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Name of issuer:

VitalFle Inc.

Legal status of issuer

Form: Corporation
Jurisdiction of Incorperation/Qrganization: DE
Date of erganizatian:  4/28/2017

Physical address of issuar:
224 Fayetteville St
Raleigh NC 27601

Wabsite of issuer:

https://vitalflohealth.com

Nama of intermadiary thraugh which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, i applicable. of intermediary

283503

Amount of compensalion to be paid Lo the intermediary, whether as & dollar smount or &
percentade of the offering amount, or a good faith estimate if the exact ameunt is not
available at the time of the filing. for conducting the offering. including the amount of referral
and any other fees associated with the offerina:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering

Any other direct or indirect intarest in the issuer held by the intermadiary, or any arrangemant
for the intermediary to acquire such an interest:

No

Tyne of security offered:

[ Common Stock
[ Preterred Stock
[ Debt

IF Other, describe the security offerad

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

235,000

Price:

$1.00000

Meinod fer determining price:
Pro-rated portion of the total principal value of $235,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$235,000.00

Quersubscriptions accepted

[nNe

If yes, disclose how oversubscriptions will be allocated
[ Fro-rata basis
[1First-come, first-served basis
[ Other

If other, describe how aversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$1.000,000.00

Deadling to reach the Larget offering amount:
4/30/2023
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Currant number of emplayees:

8
Most racent fiscal year-and: Prior fiscal year-end:

Total Assats $877.926.00 $267.729.00

Casn & Casn Equivalents: £712,91.00 $141,748.00

Accounts Receivable: $16,543.00 $11,619.00

Short-term Dubit: $39,277.00 $75.823.00

Lang-term Debt $0.00 $725,000.00

Revenues/Sales $72,690.00 $42,877.00

Gaods Sold $43.118.00 $1,937.00
Taxes Pald: $200.00 $204.00
et Income: ($741.679.00) (5159,223.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, €O, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, CR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, 1V



Offering Statement
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THE COMPANY

1. Name of issuer

VitalFle Inc.
COMPANY ELIGIBILITY
2, Check this box to certify that all of the following statements are true for the issuer.

= Organized under, and subject to, the laws of a State ot territary of the United
States or the District of Columbia

Mot subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934,

- Mat an invastment campany registered o reguired to be registered under the
Investment Company Act of 1340,

Nat ineligible ta rely on this exemption under Section 4¢a)(8) of the Securities Act
28 a result of 2 disqualification specifind in Rule 503(a) of Regulation
Crowdfunding,

o Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two yoars
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Nort a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exsmption under Section 4(a)(6) of the Securities Act.

3. Has Lhe Issuer or any of its predecessars previously falled ta comply with the engeing

reporting requirements of Rule 202 of Regulation Crowdfunding?

[ ves

DIRECTORS OF THE COMPANY

4. Pravide the fallowing infarmation abaut sach director (and any persans accupying a similar
status or performing a similar function) of the issuer.

Year Joined as

. Main
Principal Gocupation ([ Diractor

Director
Managin:

Michael Troy i Geekdom Fund 2021
Director

Luke Marshall CEO VitalFlo Inc. 2017

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Provide the followlng information abaut each officer tand any persons occupying a similar
status or parforming a similar function) of tha issusr.

Officer Pasitions Held Year Joined
Michael Taylor coo 2018
Luke Marshall CEO 2017
Luke Marshall President 2017

For three years of business experience, refer to Appendix D: Director & Officer
Work Histary.
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PRINCIPAL SECURITY HOLDERS

& Pravide the name and awnership level of each parson, as of the mast recent practicabla
date, who |s the baneficial swner of 20 percent of more af the issuar's culstanding veting
equity securities, calculatad on the basis of voting power.

N 1 Hold: No. and Class % of Vating Power
ik of Securities Now Haid Prior ta Offering
Luke Marshall 2973423.0 Common 49.08
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of Ihe issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
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RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds In this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of



the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the Y or of this

The U.S. and C does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the
U.S. Securities and Exchange Commission has not made an independent
that these urities are exempt from registration.

8. Discuss the material factors that make an investment in the issuer speculative or risky:

Expectation of Future Losses: Early Stage Company. The Company is an early
stage company. The Company is projecting that net operating losses will
continue through at least calendar year 2023 and potentially beyond. The
Company’s ability to generate revenues and profits will depend on the successful
development, commercialization and marketing of its products and services
Failure of any of these conditions could adversely affect the Company's financial
condition and results of operation.

Need for Additional Funding. The Company may require substantial additional
working capital to suppert its preduct development, commercialization and
marketing activities. The Company offers no assurance that any additional
funding, if requirad, will be secured or, if secured, will be on favorable terms.

Competition. Although the Company believes that the products and services itis
developing will possess advantages, competition in the market for the Company's
products and services exists. Many of the Company’s potential competitors have
substantially greater financial, research and development, marketing and other
resources than the Company. Because of changes that may occur in the industry,
no assurances can be made that competitors will not develop preducts and
services with similar capabilities at a lower cost that will compate successfully
with the Company.

Lack of Sales and Market Recognition. The Company’s ability to finance its
operations and to achieve profitability will depend, in part, on the Company’s
ability to introduce and successfully market its products and services. Market
acceptance and recognition generally require substantial time and effort. While
the Company believes that reasonable market penetration will provide market
recegnition, management makes no assurances that the market will be penetrated
as planned, or if it is, that the level of penetration will be successful in helping the
Company realize a competitive advantage aver others whe are in the market or
may enter the market.

Lack of Profits. The Company currently is not profitable. While the Company has
developed a plan that projects significant profitability in the future, management
makes no assurances that this financial objective will be achieved, ar that
consistent profitability will oecur.

Need to Attract and Retain Key Employees. The Company is highly dependent
upon the services of its current officers, tha loss of whose services could
substantially impede the achievement of the Company’s business objectives. The
recruitment and retention of additional qualified personnel will be critical to the
Company’s success. The Company will face competition for qualitied employses
from numerous industry sources and there can be no assurance that it will be able
to attract and retain qualified personnel on aceeptable terms.

Dependence on Scale Up and Managemeant of Growth. The Company's success
will depend on the expansion of its operations and the management of these
expanded operations.  Failure to achieve any of these goals could have a
material adverse effect on the Company's businass, financial cendition or results
of operations.

Lack of Public Market; Illiquidity. There is no public market for the Securities and
the Company does not expect that such a market will develop in the near future
The Securities will not be registered under the Securities Act, or state Blue Sky
laws and are being offered and sold in reliance on exemptions from the
registration requirements of such laws. The Investor will be required to represent
that the Investor is purchasing the Securities for investment and agree to
restrictions on transfer of the Securities. The certificates representing the
Securities will bear legends describing such restrictions. Consequently, the
Investor may be unable to liquidate such Investor's investment and should be
prepared to hold the Securities indefinitely.

Data Security. Interruptions and breaches of the Company's computer and
communications systems, and those of the Company's vendars, including
computer viruses, “hacking” and "cyber-attacks.” could impair the Company's
ability to conduct business and communicate internally and with its custemers, or
rasult in the theft of trade secrets or other misappropriation of assets, or
otherwise compromise privacy of sensitive information belonging to the
Company, its customers or other business partners.

Projections. The financial projections included herein were prepared by the
management of the Company and are based upen certain assumptions regarding
future events. As the assumptions relate to events which may oceur in the future
and over which management will have little or no centrol, there can be no
assurance that the assumptions by management will occur. If the assumptions
made by management do not occur, the Company may not achieve the projected
financial performance. Accordingly, these financial projections should not be
interpreted as a guarantee that the Company will achieve the revenues, expenses
and profits as stated in the projections. Actual results for any period may be
substantially less attractive for the Company than the projections indicate,

Government Regulations. The Company’s praducts are subject to extensive and
rigorous regulation at both the federal and state levels. Such agencies and the
regulations promulgated thereunder, and other federal and state statutes and
ragulations govern, among other things, the develepment, testing, manufacture,
safety, effectiveness, labeling, storage, record keeping, approval, advertising and
promotion of the Company’s products.

The Company cannot determine what effect changes in regulations or legal
interpretations, when and if promulgated, may have on its business in the future.
Changes could, among ather things, require expanded or different labeling, the
recall or discontinuance of certain products, additional record keeping and
expanded documentation of the properties of certain products and scientific
substantiation. Such changes, or new legislation, could have a material adverse
effect on the Company.

Our future success depends on the efforts af a small management team. The loss
of services of the members of the management team may have an adverse affect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCTION TG QUESTION £ Avoid genercliced siaiements wid include o

ose foctors that ae uiigue yo the issuer.

Discussion shoutd be (@l fa dhe issuer s Bustness i i aien i and showis a0l reweal the facions addiessed in tie

Tl set ks b saiber of visk

o specsf s v to B ilentifer!

The Offering
USE OF FUNDS

2. Whal is the purpose of this offering?

The Company intends to use the net praceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use tha net procaads from the Qffering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.




10. How does the [ssusr intand to use the proceads of this affering?

It we rzisz: §235,000

Use of 37% towards R&D (incl. software development and maintenance); 32%
Frecesds towards Sales & Marketing; 23.5% towards general & administrative: 7.5%
towards WeFunder fees

ITwe 12ise: $1,000,000

Use of 27% towards R&D (incl. software development and maintenance); 32%
“05 towards Sales & Marketing; 23.5% towards general & administrative; 7.5%
tawards WaFunder fees
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DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and

eliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV”). The SPV will invest all amounts it receives fram
investors in securities issued by the Company. Interests issued to investors by the
SPV will ke in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors' interests in the
investments will be recorded in each investor's “Portfolic” page on the Wefunder
platform. All references in this Farm € to an Investor's investment in the Company
(or similar phrases) should be interpratad to include investments in a SPV.

2. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met, If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at |east five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the Investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.

ght to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor daes
not reconfirm, he or she will receive i i ing that the i it
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm,

If the Investar cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering daes not close, all of the
Investor's funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company's right to cancel. The Investment Agreement you will execute with us
provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the ir from all does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sald in the offering, i mmil will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

3. Describe the terms of the securilies being offered

To view a copy of the SAFE you will purchase, plesse see
A i endix B, Investor Contracts.

The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of a Sirple Agreement for
Future Equity ("SAFE™),

which provides Investors the right to preferred stock in the Company (“Preferred
Stock™),

when and if the Company sponsors an equity offering that involves Preferred
Stock, on the standard terms offered to other Investors

The “Discount Rate” is 80.00%.
The "Valuation Cap” is $7,000,000.00

Converston in o Quaiified Finanemg. In the event that the Company issues and sells
Preferred Stock in a bena fide transaction or series of transactions with the
principal purpose of raising capital for aggregate proceeds of at least
US$1.000,000 at a fixed valuation, inciuding but not limited te, a pre-money or
post-maney valuation (a "Qualified Financing™) before the termination of this
SAFE, this SAFE will automatically convert into the number of shares of SAFE
Preferred Stock equal to the Purchase Amaount divided by the lower of (1) the Cap
Price or (2) the Discount Price (the “Conversion Price”) upon the cecurrance of
such Qualified Financing.

For purposes of this SAFE:

“Cap Price” means the price per share determined in accordance with the
fellewing fermula:






of all SAFEs with the same Valuation Cap and Discount Rate as this SAFE (and
SAFEs lacking one or both of such terms will be considered to be the same with
respect to such term(s)) (the “Majority Holders™), provided that with respect to
clause (iD: (A) the Purchase Amount may not be amended, waived or modifiad in
this manner, (B) the consent of the Investor and each holder of such SAFEs must
be solicited (even if not obstained), and (C) such amendment, waiver or
modification treats all such holders in the same manner. “Majority-in-interest”
refers to the holders of the applicable group of SAFEs whose SAFEs have a total
Purchase Amount greater than 50% of the tetal Purchase Amount of all of such
applicable group of SAFEs.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal Wefunder Portal is authorized to take the following actiens with
respect to the investment contract between the Company and an investor:

1. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

2. Wefunder Portal may reduce the amount of an investor’s investment if the
reason for the reduction is that the Cempany’s effering is oversubscribed,

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERI

The seenritics being offered may nor b transfersed hy any purchaser of such seeuritics during te ane year
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NOTE: The tarm “accreditad Investor” means any person who comes within any of the
categorles sat forth In Rule 501¢a) of Regulation D, or who tha saller reasonably bellaves
comes within any of such categaries, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,

stepchild, ild, parent, , spouse or spousal equivalent, sibling,
2 5 , daug , brot ,or of
, and Includes adaptive relationships. The term “spousal equivalent” means a
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DESCRIPTICN OF ISSUER'S SECURITIES

7. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Common
Stock 9917432 3641313 Yes ~
Series Seed
2 Preferred
Stock 347825 347825 Yes ~
Series Seed 1
Preferred
Stock 2671268 2068503 Yes w
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 4,878,114

Daseribe any other rights:

Preferred stock has liquidation preferences over common stock. Series Seed 2
Preferred Stock has a different cost basis for the Tx multiple than Seed 1. Seed 1
has a $3M cap and Seed 2 has 3 $4M cap.

18. How may the rights of the securities being offered be materially limited, diluted or gualified
v identified above?

by the rights of any other class of se:

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a materia| way. For example, those interest holdars could
vote to change the terms of the agreements geverning the Company’s operations
or cause the Campany to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company. for example by diluting those
tights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, o other outstanding aptions or warrants are exercised, of if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor’s vating and/or economic rights. In addition, as discussed above, if a
majority-in-intarest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted

Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could |ose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

19. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No.

Iy the principal sharehalders identified In Question &
ies being offered?

20. How could the axercise of rights he
above affect the purchasers of the secu

As holders of a majerity-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is ne guarantee that the
Company will develop in a way that is optimal for er advantageous to the Investor.

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and aven force aut minarity
holders of securities, The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other halders of securities of the Company may alsa
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
ovms.

The shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeem their securities at a









- Liabitines. The Company's liabilities totaled $39,277 for the fiscal year ended
December 31, 2021 and $800,823 for the fiscal year ended December 31, 2020.

Liquidity & Capital Resources

To-date, the company has been financed with $2,140,000 in equity, $725,000 in
convertibles, and $325,000 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 9 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds", We
don’t have any other saurces of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 6 months. Except as otherwise described in this Farm C, we do
not have additienal sources of capital other than the proceeds from the offering.
Because of the complexities and uncertaintias in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

VitalFlo Inc. cash in hand is $80,709.35, as of October 2022. Over the last three
months, revenues have averaged $5,926.28/month, cost of goods sold has
averaged $1,299.9)/month, and operational expenses have averaged
$101,843.28/month, for an average burn rate of $97,.216.91 per month. Our intent is
to be profitable in 12 months.

Since the date our financials cover, the Company issued $325k in SAFEs on the
same vehicle as the crowdfunding being raised through Wefunder.

The Company received a Letter of Intent from Techstars to invest 5150k on the
current SAFE vehicle being used to raise crowdfunding through Wefunder,

We hope to bring in ~$200,000 in revenue over the next 6 months. We expect our
expenses te ba ~$600,000 over the next & months

VitalFle is not currently profitable. We project that we can become profitable
within 12 menths. We estimate that we will need to raise 550,000 to reach this
point of profitability. Currently, growth of the company is the pricrity over
profitability. While $550,000 may be enough to achieve prafitability, if there are
opportunities for faster growth, the company may increase burn which would
require the company to pursue further funding opportunities.

Outside of the funds raised through Wefunder, VitalFlo has three other sources of
capital: revenue, fundraising outside of Wefunder, and grants. The company is
forecasting it will bring in ~$200,000 in revenue over the next & months. In
addition to this, we are raising additional capital outside of Wefunder using the
same terms. The company is currently being considered for $500,000 in
supplemental grant funding to its existing Phase || SBIR grant threugh the Phase
1IE grant vehicle by the NSF. These sources combined should provide plenty of
funding to cover shart-term burn throughout the Wafunder campaign.

Shauld all of that go awry, we have the ability to draw down short term working
zapital leans from some of our investars.

Future projections cannot be guaranteed
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FINANCIAL INFORMATION

29. Include financial statements cavering the twe mo:
period(s) since incention, If sharter

acantly complated fiscal years or tha

Refer to Appendix €, Financial Statements

1, Luke Mashall. certify that;

(1) the financial statements of VitalFlo Inc. included in this Form are true and
complete in all material respects ; and

(2} the financial information of VitalFlo Inc. included in this Form reflects
accurately the information reported on the tax return for VitalFlo Ine. filed for the
most recently completed fiscal year.

Luke Marshall

CE!

STAKEHOLDER ELIGIBILITY

30. With respect ta the issuer, any predacessor of the issuer. any affiliated issuer, any directar,

or more of the Issuer's outstanding voting equity secur
issuer in any capacity at the time of such sale, any
Cdirectly or Indirectly) remuneration far selicitatian of purchasers In connection with such sale
of securilies, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016

any promater connactad with the
that has been or will be paid

€13 Has any such person been convictad, within 10 years (or live yaars, in the case of issuars
their predecessors and affiliated issuers) befare the filing of this offering statement, of any
felony o misdemeaanar:

i.in connaction with the purchase or sale of any security? [] Yes [« No

i involving the making of any false filing with the Commission? [ Yes i No

i. arising out of the canduct of the business af an underweriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [ No

£2) Is any such person subject to any ordler, judgment or decree of any court of competent

lurisgiction, entared within five years befors the filing of the Information required by Section
44 of Ihe Securities Act thal, at the time of filing of
enjoins such person from engaging or continuing to engage in any conduct or practice:

Mis alfering statement, restrains or

on with the purchiase o sale of any secarity? (] Ye

Iving the making of any false filing wilh the Commission? [ Yes & No

il arlsing aut of the canduct of the business of an underwriter, broker, dealer, municipal
securitias dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [F No




(215 ANy SUCN PErsoN SUDJECT T& A NINal Oraer oF a $13e SecUriies ComMISSION (OF an agency or
officer of 2 state parfarming like functions); a state authority that supervises or examines

Lanks, savings associations or credit unions; & state insurance commission (or an ageney or
officer of @ state performing like functions); an appropriate federal banking agency; the U.S,
Commadity Futures Trading Commission: or the National Credit Union Administration that:

he time of the filing of this offering statement bars the person from.

A association with an entity regulated by such commission, autharity, agency or
Oes

B. engaging in the business of securities, insurance or banking? [J Yes & No

. engaging n savings assaciation or credit union activitios?] Yes

constitites a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of t+
[CIves 2] No

offering statement?

(4) 15 any such persen sublect te an order of the Commission entered pursuant to Sectian
15(b) or 15B(c) of the Exchange Act or Section 203¢e) or () of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

i_suspends ar revokes such person's registration as a broker, dealer, mu
dealer, investment adviser er funding portal? (] es [ No

ipal securities

il places limitations an the activities, functions or oparations of such parson?

bars such parsen from baing associatad with any entity or from participating in the
offering of any panny stock? (] Yas

(5) Is any such person subject te any order of the Commission entered within five years before
the flling of this offering statement that, at the time of the fillng of this offering statement,
orders the person to cease and desist fram committing or causing a violatian or future
violation of.

i.any scienter-based anti-fraud provision of the federal securities laws, including
withaut limitation Sectian 17(a)(1) of the Securities Act, Section 10¢b) af tha Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 20601) of the Invest
Advisers Act of 1940 or any other rule or regulation thereunder? [ Ye:

Section 5 af the Securities Act? (] Yes [ No

(63 s 2ny such person ded or expelled from mem n, or susp i or barred
from association with a mamber of, 2 ragistarad national sacuritias axchange or a registarad
natianal or affiliatad sacuritias asseciation for any act or amissian to act canstituting conduct

inconsistent with just and equitable principles of trade?

[ Yes [4 No

(7) Has any such parson filad (as a ragistrant or [SSUB), oF was ahy Such person or was any.
such parsen named as an undarwriter in, any registration statement or Regulation A affering
statement filed with the Commissian that, within five vears before the filing of this offering
statement, was the subjact of a refusal order, stap order, or erder suspending the Regulation
A exemption, or is any such person, st the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order of suspension order should be Issued?

L Yes [ Mo

(8) Is any such person sublect to a United States Postal Service Talse represantation order
entered within five years before the filing of the information required by Section ¢A(b) of the
Securities Act, or Is any such parson, at the time of filing of this offaring statement, subject to
atemperary restraining order of prefiminary injunction with respect Lo conduct alleged by the
Unitedl States Postal Service o constitute a scheme or device far obtaining money or property
through the mail by means of false representations?

L ves Bl ne

If you weuld have answered “Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT sliglbla to rely on this exemption under Sectlon 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31. In addition te the information expressly required to be included in this Form, include:
- (03 any other material infarmation presented to investors: and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant @ power of atterney te make voting decisions on
behalf of that Investor to the Lead Investor Cthe “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which cage, the Investor has a five (5) calendar day period to revoke the Broxy.
Pursuant to the Proxy. the Lead Investor or his or her successor will make voting
decisions and take any other actions in cennection with the veting on Investors
behalf.

The Lead Investor is an experienced investor that is chosen to act in the rele of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Campany.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed te Investars, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Laad Investar.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund®) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as & pertfolio manager for that Fund
fand as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is ta maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the intarests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investar, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV.
including each investor's taxpayer identification number (“TIN") (2.9, social
security number or employer identification number). Te the extent they have not
already dane so each inuestor will be recnired ta arovide their TIN within the



earlier of (i) two (2) years of making their investment or (i) twenty (20) days
priot to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investar an ameunt necessary for the SPV to
satisfy its tax withhelding obligations as wall as the SPV's reasonable astimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

urities & Exchan:

mimission

32 The issuer will file & Iy with the
annually and post the report on its website, no later than:

120 days after the end of each fiscal year covered by the report.

ted, the annual report may be found on the iss

httpsi//vitalflohealth.com/invest

The issuct must continue 1© comply with the ongoing reporting requirements until.

1. the issuer is required 1o file reports under Exchange Act Sections 13(a) ar 15(d);

2. the issucr has filed at least one annual report and has fower than 200 holders of record:

3. the issuer has filed at least three annual reports and has wtal assers that da not exceed 310
million:

4. the issucr or anather party purchases or ropurchascs all of the securitics issucd pursuant to
Section 4(u](6). including any puyment in full of debt securities ar any complete
redemption of redeemable seeurities: or the issuer liquidates or dissolves in accordance

with state law
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Pursiwant 1ot quireme S v e wities Act of’ ulation Crowdfunding

27,000 ek seq ), the issi ifies thai i 1h runds 1o believe that it meets ail o iremenis for

filir Form € and has his Farm to be s 1 irs behalf by th

VitalFlo In

By

Founder & CEO

Pursuant to the requirements of Sections 4(2)(6) and 4A of the Securities Act of 1
100 et seq.). this m C I 2 has been signed by the followi eTsons in the

capacities and on the da




Mike Troy

Managing Director, Geekdom Fund IlI, LP

Luke May
Founder & CEC

wer, ins principad execurive off

I authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is caupled with an int

The company hereby waives any and all defenses that may be available to contest, n

or disaffirm the actions of Wefunder Portal taken in good faith under or in relian
this power of attorney.




