: Shareholders
Nature / amount of interest in the transaction: On April 24, 2009, the company entered into a promissory note
agreement with William and Diana Boyes the shareholders, in the amount of $9,600. The note bears an interest rate of
3% per annum and has a maturity date set on January 1, 2017.
Material Terms: As of March 31, 2023, and March 31, 2022, the outstanding balances are $0 and $11,692, respectively
including accrued interest.

« Name of Entity: William E. Boyes
Relationship to Company: Shareholder
Nature / amount of interest in the transaction: On January 1, 2021, the company entered into a promissory note
agreement with William E. Boyes, one of the shareholders, in the amount of $50,000. The note bears an interest rate of
5% per annum and has a maturity date set on September 1, 2023.
Material Terms: As of March 31, 2023, and March 31, 2022, the outstanding balance are $55,610 and $53,110,



respectively including accrued interest.

Valuation

Valuation Cap: $19,000,000.00

Valuation Cap Details: We believe Evolution Nutrition stands as a beacon of stability in the realm of Professional Meal
Planning Software-as-a-Service (SAAS), boasting a rich 12-year history. As of the fiscal year-end in 2023 (3/31/2023), our
annual revenue achieved an impressive $1.495 million, while our assets currently surpass the 32 million mark. This financial
fortitude underscores our resilience and enduring presence in the market. Our revenue stability and growth are further
exemplified by a mere 3% churn rate, a noteworthy achievement when compared to the industry average of 5-8%. Looking
forward, we've invested significantly in the DailyNourish Consumer App, with cumulative investments totaling $2.4 million,
culminating in its launch in June 2023, Our ambitious future projections indicate the potential for us to accelerate our
annual revenue to $28 million by 2028, all while scaling profit margins to an impressive 90% and beyond. This projection
encapsulates our commitment to a revenue scaling model, accompanied by the strategic optimization of Costs of Goods
Sold (COGS) and resource allocation. Our growth strategy aligns with market penetration goals, aiming to capture a
substantial 2-3% share of the lucrative $900 million annual revenue Meal Planning app industry. In 2022, we secured a
pivotal partnership through an Amazon Fresh Affiliate Agreement, diversifying our revenue streams and enhancing our
value proposition to customers. Financial Snapshot: Fixed Assets, Net: Our fixed assets encompass capitalized website
costs, computer equipment, and furniture, totaling $2,625,789. These assets are depreciated monthly using the straight-line
method, aligning with the launch of our new consumer application in the Apple 5tore in mid-June 2023. Software Mobile
Application: $1,298,533 Website Capitalized Costs: $978,669 Software Subscription Model: $305,198 Computer Equipment:
$30,310 Furniture & Equipment: $153,079 Intangible Assets, Net: This category includes non-physical assets, primarily
company start-up costs, These costs are amortized on a monthly basis. Start-Up Costs: $22,580 Accumulated Amortization:
-520,125

Use of Proceeds

If we raise the Target Offering Amount of $15,000.00 we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

& StartEngine Service Fee
094.5%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

If we raise the over allotment amount of $1,235,000.00, we plan to use these proceeds as follows:

* StartEngine Platform Fees
5.5%

e Research & Development
15.0%
We will use 15% of the funds raised for market and customer research, new product development and market testing.

* Company Employment
15.0%
We will use 15% of the funds to hire key personnel for daily operations, including the following roles: mobile app
developers, registered dietitians, personnel to support implementation of online health coaching services to heighten
the engagement with users and their engagement. Wages to be commensurate with training, experience and position.

= Working Capital
32.0%
We will use 32% of the funds for working capital to cover expenses for the marketing & customer conversions.

& StartEngine Service Fees
1.0%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

& Ongoing Operations
31.5%
We plan to use 31.5% of funds for ongoing day-to-day operations of the Company.

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 July 29

(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
http://www.getdailynourish.com (www.getdailynourish.com/investors).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

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

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

(4) it or another party repurchases all of the securities issued in reliance on Section 4{a)(&) 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/evolutionnutrition

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Evolution Nutrition, Inc.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors of
Evolution Nutrition, Inc.
Solana Beach, California

We have reviewed the accompanying financial statements of Evolution Nutrition, Inc. (the "Company,”), which
comprise the balance sheet as of March 31, 2023 and March 31, 2022, and the related statement of operations,
statement of shareholders’ equity (deficit), and cash flows for the year ending March 31, 2023 and March 31,
2022, and the related notes to the financial statements. A review includes primarily applying analytical procedures
to management's financial data and making inquiries of company management. A review is substantially less in
scope than an audit, the objective of which is the expression of an opinion regarding the financial statements as
a whole, Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

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

Accountant’'s Responsibility

Our responsibility is to conduct the review 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 conformity with accounting principles generally accepted in the
United States of America.

Going Concern

As discussed in Note 12, 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 concearn.

%@tﬁam 'S

August 17, 2023
Los Angeles, California



EVOLUTION NUTRITION, INC.

BALANCE SHEET
(UNAUDITED)
As of March 31, 2023 2022
(LUSD S in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 246,506 1,192,275
Acccounts Receivable, net 5,500 3,500
Prepaids and Other Current Assets 20,073 74,111
Total Current Assets 272,079 1,269,886
Property and Equipment, net 11,389 9,632
Intangible Assets 1,271,684 695,889
A right-of-use asset 330,659 -
Security Deposit 13,115 13,115
Total Assets 1,898,926 1,988,522
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts Payable 184,054 77,663
Credit Cards 25,413 1,936
Current Portion of Loans and Motes 90,611 79,595
Current Portion of Lease Liability 136,171 -
Deferred Revenue 54,008 69,925
Other Current Liabilities 112,860 54,323
Total Current Liabilities 603,117 283,441
Promissory Motes and Loans 979,476 1,000,000
Lease Liability 225,657 -
Convertible Notes 200,000 -
Accrued Interest on Convertible Motes 1,315 -
Total Liabilities 2,009,565 1,283,441
STOCKHOLDERS EQUITY
Common Stock 272,600 312,600
Series A preferred stock 1,510,038 1,510,038
Series B Preferred Stock 1,100,000 1,100,000
Treasury Stock (28,574) (2B,574)
Retained Earnings/(Accumulated Deficit) (2,964,703) (2,188,983)
Total Stockholders’ Equity (110,639) 705,081

Total Liabilities and Stockholders’ Equity S 1,898,926 & 1,988,522

See accompanying notes to financial statements.



EVOLUTION NUTRITION, INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended March 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)

Income/(Loss) before provision for income taxes

Provision/(Benefit) for income taxes

Net Income/(Net Loss)

See accompanying notes to financiol statements.

2023 2022
1,494,885 1,745,197
618,060 545,402
876,824 1,195,795
924,967 721,508
711,515 482,031
1,636,482 1,203,539
(759,658) (3,744)
43,696 23,805
(27,634) {8.063)
(775,720) (19,486)
(775,720) S (19,486)




EVOLUTION NUTRITION, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)
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EVOLUTION NUTRITION, INC.
STATEMENTS OF CaAsH FLows

(UNAUDITED)

For Fiscal Year Ended March 31, 2023 2022
(USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/[loss) (775,720) (19,486)
Adjustments to reconcile net income to net cash provided/(used) by operating activities:
Depreciation of Property 3,845 3,282
Amaortization of Intangibles 90,721 128,291
Lease Liability 31,1659
Changes in operating assets and liabilities:
Acccounts receivable, met [2,000] 12,000
Prepaids and Other Current Assets 54,038 (4,337
Accounts Payable 106,391 (13,279)
Deferred Revenue (15,916) 69,925
Credit Cards 23,478 1,936
ther Current Liabilities 58,537 22,666
Accrued Interest on Convertible Motes 1,315 .
Net cash provided/f[used) by operating activities (424,142) 200,997
CASH FLOW FROM INVESTING ACTIVITIES
Furchases of Property and Equipment [5,603) -
Purchases of Intangible Assets (666,517 (455,975)
Net cash provided[used) in investing activities (672,120) (459,975)
CASH FLOW FROM FINANCING ACTIVITIES
Rescindment of Loan for Stock Options Agreement [40,000] =
Borrowing on Promissory Notes and Loans [9,508) 1,005,595
Borrowing on Convertible Notes 200,000 -
Net cash provided[used) by financing activities 150,492 1,005,585
Change In Cash (945,770) 746,617
Cash—beginning of year 1,192,275 445 659
Cash—end of year 5 246,506 5 1,192,275
SUPPLEMEMNTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 5 43696 5 23,805
Cash paid during the year for income taxes 5 - 5 -

OTHER NOMCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES

Purchase of property and equipment not yet pald for 4 . ] -
Issuance of equity in return for note

Issuance of eguity in return for accrued payroll and other liabilities

See accompanying notes to financial statements,



EVOLUTION NUTRITION, INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO MARCH 31| 2023 AND MARCH 31I 2022

1. NATURE OF OPERATIONS

Evolution Nutrition, Inc. was incorporated on April 24, 2009 in the state of California. The financial statements of
Evolution Nutrition, 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
headguarters are located in Solana Beach, California.

Evolution Nutrition offers a web-based nutrition programming platform (nutrition therapy and advice based on scientific
evidence) that provides nutritional plans for professionals and individuals.

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 March 31* 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 deposit
accounts, at times, may exceed federally insured limits. As of March 31, 2023 and March 31, 2022, the Company’s cash
and cash equivalents exceeded FDIC insured limits by 50 and 5443,013, respectively.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate |losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of March 31, 2023
and March 31, 2022, the Company determined that no reserve was necessary.

Property and Equipment

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited
or charged to earnings.



EVOLUTION NUTRITION, INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO MARCH 31| 2023 AND MARCH 31I 2022

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment is as
follows:

Category Useful Life
Computer equipment 5 years
Furniture and Equipment 5 years

Impairment of Long-lived Assets

Long-lived assets, such as property and eguipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
rmay not be recoverable, We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.

Intangible Assets

The Company capitalizes its website development costs, software under construction and software subscription model.
The intangible assets will be amortized over the expected period to be benefitted, which may be as long as 10 years.

Software Development Costs — Internal Use Software

For costs incurred in relation to development of software for internal use, the Company divides each project in the
following phases: (1) preliminary product stage, (2) application development stage, (3) post-implementation - operation
stage, and (4) upgrade and enhancement stage. In accordance with ASC 350-40: Internal-Use Software, costs during the
first phase are expenses, costs during the second phase are capitalized, costs during the third phase are expensed, and
costs during the fourth phase are analyzed to determine whether they pertain to maintenance, in which case they are
expensed, or improvements in functionality, in which case they are they are capitalized. Once the software is placed in
use, it is amortized over the useful life of the software.

Income Taxes

Evolution Nutrition, Inc. is a C corporation for income tax purposes. 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 it is more likely than not that the deferred tax asset will not be realized. The Company records
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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.

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At

times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, Revenue From Contracts with Customers, when
delivery of services is the sole performance obligation in its contracts with customers. The Company typically collects
payment upon sale and recognizes the revenue when the service has been performed and has fulfilled its sole
performance obligation.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the
services to be transferred can be identified, the payment terms for the services can be identified, the customer
has the capacity and intention to pay and the contract has commercial substance.

2) Identification of performance obligations in the contract: Performance obligations consist of a promised in a
contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of
goods or services) that is distinct or a series of distinct goods or services that are substantially the same and

that have the same pattern of transfer to the customer.

3] Recognition of revenue when, or how, a performance obligation is met: Revenues are recognized when or as
control of the promised goods or services is transferred to customers.

The Company earns revenues from providing medical nutrition therapy and advice based on scientific evidence.

Cost of sales

Costs of goods sold include the cost of website maintenance, hosting, development, merchant fees, customer support,
etc.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
March 31, 2023 and March 31, 2022 amounted to 711,515 and 482,031, which is included in sales and marketing
EXPENSE,
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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—0bservable 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 reguire significant judgment.

COVID-139

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company's business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company's business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
guidance.

Subseguent Events

The Coampany 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 August 17, 2023, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

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.
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Lease Accounting

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842). The new standard introduces a new lessee
model that brings substantially all leases onto the balance sheets. The amendments in the ASU are effective for fiscal
years beginning after December 15, 2021.

We adopted the standard effective lanuary 1, 2022, using the modified retrospective adoption method which allowed
us to initially apply the new standard at the adoption date and recognize a cumulative-effect adjustment to the opening
balance of accumulated deficit. In connection with our adoption of the new lease pronouncement, we recorded a charge
to retained earnings.

Effects of Adoption

We have elected to use the practical expedient package that allows us to not reassess: (1) whether any expired or
existing contracts are or contain leases, (2) lease classification for any expired or existing leases and (3) initial direct
costs for any expired or existing leases. We additionally elected to use the practical expedients that allow lessees to: (1)
treat the lease and non-lease components of leases as a single lease component for all of our leases and (2) not recognize
on our balance sheet leases with terms less than twelve months.

We determine if an arrangement is a lease at inception. We lease certain manufacturing facilities, warehouses, offices,
rmachinery and equipment, vehicles and office equipment under operating leases. Under the new standard, operating
leases result in the recognition of ROU assets and lease liabilities on the consolidated balance sheet. ROU assets
represent our right to use the leased asset for the lease term and lease liabilities represent our obligation to make lease
payments. Under the new standard, operating lease ROU assets and liabilities are recognized at commencement date
based on the present value of lease payments over the lease term. As most of our leases do not provide an implicit rate,
upon adoption of the new standard, we used our estimated incremental borrowing rate based on the information
available, including lease term, as of January 1, 2022, to determine the present value of lease payments. Operating lease
ROU assets are adjusted for any lease payments made prior to January 1, 2022, and any lease incentives. Certain of our
leases may include options to extend or terminate the original lease term. We generally conclude that we are not
reasonably certain to exercise these options due primarily to the length of the original lease term and our assessment
that economic incentives are not reasonably certain to be realized. Operating lease expense under the new standard is
recognized on a straight-line basis over them lease term. Our current finance lease obligations consist primarily of
cultivation and distribution facility leases.

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Account receivables consist primarily of trade receivables, accounts payable consist primarily of trade payables. Prepaid
and other current assets consist of the following items:

As of Year Ended March 31, 2023 2022

Prepaid expenses 20,073 27,311
Loan given for Stock Options Agreement - 46,800
Total Prepaids and Other Current Assets s 20,073 5 74,111

- 10 -
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Other current liabilities consist of the following items:

As of Year Ended March 31, 2023 2022

Accrued Expenses 49 694 9 818
Accrued Interest 63,166 20,785
Deferred Rent - 23,720
Total Other Current Liabilities s 112,860 S 54,323

4. PROPERTY AND EQUIPMENT

As of March 31, 2023, and March 31, 2022, property and equipment consists of:

As of Year Ended March 31, 2023 2022
Computer equipment 5 30,310 5 25,778
Furniture and Equipment 13,079 12,007
Property and Equipment, at Cost 43,388 37,785
Accumulated depreciation (32,000) (28,153)
Property and Equipment, Net S 11,389 S 9,632

Depreciation expenses for property and equipment for the fiscal year ended March 31, 2023, and March 31, 2022, were
in the amount of 53,846 and 53,282, respectively.

5. INTANGIBLE ASSETS

As of March 31, 2023, and March 31, 2022, intangible asset consist of:

As of Year Ended March 31, 2023 2022
Website Capitalized Costs 5 978,669 5 978,669
Software Under Construction 1,164,483 497,967
Software Subscription Model 305,198 305,198
Intangible assets, at cost 2,448,350 1,781,834
Accumulated amortization (1,176,666) (1,085,945)
Intangible assets, Net 5 1,271,684 s 695,889

Entire intangible assets have been amortized. Amortization expenses for the fiscal year ended March 31, 2023 and
March 31, 2022 were in the amount of 590,721 and 5128,291 respectively.

The following table summarizes the estimated amortization expense relating to the Company's intangible assets as of
March 31, 2023:

-11 -
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Period Expense

2023 ] (90,721)
2024 (90,721)
2025 (90,721)
2026 (90,721)
Thereafter (908,802)
Total 3 (1,271,684)
6. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 28,000,000 shares of common stock with no par value. As of March 31, 2023 and
March 31, 2022, 7,990,000 have been issued and are outstanding.

Series A Preferred Stock

The Company is authorized to issue 5,337,735 shares of Series A Preferred Stock with no par value. As of March 31, 2023
and March 31, 2022, 4,840,153 have been issued and are outstanding.

Series B Preferred Stock

The Company is authorized to issue 7,000,000 shares of Series B Preferred Stock with no par value, As of March 31, 2023
and March 31, 2022, 4,530,768 shares have been issued and are outstanding.

7. DEBT

Promissory Notes & Loans

During the years presented, the Company entered into promissory notes & loans agreements. The details of the
Company's loans, notes, and the terms are as follows:

Fow T pear Eniid Bsth B, biks Fav e Vi Ered el debarc b 33, 30T
T

| Witsedeil Arciasd [aTe LLERari T ] Teaml (L2 L 2] darrusd Cignl Retrlaiterd  |Bde bl pdne
| Bl bl vd Blivar Priva pal Arvaam imersir Ame  Goorcsing Ferdad  Woerioy Cais Eaparus Irdsrai Bariion Featiaa edeiredeain | Lapenin imEmmr Fertian Paron [

II'|||.r rarancs Fureding - Losn H 744 152 55% 13T 11/ Z2I0ER] 5 - - SEAT 5 - 5005 | & - H - 1 Tis & H a4
Frzmiaarg Haie - Cun Spani & A EDD W S I00E IJE0LT| & s 5 10l & AEDD & -4 E5TL| & EF LI A F LE=11] H [ B
Ihln SR rp Hale - (T Sk § SR 235 [Tp R (PATE y E is) & Er & RltD £ & AIEE| & Ak § 443 & (] & [ R EE]
llll ey Hale - Law Bl Baps § CR b 9% A Tar2Ees (FHLELL Ry ] a2 5 e 5 apm & -] BB | 5 qdd § 1asa 3 LR L] -] L1
I'-:-l wiary Hale - \Wilien ared Diara B 8 EDD % Ll db e Paid o] & - % - % 1 % - § I8 rarL 1 1M
Promvmary Hain - ‘Wllan L 3apes H Elefe EL - 1IFLE31 SLIDEE| 3 1 % B0 % oD 5 - = SEEIO) 5 230 5 L 3 50,031 5 HA1ID
|!ﬂ.lh.l1 H 1,000 350 Lisk 1371613821 1LA0el] S 17500 & ALJES 5 M5 ATNATG 5 1OANIEE) 5 LOJEE 5 10MAE = 1 LD 5 1010708
[Tt & apmea 4 BI04 WAk 8 1794T8 & LIMAAT| 8 1AM 4 qnay 4 90y & 100anen 8 010R 78

The summary of the future maturities is as follows:
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As of ¥Year Ended March 31, 2023

2023 5 anB1l
2024 M.524
2025 20,524
2026 M.524
2027 524
Thereafter BO7 IR0
Total £ 1,070,087
Convertible Note(s)

Below are the details of the convertible notes:

For the Yesr Inded March 31, 3030 Forthe Yasr Ended Blarch 31, 2022
Briveigad  Imleeest Maturity | Imerest Acprued Carrenil WosCarrenl Tetal Irneres] B Cuwrest  Men-Lumen Tutal
Dbt It et Waamie Amwsist  Rate  Boivowing Fesiad Date Espetre  livlesest Airtisn Partis  iadebaedress | Eapesse b e Paitied  Bortign Indeltedness
Carrearlibde Bou iy Imbrumant 4 apg000 15 00% OEfLESB02Y  OEf1E I0EE 1,515 1,414 30,050 260 060 : - & E g
Tarial 5 203,003 § L5 & LA15 & 5 mIOE0 § 20000 | 5 - 3 - 5 - 5 - 5

The convertible notes are convertible into equity securities at a conversion price. The conversion price shall be converted
into the same class and series of securities issued in the Qualified financing upon the same terms and conditions
applicable to the other participant in the qualified financing. Since the conversion feature is convertible into variable

number of shares and does not have fixed-for-fixed features, the conversion feature was not bifurcated and recorded
separately.

Lease

The company entered into a lease agreement for the business premises located at City of Solana Beach, County of San
Diego, California. The lease expires on September 30, 2025, The cumulative effects of the changes made to our balance
sheet as of March 31, 2023, as a result of the adoption of the accounting standard update on leases were as follows:

Pdarch 31, 2033
Lease liability
Beginning balance A -
Additions 5 475 018
Lease payments 11132000
Balance at end of pariod 5 I61 818

The aggregate minimum annual lease payments under operating leases in effect on March 31, 2023, are as follows:

2023
2024
2025
2026
2027
Thereafter
Total

March 31, 2023
4 158 041
5 125 808
77,878
3 361,828
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8. INCOME TAXES

The provision for income taxes for the year ended March 31, 2023, and March 31, 2022 consists of the following:

As of Year Ended March 31, 2023 2022

Net Operating Loss 5 (231,475) S (17,960)
Valuation Allowance 231,475 17,960
Net Provision for income tax 5 - 5 -

Significant components of the Company’s deferred tax assets and liabilities at March 31, 2023 and March 31, 2022 are
as follows:

As of Year Ended March 31, 2023 2022

Net Operating Loss 5 (249,434) 5 (17,960)
Valuation Allowance 249 434 17,960
Total Deferred Tax Asset 5 - 5

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of March 31, 2023,
and March 31, 2022. The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable
income during the carryforward period are reduced or increased.

For the fiscal year ending March 31, 2023, the Company had federal cumulative net operating loss (“NOL") carryforwards
of 5835906, and the Company had state net operating loss ("NOL") carryforwards of approximately 5835,906,
Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on the
Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2022, and December 31, 2021, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2022, and December 31, 2021, the Company had no accrued interest and penalties related to uncertain
tax positions.

9. RELATED PARTY

On May 2, 2009, the company entered into a promissory note agreement with Curt Spanis, one of the shareholders, in
the amount of 54,600. The note bears an interest rate of 3% per annum and has a maturity date set on January 1, 2017,
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As of March 31, 2023, and March 31, 2022, the outstanding balances are 56,521 and 56,383, respectively including
accrued interest.

On May 16, 2009, the company entered into a promissory note agreement with Curt Spanis, one of the shareholders, in
the amount of 55,000. The note bears an interest rate of 3% per annum and has a maturity date set on January 1, 2017,
As of March 31, 2023 and March 31, 2022, the outstanding balances are 57,082 and 56,932, respectively including
accrued interest.

On April 24, 2008, the company entered into a promissory note agreement with Lou Ellen Boyes, one of the
shareholders, in the amount of 54,800. The note bears an interest rate of 3% per annum and has a maturity date set on
January 1, 2017. As of March 31, 2023, and March 31, 2022, the outstanding balances are 56,808 and 56,664,
respectively including accrued interest.

On April 24, 2009, the company entered into a promissory note agreement with William and Diana Boyes the
shareholders, in the amount of $3,600. The note bears an interest rate of 3% per annum and has a maturity date set on
January 1, 2017, As of March 31, 2023, and March 31, 2022, the outstanding balances are $0 and 511,692, respectively

including accrued interest.

On January 1, 2021, the company entered into a promissory note agreement with William E. Boyes, one of the
shareholders, in the amount of 550,000. The note bears an interest rate of 5% per annum and has a maturity date set
on September 1, 2023. As of March 31, 2023, and March 31, 2022, the outstanding balance are 555,610 and 553,110,
respectively including accrued interest.

10. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulations. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of March 31, 2023, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company's operations.

11. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from March 31, 2023, through August 17, 2023, which is
the date the financial statements were available to be issued.

On April 3, 2023, the company entered into a convertible equity instrument in the amount of $100,000.
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On April 21, 2023, the company entered into a future receipt sale agreement in the amount of 5198,005. The percentage
of Customer’s Future Receipts that Purchaser may collect each month is set to 12%.

The company entered into a financing agreement with Coastal Funding in the amount of $100,000.

There have been no other events or transactions during this time which would have a material effect on these financial
statements.

12. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business, The Company has a net operating
loss of 5759,658, an operating cash flow loss of 5424,142 and liquid assets in cash of $246,506, which is less than a year
worth of cash reserves as of March 31, 2023, These factors normally raise substantial doubt about the Company's ability
to continue as a going concern.

The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity
financing.

There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is
unable to obtain enough additional capital, it may be required to reduce the scope of its planned development, which
could harm its business, financial condition, and operating results. The accompanying financial statements do not
include any adjustments that might result from these uncertainties.
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Here, no food groups are off limits.
I'm Alana Lamberger and I'm a dietitian here at Daily nourish.
We don't believe in strict rules or fad diets.

All Daily Nourish meals are calorie controlled and focus on complex carbohydrates, lean proteins and unsaturated fats, all while
incorporating smaller portions of animal proteins and seafood.

You'll find everything from simple boosted breakfast to gourmet style global inspirations.

Daily Nourish is here to make your healthy eating journey easier

Additional

Here, no food groups are off limits.

I'm Alana Lamberger and I'm a dietitian here at Daily nourish.

I'm passionate about making Nourishing meals that not only taste amazing, but are easy to make.
We don't believe in strict rules or fad diets.

Instead, Daily Nourish is based on sound nutrition principles rooted in the flexitarian eating pattern to provide an abundance of plant
foods, all while incorporating smaller portions of animal proteins and seafood.

All Daily Nourished meals are calorie controlled and focus on complex carbohydrates, lean proteins and unsaturated fats,

You'll find everything from simple boosted breakfast to gourmet style global inspirations.

The meal plans provide a culinary journey from classic American to Asian fusion, mexican, Italian, the Mediterranean and beyond.
The recipes not only taste great, but theyve been created with preparation simplicity in mind.

Daily Nourish is here to make your healthy eating journey easier with delicious food and thoughtfully crafted meal plans.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required
to pay to StartEngine Capital a fee consisting of a 5.5-13% (five and one-half to thirteen)
commission based on the dollar amount of securities sold in the Offering and paid upon
disbursement of funds from escrow at the time of closing. The commission 1s paid in cash
and 1n securities of the Issuer 1identical to those offered to the public in the Offering at the
sole discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities 1ssued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions, and rights as the securities
being offered and sold by the i1ssuer on StartEngine Capital’s website.

e As compensation for the services provided by StartEngine Capital, investors are also
required to pay StartEngine Capital a fee consisting of a 0-3.5% (zero to three and a half
percent) service fee based on the dollar amount of securities purchased in each
mvestment.

Information Regarding Length of Time of Offering

e [Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any
reason, even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, ete. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
mvestors will be given five business days to reconfirm their investment commitment, If
imvestors do not reconfirm, their investment will be canceled and the funds will be
returned.

Hitting The T oal Farly & O bscrinti

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50%, and 100% of the funding goal. If the issuer hits its goal early, the issuer can
create a new target deadline at least 5 business days out. Investors will be notified of the



new target deadline via email and will then have the opportunity to cancel up to 48 hours
before the new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$5M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer, with priority given to StartEngine Owners Bonus members.

e If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be canceled and committed funds will be returned.

e If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its
target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minmimum and Maximum Investment Amounts

e [n order to invest, commit to an investment or communicate on our platform, users must
open an account on StartEngine Capital and provide certain personal and non-personal
information including information related to income, net worth, and other investments.

e [nvestor Limitations: There are no investment limits for investing in crowdfunding
offerings for accredited investors. Non-accredited investors are limited in how much they
can invest in all crowdfunding offerings during any 12-month period. The limitation on
how much they can invest depends on their net worth (excluding the wvalue of their
primary residence) and annual income. If either their annual income or net worth 1s less
than $124,000, then during any 12-month period, they can invest either $2,500 or 5% of
their annual income or net worth, whichever 1s greater. If both their annual income and net
worth are equal to or more than $124,000, then during any 12-month period, they can
invest up to 10% of annual income or net worth, whichever is greater, but their
investments cannot exceed $124,000.
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CONVERTIBLE NOTE SUBSCRIPTION AGREEMENT

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. THIS INVESTMENT IS
SUITABLE ONLY FOR PERSONS WHO CAN BEAR THE ECONOMIC RISK FOR AN INDEFINITE
PERIOD OF TIME AND WHO CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT.
FURTHERMORE, INVESTORS MUST UNDERSTAND THAT SUCH INVESTMENT IS ILLIQUID
AND I5 EXPECTED TO CONTINUE TO BE ILLIQUID FOR AN INDEFINITE PERIOD OF TIME.
NO PUBLIC MARKET EXISTS FOR THE SECURITIES, AND NO PUBLIC MARKET IS
EXPECTED TO DEVELOP FOLLOWING THIS OFFERING.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™), OR ANY STATE
SECURITIES OR BLUE SKY LAWS AND ARE BEING OFFERED AND SOLD IN RELIANCE
ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT AND STATE SECURITIES OR BLUE SKY LAWS. ALTHOUGH AN OFFERING
STATEMENT HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION (THE
“SECT), THAT OFFERING S5TATEMENT DOES NOT INCLUDE THE SAME INFORMATION THAT
WOULD BE INCLUDED IN A REGISTRATION STATEMENT UNDER THE SECURITIES ACT
AND IT I§ NOT REVIEWED IN ANY WAY BY THE SEC. THE SECURITIES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION OR
OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON THE MERITS OF THIS OFFERING OR THE ADEQUACY OR ACCURACY OF
THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR INFORMATION MADE
AVAILABLE TO SUBSCRIBER IN CONNECTION WITH THIS OFFERING OWVER THE
WEB-BASED PLATFORM  MAINTAINED BY STARTENGINE CAPITAL LLC (THE
“INTERMEDIARY ™). ANY REPRESENTATION TO THE CONTRARY 15 UNLAWFLUIL.

INVESTORS ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY INVEST, AS
SET OUT IN SECTION 4(d). THE COMPANY 1S RELYING ON THE REPRESENTATIONS AND
WARRANTIES SET FORTH BY EACH SUBSCRIBER IN THIS SUBSCRIPTION AGREEMENT
AND THE OTHER INFORMATION PROVIDED BY SUBSCRIBER IN CONNECTION WITH THIS
OFFERING TO DETERMINE THE APPLICABILITY TO THIS OFFERING OF EXEMPTIONS
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

PROSPECTIVE INVESTORS MAY NOT TREAT THE CONTENTS OF THE SUBSCRIPTION
AGREEMENT, THE OFFERING STATEMENT OR ANY OF THE OTHER MATERIALS
AVAILABLE ON THE INTERMEDIARY’'S WEBSITE (COLLECTIVELY, THE *OFFERING
MATERIALS™) OR ANY COMMUNICATIONS FROM THE COMPANY OR ANY OF ITS
OFFICERS, EMPLOYEES OR AGENTS AS INVESTMENT, LEGAL OR TAX ADVICE. IN
MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE COMPANY AND THE TERMS OF THIS OFFERING, INCLUDING THE
MERITS AND THE RISKS INVOLVED. EACH PROSPECTIVE INVESTOR SHOULD CONSULT
THE INVESTOR'S OWN COUNSEL, ACCOUNTANT AND OTHER PROFESSIONAL ADVISOR
AS TO INVESTMENT, LEGAL, TAX AND OTHER RELATED MATTERS CONCERNING THE
INVESTOR’S PROPOSED INVESTMENT.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND
INFORMATION RELATING TO, AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS
PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-LOOKING STATEMENTS
ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION
CURRENTLY AVAILABLE TO THE COMPANY'S MANAGEMENT., WHEN USED IN THE
OFFERING MATERIALS, THE WORDS “ESTIMATE,” “PROJECT,” “BELIEVE.” “"ANTICIPATE.”



“INTEND,” “EXPECT” AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY
FORWARD-LOOKING  STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING
STATEMENTS. THESE STATEMENTS REFLECT MANAGEMENT'S CURRENT VIEWS WITH
RESPECT TO FUTURE EVENTS AND ARE SUBIJECT TO RISKS AND UNCERTAINTIES THAT
COULD CAUSE THE COMPANY 'S ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE
CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED
NOT TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH
SPEAK ONLY AS OF THE DATE ON WHICH THEY ARE MADE. THE COMPANY DOES NOT
UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE FORWARD-LOOKING
STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO
REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.

THE INFORMATION PRESENTED IN THE OFFERING MATERIALS WAS PREPARED BY
THE COMPANY SOLELY FOR THE USE BY PROSPECTIVE INVESTORS IN CONNECTION
WITH THIS OFFERING, NO REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE
ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED IN ANY OFFERING
MATERIALS, AND NOTHING CONTAINED IN THE OFFERING MATERIALS IS OR SHOULD BE
RELIED UPON AS A PROMISE OR REPRESENTATION AS TO THE FUTURE PERFORMANCE
OF THE COMPANY.

THE COMPANY RESERVES THE RIGHT IN ITS SOLE DISCRETION AND FOR ANY
REASON WHATSOEVER TO MODIFY, AMEND AND/OR WITHDRAW ALL OR A PORTION
OF THE OFFERING AND/OR ACCEPT OR REJECT IN WHOLE OR IN PART ANY
PROSPECTIVE INVESTMENT IN THE SECURITIES OR TO ALLOT TO ANY
PROSPECTIVE INVESTOR LESS THAN THE AMOUNT OF SECURITIES SUCH INVESTOR
DESIRES TO PURCHASE. EXCEPT A5 OTHERWISE INDICATED, THE OFFERING
MATERIALS SPEAK AS OF THEIR DATE. NEITHER. THE DELIVERY NOR THE PURCHASE OF
THE SECURITIES SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT
THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY SINCE THAT DATE.

TO:  %%NAME _OF ISSUER%%
%%ADDRESS_OF ISSUER%%

Ladies and Gentlemen:

l. Note Subscription.

(a) The undersigned (“Subscriber™) hereby subscribes for and agrees to purchase a
Convertible Note (the “Securities™), of  %W%WNAME_OF _ISSUER%%, a
L% STATE INCORPORATEDY:%, %a%COMPANY TYPE%% (the “Company”), upon the
terms and conditions set forth herein.  The rights of the Securities are as set forth in the
Convertible Note and any description of the Securities that appears in the Offering Maternials 1s
qualified in its entirety by such document,

(b) By executing this Subscription Agreement, Subscriber acknowledges that Subscriber has
received this Subscription Agreement, a copy of the Offering Statement of the Company filed
with the SEC and any other information required by the Subscriber to make an investment
decision.
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(c) This Subscription may be accepted or rejected in whole or in part, at any time prior to a
Closing Date (as hereinafter defined), by the Company at its sole discretion. In addition, the
Company, at its sole discretion, may allocate to Subscriber only a portion of the number of
Securities Subscriber has subscribed for. The Company will notify Subscriber whether this
subscription is accepted (whether in whole or in part) or rejected.  If Subscriber’s subscription is
rejected, Subscriber’s payment (or portion thereot if partially rejected) will be returned to
Subscriber without interest and all of Subscriber’s obligations hereunder shall terminate,

(d) The aggregate value of Securities sold shall not exceed
$90%MAX FUNDING AMOUNT%% (the *Owersubscription Offering”).  Providing that
subscriptions for $%%MIN_FUNDING _AMOUNT%% Securities are received (the “Minimum
Otfering™), the Company may elect at any time to close all or any portion of this offering, on
various dates at or prior to the Termination Date (each a “Closing Date™).

(e) In the event of rejection of this subscription in its entirety, or in the event the sale of the
Securities (or any portion thereof) 15 not consummated for any reason, this Subscription
Agreement shall have no force or effect.

Purchase Procedure.

(a) Payment, The purchase price for the Securities shall be paid simultaneously with the
execution and delivery to the Company of the signature page of this Subscription Agreement,
which signature and delivery may take place through digital online means. Subscriber shall
deliver a signed copy of this Subscription Agreement, along with payment for the aggregate
purchase price of the Securities in accordance with the online payment process established by the
Intermediary.

(b) Escrow arrangements. Payment for the Securities shall be received by Bryn Mawr Trust
Company (the “Escrow Agent”) from the undersigned by transfer of immediately available funds
or other means approved by the Company prior to the applicable Closing, in the amount as set
forth in on the signature page attached hereto below and otherwise in accordance with
Intermediary’s payment processing instructions. Upon such Closing, the Escrow Agent shall
release such funds to the Company. The undersigned shall receive notice and evidence of the
digital entry of the number of the Securities owned by Subscriber reflected on the books and
records of the Company (reflected either (1) under Subscrniber’s name or (1) under StartEngine
Primary, LLC as nominee) as recorded by StartEngine Secure, LLC (an SEC registered Transfer
Agent service operated by StartEngine Crowdfunding, Inc.) or other SEC registered transfer agent
as designated by the Company, which books and records shall bear a notation that the Securities
were sold in reliance upon Regulation CF or (i11) under StartEngine Primary, LLC as custodian)
as recorded by StartEngine Secure, LLC (an SEC registered Transfer Agent service operated by
StartEngine Crowdfunding, Inc.).

(c) Special provisions for cryptocurrency payments. MNotwithstanding  Section  2(b),
cryptocurrency payments will be received by the Escrow Agent from the undersigned and
converted to U.S, dollars once per day. Once converted to U.S. dollars, the undersigned will be
subscribed for the number of Securities he i1s eligible to receive based upon the investment value
in U.S. dollars (the “Final Investment Amount™). Subscriber understands that the Final
Investment Amount will be determined following the exchange of the cryptocurrency to U.S,
dollars at the current exchange rate, minus the Digital Asset Handling Fee of the Escrow Agent.
Cryptocurrency payvments received at any time other than business hours in New York City
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(9:00am to 4:00pm Eastern Time, Monday through Friday) will be converted to U.S. dollars on
the next business day. Subscriber further understands and affirms that Subscriber will be
subscribed for the Securities equalling one-hundred percent (100%) of the Final Investment
Amount. In the event that the Final Investment Amount exceeds the annual limit for the
Subscriber, or that the Final Investment Amount exceeds the number of Securities available to the
Subscriber, Subscriber will be refunded the amount not applied to his subscription. Any refunds,
including those for cancelled investments, will be made only in the same cryptocurrency used for
the initial payment and will be refunded to the same digital wallet address from which the initial
payment was made.

(c) Transfers upon challenged transactions. In the event Subscriber challenges the payment of any
amount hereunder for any reason or by any means, including but not limited to through a credit
card dispute resolution process, and receives reimbursement of any amount after the Securities
are issued, Subscriber agrees that it consents to the transfer of the Securities relating to such
challenge to StartEngine Capital LLC or any affiliate thereof and hereby instructs the Company
that such transfer be made to the order of StartEngine Capital LLC without any further action by
Subscriber or the payment of any fee therefor.

Representations and Warranties of the Company.

The Company represents and warrants to Subscriber that the following representations and warranties are
trug and complete in all material respects as of the date of each Closing Date, except as otherwise
indicated. For purposes of this Agreement, an individual shall be deemed to have “knowledge™ of a
particular fact or other matter if such individual is actually aware of such fact. The Company will be
deemed to have “knowledge™ of a particular fact or other matter if one of the Company’s current officers
has, or at any time had, actual knowledge of such fact or other matter,

(a) Organization and Standing. The Company 15 a %% COMPANY TYPE%% duly formed,
validly existing and in  good standing under the laws of the State of
Y%STATE INCORPORATED:%. The Company has all requisite power and authority to own
and operate its properties and assets, to execute and deliver this Subscription Agreement, and any
other agreements or instruments required hereunder. The Company is duly qualified and is
authorized to do business and 1s in good standing as a foreign corporation in all jurisdictions in
which the nature of its activities and of its properties (both owned and leased) makes such
qualification necessary, except for those jurisdictions in which failure to do so would not have a
material adverse effect on the Company or its business. Notwithstanding the foregoing, the
Company represents and agrees that it will comply with the shareholder communications, notice

and proxy provisions of %% STATE INCORPORATED%%,

(b) Eligibility of the Company to Make an Offering under Section 4(a)(6). The Company is
eligible to make an offering under Section 4(a)(6) of the Securities Act and the rules promulgated
thereunder by the SEC.

(c) Issuance of the Securities. The issuance, sale and delivery of the Securities in accordance
with this Subscription Agreement has been duly authorized by all necessary corporate action on
the part of the Company. The Securities, when so issued, sold and delivered against payment
therefor in accordance with the provisions of this Subscription Agreement, will be duly and
validly issued and outstanding and will constitute valid and legally binding obligations of the
Company enforceable against the Company in accordance with their terms. The company will
take measures necessary so the conversion of shares will be authorized and issued when required.
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(d) Authority for Agreement. The execution and delivery by the Company of this

Subscription Agreement and the consummation of the transactions contemplated hereby
(including the issuance, sale and delivery of the Securities) are within the Company’s powers and
have been duly authorized by all necessary corporate action on the part of the Company. Upon
full execution hereof, this Subscription Agreement shall constitute a valid and binding agreement
of the Company, enforceable against the Company in accordance with its terms, except (i) as
limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of
general application affecting enforcement of creditors’ rights generally, (11) as limited by laws
relating to the availability of specific performance, injunctive relief, or other equitable remedies
and (iii) with respect to provisions relating to indemnification and contribution, as limited by
considerations of public policy and by federal or state securities laws.

(e) No filings, Assuming the accuracy of the Subscriber’s representations and warrantics set
forth in Section 4 hereof, no order, license, consent, authorization or approval of, or exemption
by, or action by or in respect of, or notice to, or filing or registration with, any governmental
body, agency or official is required by or with respect to the Company in connection with the
execution, delivery and performance by the Company of this Subscription Agreement except (1)
for such filings as may be required under Section 4{a)(6) of the Securities Act or the rules
promulgated thereunder or under any applicable state securities laws, (i1) for such other filings
and approvals as have been made or obtained, or (i11) where the failure to obtain any such order,
license, consent, authorization, approval or exemption or give any such notice or make any filing
or registration would not have a material adverse effect on the ability of the Company to perform
its obligations hereunder.

(f) Financial statements, Complete copies of the Company’s financial statements consisting
of the statement of financial position of the Company as at March 31, 2023 and the related
consolidated statements of income and cash flows for the two-year period then ended or since
inception (the “Financial Statements™) have been made available to the Subscriber and appear in
the Offering Statement and on the site of the Intermediary. The Financial Statements are based on
the books and records of the Company and fairly present the financial condition of the Company
as of the respective dates they were prepared and the results of the operations and cash flows of
the Company for the periods indicated. SetApart Financial Services, which has audited or
reviewed the Financial Statements, is an independent accounting firm within the rules and
regulations adopted by the SEC. The Financial Statements comply with the requirements of Rule
201 of Regulation Crowdfunding, as promulgated by the SEC.

(2) Proceeds. The Company shall use the proceeds from the issuance and sale of the
Securities as set forth in the Offering Materials,

(h) Litigation.  There 1s no pending action, suit, proceeding, arbitration, mediation,
complaint, claim, charge or investigation betore any court, arbitrator, mediator or governmental
body. or to the Company’s knowledge, currently threatened in writing (a) against the Company or
(b) against any consultant, officer, manager, director or key employee of the Company arising out
of his or her consulting, employment or board relationship with the Company or that could
otherwise materially impact the Company.

Representations _and Warranties of Subscriber. By executing this Subscription Agreement,

Subscriber (and, if Subscriber is purchasing the Securities subscribed for hereby in a fiduciary capacity,
the person or persons for whom Subscriber is so purchasing) represents and warrants, which
representations and warranties are true and complete in all material respects as of the date of the
Subscriber’s Closing Date(s):



(a) Reguisite Power and Authority. Such Subscriber has all necessary power and authority

under all applicable provisions of law to execute and deliver this Subscription Agreement, the
Operating Agreement and other agreements required hereunder and to carry out their provisions.
All action on Subscriber’s part required for the lawtul execution and delivery of this Subscription
Agreement and other agreements required hereunder have been or will be effectively taken prior
to the Closing. Upon their execution and delivery, this Subscription Agreement and other
agreements required hereunder will be valid and binding obligations of Subscriber, enforceable in
accordance with their terms, except (a) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other laws of general application affecting enforcement of
creditors’ rights and (b) as limited by general principles of equity that restrict the availability of
equitable remedies.

(b) Investment Representations.  Subscriber understands that the Securities have not been
registered under the Securities Act. Subscriber also understands that the Securities are being

offered and sold pursuant to an exemption from registration contained in the Act based in part
upon Subscriber’s representations contained in this Subscription Agreement.

(c) Hliguidity and Continued Economic Risk. Subscriber acknowledges and agrees that there
is no ready public market for the Securities and that there is no guarantee that a market for their
resale will ever exist. Subscriber must bear the economic risk of this investment indefinitely and
the Company has no obligation to list the Securities on any market or take any steps (including
registration under the Securities Act or the Securities Exchange Act of 1934, as amended) with
respect to facilitating trading or resale of the Securities. Subscriber acknowledges that Subscriber
is able to bear the economic risk of losing Subscriber’s entire investment in the Securities.
Subscriber also understands that an investment in the Company involves significant risks and has
taken full cognizance of and understands all of the risk factors relating to the purchase of
Securities.

(d) Resales. Subscriber agrees that during the one-year period beginning on the date on
which it acquired Securities pursuant to this Subscription Agreement, it shall not transfer such
Securities except:

(1) To the Company;

(11) To an “accredited mnvestor” within the meaning of Rule 501 of Regulation D
under the Securities Act;

(1i1)  As part of an offering registered under the Securities Act with the SEC; or

(iv)  To a member of the Subscriber’s family or the equivalent, to a trust controlled by
the Subscriber, to a trust created for the benefit of a member of the family of the
Subscriber or equivalent, or in connection with the death or divorce of the Subscriber or
other similar circumstance.

(e) Investment Limits. Subscriber represents that either:

(i) Either of Subscriber’s net worth or annual income 1s less than 107,000, and that
the amount it is investing pursuant to this Subscription Agreement, together with all other
amounts invested in offerings under Section 4{a)(6) of the Securities Act within the
previous 12 months, is either less than (A) 5% of the lower of its annual income or net

worth, or (B) $2,200; or
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(ii) Both of Subscriber’s net worth and annual income are more than $107,000, and
that the amount 1t is investing pursuant to this Subscription Agreement, together with all
other amounts invested in offerings under Section 4(a)(6) of the Securities Act within the
previous 12 months, is less than 10% of the lower of its annual income or net worth, and

does not exceed 5107,000.

(f) Subscriber information. Within five days after receipt of a request from the Company, the
Subscriber hereby agrees to provide such information with respect to its status as a sharcholder
{or potential shareholder) and to execute and deliver such documents as may reasonably be
necessary to comply with any and all laws and regulations to which the Company 1s or may
become subject. Subscriber further agrees that in the event it transfers any Securities, it will
require the transferee of such Securities to agree to provide such information to the
Company as a condition of such transfer.

() Company Information.  Subscriber has read the Offering Statement. Subscriber
understands that the Company 1s subject to all the risks that apply to early-stage companies,
whether or not those risks are explicitly set out in the Offering Materials. Subscriber has had an
opportunity to discuss the Company’s business, management and financial affairs with managers,
officers and management of the Company and has had the opportunity to review the Company’s
operations and facilities. Subscriber has also had the opportunity to ask questions of and receive
answers from the Company and its management regarding the terms and conditions of this
investment. Subscriber acknowledges that except as set forth herein, no representations or
warranties have been made to Subscriber, or to Subscriber’s advisors or representative, by the
Company or others with respect to the business or prospects of the Company or its financial
condition,

(h) Valuation. The Subscriber acknowledges that the price of the Securities was set by the
Company on the basis of the Company’s internal valuation and no warranties are made as to
value. The Subscriber further acknowledges that future offerings of Securities may be made at
lower valuations, with the result that the Subscriber’s investment will bear a lower valuation.

(1) Domicile.  Subscriber maintains Subscriber’s domicile (and is not a transient or
temporary resident) at the address shown on the signature page.

(J) Foreign Investors. If Subscriber is not a United States person (as defined by Section
T701(a)(30) of the Internal Revenue Code of 1986, as amended), Subscriber hereby represents
that it has satisfied itself as to the full observance of the laws of its jurisdiction in connection with
any invitation to subscribe for the Securities or any use of this Subscription Agreement, including
(1) the legal requirements within its jurisdiction for the purchase of the Securities, (i1) any foreign
exchange restrictions applicable to such purchase, (iii) any governmental or other consents that
may need to be obtained, and (iv) the income tax and other tax consequences, if any, that may be
relevant to the purchase, holding, redemption, sale, or transfer of the Securities. Subscriber’s
subscription and payment for and continued beneficial ownership of the Securities will not violate
any applicable securities or other laws of the Subscriber’s jurisdiction.

Revisions to Manner of Holding.,

Subscriber understands that as a condition to investment in the Securities, the undersigned may be
required to establish an account with StartEngine Primary LLC, and that the Securities will be recorded
on the books of the Company as being held by StartEngine Primary LLC, as “Nominee™ in omnibus as
legal holder of record of the Securities. Subscriber will appear on the books of the Nominee as the
beneficial owner of the Securities. Subscriber agrees that in the event Subscriber does not provide



information sufficient to effect such arrangement in a timely manner, the Company may repurchase the
Securities at a price to be determined by the board of directors of the Company (the “Board of
Directors™). Subscriber further agrees to transfer its holdings of securities issued under Section 4{aj(6) of
the Act into “street name” in a brokerage account in Subscriber’s name, provided that the Company pay
all costs of such transfer. Subscriber agrees that in the event Subscriber does not provide information
sufficient to etfect such transfer in a timely manner, the Company may repurchase the Securities at a price
to be determined by the Board of Directors. Subscriber agrees that as a condition to investment in the
Securities, in the event StartEngine Primary LLC finalizes its custodial requirements in the future,
Subscriber consents to StartEngine Primary LLC holding the securities as custodian (the “Custodian™),
and any arrangements necessary to effect such manner of holding. The Securities will be recorded on the
books of the Company as being held by the Custodian in omnibus as legal holder of record of the
securities. The undersigned will appear on the books of the Custodian as the beneficial owner of the
Securities.

b, Indemnity.

The representations, warranties and covenants made by the Subscriber herein shall survive the closing of
this Agreement. The Subscriber agrees to indemnify and hold harmless the Company and its respective
officers, directors and affiliates, and each other person, if any, who controls the Company within the
meaning of Section 15 of the Securities Act against any and all loss, Lability, claim, damage and expense
whatsoever (including, but not limited to, any and all reasonable attorneys™ fees, including attorneys’ fees
on appeal) and expenses reasonably incurred in investigating, preparing or defending against any false
representation or warranty or breach of failure by the Subscriber to comply with any covenant or
agreement made by the Subscriber herein or in any other document furnished by the Subscriber to any of
the foregoing in connection with this transaction.

7. Governing Law: Jurisdiction. This Subscription Agreement shall be governed and construed in
accordance with the laws of the State of %%STATE INCORPORATED%%.

EACH OF THE SUBSCRIBERS AND THE COMPANY CONSENTS TO THE JURISDICTION OF
ANY STATE OR FEDERAL COURT OF COMPETENT JURISDICTION LOCATED WITHIN
THE STATE OF %%STATE INCORPORATED%%, AND NO OTHER PLACE AND
IRREVOCABLY AGREES THAT ALL ACTIONS OR PROCEEDINGS RELATING TO THIS
SUBSCRIPTION AGREEMENT MAY BE LITIGATED IN SUCH COURTS. EACH OF
SUBSCRIBERS AND THE COMPANY ACCEPTS FOR ITSELF AND HIMSELF AND IN
CONNECTION WITH ITS AND HIS RESPECTIVE PROPERTIES, GENERALLY AND
UNCONDITIONALLY, THE EXCLUSIVE JURISDICTION OF THE AFORESAID COURTS AND
WAIVES ANY DEFENSE OF FORUM NON CONVENIENS, AND IRREVOCABLY AGREES TO
BE BOUND BY ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH THIS
SUBSCRIPTION AGREEMENT. EACH OF SUBSCRIBERS AND THE COMPANY FURTHER
IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OF THE
AFOREMENTIONED COURTS IN THE MANNER AND IN THE ADDRESS SPECIFIED IN
SECTION 9 AND THE SIGNATURE PAGE OF THIS SUBSCRIFTION AGREEMENT.

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED IN
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS
SUBSCRIPTION AGREEMENT OR THE ACTIONS OF EITHER PARTY IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT THEREOQF,
EACH OF THE PARTIES HERETO ALSO WAIVES ANY BOND OR SURETY OR SECURITY
UPON SUCH BOND WHICH MIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF SUCH
PARTY. EACH OF THE PARTIES HERETO FURTHER WARRANTS AND REPRESENTS THAT



IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS. THIS WAIVER IS
IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN
WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT.
IN THE EVENT OF LITIGATION, THIS SUBSCRIPTION AGREEMENT MAY BE FILED AS A
WRITTEN CONSENT TO A TRIAL BY THE COURT.

. Notices.

Notice, requests, demands and other communications relating to this Subscription Agreement and the
transactions contemplated herein shall be in writing and shall be deemed to have been duly given il and
when (a) delivered personally, on the date of such delivery; or (b) mailed by registered or certified mail,
postage prepaid. return receipt requested., in the third day after the posting thereof: or (c) emailed,
telecopied or cabled, on the date of such delivery to the address of the respective parties as follows:

If to the Company. to: %% ADDRESS OF ISSUER%%

If to a Subscriber, to Subscriber’s address as shown on the signature page hereto

or to such other address as may be specified by written notice from time to time by the party entitled
to receive such notice. Any notices, requests, demands or other communications by telecopy or cable
shall be confirmed by letter given in accordance with (a) or (b) above.

9, Miscellaneous.

(a) All pronouns and any vanations thereot shall be deemed to refer to the masculine,
feminine, neuter, singular or plural, as the identity of the person or persons or entity or entities
may require.

(b) This Subscription Agreement is not transferable or assignable by Subscriber.

(c) The representations, warranties and agreements contained herein shall be deemed to be
made by and be binding upon Subscriber and its heirs, executors, administrators and successors
and shall inure to the benefit of the Company and its successors and assigns,

(d) None of the provisions of this Subscription Agreement may be waived, changed or
terminated orally or otherwise, except as specifically set forth herein or except by a writing
signed by the Company and Subscriber.

(e) In the event any part of this Subscription Agreement is found to be void or unenforceable,
the remaining provisions are intended to be separable and binding with the same effect as if the
void or unenforceable part were never the subject of agreement.

(f) The invalidity, illegality or unenforceability of one or more of the provisions of this
Subscription Agreement in any jurisdiction shall not affect the validity, legality or enforceability
of the remainder of this Subscription Agreement in such jurisdiction or the validity, legality or
enforceability of this Subscription Agreement, including any such provision, in any other



jurisdiction, it being intended that all rights and obligations of the parties hereunder shall be
enforceable to the fullest extent permitted by law.

(2) This Subscription Agreement supersedes all prior discussions and agreements between
the parties with respect to the subject matter hereof and contains the sole and entire agreement
between the parties hereto with respect to the subject matter hereof,

(h) The terms and provisions of this Subscription Agreement are intended solely for the
benefit of each party hereto and their respective successors and assigns, and it is not the intention
of the parties to confer, and no provision hereof shall confer, third-party beneficiary rights upon
any other person,

(1) The headings used in this Subscription Agreement have been inserted for convenience of
reference only and do not define or limit the provisions hereof.

(1) This Subscription Agreement may be executed in any number of counterparts, each of
which will be deemed an original, but all of which together will constitute one and the same
instrument.

(k) If any recapitalization or other transaction affecting the stock of the Company 1s affected,
then any new, substituted or additional securities or other property which is distributed with
respect to the Securities shall be immediately subject to this Subscription Agreement, to the same

extent that the Securities, immediately prior thereto, shall have been covered by this Subscription
Agreement.

(1) No failure or delay by any party in exercising any right, power or privilege under this
Subscription Agreement shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any
rights or remedies provided by law.

[SIGNATURE PAGE FOLLOWS]

Y% NAME _OF_ISSUER%%
SUBSCRIPTION AGREEMENT SIGNATURE PAGE

The undersigned, desiring to purchase Convertible Notes of %% NAME OF ISSUER% %, by executing
this signature page. hereby executes, adopts and agrees to all terms, conditions and representations of the
Subscription Agreement.
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(a) The aggregate purchase price for the Convertible Notes
the undersigned hereby irrevocably subscribes for is:

(b) The Securities being subscribed for will be owned by,
and should be recorded on the Company’s books as held in the
name of:

%% SUBSCRIBER. SIGNATUREY%
By: %% INVESTOR_SIGNATURES":%
Name: %% VESTING_AS%%

Title: %% INVESTOR TITLE%%
Email: %% VESTING_AS EMAIL%%

Date 2% NOW%%,

This Subscription is accepted %% NAME _OF ISSUER%%

on %% NOW %%, By:

%%ISSUER_SIGNATURE%%

Y% VESTING AMOUNT %%

[CONVERTIBLE NOTE FOLLOWS]

1



THIS INSTRUMENT AND THE SECURITIES ISSUABLE UPON THE CONVERSION
HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”). THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
THE ACT. FOR ONE YEAR FROM THE DATE OF THIS INSTRUMENT, SECURITIES SOLD
IN RELIANCE ON REGULATION CROWDFUNDING UNDER THE ACT MAY ONLY BE
TRANSFERRED TO THE COMPANY, TO AN “ACCREDITED INVESTOR” WITHIN THE
MEANING OF RULE 501 OF REGULATION D UNDER THE ACT, AS PART OF AN
OFFERING REGISTERED UNDER THE SECURITIES ACT WITH THE SECURITIES AND
EXCHANGE COMMISSION (THE “SEC”), OR TO A MEMBER OF INVESTOR’S FAMILY OR
THE EQUIVALENT, TO A TRUST CONTROLLED BY THE INVESTOR, TO A TRUST
CREATED FOR THE BENEFIT OF A MEMBER OF THE FAMILY OF THE INVESTOR OR
EQUIVALENT, OR IN CONNECTION WITH THE DEATH OR DIVORCE OF THE INVESTOR
OR OTHER SIMILAR CIRCUMSTANCE. THE SECURITIES HAVE NOT BEEN APPROVED
OR DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON THE MERITS OF THIS OFFERING OR THE ADEQUACY OR ACCURACY
OF THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS OR INFORMATION
MADE AVAILABLE TO INVESTOR IN CONNECTION WITH THIS OFFERING. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

CONVERTIBLE PROMISSORY NOTE
SERIES 2023 - CF

5% VESTING_AMOUNT %% e NOW%%

For value received %% NAME OF [SSUER%%, a "%STATE INCORPORATED%% corporation (the
“Company™), promises to pay to %% VESTING ASY%%, the investor party hereto ("Investor™) who 15
recorded in the books and records of the Company as having subscribed to this convertible promissory
note (the “Note™) the principal amount set forth above and on the signature page of his’her subscription
agreement (the “Subscription Agreement”), together with accrued and unpaid interest thereon, each due
and pavable on the date and in the manner set forth below. This Note is issued as part of a series of similar
convertible promissory notes issued by the Company pursuant to Regulation Crowdfunding (collectively,
the “*Crowdfunding Notes™) to qualified purchasers on the funding portal StartEngine Capital LLC
(collectively, the “Investors™).

1. Repayment. All payments of interest and principal shall be in lawtul money of the United States
of America and shall be made pro rata among all Investors. All payments shall be applied first to accrued
interest, and thereafter to principal. The outstanding principal amount of the Note shall be due and
payable on November 15, 2025 (the “Maturity Date™).

2. Interest Rate, The Company promises to pay simple interest on the outstanding principal amount
hereof from the date hereof until payment in full, which interest shall be payable at the rate of
Y%INTEREST RATE %% % per annum or the maximum rate permissible by law, whichever is less.
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Interest shall be due and payable on the Maturity Date and shall be calculated on the basis of a 365-day
year for the actual number of days elapsed.

3. Conversion; Repayment Premium Upon Sale of the Company.

(a) In the event that the Company issues and sells shares of its Series A Preferred
Stock to investors (the “Equity Investors™) on or before the date of the repayment in full
of this Note in a transaction or series of transactions pursuant to which the Company
issues and sells shares of its Series A Preferred Stock resulting in gross proceeds to the
Company of at least $1,235,000 {excluding the conversion of the Notes and any other
debt) (a “Qualified Financing™). then it converts into Series A Preferred Stock at a
conversion price equal to the lesser of (i) 80% of the per share price paid by the Investors
or (i1) the price equal to the quotient of $19,000,000 divided by the aggregate number of
outstanding common shares of the Company as of immediately prior to the initial closing
of the Qualified Financing (assuming full conversion or exercise of all convertible and
exercisable securities then outstanding other than the Notes,)

(b) If the conversion of the Note would result in the 1ssuance of a fractional share,
the Company shall, in lieu of issuance of any fractional share, pay the Investor otherwise
entitled to such fraction a sum in cash equal to the product resulting trom multiplying the
then current fair market value of one share of the class and series of capital stock into
which this Note has converted by such fraction.

(c) MNotwithstanding any provision of this Note to the contrary, if the Company
consummates a Sale of the Company (as defined below) prior to the conversion or
repayvment in full of this Note, then (1) the Company will give the Investor at least 15
days prior written notice of the anticipated closing date of such Sale of the Company and
(11) at the closing of such Sale of the Company. in full satisfaction of the Company’s
obligations under this Note, the Company will pay to the Investor an aggregate amount
equal to the greater of (a) the aggregate amount of the principal and all unaccrued and
unpaid interest under this Note or (b) the amount the Investor would have been entitled to
receive in connection with such Sale of the Company if the aggregate amount of principal
and interest then outstanding under this Note had been converted into shares of Series A
Preferred Stock of the Company pursuant to Section 3(a) immediately prior to the closing
of such Sale of the Company.

(d) For the purposes of this Note: “Sale of the Company™ shall mean (1) any
consolidation or merger of the Company with or into any other corporation or other entity
or person, or any other corporate reorganization, other than any such consolidation,
merger or reorganization in which the stockholders of the Company immediately prior to
such consolidation, merger or reorganization, continue to hold at least a majority of the
voting power of the surviving entity in substantially the same proportions (or, if the
surviving entity is a wholly owned subsidiary, its parent) immediately after such
consolidation, merger or reorganization; (i) any transaction or series of related
transactions to which the Company is a party in which in excess of 50% of the
Company’s voting power is transferred: provided, however, that a Sale of the Company
shall not include any transaction or series of transactions principally for bona fide equity
financing purposes in which cash is received by the Company or any successor or
indebtedness of the Company is cancelled or converted or a combination thereof: or (iii) a
sale, lease, exclusive license or other disposition of all or substantially all of the assets of
the Company.

13



4. Maturity. Unless this Note has been previously converted in accordance with the terms of this
Note, the entire outstanding principal balance and all unpaid accrued interest shall automatically be
converted into Series A Preferred Stock at a price per security equal to the quotient of $19,000,000
divided by the aggregate number of outstanding common shares of the Company as of immediately prior
to the conversion of these Notes (assuming full conversion or exercise of all convertible and exercisable
securities then outstanding other than the Notes.) as soon a reasonably practicable following the Maturity
Date.

5. Expenses. In the event of any default hereunder, the Company shall pay all reasonable attorneys’
fees and court costs incurred by Investor in enforcing and collecting this Note.

6. Prepayment. The Company may not prepay this Note prior to the Maturity Date without the
written consent of 51% 1n interest of the Investors.

7. Default. In the event of any "Event of Default” hereunder, the Convertible Notes shall accelerate
and all principal and unpaid accrued interest shall become due and payable. Each of the following shall
constitute an “Event of Default™, provided, however that the 51% of the interest of Investors may waive
any Event of Default as set forth:

a) The Company’s failure to pay when due any amount payable by it hereunder and
such failure continues uncured for 10 business days.

b) The Company’s failure to comply with any of its reporting obligations under
Regulation Crowdfunding and such failure continues uncured for 10 business days.

c) Voluntary commencement by the Company of any proceedings to have itself
adjudicated as bankrupt.

d) The entry of an order or decree under any bankruptcy law that adjudicates the
Company as bankrupt, where the order or decree remains unstayed and in effect for 90

days after such entry,

e) The entry of any final judgment against the Company for an amount in excess of
$ 100,000, if undischarged, unbonded, undismissed or not appealed within 30 davs after
such entry.

f) The issuance or entry of any attachment or the receipt of actual notice of any lien
against any of the property of the Company, each for an amount in excess of $100,000, if
undischarged, unbonded, undismissed or not being diligently contested in good faith in
appropriate proceedings within 30 days after such issuance, entry or receipt.

) Any representation or warranty made by the Company under the Convertible
Note Subscription Agreement shall prove to have been false or misleading in any material
respect when made or deemed to have been made; provided that no Event of Default will
occur under this clause if the underlying issue is capable of being remedied and is
remedied within 30 days of the earlier of the Company becoming aware of the issue.

8. Waiver. The Company hereby waives demand, notice, presentment, protest and notice of
dishonor,
9. Governing Law. This Note shall be governed by and construed under the laws of the state of

%% STATE INCORPORATED%, as applied to agreements among %%STATE INCORPORATED%%
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residents, made and to be performed entirely within the state of “%STATE INCORPORATED%%,
without giving effect to conflicts of laws principles.

10. Parity with Other Notes. The Company’s repayment obligation to the Investor under this Note
shall be on parity with the Company’s obligation to repay all Notes issued pursuant to the Agreement. In
the event that the Company is obligated to repay the Notes and does not have sufficient funds to repay the
Notes in full, payment shall be made to Investors of the Notes on a pro rata basis. The preceding sentence
shall not, however, relieve the Company of its obligations to the Investor hercunder.

11. Modification; Waiver. Any term of this Note may be amended or waived with the written
consent of the Company and 51% in interest of investors.

12. Assignment. Subject to compliance with applicable federal and state securities laws (including
the restrictions described in the legends to this Note), this Note and all rights hereunder are transferable in
whaole or in part by the Investor to any person or entity upon written notice to the Company. Thereupon,
this Note shall be registered in the Company’s books and records in the name of. the transferee. Interest
and principal shall be paid solely to the registered holder of this Note. Such payment shall constitute full
discharge of the Company’s obligation to pay such interest and principal.

13. Electronic Signature, The Company has signed this Note electronically and agrees that its
electronic signature is the legal equivalent of i1ts manual signature on this Note.

%%NAME_OF ISSUER% %:

By:  %%ISSUER SIGNATURE%%
Name: %%NAME_OF ISSUER%%

Title: % %ISSUER TITLE%%

Investor:

By: %% INVESTOR SIGNATURESY%
Name: “%%VESTING AS%%

Title: “%%INVESTOR. TITLE%:%
Email: %% VESTING AS EMAIL%%

[Remainder of page left blank]
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CERTIFICATE OF AMENDMENT OF FILED (<«
AMENDED AND RESTATED Secretary of State
ARTICLES OF INCORPORATION State of California
OF APR Q7 205
EVOLUTION NUTRITION, INC. | L b7

leffery H. Boves and Matthew Lewry certify that:

I They are the President and Secretary, respectively, of Evolution Nutrition, Inc., a
California corporation (the “Company™).

2, Article 3 of the Amended and Restated Articles of Incorporation of the Company
is amended to read as follows:

"ARTICLE 3 AUTHORIZED CAPITAL

The Company is authorized to issue two classes of shares, designated
“Common Stock™ and “Preferred Stock™ respectively. The total number of shares
of Common Stock which the Company is authorized to issue is 28,000,000 and
the total number of shares of Preferred Stock which the Company is authorized to
issue is 12,337,735, 5,337,735 of the shares of Preferred Stock are designated
“Series A Preferred Stock™ (the “Series A Preferred”) and 7,000,000 of the shares
of Preferred Stock are designated Series B Preferred Stock™ (the “Series B
Preferred™).”

3. The foregoing amendment of the Amended and Restated Articles of Incorporation
of the Company has been duly approved by the Company’s Board of Directors.

4. The toregoing amendment of the Amended and Restated Articles of Incorporation
of the Company has been duly approved by the required vote of the Company’s shareholders in
accordance with Section 902 of the California Corporations Code. The total number of
outstunding shares of the Company entitled to vote with respect to the amendment was 7,990,000
shares of Common Stock, 4,840,153 shares of Series A Preferred Stock and 3,846,153 shares of
Series B Preferred Stock. The number of shares voting in favor of the amendment equaled or
exceeded the vote required. The percentage vote required was more than 50% of the Company’s
Common Stock voting as a separate class, more than 50% of the Company’s Series A Preferred
Stock voting as a separate class and more than 50% of the Company's Series B Preferred Stock
voting as a separate class. :
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We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this Certificate of Amendment of Amended and Restated Articles of
Incorporation are true and correct of our own knowledge.

Date: February 252015

ery H. Bo yes-;"F?esid:nt

Matthew Lewry, Secretary
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We further declare under penalty of perjury under the laws of the State of Cahifornia that
the martters set forth in this Certificate of Amendment of Amended and Restated Articles of
Incorporation are true and correct of our own knowledge,

Date: February 25 2015

Jeffery H. Boyes, President

Matthew Lewry, Secretary
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: State of California
AMENDED AND RESTATED
ARTICLES OF INCORPORATION APR 17 2014

OF "s""j

EVOLUTION NUTRITION, INC.

Jelffery H. Boyes and Matthew Lewry certilv that;

I They are the President and Secretary, respectively, of Evolution Nutrition, Ine., a
California corporation (the “Company™),

2, The Amended and Restated Articles of Incorporation in the form attached hereto
as Exhibit A have been duly approved by the Company’s Board ol Directors (the “Board™).

-

3. The Amended and Restated Articles of Incorporation in the form attached hereto
as Exhibit & have been duly approved by the required vote of sharcholders in accordance with
Scetion 902 of the California Corporations Code (the “Code™). The Company has two classes of
stock outstanding. The wital number of outstanding shares of Common Stock of the Company s
8,470,000 and the total number of outstanding shares of Scries A Preferred Stock of the
Company 15 5,101,735, The number of shares voting in lavor of the amendment and restatement
equaled or exceeded the vote required, such required vote being more than 50% of the
outstanding shares of Common Stock voting as a separate class and more than 50% of the
outstanding shares of Scries A Preferred Stock voting as a separate class.

4. The Amended and Restated Articles of Incorporation so adopted read in full as set
forth on Exhibit A attached hereto and are hereby incorporated herein by this reference.

We turther declare under penalty ol perjury under the laws of the State of California that
the matters set forth in this certilicate are true and correct of our own knowledpe.,

Date:  April 17,2014
| T e

ﬁlqﬂﬁﬁ-i. BE&;: Frﬂﬁiéﬁi .-/f

Matthew Lewry, Segreta
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
EvOLUTION NUTRITION, INC.

ARTICLE 1. NAME

The name of the Company is Evolution Nutrition, Inc.

ARTICLE 2. PURPOSE

The purpose of the Company is to engage in any Jawful acts or activity for which a
corporation may be organized under the General Corporation Law of California other than the
banking business, the trust company business or the practice of a profession permitted to be
incorporated by the Code.

ARTICLE 3. AUTHORIZED CAPITAL

The Company is authorized (o issue two classes of shares, designated “Common Stock”
and “Preferred Stock” respectively. The total number of shares of Common Stock which the
Company is authorized to 1ssue is 25,000,000 and the total number of shares of Preferred Stock
which the Company is authorized to issue is 9,337,735, 5,337,735 of the shares of Preferred
Stock are designated “Series A Preferred Stock™ (the “Series A Preferred ™) and 4,000,000 of the
shares of Preferred Stock are designated “Series B Preferred Stock” (the “Series B Preferred™),

ARTICLE 4. RIGHTS, PREFERENCES, PRIVILEGES
AND RESTRICTIONS OF CAPITAL STOCK

The relative rights, preferences, privileges and restrictions granted to or imposed
upon the respective classes of the shares of capital stock or the holders thereof are as follows:

e Dividend Preference.

(&) The holders of Series B Preferred shall be entitled to receive, out ol funds
legally available therefor, dividends at an annual rate equal to 8.0% of the “Original Series B
Issue Price™ (as defined below) (appropriately adjusted for stock splits, subdivisions,
combinations, consolidations and the like with respect to such shares) for each outstanding share
of Series B Preferred held by them, payable when and if declared by the Board, in preference and
priority to the payment of dividends on any shares of Series A Preferred or Common Stock (other
than those dividends on Common Stock payable solely in Common Stock or involving the
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repurchase of shares of Common Stock from terminated directors, officers, employees,
consultants or advisors of the Company or its subsidiaries pursuant to contractual arrangements).
[n the event dividends are paid to the holders of Series B Preferred that are less than the full
amounts te which such holders are entitled pursuant to this Section 1(a), such holders shall share
ratably in the total amount of dividends paid according to the respective amounts due each such
holder if such dividends were paid in full.

(b} The holders of Scries A Preferred shall be entitled to receive, out of funds
legally available therefor, dividends at an annual rate equal to 8.0% ol the *Original Series A
Issue Price™ (as defined below) (appropriately adjusted for stock sphts, subdivisions,
combinations, consolidations and the like with respect to such shares) for each outstanding share
of Series A Preferred held by them, payable when and if declared by the Board, in preference and
priority to the payment of dividends on any shares of Common Stock {other than those dividends
on Common Stock pavable selely in Common Stock or involving the repurchase of shares of
Common Stock from terminated directors, officers, employees, consuliants or advisors of the
Company or its subsidiaries pursuant to contractual arrangements); provided, however, no
dividends shall be declared on the Series A Preferred unless dividends on the Series B Preferred
have been declared in accordance with Section 1{a) and all declared dividends on the Series B
Preferred shall have been paid or set aside for payment to the holders of the Series B Preferred.
In the event dividends are paid to the holders of Series A Preferred that are less than the full
amoeunts to which such holders are entitled pursuant to this Section I1{b}, such holders shall share
ratably in the total amount of dividends paid according to the respective amounts due each such
holder if such dividends were paid in full,

(c) The dividends payable to the holders of Preferred Stock with respect to the
Series A Preferred and Series B Preferred shall not be cumulative, and no right shall accrue to the
holders of Preferred Stock by reason of the fact that dividends are not declared on the Series A
Preferred or Series B Preferred or paid in any previous fiscal year of the Company, whether or
not the earnings of the Company in that previous fiscal year were sufficient to pay such dividends
in whole or in part.

(d) After payment of dividends to the holders of Preferred Stock with respect
o Series A Preferred and Series B Preferred as set forth above, dividends may be declared and
distributed, out of funds legally available therefor, among all holders of Common Stock;
provided, however, that no dividend may be declared and distributed among holders of Common
Stock at a rate greater than the rate at which dividends are paid to the holders of Series A
Preferred or Series B Preferred based on the number of shares of Common Stock into which such
shares of Preferred Stock are convertible on the date such dividend is declared.

{e} In the event that the Company shall have declared but unpaid dividends
outstanding immediately prior to, and in the event of, a conversion of Preferred Stock (as
provided in Section 4 of this Article 4), the Company shall, at the option of’ the Company, pay in
cash to the holders of Preferred Stock subject to conversion the full amount of any such
dividends or allow such dividends to be converted into Common Stock in accordance with, and
pursuant to the terms specified in, Section 4 of this Article 4.
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2 Liguidation Preference.

(a) [n the event of (i) any liquidation, dissolution or winding up of the
Company, whether voluntary or not, (ii) the sale, lease, assignment, transfer, conveyance or
disposal of all or substantially all of the assets of the Company or (iii) the acquisition of the
Company by another entity by means of consolidation, corporate reorganizations, merger or other
transaction or series of related transactions in which shareholders of the Company immediately
prior to such transaction do not hold a majority of the voting power of the outstanding securities
of the successor entity (each a “Liguidation Event™), distributions to the Company’s
shareholders shall be made in the following manner:

(i) Unless holders of a majority of the then outstanding shares of
Series B Preferred, voting as a separate class, agree otherwise, each holder of Series B Preferred
shall be entitled to receive, prior and in preference to any distribution of any of the assets or
surplus funds of the Company to the holders of Series A Preferred or Common Stock, by reason
of their ownership of such stock, the amount of $0.26 {appropriately adjusted for stock splits,
subdivisions, combinations, consolidations and the like with respect to such shares) (the
“Ovriginal Series B Issue Price”) for each share of Series B Preferred then held by such holder,
plus an amount equal to all declared but unpaid dividends on such shares of Series B Preferred
(collectively, the “Series B Preference”). If, upon the occurrence of a Liquidation Event, the
assets and funds available to be distributed among the holders of Series B Prelerred shall be
insufficient to permit the payment to such holders of the full Series B Preference, then the entire
assets and funds of the Company legally available for distribution to the holders of Series B
Preferred shall be distributed ratably based on the total Series B Preference due each such holder
under this Section 2(a)1).

(ii) Unless holders of a majority of the then outstanding shares of
Series A Preferred, voting as a separate class, agree otherwise, alter payment has been made to
the holders of Series B Preferred of the ull amounts to which they are entitled pursuant to
Section 2(a)(1) above, each holder of Series A Preferred shall be entitled (o receive, prior and in
preference to any distribution of any of the assets or surplus funds of the Company to the holders
of Common Stock, by reason of their ownership of such stock, the amount of $0.25
(appropriately adjusted for stock splits, subdivisions, combinations, consolidations and the like
with respect to such shares) (the “Original Series A Issue Price”) for each share of Series A
Preferred then held by such holder, plus an amount equal to all declared but unpaid dividends on
such shares of Series A Preferred (collectively, the “Series A Preference™). 1If, upon the
occurrence of a Ligquidation Event, the assets and funds available to be distributed among the
holders of Series A Preferred shall be insufficient to permit the payment to such holders of the
full Series A Preference, then the entire assets and funds of the Company legally available for
distribution to the holders of Series A Preferred shall be distributed ratably based on the total
Series A Preference due each such holder under this Section 2(a)(ii).

(iiiy  After payment has been made to the holders of Preferred Stock of
the full amounts to which they are entitled pursuant to Section 2{a)(i) and Section 2({a)(ii) above,
the remaining assets of the Company available for distribution to shareholders shall be
distributed ratably among the holders of Series B Preferred (assuming conversion into Common
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Stock of all shares of Series B Preferred), Series A Preferred (assuming conversion into Commaon
Stock of all shares of Series A Preferred) and Common Stock until such time as: (A) each holder
of Series B Preferred shall have received the amount of two times the Original Series B Issue
Price per share (appropriately adjusted for stock splits, subdivisions, combinations,
consolidations and the like with respect to such shares) for cach share of Series B Preferred then
held by such holder (including the Series B Preference) (unless holders of a majority of the then
outstanding shares of Series B Preferred, voting as a separate class, agree otherwise), at which
point any distributions to the holders of Series B Preferred shall cease; and (B) each holder of
Series A Preferred shall have received the amount of two times the Original Series A Issue Price
per share (appropriately adjusted for stock splits, subdivisions, combinations, consolidations and
the like with respect to such shares) for each share of Series A Preferred then held by such holder
(including the Series A Preference) (unless holders of a majority of the then outstanding shares of
Series A Preferred, voting as a separate class, agree otherwise), at which point any distributions
to the holders of Series A Preferred shall cease. Thereafter, the remaining assets of the Company
available for distribution to shareholders shall be distributed ratably among the holders ol
Common Stock based on the number of shares of Common Stock held by each such holder,

(b) Each holder of Preferred Stock shall be deemed to have consented 1o
distributions made by the Company in connection with the repurchase of shares of Common
Stock issued to or held by directors, officers, employees, consultants or advisors of the Company
or its subsidiaries upon termination of their employment or services pursuant to agreements
(whether now existing or hereafter entered into) providing for the right of said repurchase
between the Company and such persons. Distributions by the Company may be made without
regard to “preferential dividends arrears amount” or any “preferential rights.” as such terms may
be used in Section 500 of the Code.

(c) The value ol securities and property paid or distributed pursuant to this
Section 2 shall be computed at fair market value at the time of payment to the Company or at the
trime made available to sharcholders, all as determined by the Board in the good faith exercise of
its reasonable business judgment, provided that (i) if such securities are listed on any established
stock exchange or a national market system, their fair market value shall be the closing sales
price for such securities as quoted on such system or exchange (or the largest such exchange) for
the date the value is to be determined (or if there are no sales for such date, then for the last
preceding business day on which there were sales), as reported in the Wall Street Journal or
similar publication, and (ii) if such securities are regularly quoted by a recognized securities
dealer but selling prices are not reported, their fair market value shall be the mean between the
high bid and low asked prices for such securities on the date the value is to be determined (or 1f’
there are no quoted prices for such date, then for the last preceding business day on which there
were quoted prices).

(d) Nothing hereinabove set forth shall affect in any way the right of cach
holder of Preferred Stock to convert such shares at any time and from time to time into Common
Stock in accordance with Section 4 of this Article 4.
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3. Vating Rights.

{a) Except as otherwise required by law or hereunder, the holder of each share
of Common Stock issued and outstanding shall have one vote and the holder of each share of
Preferred Stock shall be entitled to the number of votes equal to the number of shares of
Common Stock into which such share of Preferred Stock could be converted at the record date
tor determination of the shareholders entitled to vote on such matters or, if no such record date is
established, at the date such vote is taken or the effective date of any written consent of
shareholders, such votes to be counted together with all other shares of stock of the Company
having general voting power and not separately as a class. Fractional votes by the holders of
Preferred Stock shall not, however, be permitied and any fractional voting rights shall (after
aggregating all shares into which shares of Preferred Stock held by each holder could be
converted) be rounded to the nearest whole number (with one-half being rounded upward).
Holders of Common Stock and Preferred Stock shall be entitled to notice of any shareholders’
meeting in accordance with the Company’s Bylaws.

(b)  Solong as a majority of the originally issued Series B Preferred remains
issued and outstanding (appropriately adjusted for stock splits, subdivisions, combinations,
consolidations and the like with respect to such shares), the holders of record of the shares of
Series B Preferred, exclusively and as a separate class, shall be entitled to elect one director of
the Company (the “Serfes B Director™); so long as a majority of the originally issued Series A
Preferred remains issued and outstanding (appropriately adjusted for stock splits, subdivisions,
combinations, consolidations and the like with respect to such shares), the holders of record of
the shares of Series A Preferred, exclusively and as a separate class, shall be entitled to elect one
director of the Company (the “Series A Director”), and the holders of record of the shares of
Common Stock, exclusively and as a separate class, shall be entitled to elect two directors of the
Company (the “Common Directors™); provided, however, for administrative convenience, the
initial Series B Director may also be appointed by the Board in connection with the approval of
the initial issuance of Series B Preferred without a separate action by the holders of Series B
Preferred. Any director elected as provided in the preceding sentence may be removed without
cause by, and only by, the affirmative vote of the holders of the shares of the class or series of
capital stock entitled to elect such director or directors, given either at a special meeting of such
shareholders duly called for that purpose or pursuant to a wnitten consent of shareholders. 1f the
holders of shares of Series B Preferred, Series A Preferred or Common Stock, as the case may be,
fail to elect a sulficient number of directors to fill all directorships for which they are entitled to
elect directors, voting exclusively and as a separate class, pursuant to the first sentence ol this
Section 3(b), then any directorship not so filled shall remain vacant until such time as the holders
of the Series B Preferred, Series A Preferred or Common Stock, as the case may be, elect a
person to fill such directorship by vote or written consent in lieu of a meeting; and no such
directorship may be filled by shareholders of the Company other than by the shareholders of the
Company that are entitled to elect a person to fill such directorship, voting exclusively and as a
separate class. The holders of record of the shares of Common Stock and of any other class or
series of voting stock (including the Series A Preferred and Series B Preferred), exclusively and
voting together as a single class on as as-converted basis, shall be entitled to elect the balance of
the total number of directors of the Company. At any meeting held for the purpose of electing a
director, the presence in person or by proxy of the holders of a majority of the outstanding shares

TROO4-000 1 /L EGALZRGRONTY 2 5



ADISuUb 2

of the class or series entitled to elect such director shall constitute a quorum for the purpose of
electing such director. Except as otherwise provided in this Section 3(b), a vacancy in any
directorship which the holders of a specific class or series are entitled to elect pursuant to this
Section 3(b) shall be filled only by vote or written consent in lieu of a meeting of the holders of
such class or series or by any remaining director or directors elected by the holders of such class
or series pursuant (o this Section 3(b).

4. Conversion Rights.
The holders of Preferred Stock shall have conversion rights as follows:

(a) Right toe Convert. Each share of Preferred Stock shall be convertible, at
the option of the holder thereof, at any time after the date of issuance of such share at the office
of the Company or any transfer agent for such Preferred Stock as follows:

(1) Each share of Series A Preferred shall be convertible into such
number of fully-paid and non-assessable shares of Common Stock as is determined by dividing
the Original Series A Issue Price by the then effective Conversion Price for such Series A
Preferred, determined as hereinafter provided, in effect at the time of conversion. The price at
which shares of Common Stock shall be deliverable upon conversion of the Series A Preferred
(the “Series A Conversion Price”) shall initially be the Original Series A Issue Price. The initial
Series A Conversion Price shall be subject to adjustment as provided in accordance with
Section 4(d) below.

(11}  Each share of Series B Preferred shall be convertible into such
number of fully-paid and non-assessable shares of Common Stock as is determined by dividing
the Onginal Seres B [ssue Price by the then effective Conversion Price for such Series B
Preferred, determined as hereinafier provided, in effect at the time of conversion. The price at
which shares of Common Stock shall be deliverable upon conversion of the Series B Preferred
(the “Series B Conversion Price”) shall initially be the Original Series B [ssue Price. The initial
Series B Conversion Price shall be subject to adjustment as provided in accordance with
Section 4(d) below,

(b) Automaric Conversion. (i) Each share of Preferred Stock shall
automatically be converted into shares of Common Stock at the then effective applicable
Conversion Price upon the closing of a firm commitment underwritten public offering pursuant
to an effective registration statement under the Securities Act of 1933, as amended, (the
“Securities Act”) covering the offer and sale of Common Stock for the account of the Company
to the public with aggregate proceeds to the Company of at least $20,000,000 (before deduction
for underwriters commissions and expenses), (it} each share of Series A Preferred shall
automatically be converted into shares of Common Stock at the then effective Series A
Conversion Price upon the earliest of (A) the affirmative vote or written consent of a majority of
the then outstanding shares of Series A Preferred, voting as a separate class, and (B) the
conversion into Common Stock of a majority of the originally issued shares of Series A Preflerred
(appropriately adjusted for stock splits, subdivisions, combinations, consolidations and the like
with respect to such shares), and (iii) each share of Series B Preferred shall automatically be
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converted into shares of Common Stock at the then effective Series B Conversion Price upon the
earliest of (X) the affirmative vote or written consent of at least 60% of the then outstanding
shares of Series B Preferred, voting as a separate class, and (Y) the conversion into Common
Stock of a majority of the originally issued shares of Series B Preferred (appropriately adjusted
for stock splits, subdivisions, combinations, consolidations and the like with respect to such
shares) (each such event in (i), (ii) and (iii) above is an “Awtomatic Conversion™). In the event
of an Automatic Conversion of the Preferred Stock upon a public offering as aforesaid, the
person(s) entitled to receive the Common Stock issuable upon such conversion of such Preferred
Stock shall not be deemed to have converted such Preferred Stock until immediately prior to the
closing of such sale of securities.

(¢) Mechanics of Conversion. No fractional shares of Common Stock shall
be issued upon conversion of Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Company shall pay cash equal to such fraction multiplied by the
lair value of such fractional share, as determined in good faith by the Board. Before any holder
of Preferred Stock shall be entitled to convert the same into full shares of Common Stock and to
receive cerlificates therefor, such holder shall surrender the certificate or certificates therefor,
duly endorsed, at the office of the Company or of any transfer agent for the Preferred Stock and
shall give written notice to the Company at such office that such holder elects to convert the
same; provided, however, that in the event of an Automatic Conversion pursuant to Section 4(b)
above, the outstanding shares of applicable Preferred Stock shall be converted automatically
without any further action by the holders of such shares and whether or not the certificates
representing such shares are surrendered to the Company or its transter agent, and provided
further that the Company shall not be obligated to issue certificates evidencing the shares of
Common Stock issuable upon such Automatic Conversion unless the cerlificates evidencing such
shares of Preferred Stock are either delivered to the Company or its transfer agent, as provided
above, or the holder notifies the Company or its transfer agent that such certificates have been
lost, stolen or destroyed and executes an agreement satisfactory to the Company to indemnify the
Company from any loss incurred by it in connection with such certificates. The Company shall,
as soon as practicable after such delivery, or such agreement and indemnification in the case of a
lost certificale, issue and deliver at such office to such holder, a certificate or certificates for the
number of shares of Common Stock to which such holder shall be entitled as aforesaid and a
check payable to the holder in the amount of any cash amounts payable as the result of a
conversion into (ractional shares of Common Stock. Such conversion shall be deemed to have
been made immediately prior to the close of business on the date of such surrender of the shares
of Preferred Stock to be converted, or in the case of Automatic Conversion, on the date ol closing
of the ofTering. the date of the affirmative vote or written consent or the date of conversion of the
Preferred Stock, as applicable, and the person or persons entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of Common Stock on such date.

(d)  Adjustments to Conversion Price.

(1) Adjustments for Stock Splits, Stock Dividends, Subdivisions,
Combinations or Consolidations with Respect to Common Stock. In the event the outstanding
shares of Common Stock shall be increased by a stock dividend payable in Common Stock, stock
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split, subdivision or other similar transaction occurring after the filing of these Amended and
Restated Articles of Incorporation inlo a greater number of shares of Common Stock, the
Conversion Prices then in effect shall, concurrently with the effectiveness of such event, be
decreased in proportion 1o the percenlage increase in the outstanding number of shares of
Common Stock. In the event the outstanding shares of Common Stock shall be decrcased by a
reverse stock split, combination, consolidation or other similar transaction occurring after the
filing of these Amended and Restated Articles of Incorporation into a lesser number of shares of
Common Steck, the Conversion Prices then in effect shall, concurrently with the effectiveness of
such event, be increased in proportion to the percentage decrcase in the outstanding number of
shares of Common Stock.

1y Adiustments for Other Distributions. In the event the Company at
any time or from time 1o time makes or [ixes a record date for the determination of holders of
Common Stock entitled to receive, any distribution pavable in securities of the Company other
than shares of Common Stock and other than as otherwise adjusted in this Scetion 4, then and 1n
cach such event provision shall be made so that the holders of Preferred Stock shall receive upon
conversion thereof, the amount of securities of the Company which they would have received had
their Preferred Stock been converled inte Common Stock on the date of such event,

(i)  Adjustments for Reclassification, Exchange and Substitution. |f
the Common Stogk issuable upon conversion of the Preferred Stock shall be changed into the
same or 4 different number of shaves ol any other class or classes of stock, whether by
reclassification, exchange, substitution or otherwise (other than a stock split, stock dividend,
subdivision, combination or consolidation of shares, provided for above), the Conversiom Prices
then in ellcet shall, concurrently with the efTectivencss of such reclassification, exchange,
substitution or other transaction, be proportionately adjusted such that the Preferred Stock shall
be convertible into, in lieu of the number of shares of Common Stock which the holders would
otherwise have been enfitled to receive, a number of shares of such other class or classes of stock
cquivalent 1 the number of shares of Common Stock that would have been subject Lo receipl by
the holders upon conversion of such Preferred Stock immediately before that change.

(ivy  Adfustements on Issuance of Additional Stock,

(1Y Adjustments to Conversion Price. 1f the Company shall
issue “Additional Stock™ (as defined in Section 4(d}iv}2) below) for a consideration per share
less than the Series A Conversion Price and/or the Scries B Conversion Price in eflfcet on the date
and immediately prior to such issue, then and in such event, the Series A Conversion Price and/or
the Scries B Conversion Price, as applicable, shall be reduced concurrently with such issue, to a
price (calculated Lo three decimal places) determined by multiplying such Conversion Price by a
fraction (A) the numerator of which shall be the number of shares of Commen Stock outstanding
immediately prior to such issuc plus the number of sharcs of Commuen Stock which the aggregate
consideration received by the Company for the total number of” Additional Stock so 1ssued {or
deemed to be 1ssued) would purchase at such Conversion Price; and (B) the denominator of
which shall be the number of sharcs of Common Stock outstanding immediately prior o such
issue plus the number of shares of Additional Stock so issued; provided that for purposes of this
Section 4(d)1v)}(1}, all shares of Common Stock 1ssuable upon exercise of outstanding slock
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options, all shares of Common Stock issuable upon conversion of outstanding Preferred Stock,
and all shares of Common Stock issuable upon exercise or conversion of any other outstanding
security or debt instrument of the Company shall be deemed to be Common Stock outstanding.

(2)  Definition of Additional Stock. For purposes of this
Section 4{d)(iv), “Additional Stock™ shall mean all Common Stock issued or deemed to be
issued pursuant to Section 4(d)(iv)(3) below by the Company after the date on which the first
share of Series B Preferred was issued other than (a) as described in subsections (i), (i1) and (iii)
of this Section 4(d}); (b) as a dividend or distribution with respect to Preferred Stock: (c) 1o
directors, officers, employees, consultants and advisors of the Company (including, without
limitation, options and stock issued pursuant to the Company’s stock option and/or stock
issuance plan(s) in effect from time to time) as designated and approved by the Board;
{d) pursuant to the acquisition by the Company of another corporation or entity by consolidation,
corporate reorganizations, merger or purchase of all or substantially all of the assets of such
corporation or entity as unanimously approved by the Beard in an aggregate amount not to
exceed 1,000,000 shares (appropriately adjusted for stock splits, subdivisions, combinations,
consolidations and the like); (e) in connection with equipment leasing, real estate, bank
financing, commercial credit arrangements or similar transactions unanimously approved by the
Board in an aggregate amount not to exceed 200,000 shares (appropriately adjusted for stock
splits, subdivisions, combinations, consolidations and the like); (f} to vendors or customers as
unanimously approved by the Board in an aggregate amount not to exceed 200,000 shares
(appropriately adjusted for stock splits, subdivisions, combinations, consoclidations and the like);
(g) upon conversion of Preferred Stock or upon conversion or exercise of convertible or
exercisable securities outstanding or deemed outstanding as of the date hereof; (h) in a public
offering pursuant to an effective registration statement under the Securities Act; (1) in connection
with strategic alliances, joint ventures or other corporate partnerships, research and development
agreements, product development or marketing agreements or other similar agreements
unanimously approved by the Company’s Board in an aggregate amount not to exceed 200,000
shares (appropriately adjusted for stock splits, subdivisions, combinations, consolidations and the
like); (1) on terms approved by the holders of a majority of the then outstanding shares of
Series A Preferred, voting as a separate class, and the holders of a majority of the then
outstanding shares of Series B Preferred, voting as a separate class; and (k) on terms
unanimously approved by the Board.

(3) Deemed Issuance of Common Stock.

(A)Y  1f the Company (i) grants any rights or options o
subscribe for, purchase, or otherwise acquire shares of Common Stock or (ii) issues or sells any
security convertible into, or exchangeable for, shares of Common Stock, then, in each case, such
granting, issue or sale shall be considered to be an issue or sale for cash of the maximum number
of shares of Common Stock issuable on exercise, conversion or exchange at the price per share
determined under this Section 4(d)(iv)(3). and the Series A Conversion Price and/or the Senes B
Conversion Price shall be subject to adjustment as provided in this Section 4(d){iv)(3) to reflect
{on the basis of that determination) the issue or sale. No further adjustment of such Conversion
Prices shall be made as a result of the actual issuance of shares of Common Stock on the exercise
of any such rights or options or the conversion or exchange of any such convertible securities.
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The price per share of Common Stock issuable on the exercise of such rights or options or the |
conversion or exchange of the securities shall be determined by dividing the total amount, if any,
received or receivable by the Company as consideration for the granting of the rights or options
or the issue or sale of the convertible or exchangeable securities, plus the minimum aggregale
amount of additional consideration payable to the Company on exercise or conversion of the
securities, by the maximum number of shares of Common Stock issuable on the exercise,
conversion or exchange,

(B)  Upon the redemption or repurchase of any such
securities or the expiration or termination of the right to convert into, exchange for, or exercise
with respect to, Common Stock, the Series A Conversion Price and/or the Series B Conversion
Price shall be readjusted to such price as would have been obtained had the adjustment made
upon their issuance been made upon the basis of the issuance of only the number of such
securities as were actually converted into, exchanged for or exercised with respect to, Common
Stock. If the purchase price, conversion rate or exchange rate provided for in any such security
changes at any time, then, upon such change becoming effective, the Series A Conversion Price
and/or the Series B Conversion Price then in effect shall be readjusted forthwith to such price as
would have been obtained had the adjustment made upon the issuance of such securities been
made upon the basis of (i) the issuance of only the number of shares of Common Stock
theretofore actually delivered upon the conversion, exchange or exercise of such securities, and
the total consideration received therefor, and (ii) the granting or issuance, at the time of such
change, of any such securities then still outstanding for the consideration, if any, received by the
Company therefor and to be received on the basis of such changed price or rate.

(4) Determination of Consideration. For the purpose of
making any adjustment in the Conversion Prices as provided above, the consideration received
by the Company for any issue or sale of Common Stock shall be computed:

(A)  to the extent it consists of cash, as the amount of
cash received by the Company before deduction of any offering expenses payable by the
Company and any underwriting or similar commissions, compensation or concessions paid or
allowed by the Company in connection with such issue or sale;

(B)  to the extent it consists of property other than cash,
at the fair market value of that property as determined in good faith by the Board, provided that
(1) if such property includes securities that are listed on any established stock exchange or a
national market system, their fair market value shall be the closing sales price for such securities
as quoted on such system or exchange (or the largest such exchange) for the date the value is to
be determined {or if there are no sales for such date, then for the last preceding business day on
which there were sales), as reported in the Wall Street Journal or similar publication, and (i) if
such properly includes securities that are regularly quoted by a recognized securities dealer but
selling prices are not reported, their fair market value shall be the mean between the high bid and
low asked prices for such securities on the date the value is to be determined (or if there are no
quoted prices for such date, then for the last preceding business day on which there were quoted
prices); and
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(C)  iFCommeon Stock is issued or sold together with -
other stock or securities or other assets of the Company for a consideration which covers both, as
the portion of the consideration so received that may be reasonably determined in good faith by
the Board 1o be allocable to such Common Stock.

(e) Neo Impairment. Except as provided in Section 6 of this Article 4, the
Company shall not, by amendment of its Articles of Incorporation or through any voluntary
liquidation, dissolution, winding up, transfer of assets, consolidation, corporate reorganization,
merger or issue or sale of securities, or through any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder by the
Company but shall at all times in good faith assist in the carrving out of all the provisions of this
Section 4 and in the taking of all such action as may be necessary or appropriate in order to
protect the conversion rights of the holders of the Preferred Stock against impairment.

() Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price of any series of Preferred Stock pursuant to this Section 4,
the Company at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and furnish to each holder of Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Company shall, upon the written request of any holder
of Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting forth
(1) such adjustments and readjustments, {ii) the applicable Conversion Price for such series of
Preferred Stock at the time in effect and (iii) the number of shares of Common Stock and the
amount, if any, of other property which at the time would be received upon the conversion of
such series ol Preferred Stock.

(&) Notices of Record Date. In the event that the Company shall propose at
any time:

(1) to declare any dividend or distribution upon its Common Stock,
whether in cash, property, stock or other securities, whether or not a regular cash dividend and
whether or not out of earnings or earned surplus;

(11} o offer for subscription pro rata to the holders of any ¢lass or
series of its stock any additional shares of stock of any class or series or other rights;

(1i1)  to effect any reclassification of its Commeon Stock outstanding
involving a change in the Common Stock; or

(iv)  to merge or consolidate with or into any other corporation, or sell,
lease or convey all or substantially all its property or business, or to liquidate, dissolve or wind
up, then, in connection with each such event, the Company shall send to the holders of the
Preferred Stock:

(1) at least 10 days’ prior written notice of the date on which a
record shall be taken for such dividend, distribution or subscription rights (and specilving the
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date on which the holders of Common Stock shall ke entitled theteto) or for determining rights to
vote in respect of the matters referred to in (ii1) and (iv) above; and

(2) in the case of the matters referred to in (111) and {1v) abowve,
at least 10 days® prior written notice of the date when the same shall take place (and specifying
the date on which the holders of Common Stock shall be entitled to exchange their Commaon
Stock for securities or other property deliverable upon the occurrence of such event or the record
date for the determination of such holders if such record date 15 earlier).

Each such written notice shall be delivered personally or via
overnight courier, or given by first class mail, postage prepaid, addressed to the holders of the
Preferred Stock at the address for each such holder as shown on the books of the Company.

(h) Issne Taxes. The Company shall pay any and all issue and other taxes
{other than income taxes) that may be payable in respect of any issue or delivery of shares of
Common Stock on conversion of shares of Preferred Stock pursuant hereto; provided, however,
that the Company shall not be obligated to pay any transfer taxes resulting from any transfer
requested by any holder in connection with any such conversion.

(i} Reservation of Stock Issnable Upon Conversion. The Company shall at
all times reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the shares of the Preferred Stock such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of Preferred Stock, the Company shall take such corporate action as
may, in the opinion of 1ts counsel, be necessary to increase ils authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purpose, including,
without limitation, engaging in best efforts to oblain the requisite sharcholder approval of any
necessary amendment to its Articles of Incorporation.

(0} Status of Converred or Redeemed Preferred Stock. In the event that any
shares of any series of Preferred Stock shall be converted pursuant to this Section 4 or redeemed,
the shares so converted or redeemed shall resume the status of authorized but unissued shares of
Preferred Stock undesignated as to series.

5. Redemption Rights.
The Series A Preferred and the Series B Preferred shall be nonredesmable,
3 Covenants.

(a) In addition 1o any other rights provided by law, so long as a majority of the
ariginally issued Series A Preferred remains issued and outstanding, the Company shall not,
without first obtaining (1) the affirmative vote or written consent of the holders of a majority of
the then outstanding shares of Series A Preferred, voting as a separate class, or (i) unanimous
approval of the Board of Directors:
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(i) authonze or 1ssue shares of any class or series of stock having any
preference or priority as to dividends rights, liquidation preferences, conversion rights or voting
rights, superior to or on a parity with any preference or priority of the Series A Preferred;

(11} reclassify any shares of capital stock of the Company into shares
having any preference or priority as to dividends rights, liquidation preferences, conversion rights
or voting rights, superior to or on a parity with any preference or priority of the Series A
Preferred;

(11)  increase or decrease (other than by conversion) the authorized
number of shares of Series A Preferred;

(iv)  amend or repeal any provision of, or add any provision to, its
Articles of Incorporation if such action would materially and adversely alter or change the
preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, the
Series A Preferred;

(v} sell, lease, assign, transfer, convey or otherwise dispose of or cause
to be disposed the securities of any subsidiary (other than to the Company);

(vi)  engage in any transaction or series of related transactions
constituting a Liguidation Event;

{vil) declare or pay dividends on or make any distnibutions with respect
to Common Stock or Preferred Stock:

{(viil) apply any of its assets to the redemption, retirement, purchase or
acquisition, directly or indirectly, through subsidiaries (as defined in Section 425 of the Internal
Revenue Code of 1986, as amended) or otherwise, of any shares of any class or series of capital
stock, except for repurchases from directors, officers, employees, consultants, advisors of, and
persons performing services for, the Company or its subsidiaries on terms approved by the Board
of Directors upon termination of employment or association;

(ix)  establish borrowing from banks or other financial institutions in the
aggregate of more than $500,000;

(x) pledge, hypothecate, encumber or grant any security inicrest in any
of the Company’s assets in the aggregate with a fair market value in excess of $500,000;

(x1)  make any material change to the Company’s line of business;
(xit)  make any change in the size of the Board of Directors; or

(xiii} increase the number of shares of Common Stock reserved for
issuance under the Company’s employee stock option and/or stock 1ssuance plan{s).
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(b) In addition to any other rights provided by law, so long as a majority of the
originally issued Series B Preferred remains issued and outstanding (appropriately adjusted for
stock splits, subdivisions, combinations, consolidations and the like with respect to such shares),
the Company shall not, without first obtaining (i) the affirmative vote or written consent of the
holders of a majority of the then outstanding shares of Series B Preferred, voting as a separate
class, or (i1} unanimous approval of the Board of Directors:

(i) authorize or issue shares of any class or series of stock having any
preference or priority as to dividends rights, liquidation preferences, conversion rights or voting
rights, superior to or on a parity with any preference or priority of the Series B Preferred;

(ii) reclassify any shares of capital stock of the Company into shares
having any preference or priority as to dividends rights, liquidation preferences, conversion rights
or voting rights, superior to or on a parity with any preference or priority of the Series B
Preferred;

(iit)  increase or decrease (other than by conversion) the authorized
number of shares of Series B Preferred;

(1v)  amend or repeal any provision of, or add any provision to, its
Articles of Incorporation if such action would materially and adversely alter or change the
preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, the
Series B Preferred;

(v) sell, lease, assign, transfer, convey or otherwise dispose of or cause
to be disposed the securities of any subsidiary {other than to the Company};

{(vi}  engage in any transaction or series of related transactions
constituting a Liguidation Event;

(vii)  declare or pay dividends on or make any distributions with respect
to Common Stock or Preterred Stock:

(viii) apply any of its assets to the redemption, retirement, purchase or
acquisition, directly or indirectly, through subsidiaries (as defined in Section 425 of the Internal
Revenue Code of 1986, as amended) or otherwise, of any shares of any class or series of capital
stock, except for repurchases from directors, officers, employees, consultants, advisors of, and
persons performing services for, the Company or its subsidiaries on terms approved by the Board
of Directors upon termination of employment or association;

(ix)  establish borrowing from banks or other financial institutions in the
aggregate of more than $300,000;

(x) pledge, hypothecate, encumber or grant any security interest in any
of the Company’s assets in the aggregate with a fair market value in excess ot $500,000;

(xi)  make any material change to the Company’s line of business:
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(x1i)  make any change in the size of the Board of Directors: or

(xiii) increase the number of shares of Common Stock reserved for
issuance under the Company’s employee stock option and/or stock issuance plan(s).

7. Residual Rights,

All rights accruing to the outstanding shares of the Company not expressly provided for
to the contrary herein shall be vested in the Common Stock. The Common Stock shall not be
redeemable.

ARTICLE 5. LIMITATION OF DIRECTOR LIABILITY

The liability of directors of the Company for monetary damages shall be eliminated to the
fullest extent permissible under California law. 1, after the effective date of this Article 3,
California law is amended in a manner which permits a corporation to limit the monetary or other
liability of its directors in such case to a greater extent than is permitted on such effective date,
the reference in this Article 5 to “California law™ shall to that extent be deemed to refer o
California as so amended.

ARTICLE 6. INDEMNIFICATION OF DIRECTORS,
OFFICERS, EMPLOYEES AND OTHER AGENTS

1 Indemnification of Directors.

The Company shall, to the maximum extent and in a manner permitted by the Code,
indemnify each of its Directors against expenses (as defined in Section 317{a) of the Code},
judgments, fines, settlements and other amounts actually and reasonably incurred in connection
with any proceeding {as defined in Section 317(a) of the Code), arising by reason of the fact that
such person is or was a Director of the Company. For purposes of this Article 6, a “Director”™ of
the Company includes any person (i} who is or was a director of the Company, (i1} who 1s or was
serving at the request of the Company as a director of another foreign or domestic corporation,
partnership, joint venture, trust or other enterprise, or (iil) who was a director of a corporation
which was a predecessor corporation of the Company or of another enterprise at the request of
such predecessor corporation.

2. Indemnification of Others.

The Company shall have the power, to the extent and in the manner permitted by the
Code, to indemnify each of its employees, officers and agents {other than Directors) against
expenses (as defined in Section 317(a) of the Code), judgments, fines, settlements, and other
amounts actually and reasonably incurred in connection with any proceeding (as defined in
Section 317(a) of the Code), arising by reason of the fact that such person is or was an employee,
officer or agent of the Company. For purposes of this Article 6, an “employee”™ or “officer” or
“agent” of the Company (other than a Director) includes any person (i} who 15 or was an
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emplovee, officer or agent of the Company, (11) who is or was serving at the request of the
Company as an employee, officer or agent of another foreign or domestic corporation,
partnership, joint venture, trust or other enterprise or (iii) who was an employee, officer or agent
of a corporation which was a predecessor corporation of the Company or of another enterprise at
the request of such predecessor corporation.

3, Payment of Expenses in Advance.

Expenses and attorneys’ fees incurred in defending any civil or eriminal action or
proceeding for which indemnification is required pursuant to Section 1 hercof, or if otherwise
authorized by the Board, shall be paid by the Company in advance of the final disposition of such
action or proceeding upon receipt of an undertaking by or on behalf of the indemnified party to
repay such amount if it shall ultimately be determined that the indemnified party is not entitled to
be indemmified as authorized in this Article 6.

4. Indemnity Not Exclusive,

The indemnification provided by this Article 6 shall not be deemed exclusive of any other
rights to which those seeking indemnification may be entitled under the Company’s Bylaw, any
agreement, or a vote of sharecholders or Directors, or otherwise, both as to action in an oificial
capacity and as to action in another capacity while holding such office. The rights to indemnity
hereunder shall continue as to a person who has ceased to be a Director, officer, employee or
agent and shall inure to the benefit of the heirs, executors, and administrators of such person,

5 Insurance Indemnification.

The Company shall have the power to purchase and maintain insurance on behalf of any
person who is or was a Director, officer, emiployee or agent of the Company against any hability
asserted against or incurred by such person in such capacity or arising out of that person’s status
as such, whether or not the Company would have the power to indemnify that person against
such liability under the provisions of this Article 6.

é. Conflicts.

No indemnification or advance shall be made under this Article 6, except where such
mdemnification or advance is mandated by law or the order, judgment or decree of any court of
competent jurisdiction, in any circumstance where it appears:

(a) That it would be inconsistent with a provision of these Amended and
Restated Articles of Incorporation, a resolution of the shareholders or an agreement in effect at
the time of the accrual of the alleged cause of the action asserted in the proceeding in which the
expenses were incurred or other amounts were paid, which prohibits or otherwise limits
indemnification; or

)] That it would be inconsistent with any condition expressly imposed by a
court in approving a setilement.
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I Right to Bring Suit.

[ a claim under this Article 6 is not paid in full by the Company within 90 days after a
written claim has been received by the Company (either because the claim is denied or because
no determination is made), the claimant may at any time thereafter bring suit against the
Company to recover the unpaid amount of the claim and, if successful in whole or in part, the
claimant shall also be entitled to be paid the expenses of prosecuting such claim. The Company
shall be entitled to raise as a defense to any such action that the claimant has not met the
standards of conduct that make it permissible under the Code for the Company to indemnify the
claimant for the claim. Neither the failure of the Company (including the Board, independent
legal counsel, or its shareholders) to have a determination prior to the commencement of such
action that indemnification of the claimant is permissible in the circumstances because it has met
the applicable standard of conduct, if any, nor an actual determination by the Company
(including the Board, independent legal counsel, or its sharcholders) that the claimant has not
met the applicable standard of conduct, shall be a defense to such action or ¢create a presumption
for the purposes of such action that the claimant has not met the applicable standard of conduct.

8. Indemnity Agreements.

The Board 1s authorized to enter into a contract with any Director, officer, employee or
agent of the Company, or any person who is or was serving at the request of the Company as a
Director, ofticer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise, including employee benefil plans, or any person who was a Director, officer,
employee or agent of a corporation which was a predecessor corporation of the Company or of
another enterprise at the request of such predecessor corporation, providing for indemnification
rights equivalent to or, if the Board so determines and to the extent permitted by applicable law
(including Section 204(a)(11) of the Code), greater than, those provided for in this Article 6.

9, Amendment, Repeal or Modification.

Any amendment, repeal or modification of any provision of this Article 6 shall not
adversely affect any right or protection of a Dircctor, employee, officer or agent of the Company
existing at the time of such amendment, repeal or modification.

H.  Amendment of California Law,

If, after the effective date of this Article 6, California law is amended in a manner which
permits a corporation to authorize indemnification of, or advancement of such defense expenses
to, its directors or other persons, in any such case 10 a greater degree than is permitied on such
effective date, the references in this Article 6 to “California law™ shall to that extent be deemed
to refer to California as so amended.
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