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Farm.One, Inc.

15 William Street
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http:/farm.one

farm:

A crowdfinding 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.58. 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.
Securities and Exchange Commission has not made an independent determination
that these securities are exemipt from registration.



THE OFFERING

INVESTMENT OPPORTUNITY
Convertible Promissory Notes

Note converts to equity when the company raises $5,000,000 in a qualified equity
financing

Maturity Date: November 30, 2019
$7,000,000 Valuation Cap
20% Discount Rate
2% Annual Interest Rate
Maximum ($1,070,000) of Convertible Promissory Notes

Minimum ($10,000) of Convertible Promissory Notes

Company Farm.One, Inc.
Corporate Address 15 William Street Apt 14B, New York, NY 10005
Description of Business Farm.One builds and operates indoor farms, growing

specialty produce for chefs.
Type of Security Offered Convertible Notes

Minimum Investment $500
Amount (per investor)

What is a Convertible Note?

A convertible note offers you the right to receive shares in Farm.One, Inc. The number
of shares you will receive in the future will be determined at the next equity round in
which the Company raises at least $5,000,000 in qualified equity financing. The
highest conversion price per share is set based on a $7,000,000 Valuation Cap or if
less, then you will receive a 20% discount on the price the new investors are
purchasing. You also receive 2% interest per year added to your investment. When
the maturity date is reached, if the note has not converted then you are entitled to
either receive your investment and interest back from the company or convert into
equity.

Perks™



$5,000+ A guided tour of the Farm.One farm in Tribeca for up to 4 people. Date and
time of tour to fall on a Monday-Thursday between 4pm-8pm. Investor is responsible
for booking the tour, through a web link provided by Farm.One at a time after
investment has been received. Tours must be booked before May 31, 2018, and the last
eligible tour date is June 28, 2018. Investor may invite additional guests, at a standard
price of $50 per guest, by giving Farm.One at least 24h notice upon booking, via email
or phone call. Duration of tour is 60 minutes. Farm.One reserves the right to combine
tour groups together, and there is no guarantee that the tour will be private.

Investors unable to visit New York before June 28, 2018 may opt to substitute this Perk
for a Farm.One T-shirt.

$10,000+ A gift box of fresh herbs and flowers, delivered to any US address. The gift
box features a generous selection of Farm.One produce, giving the Investor a taste of
the variety and visual appeal of the company's product. Product selection within the
box to be determined by Farm.One staff.

Investors unable to receive fresh product due to a non-US location may opt to
substitute this Perk for a Farm.One T-shirt.

Investor must indicate their mailing address using forms provided by Farm.One,
before May 31, 2018 to receive this Perk.

$20,000+ A custom framed and signed print measuring 24x24", consisting of a
Farm.One plate, example here: https:/www.instagram.com/p/BaHG4AhHnONH/?
taken-by=farm.one. The print is guaranteed to be in an edition of 1. Cost of shipping
print to any reasonable worldwide address is included. While the Investor may
indicate a preference, final choice of print is at the discretion of Farm.One staff. For a
sample of additional Farm.One "Plates” view the company's Instagram account at
http://instagram.com/farm.one.

Investor must indicate their mailing address using forms provided by Farm.One,
before May 31, 2018 to receive this Perk.

$50,000+ A special dinner for up to 4 persons at Double Zero, 65 2nd Avenue, New
York. Menu items to feature a special selection of Farm.One ingredients. The investor
can order any dish as they please, up to $500 in total costs for the entire party dining
("Purchase Limit"). Any and all additional food or beverage orders during the meal
beyond the Purchase Limit are at the expense of the Investor. All reasonable dietary
restrictions can be accommodated. Date and time of the dinner to fall Monday through
Saturday, on an available evening as mutually agreed with Double Zero. At the
Investor's request, Farm.One staff may join the meal. Any Farm.One staff dining are
not included in the maximum 4 persons and do not impact the $500 limit.

The Special Dinner Perk must be booked before May 31, 2018, and the last eligible
dining date is June 30, 2018. Investors unable to visit New York in time to take
advantage of this Perk may receive a Perk of equivalent value, as agreed with
Farm.One.



$100,000+ A private dinner for up to 4 persons in the Private Dining Room at Atera, 77
Worth Street, New York. The dinner features a set menu featuring Farm.One
ingredients by chef Ronny Emborg, and beverage pairings. Any and all beverage orders
during the meal beyond standard pairings is at the expense of the Investor. All
reasonable dietary restrictions can be accommodated. Date and time of the dinner to
fall Monday through Saturday, on an available evening as mutually agreed with Atera
staff. At the Investor's request, Farm.One staff may join the meal. Any Farm.One staff
dining are not included in the maximum 4 persons.

The Private Dinner Perk must be booked before May 31, 2018, and the last eligible
dining date is June 30, 2018. Investors unable to visit New York in time to take
advantage of this Perk may receive a Perk of equivalent value, as agreed with
Farm.One.

*All perks occur after the offering is completed.
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

Description of Business

Farm.One, Inc. ("The Company") designs, builds, and operates urban hydroponic farms
growing specialty produce for chefs and consumers. The Company currently operates 2
such farm in Manhattan, NY, and plans to build additional farms in other US cities or
other countries on the same model. The farms are centrally located, use LED lighting
to grow year-round, use no pesticides in growing, and grow a large variety of specialty
products. Subsequent Farm.One farms in other cities will use the same operating
process, consumables, software and hardware as the Manhattan farms, managed
centrally, creating potential economies of scale.

Sales, Supply Chain, & Customer Base

The company's revenue comes from direct sales to chefs of high-end restaurants.
Farms are located in city centers close to chef customers. Product is harvested and
delivered directly via bike or subway to the restaurant. A typical customer will order
$100-$700 per week of product, and place recurring orders. The company also gains
revenue from events, tours of the space, and classes teaching hydroponics.

Competition



Currently, our chief competitors are local farmers and so-called specialty chefs’ farms.

Other vertical farming companies exist, focused on mass-market leafy greens and
supermarket herbs.

We expect more competition to develop in the future.
Liabilities and Litigation

The Company has no major liabilities. The Company has not been, and is not subject
to, any litigation.

The team

Officers and directors

Dana Mitchell Head of Operations

David Goldstein Head Horticulturalist

Rob Laing President, CEO, & Director
Dana Mitchell

Dana, our Head of Operations since 2017, brings varied experience running both fast-
casual dining at Georgetown and corporate consulting with Deloitte. Previous
positions: Le Turtle Principal Business: Restaurant Title: Cook Dates Served: October
2016 - April 2017 Deloitte Consulting LLP Principal Business: Management
Consulting Title: Analyst Dates Served: August 2015 - August 2016 Deloitte
Consulting LLP Principal Business: Management Consulting Title: Intern Dates
Served: June 2014 - August 2014 The Students of Georgetown, Inc. ("The Corp")
Principal Business: 501(c)3 Educational Non-Profit Title: Director, The Hilltoss Dates
Served: March 2014 - March 2015 The Students of Georgetown, Inc. ("The Corp")
Principal Business: 501(c)3 Educational Non-Profit Title: Director of Personnel Dates
Served: March 2013 - March 2014

David Goldstein

Multiple years of hydroponic system design and growing experience. Farm.One: -Farm
Manager: February 2016 - September 2017 -Head Horticulturalist: September 2017 -
present Re-Nuble: (Nutrient manufacturer) -Hydroponicist and Product Manager:
December 2015 - February 2016 Boswyck Farms: (Design agency for hydroponic farms)
-Hydroponicist: March 2015 - December 2015 MarketView Research Group: (Online
market research boutique) -Information Systems Specialist: May 2011 - March 2015

Rob Laing

Rob has been President,CEO and Sole Director of Farm.One since inception in 2015.
Previously, he founded and was CEO of the VC-funded language translation startup
Gengo.com in Tokyo from 2008-2015. More details above. Official Titles & Dates:
2010-April 2015: President, CEO & Director of Gengo, Inc. a US software company
providing translation services. 2008-April 2015: President, CEO & Director of Gengo,
KK, a software company in Japan providing translation services (Became a subsidiary



to Gengo, Inc.)

Number of Employees: 10
Related party transactions

In 2016, the Company utilized space owned by its founder for business purposes, and
paid $4,100 per month for such space for six months of 2016, providing total payments
of $24,600. A relative of the Company’s founder loaned the Company $115,028 during
2016 under an informal arrangement. The loan is considered payable on demand, but
is classified as a long-term liability as it will be outstanding for at least one year, and
bears no interest. The terms may be retroactively revised at a future date.

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

® You Might Lose Your Money We believe Farm.One will be very successful and
that investors will earn a good return on their investment. However, there is no
guarantee. Any number of things could go wrong, including (but not limited to)
the things described below. You shouldn’t invest unless you can afford to lose all
your investment.

e Farm.One is a Startup Although the principals of Farm.One have experience
with other companies, Farm.One itself was formed only recently and should be
viewed as a start-up enterprise. Investing in early-stage companies is not like
investing in mature, publicly-traded companies with professional management
and predictable cash flows. Like most startups, we face significant challenges
turning our business plans into a sustainable business, including: Understanding
the marketplace and accurately identifying opportunities for growth Developing
our products in a changing marketplace Anticipating consumer preferences
Developing our brand identity Responding effectively to the products of
competitors Attracting, retaining, and motivating qualified executives and
personnel Implementing business systems and processes, including technology
systems Raising capital Controlling costs Managing growth and expansion
Implementing adequate accounting and financial systems and controls Dealing
with adverse changes in economic conditions

e Competition Farm.One already has competitors, and we expect to have more in
the future. Moreover, some of our competitors could have significantly greater
resources and/or better competitive positions in certain product segments,
geographic regions, or customer demographics. Among other things, our
competitors might develop farm-to-table products that are comparable or
superior to ours, undertake more far-reaching and successful product
development efforts or marketing campaigns, adopt more aggressive pricing
policies, respond more effectively to new or emerging technologies, or use
strong or dominant positions in one or more other markets to gain a competitive
advantage our market.

® Pricing Pressure We are currently able to charge premium prices based on the



quality and timeliness of our products. We could face pricing pressure in the
future, whether because of increased competition, changing computer tastes,
changes in technology, or for other reasons. Any downward pressure on our
prices would jeopardize our business.

Unreliable Revenue Projections Any estimate of our revenue will be by nature
unreliable, given all of the uncertainties of our business. We have no way of
knowing with certainty how much revenue we will generate.

Changes in Technology As indoor, high-intensity farming becomes more
mainstream, it is very likely that we will need to invest in newer technology to
remain competitive. The new technology is likely to require substantial
investments and could also require different physical space.

Changing Consumer Tastes Today, consumers in urban areas want farm-fresh
food. But consumer tastes change, and there is no assurance that the products
we grow, or are able to grow, will continue to find a receptive market.

Target Market The market for our products might not be as large as we believe,
and might fail to develop and grow as we expect.

Negative Publicity It is possible that a restaurant patron could become ill or even
die from eating our products, whether because the products were contaminated
or because of an allergy. If that happened, it could be difficult or impossible for
us to overcome the negative publicity.

Casualty Losses Our facilities could be damaged by fire, flood, or other casualty
losses, and there is no assurance that our insurance coverage, if any, will be
sufficient to repair the damage and make the company whole for the
interruption in its business.

Insect Infestations As a producer of agricultural products, we are subject to the
risk that our facilities will be infiltrated by insects, molds, or other biclogical
elements, reducing our yield and/or making our products unfit for human
consumption.

Risk of Personal Injury Lawsuits If a restaurant patron were to become ill or die
from eating our products, we could become subject to lawsuits. Although we
intend to at all times carry insurance against this risk, it is possibly that a
judgment would exceed our insurance limits or arise from a theory of liability
not covered by our insurance.

Termination of Leases OQur business depends on finding suitable space in
crowded urban areas at a reasonable cost. There is no assurance that our existing
leases will be renewed or that we will be able to find suitable space in the future.
We Might Change Our Business Plans Depending on the circumstances, we
might change our business plans and strategies. We will neither need nor seek
the consent of investors to change our plans.

Inability to Scale For Farm.One to become profitable and generate a positive
return for investors, the business has to get larger, or “scale.” For a social media
app scaling is relatively easy — you just add more computer servers. For a
business like ours, that involves growing and harvesting plants and delivering
them at just the right time to local restaurants, scaling is much, much more
difficult, and there is no assurance that we will be successful, even if we raise
more capital.



Unpredictable Operating Costs Our operating costs are unpredictable and in
many cases beyond our control. If operating costs rose too high or too quickly, it
could threaten our ability to remain in business.

Our Revenues Might be Limited by Marketing Budget The more we spend on
marketing, the more revenue we expect to generate. However, we do not have an
unlimited marketing budget. If we are unable to produce sales quickly and/or
raise more capital, our marketing efforts could be hamstrung and our revenues
suffer accordingly.

Changes in Laws Could Affect the Business Our business could be affected
adversely by changes in the law — for example, by a law that imposes new safety
requirements for our products, or a law that makes our products harder to sell.
Economic Conditions Could Affect Our Business Farm.One sells products that
are not necessities like food or shelter, but luxuries. As a result, Farm.One could
be adversely affected by a deterioration in economic conditions, as consumers
choose or are forced to spend less on luxury goods.

We Aren’t Currently Profitable So far, Farm.One has not generated a profit, only
losses.

Need to Attract and Retain Employees To achieve our objectives, we must hire
and retain qualified executives, engineers, technical staff and sales personnel. If
we are unable to attract and retain capable managers and personnel, this could
adversely affect our results of operations. With deeper pockets, our competitors
might be able to outbid us for talented employees and even take the employees
we have already.

Low Minimum Offering Under the terms of this offering, we are allowed to start
spending investor dollars as soon as we have raised $10,000. Yet if we raise that
little capital, we will need to seek additional capital or the business may be at
significant risk of failure.

Need for Additional Capital We will need more money in the future to fund new
product development, expand our operations to other cities, buy property and
equipment, finance inventory, hire new team members, market our products,
pay overhead and general administrative expenses, and a variety of other
reasons. There is no guarantee that we will be able to raise all of the funds
required to operate and maintain the business. If additional funds are needed
and we cannot obtain them, our business might fail and investors could lose
their some or all of their investment.

Intellectual Property Infringement Farm.One could be subject to claims from
third parties that Farm.One has infringed on their intellectual property rights,
including patents. In that case we could be subject to substantial costs of
defending such claims, and could be liable for damages if we are found to have
infringed. Defending such claims could require significant time and resources,
and could cause significant disruptions to our systems and operations.

Risks Associated with Leverage We might borrow money from banks or other
lenders, sometimes referred to as “leverage.” While using leverage can increase
the total return on the borrower’s equity, it also increases risk because the
amount borrowed has to be repaid in accordance with a schedule. To repay
loans, we might be forced to scale down our operations, sell assets, and/or



maodify our business strategy, for example. This could reduce the amount paid to
investors.

Risk of Uninsured Losses We will decide what kind of insurance to purchase and
in what amounts. There is no guarantee that we will carry adequate or sufficient
insurance coverage for all of the risks we face. Likewise, some risks cannot be
insured at all, or cannot be insured on an affordable basis, and we might not be
able to purchase or afford all the insurance we need. Therefore, we could incur
uninsured losses.

Reliance on One Person Farm.One will rely significantly on the skills of Robert
Laing, the company’s founder. If Mr. Laing resigned, died, or became ill,
Farm.One and its investors could suffer. The company does not currently carry
“key man insurance” to protect against this risk.

No Right to Participate in Management When considering whether to buy a
Note, you should assume you will never have a meaningful right to participate in
the management of the company: Owning the Note itself will not give you the
right to vote or otherwise participate in management. If your Note is converted
into preferred stock, you will not have any right to vote or otherwise participate
in management, even if other holders of the preferred stock do. If your Note is
converted into common stock you will have the right to vote based on your
percentage ownership, but your percentage ownership is likely to be so small
that your vote will not be meaningful. Taking all that into account, you should
not buy a Note unless you are comfortable with our current management team,
specifically Mr. Laing, making all decisions for the foreseeable future.

Risk that Management Will Make Decisions Adverse to Your Interests Because
you will not have a meaningful right to participate in the management of the
company, it is possible that our management team will make decisions that you
disagree with, or that are clearly adverse to your personal interests. For example,
our management team could: Convince other owners of the Notes to change the
terms of the Notes. Pay themselves salaries and other compensation that you
believe is excessive. Change the company’s business plan. Issue convertible
notes, preferred stock, common stock, or other securities that have the effect of
“diluting” your ownership interest. Hire people who turn out to be incompetent.
Expand the business too slowly or too quickly. Wait too long to sell the company,
or sell it too soon.

The Terms of Your Note Could Change The terms of your Note, including but not
limited to the interest rate and the maturity date, can be changed by the consent
of investors holding more than 50% of all of the outstanding Notes.

Inability to Sell Your Note The law prohibits you from selling your Note for one
year, except in limited circumstances. Even after that one-year period, a host of
Federal and State securities laws may limit or restrict your ability to sell your
Note. Even if you are permitted to sell, you will likely have difficulty finding a
buyer because there will be no established market; and if you find a buyer, you
are required to offer to sell the Note back to the company first. Given these
factors, you should be prepared to hold your Note for its full two-year term.

Risk of Dilution If your Note is converted into stock, it might become subject to
“dilution.” There are two kinds of dilution. One is when the company issues



more stock and, as a result, you own a smaller percentage. That kind of dilution
isn’t necessarily bad, because if you own a smaller piece of a bigger pie you
might be as well off or better off, although your relative voting rights will
probably be diminished. The second kind of dilution is when the company issues
more stock for a lower price than the price you paid. In that case, the sale of
stock implies a diminished value of what you own already.

No Registration Under Securities Laws Neither Farm.One nor the Notes will be
registered with the Securities and Exchange Commission (“SEC”) or the
securities regulator of any State. Hence, neither Farm.One nor your Note is
subject to the same degree of regulation and scrutiny as if the Notes were
registered.

Incomplete Offering Information Regulation Crowdfunding does not require us
to provide you with all the information that would be required in some other
kinds of securities offerings, such as a public offering of shares (for example,
publicly-traded firms must generally provide investors with quarterly and
annual financial statements that have been audited by an independent
accounting firm). It is possible that if you had more information about us, you
would make a different investment decision.

Lack Of Ongoing Information We will be required to provide some information
to investors for at least one year following the offering. However, this
information is far more limited than the information that would be required of a
publicly-reporting company, and under some circumstances we would be
permitted (and could choose) to stop providing annual information.

Breaches Of Security It is possible that our systems would be “hacked,” leading
to the theft or disclosure of confidential information you have provided to us.
Because techniques used to obtain unauthorized access or to sabotage systems
change frequently and generally are not recognized until they are launched
against a target, we and our vendors may be unable to anticipate these
techniques or to implement adequate preventative measures.

Limits On Liability Of Company Management As an investor in our Notes, your
rights to make claims against our management team will be very limited. In
making your investment decision you should assume that you will never be able
to sue Farm.One’s management, even if they make decisions you believe are
stupid or incompetent, unless they violate Federal or State securities laws.

Your Interests Aren’t Represented By Our Lawyers We have lawyers who
represent us. Qur lawyers have drafted all of the legal documents reflecting your
investment in Farm.One. None of these lawyers represents you personally. If you
want your interests to be represented, you will have to hire your own lawyer, at
your own cost.

Other Conflicts of Interest In some ways the interests of investors and the
interests of Farm.One’s management team will coincide: everyone wants
Farm.One to be as successful as possible. However, your interests might be in
conflict in other important areas. For example, you might want the company to
be sold to realize a cash return on your investment, while the management team
might want to continue to operate the company.

Your Note is Not Secured As the owner of a Note, you will be an “unsecured”



creditor of Farm.One. That means that even your limited right to payment is not
secured by any asset of Farm.One, such as real estate.

e Subordination To Rights Of Other Lenders If Farm.One borrows money from a
bank or other institutional lender, then your right to payment will be
“subordinated” to the rights of the bank or other institutional lender. That
means that if Farm.One doesn’t have enough money to pay both you and the
bank, the bank will be paid and you won’t.

e Potential Return Might Not Adequately Compensate You For Risk Theoretically,
the rate of return paid by a company should compensate the investor for the
level of risk the investor is assuming. There is no way of knowing whether the
Notes we are selling represent an appropriate potential return for the risk of
investing in Farm.One.

® The Investment Agreement Limits Your Rights To purchase a Note, you will be
required to sign our Investment Agreement. The Investment Agreement limits
your rights in several important ways: In general, your claims against Farm.One
and its officers, directors, stockholders, and employees arising from your
purchase of a Note would be resolved through arbitration, rather than through
the court system. Any such arbitration would be conducted in Wilmington,
Delaware, which might not be convenient for you. You would not be entitled to a
jury trial. You would not be entitled to recover any lost profits or special,
consequential, or punitive damages. If you brought a claim against Farm.One
and lost, you would be required to pay Farm.One’s expenses, including
reasonable attorneys’ fees. If you won, Farm.One would be required to pay your
expenses.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Robert Laing, 86.2% ownership, Common Stock
Classes of securities

e Convertible Notes: 0
The Convertible Notes

This section summarizes the most important terms of the Convertible Notes.
This is only a summary. You should read and understand the terms of the actual
Convertible Notes before investing.

Voting

Ownership of a Convertible Note does not give you the right to vote or
participate in the management of the Company. If your Convertible Note is ever
converted into common stock, as described below, you would have the same
voting rights as other owners of the common stock.



Interest Rate

The Convertible Notes accrue interest at the rate of 2% per year.
Maturity

The Notes will mature on November 30, 2019.

Cash Payments

No cash payments will be made with respect to a Convertible Note before
maturity.

Conversion Into Stock Upon Equity Financing

If the Company raises at least $5,000,000 from the sale of its equity securities,
your Convertible Note will generally convert into that same class of equity
security, automatically.

If the price paid by the new investors implies a value of the whole Company
equal to or less than $7,000,000, then the number of shares you receive will be
based on the price per share paid by the new investors, but at a 20% discount.

If the price paid by the new investors implies a value of the whole Company
greater than $7,000,000, then the number of shares you receive will be based on
a total company value of $7,000,000 divided by the total capitalization of the
Company.

Sale of the Company

If the Company is sold, you will have the right to receive the greater of (i) all of
the principal and accrued interest outstanding with respect to your Convertible
Note, or (ii) the amount you would have received from the sale had you originally
purchased common stock of the Company based on a total value of the whole
Company of $7,000,000.

Maturity

Upon the maturity of your Convertible Note — if it has not yet been converted
into equity — you have the right to receive a return of your investment plus all
accrued interest. However, there is no assurance that the Company will have
enough money to pay you, or will even still be in existence.

Alternatively, you have the right to convert your Convertible Note into shares of
the Company’s common stock upon maturity. The number of shares you receive
will be based on a total company value of $7,000,000 divided by the total
capitalization of the Company.

First Right of Refusal



If you want to sell your Convertible Note, you must first offer it to the Company.
However, the Company is not required to buy it.

Amendment

Any of the terms of the Convertible Note may be amended with the consent of
the Company and investors owning more than 51% of the Convertible Notes,
measured by the amount outstanding with respect to each Convertible Note.

Terms of Other Securities

Apart from the Convertible Notes, the Company has only two kinds of securities
outstanding: its common stock and Simple Agreements for Future Equity, or
SAFEs.

As of November 10, 2017, there are currently 4,586,800 shares of common stock
outstanding.

The Company currently has outstanding $115,000 of SAFEs.

Each share of common stock is entitled to one vote for the election of directors
and other matters upon which the stockholders of the Company are entitled to
vote. Owners of SAFEs have no voting rights.

If the Company raises capital through the sale of preferred stock at a fixed
valuation, then each outstanding SAFE will convert automatically into shares of
the preferred stock. The number of shares of preferred stock will depend on the
implied valuation of the entire Company. If the implied valuation is no greater
than $3 million, then the number of shares of preferred stock will be calculated
at the same price paid by the new investors, minus a 20% discount. If the implied
valuation is greater than $3 million, then the number of shares of preferred stock
will be calculated on the basis of a $3 million total valuation.

Differences between the Convertible Notes and Other Securities
The Convertible Notes differ from the common stock as follows:

o Owners of the common stock have the right to vote, while owners of
Convertible Notes do not.

o If the Company is sold, owners of Convertible Notes have the right to be
paid before owners of the common stock.

o If the value of the Company grows to more than $7,000,000, owners of the
Convertible Notes will, in effect, have purchased their Convertible Notes at
a discount.

The Convertible Notes differ from the SAFEs as follows:

o The Convertible Notes bear interest while the SAFEs do not.



o The SAFEs will be converted (into preferred stock) only if the Company
raises capital by issuing preferred stock, while the Convertible Notes can
be converted if the Company raises capital by issuing common stock also.

o The SAFEs will be converted (into preferred stock) if the Company raises
any capital by selling preferred stock at a fixed valuation, while the
Convertible Notes will be converted only if the Company raises at least
$5,000,000 (by selling any equity security).

o The terms and the mechanism for conversion are different for the SAFEs
and the Convertible Notes.

How The Terms of the Convertible Notes May be Modified

Any of the terms of the Convertible Note may be amended with the consent of
the Company and investors owning more than 50% of the Convertible Notes,
measured by the amount outstanding with respect to each Convertible Note.

Among the terms that could be modified are the interest rate, the maturity date,
and the terms upon which the Convertible Notes can be converted into equity
securities.

How the Convertible Notes May be Limited, Diluted, or Qualified by Other
Securities

Other securities issued by the Company could affect the Convertible Notes, as
follows:

o The Company could issue securities in the future that have a preferred
right to payment, i.e., the owners of those securities would have the right
to be paid before the owners of the Convertible Notes.

o The Company could issue securities in the future that have a higher
discount rate for converting into equity securities, or a lower maximum
value for the Company.

o If your Convertible Note is converted into equity securities, you could find
yourself “diluted” by a later issue of securities, as described in the Risks of
Investing section.

How the Company’s Principals Could Affect Investors

The individual(s) who control the Company could affect investors in many ways,
including these:

o They could run the Company into the ground, with the result that investors
lose all or a portion of their investment.

o They could issue securities of the Company that result in the conversion of
the Convertible Notes into equity securities.



o They could issue securities of the Company that “dilute” or otherwise harm
the interests of investors.

o They could change the Company’s business.
o They could sell the Company.

o They could convince the owners of more than 50% of the Convertible Notes
to change the terms of the Convertible Notes.

20% Shareholders

Robert Laing is the only person who owns 20% or more of the voting power of
the Company.

Mr. Laing is the Chief Executive Officer and sole Director of the Company.
How the Convertible Notes are Valued

The only value that has been placed on the Convertible Notes is their face value.
There should be no need for the Company to place any other value on them in
the future.

Risks to Investors Associated with Convertible Notes

The risks of buying and owning a Convertible Note are described in the Risks of
Investing section.

Restrictions on Transfer

By law, an investor who buys a Convertible Note won’t be allowed to transfer it
for one year, except (i) back to the Company itself, (ii) to an “accredited”
investor, (iii) to a family member or trust, or (iii) in a public offering of the
Company’s shares. In general, an “accredited” investor is a person with at least
$200,000 of income ($300,000 with a spouse) or a net worth of at least
$1,000,000, without taking into account his or her principal residence.

SAFEs: 115,000

The company has $115,000 of SAFEs outstanding.

For a description of the SAFEs, see Convertible Notes section above.
Common Stock: 4,586,400

Voting Rights

The holders of shares of the Company's common stock are entitled to one vote
for each share held of record on all matters submitted to a vote of the
shareholders.



Dividend Rights

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Common Stock are entitled to receive ratably such
dividends as may be declared by the Board out of funds legally available
therefore as well as any distribution to the shareholders. The payment of
dividends on the Common Stock will be a business decision to be made by the
Board from time based upon the results of our operations and our financial
condition and any other factors that our board of directors considers relevant.
Payment of dividends on the Common Stock may be restricted by law and by
loan agreements, indentures and other transactions entered into by us from time
to time. The Company has never paid a dividend and does not intend to pay
dividends in the foreseeable future, which means that shareholders may not
receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Common Stock are entitled to share ratably in all of our assets
remaining after payment of liabilities (including convertible notes) and the
liquidation preference of any then outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Common
Stock are subject to and may be adversely affected by, the rights of the holders of
shares of any additional classes of preferred stock that we may designate in the
future.

What it means to be a Minority Holder

As a minority holder of a Convertible Note, you will have limited ability, if all, 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

The investor’s stake in a company could be diluted due to the company issuing
additional shares. In other words, when the company issues more shares, the
percentage of the company that you own will go down, even though the value of the
company may go up. You will own a smaller piece of a larger company. This increase
in number of shares outstanding could result from a stock offering (such as an initial
public offering, another crowdfunding round, a venture capital round or angel
investment), employees exercising stock options, or by conversion of certain
instruments, such as convertible bonds, preferred shares or warrants, into stock.

If the company decides to issue more shares, an investor could experience value



dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

The type of dilution that hurts early-stage investors most occurs when the company
sells more shares in a “down round,” meaning at a lower valuation than in earlier
offerings. An example of how this might occur is as follows (numbers are for
illustrative purposes only, and are not based on this offering):

e InJune 2014 Jane invests $20,000 for shares that represent 2% of a company
valued at $1 million.

e In December the company is doing very well and sells $5 million in shares to
venture capitalists on a valuation (before the new investment) of $10 million.
Jane now owns only 1.3% of the company but her stake is worth $200,000.

e [nJune 2015 the company has run into serious problems and in order to stay
afloat it raises $1 million at a valuation of only $2 million (the “down round”).
Jane now owns only 0.89% of the company and her stake is worth $26,660.

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’s 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

Our 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

2016

The first quarter of 2017 (January to March) was spent in research and preparation
mode, as well as searching for space for the prototype farm.

The company's first prototype farm at the Institute of Culinary Education (ICE) was
installed in April 2016, under an agreement whereby Farm.One would supply
equipment and operate the farm in return for collaborating with the school and
growing crops for the school’s use. This farm was built to test growing methods and
the sales market for locally-grown specialty produce. As a small proof of concept farm
it was not intended to be a profitable enterprise. Between August to November 2016,
the company brought on an initial base of customers, including restaurants Daniel,
Atera, Jungsik and L'Appart. The company achieved the goal of "selling out” the farm
at ICE by using all available space and achieving the target price per pound for
products.

During the 2016 year, the company employed a small team of employees and
contractors while building revenue, and operated at a loss.

In November 2016, restaurant Atera offered a space of around 1,200 square foot total
in their building to the company, for a potential new farm. At the end of 2016, the
company started initial preparatory construction on the new farm in Tribeca,
incurring some preparatory construction costs. The company signed a lease on the
new space.

2017

In January 2017, the company ramped up construction of its new Tribeca farm.
Overall, construction of the Tribeca farm required around $250,000 of construction
and equipment expense, part of which was funded with a Simple Agreement For
Future Equity of $135,000, and part from cash.

The company continued to operate the farm at ICE while building the Tribeca farm.
Due to the Tribeca farm being split across two rooms, initial production capacity came
online in March 2017 at Tribeca, and subsequent capacity in August. A small part of
the Tribeca farm is still to be completed with LED lighting, which will open up
additional capacity.

Additional working capital has been deployed in bringing the operation up to speed.
Tribeca farm as model for future farms

As a 1,200 square-foot farm, the Tribeca operation represents a model for future farms
to be built. However there are key differences which will allow future farms to be more
profitable:



e We expect to operate future farms with around 5 full-time staff per 1,500 square
foot of growing space. Future farms will not require the overhead of their own
management team - they will be overseen by the New York headquarters.

e Future farms may be larger in size, allowing additional economies of scale. The
market for our product is healthy, and potentially much larger than we initially
anticipated, making it possible to build farms of 1,000 to 5,000 square feet.

e [uture farms can leverage centralized accounting, equipment purchasing,
marketing, ecommerce, software and processes. Significant cost savings will
occur from centralized consumables purchasing.

® The reputation of our current farms can be used to attract customers in new
cities - an advantage our first farms did not have.

Revenue

The company has achieved significant gross revenue and gross profit growth each
quarter of 2017.

Cost of Sales
The key Costs of Sales in Farm.One's operations are

® Direct Labor (farm labor directly related to growing of product)
e Packaging
e Consumables - growing media and seeds

Utilities costs are not included in our Cost of Sales calculation.
Gross Margins

Since June 2017, on a monthly basis, Farm.One has had a positive gross margin of
around 50%.

Operating Expense

Key operating expenses for the company are wages and salaries of the management
team, and utilities costs.

Management Wages and Salaries

The company employs 5 staff on the management team, including the founder and
CEQ. Since the inception of the company, the CEO has been unpaid. Post-fundraise,
the CEO will be paid a reasonable salary.

Financial Milestones

The Company is currently generating net income losses. However, our new Tribeca
farm has sufficient size, when at full capacity and full sales, for the Company to reach
breakeven with current staff, with additional farms becoming accretive to overall net
income. Management currently forecasts 2018, 2019 and 2010 revenue of $1 million,



$2 million and $7 million, respectively. Positive net income is expected in 2018,
although the Company may choose to prioritize growth over profit generation.

No executive hires are planned in the next 6 months.
Building Additional Farms

The Company's intention is to build additional farms in other US or worldwide urban
areas, seeking favorable arrangements alongside restaurants or other culinary
businesses. Each farm is intended to become a profitable entity in itself, with support
from the headquarters in New York. Additional farms are expected to be between
1,000 square-foot to 5,000 square foot in size.

Target cities may include, but are not limited to: Chicago, Philadelphia, Minneapolis,
Las Vegas, San Francisco, Los Angeles, Seattle, Portland, Vancouver, Toronto, Miami,
Denver, Austin, Houston, Tokyo, London, Paris, Taipei, Singapore, Hong Kong, Sao
Paulo, Copenhagen, Dubai. The choice of future farm locations is at the sole
discretion of the executive officers and directors based on the business needs of the
Company.

Over the next 6 months, the Company's focus is on preparing to build these additional
farms, by

e Growing its New York farms to maximum revenue potential, by continuing to
build Sales and investing in Marketing

e Continuing to improve its software and process definition to allow the Company
to operate multiple farms centrally

e [inalizing training materials and documentation to allow the Company to
operate multiple farms centrally

e Scouting for new locations, with a focus on the US East

e Conducting additional R&D on hardware to improve operational efficiency

By June 2018, the Company hopes to have chosen a site and begun construction on a
new farm in a target city.

Profitability of future farms and payback period

Depending on size, additional farms may require a capital investment of between
$200,000 to $1,000,000, part or all of which may come from funds raised. The
company aims for a "payback period" on capital for each farm of between 2-5 years.
Operating circumstances for each farm may vary, due to factors such as local
minimum wage, local electricity cost, demand for product, and other reasons.

Liquidity and Capital Resources

The company is currently generating operating losses and requires the continued
infusion of new capital to continue business operations. However, the company
anticipates continued revenue growth, and to reach positive net income before any
raised funds are depleted.



The company's future long-term revenue growth depends on building additional farms
in US cities, which may require new capital beyond this fundraise for construction and
equipment costs, as well as the working capital required to bring new farms to
profitability. Capital for new farms may come from free cash flow; equipment
financing; traditional or convertible debt instruments; equity in the company or in a
subsidiary of the company specific to a future farm; or a combination of these
methods.

The choice of future fundraising methods is at the sole discretion of the executive
officers and directors based on the business needs of the company and the particular
circumstances of any new farm to be built.

Indebtedness

SATE Agreements In 2017, the Company issued simple agreements for future equity
(SAFE Agreement) in exchange for cash investments of $115,000. The SAFE
Agreements entitle the holder to convert the SAFE agreements into the Company’s
stock. The terms provide for automatic conversion of the SAFE agreements’ purchase
amounts of $85,000 as of December 31, 2016 (the “Purchase Amount”) into the
Company’s stock if and upon a qualified equity financing event, which is generally
defined as a transaction or series of transactions involving the issuance of the
Company’s stock at a fixed pre- money valuation. The number of shares of stock the
SAFE agreement converts into is the Purchase Amount divided by the price per share
determined by either: a) a $3,000,000 pre-money valuation on the Company’s then
outstanding capitalization (as further defined in the agreements), or b) a 20% discount
to the share pricing in the triggering equity financing. In the case of a liquidation
event (as defined in the SAFE agreement), the SAFE agreement is convertible, at the
holders’ elections, into either: A) cash of the Purchase Amount; B) the number of
shares of common stock determined by the share pricing derived by dividing a
$3,000,000 valuation cap by the Company’s then outstanding capitalization (as
defined in the agreement). The SAFE agreements provide holders with various
additional protections, including preferences over unitholders in a dissolution event
for payment of the Purchase Amount and anti-dilution protections. Convertible Note
Issuances Subsequent to December 31, 2016 through the issuance date of these
financial statements, the Company issued $100,500 of convertible notes payable,
bearing interest at 2% per annum and maturing on November 30, 2019. These notes
entitle the holder to convert the convertible notes into the Company’s stock. The
terms provide for automatic conversion of the convertible note agreements into the
Company’s stock if and upon a qualified equity financing event of $5,000,000 or
greater. The number of shares of stock the convertible notes convert into is the then
outstanding principal and interest divided by the price per share determined by either:
a)a $7,000,000 pre-money valuation on the Company’s then outstanding
capitalization (as further defined in the agreements), or b) a 20% discount to the share
pricing in the triggering equity financing. Lease Agreement In April 2017, the
Company entered into a lease agreement for commercial space it began occupying in
January 2017. The initial lease term is from January 1, 2017 through December 31,



2021, with renewal options for two additional five-year terms. The initial lease rate is
$500 per month, with 3.5% escalations annually commencing January 1, 2018. If and
upon renewals, there is a 6% escalation to the lease rate at each renewal. The
Company is also required to pay a portion of property taxes, utilities, and other
common costs.

Recent offerings of securities

e 2017-04-01, Rule 506B, 115000 SAFE. Use of proceeds: Total of SAFEs: $115,000
Use of Proceeds: Construction of Tribeca Farm Working Capital

Valuation

$7,000,000.00

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 as to what would be fair
market value.

USE OF PROCEEDS

Offering Offering
Amount Sold Amount Sold

Total Proceeds: $10,000f $1,070,000

Less: Offering Expenses

StartEngine Fees (6% total fee) $600 $64,200
Net Proceeds $9,400, $1,005,800
Use of Net Proceeds:

Software Development
$9,400 $100,000

Capital Expenditure (New Farms) $0  $500,000
R&D (Growing Techniques) $0 $50,000
R&D (Hardware) $0 $50,000

Working Capital $0  $305,800




Total Use of Net Proceeds ‘ $9,400I $1,005,800

We are seeking to raise a minimum of $10,000 and up to $1,070,000 in this offering
through Regulation Crowdfunding. If we manage to raise $1,070,000, we plan to use
the net proceeds of approximately $1,005,800 over the course of that time as follows:

Investment into our farm management software

Contribution of cash to building one or more additional farms in US cities
Research and Development into growing techniques for culinary plants
Research and Development into improved hardware for farm efficiency

The identified uses of proceeds are subject to change at the sole discretion of the
executive officers and directors based on the business needs of the Company.

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;
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.

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 on its website http://farm.one in an
area designated for "Investors”. The annual reports will be available within 120 days of
the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
Farm.One, Inc.

[See attached]



Farm.One, Inc.

A Delaware Corporation

Fmancial Statements (Unaudited) and Independent Accountant’s Review Report
December 31, 2016 and 2015



Farm.One, Inc.

TABLE OF CONTENTS

Page
INDEPENDENT ACCOUNTANT’S REVIEW REPORT 1
FINANCIAL STATEMENTS AS OF DECEMBER 31, 2016 AND 2015 AND FOR THE
PERIODS THEN ENDED:

Balance Sheets 2

Statemnents of Operations 3

Statements of Changes in Stockholder’s Equity 4

Statements of Cash Flows 5

Notes to Financial Statements 6-12



artesian
CPA, LLC

To the Board of Directors of
Farm.One, Inc.

New York, NY
INDEPENDENT ACCOUNTANT’S REVIEW REPORT

We have reviewed the accompanying financial statements of Farm.One, Inc. (the “Company”), which comprise
the balance sheets as of December 31, 2016 and 2015, and the related statements of operations, changes in
stockholder’s equity, and cash flows for the year ended December 31, 2016 and for the peniod from December
8, 2015 (mception) to December 31, 2015, and the related notes to the financial statements. A review mncludes
primanly applying analytical procedures to management's financial data and making inquiries of company
management. A review 1s substantially less in scope than an audit, the objective of which 1s the expression of
an opinion regarding the finanaal 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 the financial statements in accordance
with accounting prnciples generally accepted 1n the Uruted States of Amernica; this mcludes the design,
implementation, and mamntenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from matenal misstatement whether due to fraud or error.

Accountant’s Responsibility

Our responsibility 1s to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Commmuttee of the
AICPA. Those standards require us to perform procedures to obtamn limmited 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 1 accordance with accounting principles generally accepted in the United States of Amernica. 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 matenal modifications that should be made to the accompanying
financial statements in order for them to be in confonmity with accounting prnciples generally accepted in the

United States of America.
Going Concern

As discussed in Note 3, 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 nught be necessary
should the Company be unable to continue as a going concem.

Aesin C‘ﬁ% L—Lkﬁ/

Artesian CPA, LI.C
Denver, Colorado

February 5, 2018

Artesian CPA, LLC
1624 Market Street, Suite 202 | Denver, CO 80202
p: 877.968.3330 f: 720.634.0905
info@ArtesianCPA.com | www.ArtestanCPA.com



FARM.ONE, INC.
BALANCE SHEETS (UNAUDITED)
As of December 31, 2016 and 2015

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivable
Inventory
Total Current Assets

Non-Current Assets:
Property and equipment, net
Total Non-Current Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY
Liabilities:
Current Liabilities:
Accounts payable

Accrued expenses
Total Current Liabilities

Non-Current Liabilities:

Related party loan
Total Non-Current Liabilities

Total Liabilities

Stockholder's Equity:

Common stock, $0.00001 par value, 10,000,000 shares
authonized, 3,920,000 shares 1ssued, outstanding, and
vested, each as of December 31, 2016 and 2015.

Additional paid-in capital

Accumulated defiat

Total Stockholder's Equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

2016

2015

47,489
3,208
18,143

68,840

56,642

53

56,642
125,482

20,948
25

20,973

115,028

115,028

136,001

39
132,099
(142,657)

53

(10,519)

39

125,482

$ 39

See Independent Accountant’s Review Report and accompanying notes, which are an integral

part of these financial statements.

2



FARM.ONE, INC.

STATEMENTS OF OPERATIONS (UNAUDITED)

For the year ended December 31, 2016 and for the period from December 8, 2015
(inception) to December 31, 2015

2016 2015
Sales, net $ 5,293 $ .
Cost of goods sold (24,188) -
Gross Profit/ (Loss) (18,895) -
Operating Expenses:
General and administrative 79,071 -
Sales and marketing 10,543 =
Depreciation expense 3,073 -
Research and development 31,775 -
Total Operating Expenses 124,462 -
Loss from Operations (143,357) -
Other Income 700
Income Before Income Tax (142,657) -
Provision for (Benefit from) Income Tax - -
Net Loss $ (1420657) $ -

See Independent Accountant’s Review Report and accompanying notes, which are an integral

part of these financial statements.
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FARM.ONE, INC.

STATEMENTS OF CHANGES IN STOCKHOLDER’S EQUITY (UNAUDITED)

For the year ended December 31, 2016 and for the period from December 8, 2015 (inception) to December 31, 2015

Common Stock

Additional Total

Number of Paid-In Accumulated  Stockholders'

Shares Amount Capatal Deficit Equity

Balance at December 8, 2015 (inception) - $ - $ - $ " % -
Issuance of common stock 3,920,000 39 = e 39

Net loss - - - - -
Balance at December 31, 2015 3,920,000 39 = e 39
Capital contributions - - 132,099 - 132,099
Net loss - = - (142,657) (142,657)
Balance at December 31, 2016 3,920,000 $ 39 $ 132,099 $  (142657) § (10,519)

See Independent Accountant’s Review Report and accompanying notes, which are an mtegral part of these financial statements.
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FARM.ONE, INC.

STATEMENTS OF CASH FLOWS (UNAUDITED)

For the year ended December 31, 2016 and for the period from December 8, 2015 (inception)
to December 31, 2015

2016 2015

Cash Flows from Operating Activities
Net Loss $  (1420657) % -
Adjustments to reconcile net loss to net cash used
i1 operating activities:
Depreciation and amortization 3,670 -

Changes in operating assets and liabilities:

Change 1n recervables (3,208) -
Change 1n inventory (18,143) -
Change in accounts payable and accrued labilities 20973 -

Net Cash Used in Operating Activities (139,365) -

Cash Flows from Investing Activities
Purchases of property and equipment (60,312) -
Net Cash Used in Investing Activities (60,312) -

Cash Flows from Financing Activities

Proceeds from related party loan 115,028 -

Capital contributions 132,099

Issuance of common stock to founders - 39

Net Cash Provided by Financing Activities 247,127 39

Net Change In Cash 47,450 39
Cash at Beginning of Period 39 -
(Cash at End of Period $ 47,489 $ 39
Supplemental Disclosure of Cash Flow Information:

Cash paid for interest % . % -

Cash paid for income tax $ = $ -

See Independent Accountant’s Review Report and accompanying notes, which are an integral part
of these financial statements.
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FARM.ONE, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2016 and 2015 and for the periods then ended

NOTE 1: NATURE OF OPERATIONS
Farm.One, Inc. (the “Company”), 1s a corporation organized December 8, 2015 under the laws of
Delaware. The Company grows rare produce in farms in central city locations, selling predominantly

to chefs.

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally
accepted 1n the United States of America (GAAP).

The Company adopted the calendar year as its basis of reporting.

Use of Estimates

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

Risks and Uncertainties

The Company 1s dependent upon additional capital resources for its planned full scale operations and
1s subject to significant risks and uncertainties; including failing to secure funding to continue to
operationalize the Company's plans or failing to profitably operate the business.

Cash Hqurvalents and Concentration of Cash Balance

The Company considers all highly liquid securities with an oniginal maturity of less than three months
to be cash equivalents. The Company’s cash and cash equivalents in bank deposit accounts, at times,
may exceed federally mnsured limits. As of December 31, 2016 and 2015, the Company’s cash balances
did not exceed federally insured himits.

Accounts Recervable

The Company assesses its recervables based on historical loss patterns, aging of the recevables, and
assessments of specific identifiable customer accounts considered at risk or uncollectible. The
Company also considers any changes to the financial condition of its customers and any other external
market factors that could mmpact the collectability of the recewvables in the determination of the
allowance for doubtful accounts. The Company has determined that an allowance against its accounts
recevable balances was not necessary as of December 31, 2016 or 2015.

Inventory

Inventory 1s stated at the lower of cost or market and accounted for using the weighted average cost
method. The inventory balances of $18,143 and $0 as of December 31, 2016 and 2015, respectvely,
consisted of plants and related overhead. The Company records mmpatrment and obsolescence
reserves against its inventory balances as deemed necessary.

See accompanying Independent Accountant’'s Review Report
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FARM.ONE, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2016 and 2015 and for the periods then ended

Property and Equipment

Property and equipment are recorded at cost when purchased. Depreciation is recorded for property
and equipment using the straight-line method over the estimated useful lives of assets, which range
from 3-10 years. The Company reviews the recoverability of all long-lived assets, including the related
useful lives, whenever events or changes in circumstances indicate that the carrying amount of a long-
lived asset might not be recoverable, and writes the assets down as necessary. Depreciation charges
on property and equipment totaled $3,670 and $0 for the periods ended December 31, 2016 and 2015,
respectively. The Company’s property and equipment consisted of the following as of December 31,
2016 and 2015:

2016 2015
Computer & office equipment $ 14,351 $ o
Farm Equipment 10,961 -
Leasehold improvements 35,000 .
Property and equipment, at cost $ 00312 $ e
Less: accumulated depreciation (3,670) -
Property and equipment, net $ 56,642 $ =

Fair Value of Financial Instruments

Financial Accounting Standards Board (“FFASB”) guidance specifies a hierarchy of valuation
techniques based on whether the inputs to those valuation techniques are observable or unobservable.
Observable inputs reflect market data obtained from independent sources, while unobservable nputs
reflect market assumptions. The hierarchy gives the highest priority to unadjusted quoted prices in
active markets for identical assets or labilities (Level 1 measurement) and the lowest priority to
unobservable mputs (Level 3 measurement). The three levels of the fair value hierarchy are as follows:

Level 1 - Unadjusted quoted prices in active markets for identical assets or lhabilities that the
reporting entity has the ability to access at the measurement date. Level 1 primarily consists of
financial mnstruments whose value 1s based on quoted market prices such as exchange-traded
mstruments and listed equities.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset
or lability, either directly or indirectly (e.g., quoted prices of simnilar assets or habilities in

active markets, or quoted prices for identical or similar assets or liabilities in markets that are not
active).

Level 3 - Unobservable mputs for the asset or liability. Financial mstruments are considered Level
3 when their fair values are determined using pricing models, discounted cash flows or similar

techniques and at least one significant model assumption or input 1s unobservable.

The carrying amounts reported in the balance sheets approximate their fair value.

See accompanying Independent Accountant’'s Review Report
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FARM.ONE, INC.
NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of December 31, 2016 and 2015 and for the periods then ended

Revenue Recoonition

The Company recognizes revenue when: (1) persuastve evidence exists of an arrangement with the
customer reflecting the terms and conditions under which products or services will be provided;
(2) delvery has occurred or services have been provided; (3) the fee 1s fixed or determinable; and
(4) collection 1s reasonably assured.

Cost of goods sold includes product costs, consumables, packaging, labor, and overhead allocations.

Stock-Based Compensation

The Company accounts for stock-based compensation 1n accordance with ASC 718, Compensation -
Stock Compensation. Under the fair wvalue recognition provisions of ASC 718, stock-based
compensation cost 1s measured at the grant date based on the fair value of the award and 1s recognized
as expense ratably over the requsite service period, which s generally the option vesting period. The
Company uses the Black-Scholes option pricing model to determine the fair value of stock options.

Research and Development

Research and development costs are expensed as mcurred. Total expense related to research and
development was $31,775 and $0 for the periods ended December 31, 2016 and 2015, respectively.

Income Taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC 740, Income
Taxes. Under the lability method, deferred taxes are determined based on the temporary differences
between the financial statement and tax basis of assets and liabilities using tax rates expected to be n
effect during the years in which the basis differences reverse. A valuation allowance 1s recorded when
it 1s unlikely that the deferred tax assets will be realized.

The Company assesses its income tax positions and records tax benefits for all years subject to
examination based upon its evaluation of the facts, circumstances and information available at the
reporting date. In accordance with ASC 740-10, for those tax posttions where there 1s a greater than
50% likelihood that a tax benefit will be sustained, our policy is to record the largest amount of tax
benefit that 1s more likely than not to be realized upon ultimate settlement with a taxing authority that
has full knowledge of all relevant information. For those income tax positions where there 1s less than
50% likelihood that a tax benefit will be sustained, no tax benefit will be recognized in the financial
statements. The Company has determined that there are no matenial uncertain tax positions.

The Company accounts for income taxes with the recognition of estimated income taxes payable or
refundable on mcome tax returns for the current period and for the estimated future tax effect
attributable to temporary differences and carryforwards. Measurement of deferred income items s
based on enacted tax laws mcluding tax rates, with the measurement of deferred income tax assets
being reduced by available tax benefits not expected to be realized in the immediate future. The
Company had net operating loss carryforwards of $177,966 and $0 as of December 31, 2016 and 2015,
respectively. The Company pays Federal and New York income taxes, and has used an effective
blended rate of 38.3% to dertve net tax assets of $47,917 and $0 as of December 31, 2016 and 2015,
respectively, resulting from its net operating loss carryforwards and other temporary book to tax
differences from tax basis to GAAP basis depreciation methods and other tax to GAAP differences.

See accompanying Independent Accountant’'s Review Report
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As of December 31, 2016 and 2015 and for the periods then ended

Due to uncertainty as to the Company’s ability to generate sufficient taxable income 1n the future to
utilize the net operating loss carryforwards before they begin to expire in 2036, the Company has
recorded a full valuation allowance to reduce the net deferred tax asset to zero.

The Company files U.S. federal and state income tax returns. All tax periods since inception remain
open to examination by the taxing jurisdictions to which the Company 1s subject.

NOTE 3: GOING CONCERN

The accompanying financial statements have been prepared on a gomng concern basis, which
contemplates the realization of assets and the satisfaction of labilities m the normal course of
business. The Company 1s a business that has not yet generated significant revenues or profits, has
sustained net losses of $142,657 and $0 during the periods ended December 31, 2016 and 2015,
respectively, has an accumulated deficit of $142,657 as of December 31, 2016, and has limited available
liquid assets as of December 31, 2016 with just $47,489 of cash available.

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 1ssued 1s 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. No assurance can be given that the
Company will be successtul in these efforts.

These factors, among others, raise substantial doubt about the ability of the Company to continue as
a going concern for a reasonable period of time. The financial statements do not include any
adjustments relating to the recoverability and classification of recorded asset amounts or the amounts
and classification of liabilities

NOTE 4. STOCKHOLDER’S EQUITY

The Company has authorized 10,000,000 shares of $0.00001 par value common stock. As of each
December 31, 2016 and 2015, 3,920,000 shares of commeon stock were 1ssued and outstanding,.

In December of 2015, the Company 1ssued 1ts founder a total of 3,920,000 shares of common stock
at $0.00001 per share, in exchange for $39 of cash. This stock i1ssuance was conducted under terms
of a restricted stock purchase agreement, but contained no vesting provisions. All 1ssued and

outstanding shares are fully vested as of December 31, 2016 and 2015.
During 2016, the Company’s founder contributed a total of $132,099 of capital to the Company.

NOTE 5: RELATED PARTY TRANSACTIONS

In 2016, the Company utilized space owned by its founder for business purposes, and paid $4,100 per
month for such space for six months of 2016, providing total payments of $24,600.

A relative of the Company’s founder loaned the Company $115,028 during 2016 under an informal
arrangement. The loan 1s considered payable on demand, but 1s classified as a long-term labaility as 1t

See accompanying Independent Accountant’'s Review Report
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will be outstanding for at least one year, and bears no interest. The terms may be retroactively revised
at a future date.

NOTE 6: COMMITMENTS AND CONTINGENCIES

The Company may be subject to pending legal proceedings and regulatory actions in the ordinary
course of business. The results of such proceedings cannot be predicted with certainty, but the
Company does not anticipate that the final outcome, it any, arising out of any such matter will have a
material adverse effect on its business, financial condition or results of operations.

NOTE 7: RECENT ACCOUNTING PRONOUNCEMEN'TS

In May 2014, the FASB 1ssued ASU 2014-09, "Revenue from Contracts with Customers” (Topic
606). This ASU supersedes the previous revenue recognition requirements in ASC Topic 605—
Revenue Recognition and most industry-specific guidance throughout the ASC. The core principle
within this ASU 1s to recognize revenues when promised goods or services are transferred to
customers 1 an amount that reflects the consideration expected to be recerwed for those goods or
services.

In August 2015, the FASB 1ssued ASU 2015-14, "Revenue from Contracts with Customers”, which
deferred the effective date for ASU 2014-09 by one year to fiscal years beginning after December 15,
2017, while providing the option to early adopt for fiscal years beginning after December 15, 2016.
Transition methods under ASU 2014-09 must be through either (i) retrospective application to each
prior reporting period presented, or (11) retrospective application with a cumulative effect adjustment
at the date of mnitial application. We are continuing to evaluate the mnpact of this new standard on our
financial reporting and disclosures, including but not limited to a review of accounting policies,
internal controls and processes. We expect to complete our evaluation in the second half of 2017 and
intend to adopt the new standard effective January 1, 2018.

In June 2014, the FASB issued Accounting Standards Update No. 2014-12, “Compensation - Stock
Compensation (Topic 718): Accounting for Share-Based Payments when the terms of an award
provide that a performance target could be achieved after the requisite service period,” (“ASU 2014-
127). Current U.S. GAAP does not contain explicit guidance on whether to treat a performance target
that could be achieved after the requisite service period as a performance condition that affects vesting
or as a nonvesting condition that affects the grant-date fair value of an award. The new guidance
requires that a performance target that affects vesting and that could be achieved after the requisite
service pertod 1s treated as a performance condition. As such, the performance target should not be
reflected 1n estimating the grant-date fair value of the award. The updated guidance will be etfective
for annual reporting periods beginning after December 15, 2015, including interim periods within that
reporting period. The adoption of this ASU did not have any impact on the Company's consolhidated
tinancial position, hquidity, or results of operations.

In February 2016, the FASB issued ASU 2016-02, “Leases™ (Topic 842). This ASU requires a lessee
to recognize a right-of-use asset and a lease liability under most operating leases mn its balance sheet.
The ASU 15 effective for annual and mterim periods beginning after December 15, 2018, mcluding
interim periods within those fiscal years. Farly adoption 1s permitted. We are continuing to evaluate
the impact of this new standard on cur financial reporting and disclosures.

See accompanying Independent Accountant’'s Review Report
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In July 2014, the FASB 1ssued the ASU No. 2015-11 on “Inventory (Topic 330): Simplifying the
Measurement of Inventory”, which proposed that inventory should be measured at the lower of cost
and the estimated selling prices in the ordinary course of business, less reasonably predictable costs of
completion, disposal, and transportation. These amendments are based on existing guidance that
requires measuring mventory at the lower of cost or market to consider the replacement cost of
mnventory less an approximately normal profit margin along with net value in determining the market
value. [t 1s effective for reporting periods beginning after December 15, 2016. Management is assessing
the mnpact of this pronouncement on our financial statements.

In August 2016, the FASB 1ssued ASUT 2016-15, "Statement of Cash Flows" (Topic 230). This ASU 1s
intended to reduce diversity in practice in how certain transactions are classified in the statement of
cash flows. This ASU 1s effective for financial statements 1ssued for fiscal years beginning after
December 15, 2017. We do not believe the adoption of ASU 2016-15 will have a material impact on

our financial position, results of operations or cash flows.

In November 2015, the Financial Accounting Standards Board (“FASB”) issued Accounting
Standards Update (“ASU”) No.2015-17, “Balance Sheet Classification of Deferred Taxes”. The new
guidance eliminates the requirement to separate deferred mcome tax liabilities and assets into current
and noncurrent amounts. The amendments will require that deferred tax liabilities and assets be
classified as noncurrent in a classified statement of financial position. The updated guidance is
effective for fiscal years beginning after December 15, 2016, including interim periods within those
annual periods. The Company 1s in the process of evaluating this guidance.

Management does not believe that any other recently issued, but not yet effective, accounting

standards could have a material effect on the accompanying financial statements. As new accounting
pronouncements are 1ssued, we will adopt those that are applicable under the circumstances.

NOTE 8: SUBSEQUENT EVENTS

SAFE Agreements

In 2017, the Company 1ssued simple agreements for future equity (SAFE Agreement) in exchange for
cash investments of $115,000. The SAFE Agreements entitle the holder to convert the SAFE
agreements mnto the Company’s stock. The terms provide for automatic conversion of the SAFE
agreements’ purchase amounts of $85,000 as of December 31, 2016 (the “Purchase Amount”) into
the Company’s stock 1if and upon a qualified equity financing event, which 1s generally defined as a
transaction or series of transactions mvolving the 1ssuance of the Company’s stock at a fixed pre-
money valuation. The number of shares of stock the SAFE agreement converts into is the Purchase
Amount divided by the price per share determined by either: a) a $3,000,000 pre-money valuation on
the Company’s then outstanding capitalization (as further defined in the agreements), or b) a 20%
discount to the share pricing in the triggering equity financing.

In the case of a hquidation event (as defined m the SAFE agreement), the SAFE agreement is
convertible, at the holders” elections, into either: A) cash of the Purchase Amount; B) the number of
shares of common stock determined by the share pricing derved by dividing a $3,000,000 valuation
cap by the Company’s then outstanding capitalization (as defined in the agreement).

See accompanying Independent Accountant’'s Review Report
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The SATE agreements provide holders with various additional protections, including preferences over
unitholders 1n a dissolution event for payment of the Purchase Amount and anti-dilution protections.

Convertible Note Issuances

Subsequent to December 31, 2016 through the 1ssuance date of these financial statements, the
Company issued $100,500 of convertible notes payable, bearing interest at 2% per annum and
maturing on November 30, 2019. These notes entitle the holder to convert the convertible notes into
the Company’s stock. The terms provide for automatic conversion of the convertible note agreements
into the Company's stock if and upon a qualified equity financing event of $5,000,000 or greater. The
number of shares of stock the convertible notes convert into 1s the then outstanding principal and
interest divided by the price per share determined by either: a) a $7,000,000 pre-money valuation on
the Company’s then outstanding capitalization (as further defined in the agreements), or b) a 20%
discount to the share pricing in the tnggering equity financing,

Stock Issuances

Subsequent to December 31, 