OFFERING MEMORANDUM

PART 11 OF OFFERING STATEMENT (EXHIBIT A TO FORM C}

PlamtSnap Inc.

PO Box 537410
Telluride, CO 81435

PlantSnap.net

586 shares of Series B Common Stock

A crowdfunding investment involves risk. Yom shonld not invest any funds in this
offering unless yom can afford to lose your entire investment.

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

The U.8. Securities and Exchange Commission does not pass upon the merits of amy
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering docwment or literature.

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



THE OFFERING

Maximum 6,345* shares of Series B Common Stock ($164,208.60)
*Maximum subject to adjustment for bonus shares. See 10% Bonus below

Minimum 386 shares of Series B Common Stock ($9,989.68)

Company PlantSnap Inc.
Corporate Address PO Box 3740 Telluride, CO 81435

Description of Business  PlantSnap - Mobile app that can identify plants, flowers
and trees in a Snap!

Type of Security Offered Series B Common Stock (Non-Voting)
Purchase Price of Security $25.88 per share
Offered
Minimum Investment $129.40

Amount (per investor)

*Price per share calculated based off of all capital stock issued and outstanding as of
the commencement of this offering, and does not include any shares issuable under
SAFEs, convertible promissory notes, or any other convertible securities outstanding

as of the
commencement of this offering.

Perks

$240+ PlantSnap tote bag

$420+ PlantSnap embroidered baseball cap (+ previous perks)
$600+ We will plant a tree in your name (+ previous perks)
$1200+ Universal Smartphone Camera Lens Kit (+ previous perks)
$1800+ Planet Earth II Blu-Ray + 4K (+ previous perks)

$2400+ National Parks Annual Pass (+ previous perks)

$3600+ We'll donate $150 to the Environmental charity of your choice (+ previous
perks)



*All perks occur after the offering is completed

The 10% Bonus for StartEngine Shareholders

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

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% bonus on this offering within a 24-hour window of their
campaign launch date. This means you will receive a bonus for any shares you
purchase. For example, if you buy 10 shares of Series B Common Stock at $25.88 /
share, you will receive 1 Series B Common Stock bonus shares, meaning you'll own 11
shares for $258.80. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company's business
Problem

Have you ever seen a plant or a flower and wondered exactly what it was? With
PlantSnap in your pocket, you can find out in seconds.

There are over 300,000 species of plants on planet Earth, yet most people can only
identify ten of them, at most. And good luck trying to figure out what that beautiful
flower is that you saw on a hike last weekend. With the current tools available, it
would take you hours, if you were successful at all.

Solution

The idea for PlantSnap was hatched in the summer of 2012. Eric Ralls was at a
backyard barbecue at a friend’s house. He noticed a beautiful flowering plant in the



yard and asked the homeowner what it was. She had no idea. At that point, Eric tried
to use the internet to determine what the plant was. It proved to be impossible. That
was the eureka moment...”there should be an app for that!”

Our plant identification app for mobile devices, PlantSnap, will not only identify over
300,000 types of plants worldwide in mere seconds, it also gathers data from users
that can be used for education, gaming, safety, gardening, landscaping and much
more.

Market

Our target market consists of over 1 billion English-speaking people worldwide
(Facebook data). This group consists of nature lovers, environmentalists, gardeners,
hikers, and science fans. Basically, anyone in the world who is curious about nature
and wants to know if a certain plant, tree or flower is poisonous, harmless, allergenic,
edible, medicinal, or the perfect decoration for your home or office.

Competition

There are three apps on the market that will help you identify plants through crowd-
sourcing -- upload a photo, and a group of experts will give you their best guess on
what it might be. PlantSnap is pure image recognition -- take a photo, hit submit, and
our deep learning engine tells you the name of the plant in a matter of seconds.

Why Us?

The founder of PlantSnap, Eric Ralls, has been in the internet/tech industry since close
to the beginning...1998. Over the past 19 years, Mr. Ralls has owned and operated
several digital media companies focused on science and the environment.

His first company was called Cosmiverse, a website focused on space and space
exploration. His next was redOrbit.com, which he owned and operated for 12 years,
then sold in 2012. Currently, Mr. Ralls owns GreenAtom.earth, and he recently
launched Earth.com in September 2016.

Sales

To date, we have sold roughly 85,000 apps since launching in June 2017, with gross
revenue in the past 4 months of roughly $400,000.
Liabilities and Litigation

PlantSnap, Inc. is not currently involved in any type of litigation. Our liabilities
currently amount to approximately $706,650 in loans and convertible promissory
notes as of January 1, 2018.



The team

Officers and directors

Eric Ralls Founder/CEQ/President/Chairman/Treasurer/Secretary
Dan Johnson Board Member
Eric Ralls

Eric is a serial entrepreneur. A psychology and international business graduate, he has
honed his skills in the tech world since 1998, merging the latest innovations with his
love for the planet. 2002 - 2012: Founder/CEQO RedOrbit 2014 - 2016: Founder/CEO
GreenAtom 2016 - present: Founder/CEO Earth.com 2016 - present: Founder/CEO
PlantSnap

Dan Johnson
March 2017-Present: Director PlantSnap, Inc. September 2017-present: CEQ
UnTethered Technology, LLC September 2017-present: CEO Ultra Sport Products

Number of Employees: 15
Related party transactions

Dan Johnson is a member of the board of directors. An entity affiliated with Dan
Johnson is party to three loan and related agreements (i.e., a royalty agreement,
accounts receivable and loan agreement and credit and reimbursement agreement),
each of which are described in further detail in the Liquidity and Capital Resources
section herein. The obligations under such agreements are security by shares of
capital stock held by the company's founder, Eric Ralls. An entity affiliated with Dan
Johnson is also party to an Accounts Receivable Loan and Pledge Agreement with the
company. Under the agreement, the company can request loans from the entity, which
are repaid by the accounts receivable collected by the company in connection with the
sale of its products, in addition to interest and other fees accruing thereon. There is no
limit to this line of credit. The obligations under this agreement are security by shares
of capital stock held by the company's founder, Eric Ralls. An entity affiliated with Dan
Johnson is also party to a Credit and Reimbursement Agreement with the company.
Under the agreement, the company can use the entity’s credit card for company
related expenses, which are repaid by the company in addition to interest and other
fees accruing thereon. There is no limit to this line of credit. The obligations under
this agreement are security by shares of capital stock held by the company's founder,
Eric Ralls.

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

e We have a patent pending, but it may not be granted. We have a patent pending,
but it may not be granted. In addition, 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 patent 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
these patents are deemed unenforceable, the Company will almost certainly lose
any revenue it receives from sublicensees and be unable to enter into additional
sublicenses. This would cut off a significant potential revenue stream for the
Company. If we are issued the patent, patents are limited in their impact to the
country of issue. The Company currently possesses the rights to one or more
issued patents in Australia, China, Canada, France, Germany, Taiwan, the United
Kingdom, and the United States. All patents are not created equal and our patent
portfolio is likely weaker in some countries compared to others. Moreover, even
though these patents have been issued, they can be challenged in a variety of
ways such that it is possible that the Company will be competing without
enforceable intellectual property protection in one or more of these markets.
There could be other patents or intellectual property in existence that we could
be infringing on or that will prevent us from sublicensing our intellectual
property. It is possible that the holders of patents for other devices that are
similar to our product will sue for infringement even if our products do not
infringe. It is also possible that we are mistaken in our belief of non-
infringement. Because of the inherent uncertainties in patent law and the
associated costs of litigation, we may choose to settle these lawsuits instead of
litigating them, or we may choose to litigate them. A settlement will likely have
a negative impact on the value of the Company as will a defeat in litigation.
Regardless of the outcome, the time we spend addressing patent issues will take
away from the time we can spend executing our business strategy. As a result,
even if we win an infringement challenge, the Company and your investment
may be significantly and adversely affected by the process. If we lose an
infringement action, we may be forced to shut down our operating subsidiary,
pay past damages and future royalties on our products, and/or reduce the royalty
rates for any sublicenses we grant to our intellectual property. Any of these
contingencies could significantly and adversely affect the value of your
investment in the Company.

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



of the cost of enforcement, your investment in the Company could be
significantly and adversely affected.

This is a new and unproven industry. Plant identification apps are relatively
new, and it is an unproven industry. Regardless of any current perceptions of the
market, it is entirely possible that our product will not gain significant
acceptance with any group of customers. In addition, it is possible that no
company will be able to create a plant identification app that generates
significant sales, rendering our intellectual property worthless. Most current
plant identification apps use crowd-sourcing and are free. It could be very
difficult to persuade a large number of the participants in these industries to try
something new that incurs a cost.

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

There are several potential competitors who are better positioned than we are to
take the majority of the market. The image recognition industry is booming, and
there are big players involved. If Google or Apple or Microsoft chose to use their
image recognition technology and focus it on plants as PlantSnap has done, they
would be in a much better position to dominate the niche than PlantSnap is.
The Company’s founder has substantial control over all stockholder decisions
because he controls a substantial majority of our voting stock. The Series B
Common Stock issued in this offering will not dilute our founder’s voting control
because the Series B Common Stock has no voting rights. Eric Ralls, the
Company's founder, controls appropriately 80% of the Company Stock. In
addition, the Series B Common Stock issued in this offering will have no voting
rights. As a result, subject to special rights granted by Mr. Ralls to other
stockholders of the Company, Mr. Ralls has the ability to control the outcome of
all matters submitted to our stockholders for approval, including the election,
removal, and replacement of directors and any merger, consolidation, or sale of
all or substantially all of our assets. As the Company's Chief Executive Officer,
Mr. Ralls has control over our day-to-day management and the implementation



of major strategic investments of our company, subject to authorization and
oversight by our board of directors. As board members and officers, Mr. Ralls
owes a fiduciary duty to our stockholders and must act in good faith in a manner
he reasonably believes to be in the best interests of our stockholders. As a
stockholder, even controlling stockholders, Mr. Ralls is entitled to vote his
shares, and shares over which he has voting control, in his own interests, which
may not always be in the interests of our stockholders generally.

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

e We have a short operating history and a new business model, which makes it
difficult to evaluate our prospects and future financial results and increases the
risk that we will not be successful. We began commercial operations in 2016 and
began monetizing PlantSnap in 2017. We have a short operating history and a
new business model, which makes it difficult to effectively assess our future
prospects. You should consider our business and prospects in light of the
challenges we face, including the ones discussed in this section.

e If our security is compromised or if our platform is subjected to attacks that
frustrate or thwart our users’ ability to access our products and services, our
users, advertisers, and partners may cut back on or stop using our products and
services altogether, which could seriously harm our business. Our efforts to
protect the information that our users have shared with us may be unsuccessful
due to the actions of third parties, software bugs, or other technical
malfunctions, employee error or malfeasance, or other factors. In addition, third
parties may attempt to fraudulently induce employees or users to disclose
information to gain access to our data or our users’ data. If any of these events
occur, our or our users’ information could be accessed or disclosed improperly.
Any incidents where our users’ information is accessed without authorization,
or is improperly used, or incidents that violate our Terms of Service or policies,
could damage our reputation and our brand and diminish our competitive
position. In addition, affected users or government authorities could initiate
legal or regulatory action against us over those incidents, which could cause us
to incur significant expense and liability or result in orders or consent decrees
forcing us to modify our business practices. Maintaining the trust of our users is
important to sustain our growth, retention, and user engagement. Concerns over



our privacy practices, whether actual or unfounded, could damage our reputation
and brand and deter users, advertisers, and partners from using our products and
services. Any of these occurrences could seriously harm our business. We are
also subject to many federal, state, and foreign laws and regulations, including
those related to privacy, rights of publicity, data protection, content regulation,
intellectual property, health and safety, competition, protection of minors,
consumer protection, employment, and taxation. These laws and regulations are
constantly evolving and may be interpreted, applied, created, or amended in a
manner that could seriously harm our business.

We may face technological challenges. We may find that our image recognition
algorithm is unable to accommodate and operate as well as it currently does
when it reaches 315,000 plant species. This would thwart our ability to take
PlantSnap global and sell it all over the world.

We could fail to achieve the growth rate we expect even with additional
investments. We expect to generate a significant amount of growth from the
investments we will make into marketing a reduced price product following this
offering and the investment financing that we are conducting concurrently.
However, it is possible that price is not as significant an issue as we thought. As
a result, for that, or some other reason, our marketing efforts may not generate a
significant increase in sales volume. If this is the case, we may be forced to cease
this additional marketing spend and reduce our growth rate. A slower growth
rate will lengthen the time it takes for us to achieve our revenue goals and
reduce the value of the Company, thereby reducing the value of your investment.
We rely on third parties to provide services essential to the success of our
business. We rely on third parties to provide a variety of essential business
functions for us, including manufacturing, shipping, website design, accounting,
legal work, public relations, advertising, retailing, and distribution. It is possible
that some of these third parties will fail to perform their services or will perform
them in an unacceptable manner. It is possible that we will experience delays,
defects, errors, or other problems with their work that will materially impact our
operations and we may have little or no recourse to recover damages for these
losses. A disruption in one of our partner’s operations or at one of our key
suppliers could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and
their performance.

Your investment could be illiquid for a long time or always. You should be
prepared to hold this investment for several years or longer. For the 12 months
following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these
securities in the future, you may not be able to find a buyer. The Company’s plan
is to be acquired . However, that may never happen or it may happen at a price
that results in you losing money on this investment. Although an initial public
offering is a potential path for the Company, it is not likely. Similarly, we do not
expect to issue dividends to investors, even if we are in the position to do so.
Instead, we intend to re-invest profits back into the Company in an effort to



drive growth. As a result, the most likely path to making a positive return on
your investment is through a successful sale of the business. Even if we achieve
our revenue plans, it is possible that market conditions will lead us to conclude
that a sale is not viable, not in the best interest of the shareholders at that time,
or inappropriate for any number of reasons. Because your return on this
investment is likely tied to the sale of the Company, there are a wide range of
factors that will impact the value of your investment that are out of our control,
including, but not limited to, the selling environment, the number of interested
purchasers, the perceived value of our brand and our intellectual property,
comparable recent sales in our industry and other industries, the projected
performance of our business category at the time of the sale, the cost of capital,
and the perceived synergies between our Company and the acquirer.

e Holders of Series B Common Stock have no voting rights. As a result, holders of
Series B Common Stock will not have any ability to influence stockholder
decisions. Series B Common Stockholders, including those purchasing Series B
Common Stock in this offering, have no voting rights, unless required by
Delaware law. As a result, all matters submitted to stockholders will be decided
by the vote of holders of Class A Common Stock. The Company's founder, Eric
Ralls, will own a majority of the Class A Common Stock following the offering.
This concentrated control eliminates other stockholders’ ability to influence
corporate matters and, as a result, we may take actions that our stockholders do
not view as beneficial. In addition, pursuant to that certain Stockholders’
Agreement dated October 19, 2017, attached to the Form C, as entered into by
and among the Company and the stockholders of the Company, to which all
Series B Common Stockholders will be required to become a party, if (1) the
Board, and (2) a certain major stockholder of the Company desire to consummate
a change of control of the Company, all Series B Stockholders will be required to
sell their shares of the Company in connection with such transaction. Therefore,
Series B Common Stockholders, including those purchase Series B Common
Stock in this offering, will have not have a say on the terms of the sale or other
liquidation, if ever, of their Series B Common Stock.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Eric Ralls, 80.21% ownership, Series A Common Stock
Classes of securities

e Series A Common Stock: 887,013
Series A Common Stock

The Company is authorized to issue up to 8,000,000 shares of Series A Common
Stock. There are 887,013 shares of Series A Common Stock currently
outstanding.



Voting Rights

In any matter as to which the holders of common stock shall be entitled to vote
pursuant to the General Corporation Law of the State of Delaware, each share of
issued and outstanding Series A Common Stock shall be entitled to vote.

Dividend Rights

No dividend shall be paid on any shares of Series A Common Stock unless the
same dividend is paid on all shares of Common Stock outstanding at the time of
such payment. We have never declared or paid cash dividends on any of our
capital stock and currently do not anticipate paying any cash dividends after this
offering or in the foreseeable future.

Rights to Receive Liquidation Distributions

In the event of the Company's liquidation, dissolution, or winding up, holders of
Series A Common Stock are entitled to share ratably with all other series of
Common Stock in all of our assets remaining after payment of liabilities and the
liquidation preference of any then outstanding preferred stock.

Other Rights and Preferences

Each share of Series A Common Stock issued and outstanding shall be identical
in all respects. Except as may otherwise be provided by law, the holders of
Series A Common Stock shall have all other rights of a stockholder.

Anti-Dilution Rights for DE] FLP

Pursuant to Section 5 of that certain Subscription Agreement (the “Subscription
Agreement”) dated as of April 5, 2017, by and among the Company, Eric Ralls, an
individual (“Founder”), and DE] Family Limited Partnership (“DE] FLP”), the
Company and Founder agreed that (a) the shares of common stock issued to DE]
FLP shall be non-dilutive, and (b) if the Company shall issue, at any time after
the date thereof, any capital stock or any securities convertible into capital
stock, such issuances shall not dilute the percentage ownership of DE] FLP.
Historically, the parties have satisfied Section 5 of the Subscription Agreement
by (i) the Founder redeeming the applicable number of shares common stock
back to the Company to cause the ownership of DEJ FLP to be non-diluted, and
(ii) the Company to issue the applicable number of common stock to DEJ FLP to
cause the ownership of DE] FLP to be non-diluted. Under this structure, only the
ownership percentages of Founder and DE] FLP are affected by such anti-
dilution protection.

STOCKHOLDERS’ AGREEMENT

The Company and each of its stockholders are party to that certain Stockholders
Agreement, dated as of October 19, 2017, a copy of which is attached in the Form
C (the “Stockholders’ Agreement”). Each party that purchases Series B Common



Stock pursuant to this offering will be required to become a party to the
Stockholders’ Agreement. Under the Stockholders’ Agreement, stockholders of
the Company are subject to important rights, preferences, limitations, and
restrictions, including, without limitation, the following:

o RESTRICTION ON TRANSFER

RIGHT OF FIRST REFUSAL

o

[&]

DRAG-ALONG RIGHTS

NON-COMPETITION

o

&)

RIGHT OF FIRST OFFER FOR MAJOR STOCKHOLDERS
o INVESTORS’ RIGHTS FOR MAJOR STOCKHOLDERS

The Stockholders’ Agreement provides for, among other things, the granting of
rights to purchase and to the imposition of certain restrictions on the transfer of,
and to the granting of certain rights of first refusal on, the shares of Series B
Common Stock pursuant to this offering. In addition, there are significant
additional rights granted to Major Stockholders (as defined in the Stockholders’
Agreement) of the Company and therefore there are substantial difference
between the rights of Major Stockholders and the other stockholders of the
Company.

In addition, as part of this offering, each purchaser of Series B Common Stock
will be required to deliver a Consent of Spouse (in the form attached to the
Stockholders’ Agreement) signed by such purchaser’s spouse, if applicable.

FOR A COMPLETE SET OF RIGHTS, PREFERENCES, LIMITATIONS, AND
RESTRICTIONS, SEE THE ENTIRE STOCKHOLDERS’ AGREEMENT, AS
ATTACHED IN THE FORM C.

Series B Common Stock: 21,017
Series B Common Stock

The Company is authorized to issue up to 2,000,000 shares of Series B Common
Stock. There are 21,017 shares of Series B Common Stock currently outstanding.
In addition, 3,011 shares of Series B Common Stock are currently committed.
The final amount of these shares that will be issued are are subject to change,
pending final closing of investment funds.

No Voting Rights

The holders of Series B Common Stock shall not be entitled to vote with respect
to matters related to the Corporation, subject only to the requirements of the
General Corporation Law of the State of Delaware.



Dividend Rights

No dividend shall be paid on any shares of Series B Common Stock unless the
same dividend is paid on all shares of Common Stock outstanding at the time of
such payment. We have never declared or paid cash dividends on any of our
capital stock and currently do not anticipate paying any cash dividends after this
offering or in the foreseeable future.

Rights to Receive Liquidation Distributions

In the event of the Company's liquidation, dissolution, or winding up, holders of
Series B Common Stock are entitled to share ratably with all other series of
Common Stock in all of our assets remaining after payment of liabilities and the
liquidation preference of any then outstanding preferred stock.

Other Rights and Preferences

Each share of Series B Common Stock issued and outstanding shall be identical
in all respects. Each share of Series B Common Stock issued and outstanding
shall be identical to each share of Series A Common Stock in all respects other
than those listed above. Except as may otherwise be provided by law, the
holders of Series B Common Stock shall have all other rights of a stockholder.

STOCKHOLDERS’ AGREEMENT

The Company and each of its stockholders are party to that certain Stockholders
Agreement, dated as of October 19, 2017, a copy of which is attached in the Form
C (the “Stockholders’ Agreement”). Each party that purchases Series B Common
Stock pursuant to this offering will be required to become a party to the
Stockholders’ Agreement. Under the Stockholders’ Agreement, stockholders of
the Company are subject to important rights, preferences, limitations, and
restrictions, including, without limitation, the following:

o RESTRICTION ON TRANSFER

RIGHT OF FIRST REFUSAL

o]

DRAG-ALONG RIGHTS

o

(o]

NON-COMPETITION

o

RIGHT OF FIRST OFFER FOR MAJOR STOCKHOLDERS
o INVESTORS’ RIGHTS FOR MAJOR STOCKHOLDERS

The Stockholders’ Agreement provides for, among other things, the granting of
rights to purchase and to the imposition of certain restrictions on the transfer of,
and to the granting of certain rights of first refusal on, the shares of Series B
Common Stock pursuant to this offering. In addition, there are significant
additional rights granted to Major Stockholders (as defined in the Stockholders’



Agreement) of the Company and therefore there are substantial difference
between the rights of Major Stockholders and the other stockholders of the
Company.

In addition, as part of this offering, each purchaser of Series B Common Stock
will be required to deliver a Consent of Spouse (in the form attached to the
Stockholders’ Agreement) signed by such purchaser’s spouse, if applicable.

FOR A COMPLETE SET OF RIGHTS, PREFERENCES, LIMITATIONS, AND
RESTRICTIONS, SEE THE ENTIRE STOCKHOLDERS’ AGREEMENT, AS
ATTACHED IN THE FORM C.

SAFE (Simple Agreement for Future Equity): 118,150

SAFEs

The Company conducted a crowdfunding campaign through www.wefunder.com
where $118,150 of SAFE (Simple Agreement for Future Equity (the "SAFEs") was
sold to 361 investors (the "Investors"). The SAFEs have not yet converted into
shares of capital stock of the Company.

Conversion of SAFEs

If there is an "Equity Financing” before the expiration or termination of the
SAFEs, the Company will automatically issue to each Investor a

number of shares of "Safe Preferred Stock” equal to the

"Purchase Amount" divided by the "Conversion Price.” If there is a "Liquidity
Event” before the expiration or termination of the SAFEs, each Investor will, at
its option, either (i) receive a cash payment equal to the Purchase Amount or (ii)
automatically receive from the Company a number of shares of Common Stock
equal to the Purchase Amount divided by the "Liquidity Price," if the Investor
fails to select the cash option.

Definitions

"Company Capitalization” means the sum, as of immediately prior to the Equity
Financing, of: (1) all shares of Capital Stock (on an as-converted basis) issued
and outstanding, assuming exercise or conversion of all outstanding vested and
unvested options, warrants and other convertible securities, but excluding (A)
this instrument, (B) all other Safes, and (C) convertible promissory notes; and (2)
all shares of Common Stock reserved and available for future grant under any
equity incentive or similar plan of the Company, and/or any equity incentive or
similar plan to be created or increased in connection with the Equity Financing.

"Conversion Price” means the either: (1) the Safe Price or (2) the Discount Price,
whichever calculation results in a greater number of shares of Safe Preferred
Stock.

"Discount Price” means the price per share of the Standard Preferred Stock sold



in the Equity Financing multiplied by the Discount Rate.
"Discount Rate” means 80%.

"Equity Financing” means a bona fide transaction or series of transactions with
the principal purpose of raising capital, pursuant to which the Company issues
and sells Preferred Stock at a fixed pre-money valuation.

"Liquidity Capitalization” means the number, as of immediately prior to the
Liquidity Event, of shares of Capital Stock (on an as-converted basis)
outstanding, assuming exercise or conversion of all outstanding vested and
unvested options, warrants and other convertible securities, but excluding: (i)
shares of Common Stock reserved and available for future grant under any
equity incentive or similar plan; (ii) this instrument; (iii) other Safes; and (iv)
convertible promissory’ notes.

“Liquidity Event” means a change of control or an initial public offering of the
Company.

“Liquidity Price” means the price per share equal to the Valuation Cap divided by
the Liquidity Capitalization.

“Safe Preferred Stock” means the shares of a series of Preferred Stock issued to
the Investor in an Equity Financing, having the identical rights, privileges,
preferences and restrictions as the shares of Standard Preferred Stock, except
that such series will have (i) no voting rights, other than required by law: (ii) a
per share liquidation preference and conversion price for purposes of price-based
anti-dilution protection equal to the Conversion Price; and (iii) dividend rights
based on the Conversion Price.

"Safe Price” means the price per share equal to the Valuation Cap divided by the
Company Capitalization.

"Standard Preferred Stock” means the shares of a series of Preferred Stock issued
to the investors investing new money in the Company in connection with the
initial closing of the Equity Financing.

"Valuation Cap” means $5,000,000.
Convertible Promissory Notes: 55,000
Convertible Notes

The Company has issued $55,000 of Convertible Promissory Notes (the
"Convertible Notes") to five investors (the "Investors™). The Convertible Notes
have not yet converted into shares of capital stock of the Company.

Interest Rate of Convertible Notes

The Convertible Notes bear interest at a rate of 12% per annum.



Maturity of Convertible Notes

$55,000 of the Convertible Notes shall be due and payable upon the earliest of
December 31, 2018 (the "Maturity Date") or a sale of the Company. An additional
$50,000 of the Convertible Notes converted into Series A Common Stock of the
Company on December 31, 2017.

Conversion of Convertible Notes

If the Convertible Notes are then outstanding, upon the occurrence of a sale of
the Company or at the Maturity Date, each Investor shall be entitled, at its
election, to convert the outstanding principal amount of the Convertible Note
and accrued but unpaid interest thereon into shares of the Company’s Series A
Common Stock at a conversion price per share equal to amount obtained by
dividing (a) $2.5 million, by (b) the number of shares of the Company’s Common
Stock outstanding immediately prior to such conversion determined on a fully-
diluted basis and assuming the conversion or exercise of all of the Company’s
then outstanding convertible securities and options, warrants and other rights to
purchase shares of the Company’s Common Stock. The original principal
amount of $55,000 of the Convertible Notes convert at such valuation.

What it means to be a Minority Holder

As a minority holder of Series B Common Stock, which are non-voting shares, you will
have no ability to influence our policies or any other corporate matter, including the
election of directors, changes to the Company's governance documents, additional
issuances of securities, company repurchases of securities, a sale of the Company or of
assets of the Company, or transactions with related parties.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company, could be diluted due to the Company issuing additional shares. In other
words, when the Company issues more shares, the percentage of the Company that
you own will decrease, even though the value of the Company may increase. You will
own a smaller piece of a larger company. This increases in number of shares
outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g., convertible
notes, preferred shares or warrants) into stock.

If we decide 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 (although this typically
occurs only if we offer dividends, and most early stage companies are unlikely to offer



dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares in a "down round,” meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it is important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities
For a year, the securities can only be resold:

In an IPO;
To the company;
To an accredited investor; and

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

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

QOur financial statements can be found attached to this document. The financial
review covers the period ending in 2016-12-31.

Financial Condition
Results of Operation

As of December 31, 2016 PlantSnap had not yet generated any revenues and did not
anticipate doing so until we have completed the building and delivery of product,
which we did not do until June 2017. For the first nine months the app has been
available for purchase, total revenue generated was approximately $1,000,000. We are
currently averaging $10,000/day in app sales, and we expect to reach $10 million in
revenue in 2018. Based on our forecast, with the liquidity of the anticipated full raise
amount, we anticipate that we can operate the business indefinitely.

Financial Milestones

PlantSnap is investing in its database until the algorithm is able to recognize all
320,000 species of plants on Earth. Upon completion of this database and training, our



R&D and capital expenditures will be minimal, and we expect that the company will
be profitable with very little overhead.

Eric Ralls, the founder of the company, funded the company's entire project for the
first 4 years until there was a working prototype. PlantSnap sold convertible
promissory notes in the aggregate amount of $75,000 in 2014 and 2016. PlantSnap sold
stock for $100,000 to an investor in March 2017.

PlantSnap earned its first $1.00 of revenue on June 16, 2017; PlantSnap reached
$100,000 in revenue in August 2017.

PlantSnap launched a crowdfunding offering on the Wefunder.com portal at a
$5,000,000 pre-money valuation in March 2017.

PlantSnap has a loan from an entity affiliated with Dan Johnson of $250,000 along
with accounts receivable line of credit that the company can tap if necessary.

PlantSnap converted to a Delaware corporation from a Nevada corporation in October
2017.

PlantSnap launched a crowdfunding offering on the StartEngine.com portal at a
$10,000,000 pre-money valuation in October 2017.

PlantSnap raised $252,000 from the StartEngine campaign, which ended on February
25, 2018.

PlantSnap will reach $1 Million in revenue in March 2018.
Liquidity and Capital Resources

PlantSnap sold convertible promissory notes in the aggregate amount of $55,000 in
2014 and 2016. PlantSnap sold stock for $100,000 to an investor in March 2017.

PlantSnap launched a crowdfunding offering on the Wefunder.com portal at a
$5,000,000 pre-money valuation in March 2017 and raised approximately $118,000.

PlantSnap raised approximately $252,000 in a StartEngine campaign that ended on
February 25, 2018.

PlantSnap is party to a royalty agreement, entered into in August 2017, between an
entity affiliated with Dan Johnson whereby PlantSnap received $250,000. Under the
royalty agreement, the lender receives $0.50 per download of the PlantSnap app until
$375,000 (plus interest accruing thereon) is repaid. The royalty term ends in August
2018. As of March 6, 2018, PlantSnap owes roughly $300,000 under this loan.

PlantSnap is party to an accounts receivable and loan agreement, similar to an invoice
factoring agreement, entered into in August 2017, between an entity affiliated with
Dan Johnson. The outstanding amount owed under this loan fluctuates from time to
time, but as of March 6, 2018, PlantSnap owes roughly $250,000 under this recurring,



short-term loan.

PlantSnap earned its first $1.00 of revenue on June 16, 2017; PlantSnap reached
$100,000 in revenue in August 2017. PlantSnap reached $1 million in revenue in
March 2018.

The company is currently generating operating losses, but the company expects that
the loan and line of credit from an entity affiliated with our board member and
stockholder, Dan Johnson, is enough to get us to profitability. However, in order to
complete and launch PlantSnap GO! and launch a global marketing campaign, the
company needs capital investment, which is why we came to StartEngine for a second
time. If this new StartEngine offering is successful, PlantSnap GO! should launch in
May 2018.

PlantSnap plans to use the available cash immediately in order to complete PlantSnap
GO! and launch a global marketing campaign. Reaching the minimum threshold will
allow PlantSnap to effectively market outside of the United States. Reaching the
maximum threshold will allow PlantSnap to finish PlantSnap GO! and launch it in May
2018, and also to translate PlantSnap into 10+ languages and sell PlantSnap in every
country on Earth.

Indebtedness

PlantSnap sold convertible promissory notes in the aggregate amount of $55,000 in
2014 and 2016. PlantSnap launched a crowdfunding offering on the Wefunder.com
portal at a $5,000,000 pre-money valuation in March 2017 and raised approximately
$118,000 by issuing Simple Agreements for Future Equity. PlantSnap is party to a
royalty agreement, entered into in August 2017, between an entity affiliated with Dan
Johnson, DFP LLC, whereby PlantSnap received $250,000. Under the royalty
agreement, the lender receives $0.50 per download of the PlantSnap app until
$375,000 (plus interest accruing thereon) is repaid. The royalty term ends in August
2018. As of March 6, 2018, PlantSnap owes roughly $300,000 under this loan.
PlantSnap is party to an accounts receivable and loan agreement, entered into in
August 2017, between an entity affiliated with Dan Johnson, DFP LLC. The
outstanding amount owed under this loan fluctuates from time to time, but as of
March 6, 2018, PlantSnap owes roughly $250,000 under this recurring, short-term loan
agreement. PlantSnap liabilities amounted to approximately $706,650 as of January 1,
2018.

Recent offerings of securities

e 2017-09-14, Reg CF, 118150 SAFE (Simple Agreement for Future Equity). Use of
proceeds: General working capital. (*$11,101 of funds are pending closing. Final
number may be subject to change)

e 2017-03-17, Section 4(a)}(2); Section 25102(f), 83333 Series A Common Stock.
Use of proceeds: General working capital.

e 2016-08-25, Section 25102(f) (CA); NRS 90.530 (NV); Section 5.1(a) (TX);



Section 409.2-202(14) (MO), 105000 Convertible Notes. Use of proceeds: General
working capital

e 2017-04-15, Section 4(a)(2); Section 25102(f), 10166 Series A Common Stock.
Use of proceeds: General working capital

e 2017-06-11, Reg CF, 21017 Series B Common Stock. Use of proceeds: General
working capital (*A portion of the funds are pending closing. Final number may
be subject to change)

Valuation

$23,499,816.40

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the Company's Board of Directors as to
what would be fair market value. Our last crowdfund offering conducted on
StartEngine.com was at a $10 million valuation, launched before the PlantSnap
application was generating revenue and greater investor interest. The price per share
in this offering is calculated based off of all capital stock issued and outstanding as of
the commencement of this offering, which number is subject to change based on the
final numbers of the StartEngine offering completed in February 2018. *Price per share
calculated based off of all capital stock issued and outstanding as of the
commencement of this offering, and does not include any shares issuable under
SAFEs, convertible promissory notes or other convertible securities outstanding as of
the commencement of this offering.

USE OF PROCEEDS

The company intends to use the net proceeds from this offering for repaying
indebtedness, working capital and other general corporate purposes. The company
does not know the exact amount of proceeds that it will receive from its sale of Series
B Common Stock. We do not currently have any specific uses of the net proceeds
planned, but anticipate that the proceeds may be used for the following:

Offering
Amount
Sold

Offering
|Amount Sold|

Total Proceeds: | $10,000 $164,203

Less: Offering
Expenses

StartEngine Fees

6% total feey | 000 $9,305

Net Proceeds $9,400 $145,788




Use of Net

Proceeds:

R& D &
Production $5,000 $75,000
Marketing $3,000 $20,000

Debt repayment |  $1,400 $50,788

Total Use of Net

9,400 154,897
Proceeds $9, Blb4,

We are seeking to raise a minimum of $10,000 (target amount) and up to $164,203.50
in this offering through Regulation Crowdfunding. If we manage to raise our
overallotment amount of $164,203.50, we believe the amount will last us 12 months
and plan to use the net proceeds of approximately $164,203.50 to finish PlantSnap
GO! for targeted marketing campaigns on Facebook and Google.

Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not
limited to the following over $10,000: Vendor payments and salary made to one's self,
a friend or relative; Any expense labeled "Administration Expenses” that is not strictly
for administrative purposes; Any expense labeled "Travel and Entertainment”; Any
expense that is for the purposes of inter-company debt or back payments. As indicated
in the "Use of Proceeds" section above, PlantSnap also intends to use a portion of the
proceeds to repay certain indebtedness owed to an entity affiliates with Dan Johnson.

REGULATORY INFORMATION
Disqualification

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

Compliance failure
The Company has not previously failed to comply with Regulation CF.
Annual Report

The Company will make annual reports available at PlantSnap.net/investors. The
annual reports will be available within 120 days of the end of the issuer's most recent
fiscal year.
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Independent Accountant’s Review Report

To Management
PlantSnap, Inc.
Telluride, CO

| have reviewed the accompanying balance sheet of PlantSnap, Inc. as of December 31, 2016 , and the related
statements of income, retained earnings, and cash flows for the year then ended, and the related notes to the fi-
nancial 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, | 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, implemen-
tation, and maintenance of internal control relevant to the preparation and fair presentation of financial state-
ments that are free from material misstatement whether due to fraud or error.

Accountant’s Responsibility

My responsibility is to conduct the review in accordance with Statements on Standards for Accounting and Review
Services issued by the American Institute of Certified Public Accountants. Those standards require me to perform
procedures to obtain limited assurance that there are no material modifications that should be made to the finan-
cial statements. | believe that the results of my procedures provide a reasonable basis for my report.

Accountant’s Conclusion

Based on my review, | am not aware of any material modifications that should be made to the accompanying finan-
cial statements in order for them to be in conformity with accounting principles generally accepted in the United
States of America.

%/

Jason M. Tyra, CPA, PLLC
Dallas, TX
February 24, 2017

1341 West Mockingbird Lane, Suite 600W
Dallas, TX 75247

(P} §72-201-9008

{F) 972-201-9008

infoi@tyracpa.com

Wi byracpa.com



PLANTSNAP, INC.
BALANCE SHEET
DECEMBER 31, 2016

ASSETS
CURRENT ASSETS
Cash S 22,573
TOTAL CURRENT ASSETS 22,573
TOTAL ASSETS S 22,573

LIABILITIES AND SHAREHOLDERS' EQUITY

NON-CURRENT LIABILITIES
Convertible Notes 89,900

TOTAL LIABILITIES 89,900

SHAREHOLDERS' EQUITY
Capital Stock (1 share authorized and issued, no par value) -

Retained Earnings (Deficit) (67,327)
TOTAL SHAREHOLDERS' EQUITY (67,327)
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY S 22,573

Unaudited- See accompanying notes.



PLANTSNAP, INC.
INCOME STATEMENT
FOR THE YEAR ENDED DECEMBER 31, 2016

Operating Expense

Software Development S 39,884

Rent 10,000
General and Administrative 12,043
61,927

Net Income from Operations (61,927)

Other Income (Expense)
Interest Expense (5,400)

Net Income S (67,327)

Unaudited- See accompanying notes.



PLANTSNAP, INC.
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 21, 2016

Cash Flows From Operating Activities
Net Income (Loss) For The Period S (67,327)

Cash Flows From Financing Activities

Sale of Notes 84,500
Accrued Interest 5,400
Net Cash Flows From Investing Activities 89,900

Cash at Beginning of Period -
Net Increase (Decrease) In Cash 22,573
Cash at End of Period S 22,573

Unaudited- See accompanying notes.



PLANTSNAP, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
DECEMBER 31, 2016

NOTE A- ORGANIZATION AND NATURE OF ACTIVITIES

PlantSnap, Inc. (“the Company”) is a corporation organized under the laws of the State of Nevada,
with offices in Colorado. The Company is developing a mobile app that will identify plants from pictures
taken by the device. The Company will earn revenue by selling the app and through sales of advertising
delivered to end users by the app.

The Company will conduct an equity crowdfund offering to commence during the first guarter of
2017 for the purpose of raising operating capital. The Company’s ability to continue as a going concern
or to achieve management’s objectives may be dependent on the outcome of the offering or
management’s other efforts to raise operating capital.

NOTE B- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying financial statements have been prepared in accordance with accounting
principles generally accepted in the United States of America (“US GAAP”).

Use of Estimates

The preparation of financial statements requires management to make estimates and
assumptions that affect certain reported amounts and disclosures. Accordingly, actual results could differ
from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, virtual currency balances, and highly liquid
investments with maturities of three months or less when purchased.

Advertising Costs

The Company expenses direct advertising costs as incurred.
Rent

The Company occupies offices under a month to month lease that management considers an
operating lease. Because the lease can be terminated by either party with reasonable notice, there are no

future minimum payments due under the lease agreement.

Convertible Notes

In 2016, the Company borrowed money to financing operations under a series of convertible
notes (“the Notes”). The Notes accrue interest at the rate of 12% per annum. Principal and accrued
interest are both payable in one installment due December 31, 2018, or upon the occurrence of a Sale
Event, whichever is earlier. As used herein, “Sale Event”



PLANTSNAP, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED) (CONTINUED)

means (a) the sale of all or substantially all the assets of the Company, (b) the merger of the
Company into or the consolidation of the Company with any other entity {(other than for purposes
of changing the Company’s domicile), or (c) the sale of outstanding equity interests of the
Company by its stockholders in which at least 50% of the voting securities of the Company are
transferred.

The unpaid principal and interest outstanding on the notes is convertible upon the occurrence
of a Sale Event or at the Maturity Date, into shares of the Company’s Common Stock at a conversion
price per share equal to amount obtained by dividing (a) $2.5 million {(current Plant Snap, Inc. valuation),
by {b) the number of shares of the Company’s Common Stock outstanding immediately prior to such
conversion determined on a fully-diluted basis and assuming the conversion or exercise of all of the
Company’s then outstanding convertible securities and options, warrants and other rights to purchase
shares of the Company’s Common Stock.

Income Taxes

The Company is subject tax filing requirements in the federal jurisdiction of the United States. The
Company incurred a net operating loss in 2016which will be carried forward to reduce taxes due in future
years. Due to management’s uncertainty as to the value or timing of any benefits associated with the
carryforward, no associated allowance has been recognized