Form C

Cover Page

Mame of issuer.

VitalFlo Inc.

Legal status of issuer:
Form. Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization:  4/28/2017

Physical address of issuer
224 Fayetteville St
Raleigh NC 27601

Website of issuer:

https:/vitalflohealth.com

Neme of intermediary throuah which the offering will be conducted:

‘Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

0DO7-00033

CRD number, If applicable, of intermediary;
283503
Amount of compensation to be paid to the Intermediary, whether as a dollar amount or &

percentage of the offerd or a good faith estimate if the exact amount is not
auailabla at the time of the filing, for canducting tne offering, including the amount of referral

amoun:

and eny other fees associated with the offes

7.5% of the offering amaunt upon a successful fundraise, and be entitled to
reimbursemant for out-of-pocket third party expenses it pays or incurs on behalt
of the lssucr in connection with the offaring.

Any othar diract or indiract interest in the issuer held by tha iniarmadiary, or any arrangamant
for the Intermediary to acquire euch an intarest:

No.

Type of security offerec:

[ Common Stock
ClPreferred Stock
[ClDebt

If Othar, describa the sacurity offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered

185.000

Price,

5100000

Method for determining price:

Pro-rated portion of the total principal value of $185,000; interasts will be sold in
increments of §1; each investment is convertible to one share of stock as
dascribad under Item 13,

Target offering amount.

$185,000.00

Cne

ves. disclnse how oversubscriptions will be allocated

[1Pro-rata basis
CIFirst-come. first-served basis

If sither, describe how oversubscriptions will ke allocatad

As determined by the issuer

Maximum affering amount (if diffarant from target offering amount)
$1,000,000.00
Deadline to reach the target offering amount:
4/30/2023
NOTE: if the sum of the investment commitments does not equal or exceed the target
ol

tat fering deadline, ities will be sald in the offering,
be cancelled and committed funds will be returnad.

investmant commitments wi

Current number of employess

8
Most recent fiscal year-end: Prior fiscal year-end
Total Ass §877,926.00 $267,729.00
Cash & Cash Equivalents: $712,81.80 $141748.00
Accounts Racalvale $16,543.00 $7,619.00
Short-term Debt: $39,277.00 $75,823.00
Long-term Deizt §0.00 $725.000.00
Revenucs/Sales $72,690.00 $42877.00
$43,118.00 $1937.00
$200.00 $204.00
($741.679.00) ($159.223.00)

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, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, N'Y, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, IV

MNFfAavinma CHabAamaAant



IHISTINY JLaleinisiiot

Respond to eael question in each paragraph of this part. Set forth each question and any notes, but not
aty instuctions thersto. in their entirery. If disclosure in response to any question is rasponsive (o one

or more other questions, [t is ot necessary to repeat the diselosure, If a question o series of questions

is incpplicable or the response is available elsewhers in the lomm, exther state that it is inapplicable

inelud i crossereference to (e responsive diselosure, or omil the question or serics of yuestions

Be very careful and precise in answering all questions . Give full and complete answers so tha they are

ol misleading under the eircumssnees invalved, Do nol di wrmance or oiher

<5 any fulure

antieipaied event unless you have a reasonable basis to believe that it will actually eccur within the

foreseeahle fut

. T8 uny answer

iring; significnt information is materially incenrate, incamplete

o misleading, the Company, its managerent and principal shareholders may be liable to investors

based on that information

THE COMPANY

1. Name of issuer:

VitalFlo Inc.

COMPANY ELIGIBILITY

Check this bex ta certify that all of the following statemenits are true for ke issuer,

+ Organized under, and subject to, the laws of
States or the District of Calumbia

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

+ Not an invastment company registerad or required to ba registered

nent Company Act of 1940,

~ Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule $03(a) of Regulation
Crowdfundina.

* Has filad with the Commission and provided ta investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
imimediately praceding the filing of this offering statemant (or for such shorter
pericd that the Issuer was required to file such reports

« Mot a develogment stage company that (a) has na specific business plan ar (b) has
incicated that its business plan is to engage in a merger or acquisition with an
unidentified company or campanies.

State ar territory of the United

cer the

e

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

3. Has the issuer or any of its predecessors previously failed to comply with the angoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes [+] No

IRECTORS OF THE COMPANY

4, Provide the following infermation about each dirsctor (and any persens occupying a similar
status ar performing a similar function) of the issuer,

T — Main ‘Year Joined as
Director e PEHEN Employer Director
. Managin
Michael Troy Qind Geekdom Fund 2021
Director
Luke Marshall CEOQ vitalFlo Inc. 2017

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

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any persons occupying a sim
status or performing a similar function) of the issuer.

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

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

INSTRECTION T6) QUESTION 5. For punprses af rids Oueci

o 5. the gt nffcer wuemns o presideas, vice presiden,

afficer, and sny pevson tiat voudinely

seerciany, tresrer vr prineipal finaneial officer. comptealer or priveipul aecot

peaforming siniiar fanctinme

PRINCIPAL SECURITY HOLDERS

& Provide the name and ownership level of each person. as of the most recent practicable
date, wha Is the beneficial owner of 20 percent or more of the issuer's cutstanding voting
equity securities, calculated on the basis of voting power

I No. and Class % of Voting Pawer
fme of older of securities Now Held Prior to Offering
Luke Marshall 2473423.0 Common 48.08

INSTRUCTION $0 QUESTION 6. The above information nust be peovided ai of a date that is o mave than § 20 davs prior

10 the date of fling af

ing statement.

i coteadare total viaring prwer. inciols at) securties for

e porcon dirersis o udiverely has or shayes the viring

v ik inebades the pover iovone ar o direes she voting of sich seceiien, 1 e pecsen bas e rivid i

vasing poster af sue

ecuritiee with

50 days. inciuding Wnough she evereise of any prion, vaspant o

e held by mamsber of

convirsion of wseesrity, or efier ariangement, v i seerit tireagis corperativns o

partereiipe Gr asvenwise in o manner ts woulsd aliow o person to direct ar soatol i voting of i serices (or chse i

such dincsticn or vonteol cauple, u co-trsice) they siould be inchaded us beiang “Beeficilly ownzd.” You

Shuid ducbde an epiaarion of these circuisse s in o footmote o e “Xmber af ond Clasc of Secyrines Now Heid " T

cuicilaie outstanding vating equey sesurities, assine il eistanding opfions are exercised and all cutstanduig corerible

svcnrisles consersed

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe In detall the business of the lssuer and the anticipated businass plan of the lssuer

For a description of our business and our business plan, please rafer to the
attached Appendix A Business Description & Plan
INSTRUCTION 100 QUIRSTION 7. Wefunder wilh g s company '« Wefmiler profe s a sppersis (Appendi 41

e Farn: C in PDI formsat. The subntissicr will inc s aié @&A ficens and “read more™ facks in o wn-collepsed formar. Ali

This mieans vhat any informiation provided in your Wepunder proflevall be provided to the SEC iy respoinse 15 this question.

Ay aresult, your cen i b poteriilly fiable forsuisotaicarenis and caissians in e profile wndee the Securiies Act

af 1955, viich requi formanen relared 5 your wisiness and anticipated busivess picn. Please

s o8 o provide

review your Wefunder grofile carcfully ta ensure it provides elt wateiial infosmatian, s nat felse or misleading, and dacs
ot omit any informaion that wouid cquse the information inclided to be fuice or misieading.

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 autherity. Furthermare, these authorities have
not passed upon the accuracy or adeguacy of this document.

The US. and c does not pass upon the merits of
any securities offersd or tha terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

Thaea carritias ara nffarad nndar an avamntian fram ranictratinn: hraouar tha



1S SR LIS 1 A SE T I 11 AT 15 ST s
us. and c has not made an independent
determination that these securities are exempt from registration.

& Discuss the matar tars that make an investment in the issuer speculativa or risky

Expectation of Future Losses; Early Stage Company. The Campany is an early
stage company. The Company is projecting that net epcrating 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 fimancial
condition and results of operation.

Need for Additional Funding. The Company may require substantial additional
warking capital ta suppert its product development, commercialization and
marketing activities. The Company offers no assurance that any additional
funding, if required, will be secured or, i secured, will be on favorable terms.

Competition. Although the Company believes that the products and services it is
developing will possess advantages, competition in the market for the Company's
proclucts 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 ke made that competitors will not develop products and
services with similar capabilitics at a lower cost that will compete successfully
with the Company.

Lack of Sales and Market Recognition. The Company’s ability to finance its
operations and te achieve profitability will depend, in part, on the Campany’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 raasonable market penetration will provide markat
recognition, management makes no assurances that the market will be penetrated
as plannad, or if it is, that the laval of penetration will ba successful in halping the
Company realize a competitive advantage over others wha are in the market or
may enter the market.

Lack of Profits. The Company currently is not profitable. While the Company has
developad a plan that projects significant profitability in the future, management
makes na assurances that this financial cbjective will be achieved, or that
consistent profitability will occur.

Need to Attract and Retain Key Employees. The Company is highly dependent
upon the services of its current officers, the 10ss of whose services could

impede the achi of the Company's business objectives. The
recruitment and ratention of additional qualifisd personnel will be critical to the
Company's success. The Company will face competition for qualified employees
from numerous industry saurces and there can be no assurance that it will be able
to attract and retain qualified personnel an acceptable terms.

Dependence an Scale Up and Management of Grawth. The Company's success
will depend en the expansion of its operations and the management of these
expanded operations.  Failure to achieve any of these goals could have a
material aciverse effect on the Company’s business, financial condition or results
of operations.

Lack of Public Market; llliquidity. 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 Sccurities will not be registered under the Securities Act, or state Blue Sky
laws and are being cffered and sold in reliance on exemptions from the
registration requirernents 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. Conseguently, the
Investor may be unable to liquidate such Investar's investmant and should be
prepared to hold the Sacurities indsfinitely.

Data Security. Interruptions and breaches of the Company’'s computer and
communications systems, and thosc of the Cempany’s vendors, including
computer viruses. “hacking” and “cyber-attacks.” could impair the Company’s
ability to conduct business and communicate internally and with its customers, or
result 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
managemant of the Company and are based upen certain assumptions ragarding
future svents. As the assumptions relate to events which may occur in the future
and over which management will have little or no control, 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
intarpreted as a guarantea that the Campany will achieve the revenues, axpenses
and profits as stated in the projections. Actual results for any period may ke
substantially lose attractive for the Company than the projections indicate.

Government Regulations. The Company’s preducts are subject to extensive and
rigorous regulation at both the federal and state levels. Such agencies and the
regulations premulgated thereunder, and ether federal and state statutes and
regulations govern, amang other things, the development, testing, manufacture,
safety, effectiveness, labeling, storage, record keeping, approval, advertising and
pramotion of the Company’s products.

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

Qur future success depends on the cfforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and rataining other persannel we require to successfully grow our
business.

INSTRUCTTON T0 QUESTION 8. Awid yen
Dis

s oo (et i e o ik issuer

ioa sheseld b duilored (s it sswer's business and the efferg e shoutd nes repet t faciors adeessed i the

legende set forsis above. Na spacifc mimber of

vane i wequired 1o be identified.

The Offering

USE OF FUNDS

9 What is the purpose of this offering?

The Company intends to use the net proceeds 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 the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net procesds that it will receive from from this Offering. Accordingly, the
Company will have bread discretion in using thase proceads.

10. How does the issuer intend to use the praceeds of this offering?

IF we raise: $185,000

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

If we raiss: $1,000,000
Use ol 37% tawards R&D (incl. software development and maintenance); 32%
Procesds towards Sales & Marketing: 23.5% towards genaral & administrative; 7.5%
towards WeFunder fees
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DELIVERY & CANCELLATIONS

11, Heow: will the issuer complate tha transaction and daliver securities to the invastors?

Book Entry and Investment in the Ca-Issucr. Investors will make their investments
by investing in interests issued by one or mora co-issuers, each of which is a
special purpese vehicle (“SPV7). The SPY will invest 2ll amounts it receives frem
investers in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry farm. 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 af the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's "Portfolic” page an the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
{ar similar phrases) should be interpreted to include investments in a SPV.

12. How can an Investor cancel an investment cammitment?

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 extensian
of the offering and r of the ).

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 his ar her aftera
material change is made to the offering, the investor's investment commitment will
be cancelled and the committed funds will be returned.

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

If there is a material change to the terms of the offering or the information
pravidad to the Invastor about the offering and/or the Company, the Investor will
be provided natice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
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 Investor cancels his or her investment commitment during the period when
cancellation is parmissible, or doas not raconfirm a commitment in the case of a
materlal change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five businass 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 far 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 investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, will be

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the secu

< being offered

Ta view a copy of the SAFE you will purchase, please see
Appendix B. Investor Contracts.
The main terms of the SAFEs are previded below.

The SAFES. We are offering securities in the form of a Simple Agreament 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 invelves Preferred
Stock. on the standard terms offered to other Investors.

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

@ Qualified Finunciug. In the event that the Company issues and sells
Preferred Stock in a bona fide transaction or series of transactions with the

Curnversie

principal purpose of raising capital for aggregate praceeds of at least
US$$1,000,000 at a fixed valuaticn, including but not limited to, a pre-money or
post-monay valuation (2 "Qualified Finanaing”) befare the termination of this
SAFE, this SAFE will automatically convert into the number of shares of SAFE
Prafarred Stock aqual to tha Purchase Ameunt divided by the lower of (1) the Cap
Price or (2} the Discount Price (the “Conversion Price”) upon the occurrence of
such Qualified Financing.

Far purposes of this SAFE:

“Cap Price” means the price per share determined in accordance with the
following farmula:

Cap Price = Valuation Cap + Pra-Maney Valuation Cap Denominater

“Discount Price” means the price per share determinad in accordance with the
following formula:

Discount Price = Discount Rate ' Qualified Financing Price Per Share

“Pre-Money Valuation Cap Denominater” means. immediately prior to the
Qualified Financing, the sum of (without

double-counting, in each case calculated on an as-converted to Commeon Stock
basis):

1. All issued and outstanding shares of the Company’s capital stock, including,
witheut limitation, “Comman Stack”
and “Preferred Stock” (“Capital Stock”)

2. All iy issued and outstanding options, restricted stock awards or purchases,
RSUs, SARs, warrants or similar

securities, vested or unvested (collectively, “Options™), (i) Promised Options, Giii)







1t the issuer,
2. to an accredited investor;

3. as pant of an offering registered with the U8, Securities and Exchange Cormission: or

4 tora member of the faril a trust controlled by the purchaser. to a

of the purchaser or the equivalent

st cresed far the henefit of a member of the fami

of the purchaser or the equivalent, or in connection

with the death or divorce of the purchaser or other similar circumstance.

NOTE: The term "accredited Investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
hin any of such categories, at the time of the sala of the securities to that persan.

comes wi

The term "member of the family of the purchaser or the equivalent" Includes a child,
stepehild, ild, parent, 3 spouse or spousal equivalent, sibling,
mother-in-law, fathe; W, son-in-law, daughter-in-law, brothar-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a

a generally to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities o clas: af the issuer are outstanding? Describe the

material terms of any other outstanding ies or classes of securities of the issuar,
Securities Securities
{or Amount) Cor Amount) Voting
Class of Security Authorized Outstanding Rights
Common
stock 9917432 3641313 Yes ~
Series Seed
2 preferred
Stack 347825 347825 Yes v
Series Seed 1
Preferred
Stock 2671268 2068503 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options: 4,878,114

De

ribe any other rights:
Preferred stock has liquidation preferences over common stock. Series Seed 2
Preferred Stock has a different cost basis for the 1x multiple than Seed 1. Seed 1
has a $3M cap and Seed 2 has a $4M cap.

s baing offerar be matarially limited, diluted or qualified
e above?

18. How may the rights of tha sacy
by the tiahts of any other ¢lsss of security ident

The holders of a majority-in-interest of vating rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agraements governing the Company's aperations
or cause the Company to engage in additional offerings {including potentially a
public affering)

These changes could result in furthar limitations on the vating rights the Invastar
will have as an owner of equity in the Company. for examgple by diluting those
rights 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, or other cutstanding options or warrants are exercised. or if new awards
are granted under ur cquity cempensation plans, an Invester's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investar's securities will decrease, which could alse diminish
the Investor's voting and/or ecanomic rights. In addition, as discussed above, if a
majority-in-interest of holders of sccuritics 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 lese all or part of his or her invesiment 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 net reflectad above between the securlties being offered and
@ach othar class of security of the ssuar?

No.

the principal shareholders identified in Question &
s being offerad?

20. How could the exercise of rights held by
abova affect the purchasers of the secu

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

For example, the shareholders may change the terms of the articles of
incorporation far the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minerity
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 also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respact to any decisions regarding the socurities he or she
owns.

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
time that is not favorable te the Investor and is damaging to the Company.
Investors® exit may affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or 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
Investar's securities will decrease, which could also diminish the Investor's voting
and/or aconomic rights. In addition, as discussed abave, it a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investor’s interest will typically also be diluted.

21, How are the securities being offered being valued? Include examples of metheds for now
such securitias may be valued by the issuer in the future, including curing subsecuent
corporate actions.

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relaticnship to the Company’s book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price. the Company did
not employ investment banking firms or other outside arganizations to make an
independent appraisal or evaluation. Accordingly, the offering price should nat ba
considered ta be indicative of the actual value of the sccuritics offered hereby.

The ini amount invested in @ SAFE is determined by the investor, and we do
not guarantee that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage inan
offering of equity interests involving Preferred Stock, Investors may receive a
number af shares of Preferred Stock calculated as either (i) the total value of the
Investar's investment, divided by the price of the Preferred Stock being issued ta
new Investors, or (i) if the valuation for the company is more than the Valuation
Cap, the amount invested divided by the quoetient of (a) the Valuation Cap divided
by (b) the total amount of the Company’s capitalization at that time.
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CUFYENT SAFE veniCle Deing USea IO ralse Crowerunaing mrougn ywerunaer.

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

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

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 ~5200,000 in revenue over the next & months. in
addition to this, we are raising additional capital cutside of Wefunder using the
same terms. The company is currently being considared for $500,000 in
supplemental grant funding to its existing Phase Il SBIR grant through the Phase
1B grant vohicle by the NSF. These seurces combinad should provide plenty of
funding to covar short-term burn throughout the Wefunder campaign.

Should all of that go awry, we have the ability to draw down shart term working
capital loans from some of our investors.

Future projections cannet be guaranteed.
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FINANCIAL INFORMATION

29, Include financial statements covering the twa most recently completad fiscal years or the
period(s) since inception, If shorter:

Refer to Appendix C, Financial Statements

1. Luke Marshall, certfy ther
1) the financial statements of VitalFio Inc. included in this Form are true and
complata in all material respects ; and

formation of VitalFlo Inc. included in this Form reflects

2) the financial
accurately the information reported on the tax return for VitalFlo inc. filed for the

maost recently completed fiscal year.

Luke Marshall

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner ar managing member of the issuer, any bensficial nwner of 20 percent
ormore of the (ssuer's cutstanding vobing equity securities, any promoter connected with the
issuer in any capacity at the time of such sale. any person that has been or will be pald
{directly or indirectly) remuneration for slicitation of purchasers in connection with such sale
s, or any general partner, directar. officer or managing member of any such

of securit
salicitor, prior to May 16. 2016:

Q13 Has any such person been convicted, within 10 years (or five years. in the case of ssuers,
their pradecessors and affiliated issuers) befara the filing of this offering statement, of any

felony or misdemeancr.

i in connection with the purchase or sale of any security? [ Yes [ No
Il invelving the making of any false filing with the Commission? [ Yes & No

ili, arising out of the conduct of the business of an undervriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid sclicitor of purchasers of
securities? [] Yes [ No

€2} Is any such person subject to any crder, judgment or decres of any caurt of competent
jurisdiction, entared within five vears befors the filing of the information required by Section
4ACb) of the Securitles Act that, at the time of filing of this offering statement, restrains or

enjolns such person from engaging or continuing to engage in any conduct or practice:

in connection with the purchase or sale of any security? [ Yes b Ne

i

fi.involving the making o any false flling with the Commission? [ Yes 7 No

il arising out of the conduct of the business of an underwriter, broker, dealer, munlcipal
securities dealer, investment adviser, funding portal o vald sclicitor of purchasers of
securities? [ ] ves [ No

(2) Is any such person subject to & final order of a state securities commission (or an agency or
afficer of a state performing like functions); a state authority that supervises or examines.
banks. savings assaciations ar credit unians: a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.5.
Commadiry Futures Trading Commission; or the National Credit Union Administration that

i at the time of the filing of this offering statement bars the parsan from:

A, asseciation with an ontity regulated by such commission, authority, agency or
officer? [ Yes [ No
2. engaging in the business of securities, insurance or banking? [ Yes 4 No

C. engaging In savings assaciation ar credit union activitiee? ] Yee

ii. constitutes a final order basect on a vialation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was enterad
within the 10-vear period anding on the date of the fiing of this offering statement?

LYesEANe

(4 Is any such person subject to an ardar of tha Commission entered pursuant to Section
15(0) or 1SBCC) of tha Exchange Act ar Section 203(a) or () of the Investment Advisers Act of
1940 that, at the time of the fillng of this affering statement:

i suspends or rewokes such person’s reglstration s a broker. dealer. municipal sacurities,
dealer, investment adviser o funding portal? [ Yes ] No

ii. places limitations on the activitias, funclions or operations of such person?
LivesENe

iil. bars such person from belng asseciated with any entity or from participating In the
offering of any penny stock> [ Yes [ Ne

() Is-any such person subject to any crcer of the Commission entered within five years before
tha filing of this offering statement tnat, at the tima of the filing of this offering statement
orders the person to cease and desizt from cammitting or causing a wiolation or future
vielation of:

I any scienter-based anti-fraud provision of the federal securities laws, (ncluding
without limitation Section 17¢a (1) of the Securities Act, Section 10(b) of the Exchange
Act. Section 15(c3(1) of the Exchanae Act and Section 206¢1) of the Investment
Advisers Act of 1840 or any atner rule ar regulation thereunder? [ Yes S No

fi. Section 5 of the Securities Act?[] Yes [ No

(6) Is any such person suspanded or expelled frem membarship in, or suspended or barred
from assocatior ith @ member of. a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitasle principles of trade?

[ es A Ne

or was any such person or was any
n statement or Regulation A affaring

(7) Has any such person filed (as a registrant of issuer
such parson namad as an undarwriter in, any ragistrat
statement filed with the Commission that within flve years bafare the filing of thie offering
statement, was the subject of a refusal arder, step order, or order suspending the Regulation
A exemptian, or is any such parson, at the tima of such filing, the subject of an invastigation ar




proceeding 1o determine whether a stoe order or suspension order should be issued?

[ es I Mo

(8) Is any such persen subject to a United States Postal Service false representation ordar
entered within five years be @ filing of the [nformation requiree by Seetion 4ACR) af the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
conduct allegad by the
ining meney or praperty

& temporary rastraining ardar oF preliminary injunction with raspect

Unitad Statas Postal Service to constituts a schama or davice for abt
throush the mail by means of falze representations?

If you would have answered “Yes" to any of these questions had the conviction, order,
judgment, decree, suspansion, sxpulsion or bar accurrad or been issued after May 16, 2016,
then you are NGT eligible to rely on this exemption under Sectlon 4(2)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

51 |n addition to the information expressly required to be included in this Form, include:

- (1) any ather material information presented te investors: and

such further material information, if any, as may e necessary ta make the recuired
statements. In te light of the circumstances under which they are mace, not misleading.

The Lead Investar. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the "Proxy”). The Proxy is irrevacable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which zase, the Investor has a five (5) calendar day period to revake the Proxy.
Pursuant to the Proxy. the Lead Investar or his or her successar will make voting
decisiens and take any other actions in connection with the veting on Investars
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors thet have a Proxy in sffect, The Lead Investor
will be chosen by the Company and approved by Wefunder Ine. and the identity
of the initial Lead Investor will be disclosed to Investors hetore Investars make 2
final investment decision to purchase the securities related to tha Company.

The Lead Investar can quit at any time or can be remaved by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreament. In the evant the Lead Investor quits or is removed, the Company will
choose a Suceessor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors. and thase
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 Lead Investor.

The Lead Investar will not receive any compensation for his or her services to the
SPV. The Lead Investor may raceive 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
cireumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) end 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 s to 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
Investar's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securitics related to the Company through
Wefunder Portal must agree to give the Proxy described above 1o the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Praxy. If the Praxy is not
revoked during this S-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 investar wha holds an interast in the SPV,
including each investor's taxpayer identification number ¢“TIN) (e.g., social
security number o emplayer identification number), To the extent they have not
already done so, each investor will be required to provide their TIN within the
aarlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior 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 Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penaltics that may be charged by the IRS or other relevant authority as a
result of the investor's failure o provide their TIN. Investors should carefully
Agreement for information

review the terms of the SPV
about tax filings.
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ONGOING REPORTING

52, The issuer will file 3 repert electronically with the Securities & Exchange Commission
annually and post the veport on its website, no later than;

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

53, Once posted. the annual report may be found on the issuer's website at:

https://vitalflohealth.com/invest

The issuer must continue to comply with the angoing reporting requirements until:

. the issver is required to file reports under Exchange Act Sections 13(a) or 15(d);

s

the issuer has filed at least one annual report and has fewer than 300 holders of record:

3. the issner has filed af least three annual reports and has rofal assets that do not exceed $10

million;

4. the issucr or anather party purchases or repurchases all of the seeuritics issued pursuant to
Section 4(a)(6), including any payment in full of debt securities or any complete
redemprion of redeemable securities; or the issuer liguidates or dissolves in accordance

with state law.
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Signatures

Intenttonal pusstaiements or omissions of facts consituie federal criminal violarions. See 18 US.C. 1001
The following documents will be filed with the SEC:
Cover Page XML
Offering Statement (this page)
Appendix A: Business Desctiption & Plan
Appendix B: Investor Contracts
SPV Subscription Agreement
VitalFlo SAFE
Appendix C: Financial Statements
Financials 1
Appendix D: Director & Officer Work History
Luke Marshall
Michael Taylor
Michael Troy
Appendix E: Supperting Documents
ttw_communications_T17774_205433.pdf
VitalFlo_SAFE_-_Carta.pdf

Pursuant to the requivements of Sections 4{a)(6) and 4A of the Securities Act of 1933 and Regulation Crewdfunding (§
237,100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meers all of the requirements for

Jiting on Farm C and has dely cawsed this Form ta be signed on its hehall by the duly anthoriced undersigned

VitalFio Inc.

=3%

Luke Marshall

Founder & CEO

Pursuant 10 the requirements ol Sections 4(2)(6 and 4A of the Securities Act ol 1833 and Repulation Crowdlunding
(§227.100 el seq ). this Form € and Transfier Agent Asreement has been signed by the following persons in the

cupacities und on the dates indicated.

Mike 'frm/
Managing Director, Geekdom Fund IIl, LP
2/3/2023

Luke Marshall

Founder & CEQ
2/3/2023

Uhe dormn & nust be sigried iy the fssuer,ifs principal executive ificer o efficers, its principal fisancigl officer.fis conwaller or principal uccounting ofices

e feast a magoity of the b of diveetors or persons performing sunstar funciions

| 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, sweat to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




