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Name of Issuer

vitalFlo Inc.

Legal status of issuer

Form: Corperation

Jurisdiction of Incarporation/Orga:

Date of organization:  4/28/2017

Physical address of issuar;
224 Fayetteville St
Raleigh NC 27601

\website of issuar:

hitps://vitalflohealth.com

@ of intermediary through which the affering will be conduetad:

Wefunder Portal LLG

CIK number of intermediary

Q001670254

SEC file number of intermediary

007-00033

©RO number, if applicable, of intermediar:

283503

Amount af compensation to be paid ta the intermediary, whether as 3 dallar amount
percentage of the offering amaunt. or a good faith estimate if the exact amount is nat
avallable at the time of the filing, for conducting the offering, including the amount of referral
and any other fees assotiated with the offering:

7.5% of the offering ameunt upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays o incurs on behalf
of the lssuer in connacrion with the offering.

Any other direct ar indirect interest in ths issuer held
for the Intermegiary to acquire such an intere:

oy the intermediary, or any arrangement

No

Type of security offered:
[ Commaon Stack
[ Preterrad Stack
[ Debt
[ Other
IF Other, descrioe the security offered

Simple Agreement for Future Equity (SAFE)

Terget number of securities to be offered

185,000

Price:

§1.00000

Method for determining price:
Pro-rated portion of the total principal value of $185,000; interests will be sold in
increments of $1; each Investment is convertible to one share of stor
described under Item 13

Target offering amount:

$185,000.00

Guarsubscriptions accentad
M Yes
[INa

if yes. disclose how oversubscriptions wil be allacatad
[ Pro-rata basis
[ First-come, first-served basis
[ other

It other, deseribe how oversubscriptions will be allocatad:

As determined by the issuer

Maximum off

$1,000,000.00

mount (F diff

ant from target offering amount)

Deadiine to reach tha target offering amount

4/30/2023

NOTE: If the sum of the Investment commitments does not aqual or exceed the target
offering amount at the offering deadline, no securitles will be sold In the offering,
investment commitments will be cancelled and committed funds will be returned.

Current number of emplovees:

8

Most recent fiscal year-end: Prior fiscal year-end:
Total Assats: $877,926.00 $267,728.00
Cash & Cash Equivalents $712,97.00 $141,748.00
Accolnts Recaivasls: §16,543.00 $11,619.00
Shori-term Dekt: $39,277.00 $75,825.00
ang-term Dbt $0.00 $725,000.00
Revenues/Sales: $72,690.00 $42,877.00
Cost of Grods Sl $43,118.00 $1,937.00
Taxes Pait: $200.00 $204.00
Net Ineams: ($741,672.00) ($159,223.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT. NE, NV, NH, NJ, NM, NY, NC, ND, CH, OK, OR, PA, RI, 5C,
SO, TN, TX, UT, VT, VA, WA, WY, WI, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond to each question in cach paragraph of this past. Set fortt each question and any notes., but nat

any instructions thereo.

their emirey. If disclosure in response (0 any question is responsive o one:

tions. it
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inclinde 1 eross-refercnce to the responsive diselosure. or omit the question or <erics of questians

Be very careful and prectse in answerime all questions. Give full and complete answers so that they are

nol misleading under the circumstunees imolved. Do oot discuss any fulre performance ot olher

demiciputcd cvent unless you v 3 rcasonable busis Lo believe that it will wetually oceur wilhin the
foresceadle furure, If any answer requiring significan information is raterially inaceurate, incomplere
or misleading. the Company. its management and principal sharcholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

VitalFle Ing,
COMPANY ELIGIBILITY

2.[l Check this box to certify that all of the following statements are true for the issuer
+ Organized under, and sublect to, the laws of a State or territory of the United
States or the District of Columbia.
+ Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of Lhe Securities Exchange Act of 1934,
+ Mot an investment company registered or required to be registered under the
nvestment Company Act of 1340,
Nat ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as aresult of a disqualification specified in Rule 503ta) of Regulation
Crowdunding,
+ Has filed with the Commissian and provided to investars, to the extent required, the
1g0ing ennual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was reauired Lo file such reports),
company that {a) has no specific business plan or (b has
plan is to engage in a merger or acquisition with an
ompanies.

+ Not a development st
Indicatad that its busing
unidentified company or

INSTRUCTION TO QUESTION 2 If any of these statements are not true, then you are NOT
ellgible to rely on this exemption under Sectien 4(a)(6) of the Securitles Act.
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DIRECTORS OF THE COMPANY

4. Provicla the follawing information about aach directar (and any persens secupying a similar
status or parforming a similar function) of tna issuer

. Main Year Joined as
Director Principel Decupetion pmployer Drector
Managin
Michael Troy S Geekdom Fund 2021
Director
Luke Marshal ceo VitalFlo Inc 2017

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

OFFICERS OF THE COMPANY

5. Provide the following infermation akout eazh officer (and any persens occupying a similar
status or perfarming a similar function) of the issuer

officer Pasitions Hold “Yoar Joined
Michael Taylor coo 2018
Luke Marshall CEOQ 2017
Luke Marshall President 2017

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

6. Provide tha nama and ownership level of each parsen, as of the most recent practicable

date. who s the benaficial awner of 20 parcent or mare of the issuer's outstanding voti

equity securlties, calculated an the basls of voting power

Houme of Holder No. and Class % of Voting Power
of Securities Now Held Prior to Offering

Luke Marshall 2973423.0 Comman 49.08

INSPRI

0 e dte off

(N T CHISTHON b e ahave fnfrmmarine st b e ided a5 af a dege thas s v wonre han 220 s s

of ks aifering srazement

s beutats toca voting e, inctiade ali seeurisis o vebich th prrsa dhrectiy o indisecth s ar shaves the voring

Jurmer, which twludes the paver in vote or e diec the v o such secariiies, i the persor e e rich 1 uc quire

voting paver of sich secariaics wihu 50 davs, imciuding rough the exencise f iy option, warrant vr right, tha

oy ekl by b of the Jmids, irugh eonpocalions or

ap e g, oy i s

sor control e securties ar share in

paverships, or otherwise i G maznzr that would alfer-a person 10 voui

it shey shandd e dncladed s being “benei

b dineciion or coual — as. for example. 0 e Yo

e nctuite

exptaiatian nf thes iR v fn o famons fi the “Number of ot Ciass of Sec e Now 1t o

cal tiee, axctene ol iteiindiny onilous ere caeccived wnd alf eusivnding coerectibic

i

ey 5

BUSINESS AND ANTICIPATED BUSINESS PLAN

7 Describe In datall the business of the issuer and the antlcipated business plan of the fssuer.
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRECTIGN TO QUESTICN 7. fefuasen 1 provide s vormpany’s Vinder prof s an

thé Form C in PDF form. T subunis
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RISK FACTORS

A crowdfunding investment involves risk. You should nat invest any funds in this
offering unless you ean 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 or authority. , these have
not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securitias offered or tha tarms of the offering, nor does it pass upon the
accuracy or of any offering or literature.

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

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

Expectation of Future Losses; Early Stage Company. The Company is an early
stage company. Tha Company is projecting that net aperating lessas will
continue through at least calendar year 2023 and potentially beyond. The
Company's ability to generate ravenuas and profits will depend on the succossful
development. commercialization and marketing of its preducts and services.

Failure of any of these conditions could adverscly affect the Company's financial
cendition and results of operation.

Need tor Additional Funding. The Company may require substantial additional



working capital to suppert its product development, commercialization and
marketing activities. The Company offers no assurance that any additional
funding, if required, will be secured or, if secured, will be on favorable terms.

Compatition. Although the Corpany beliaves that the products and sorvices it is

will possess , competition in the market for the Company's
products and services exists, Many of the Company’s potential competitars have
substantially greater financial, research and development, marketing and other
resources than the Company. Bacause of changes that may accur in the industry,
no assurances can be made that competitors will not develop products and
services with similar capabilities at a lower cost that will campete successfully
with the Company.

Lack of Sales and Market Recognition. The Company’s ability to finance its
operations and to achieve profitability will depand, in part, on the Company’'s
ability to introduce and successfully market its products and services, Market
accaptance and recognition genorally require substantial time and effort. While
the Company believes that reasonable market penetration will provide market

i makes no that the market will be penatrated
as planned, or if it is, that the level of penetration will be successful in helping the
Company realize a competitive advantage over others who are in the market or
may enter the market.

Lack of Profits. The Company eurrently is not profitable. While the Company has
developed a plan that projects significant profitability in the future, management
makes na assurances that this financial objective will be achieved, ar that
consistent profitability will oceur.

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

Dependence on Scale Up and Management of Growth, The Campany’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 business, financial condition or results
of eperations,

Lack of Public Market; Illiquidity. Therz is ne 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 Securitics 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 Securitios. Tha certificatas roprasanting tha
Securities will bear lagends dascribing such restrictions, Consequently, the
Investor may be unable to liguidate such Investor's investment and should be
preparad to hold the Socurities indefinitaly.

Data Security. Interruptions and breaches of the Cempany’s computer and
communications systams, and those of tha Campany’s vandors, including
computer viruses, "hacking” and “cyber-attacks” could impair the Company's
ability to conduct business and communicate internally and with its customers, or
rosult in the theft of trade sacrots or ather misappropriation of assats, 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 upon certain assumptions regarding
future avents. As the assumptiens rolate to ovents which may occur in the future
and over which management will have little or no centrel, 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 shauld not be
interpreted as a guarantee that the Gompany will achieve the revenues, expenses
and profits as stated in the projactions. Actual results for any period may be
substantially less attractive for the Company than the projections indicate.

Government Regulations. The Company's prociucts are subject to extensive and
rigoreus regulation at both the fedaral and state levels. Such agancies and the
regulations promulgated thereunder, and other federal and state statutes and
regulations govern, amang other things, the development, testing, manufacture,
safety, effectiveness, labeling, storage, record keeping, approval, advertising and
promotion of the Company's products.

The Company cannat determine what effect changes in regulations ar legal
interpretations, when and if promulgated, may have on its business in the future,
Changes could, among other things, require expanded or different labeling, the
recall or discontinuance of certain products, aciditional record keeping andt
expanded documentation of the properties of certain products and scientific
substantiation. Such changes, or new legisiation, could have a material adverse
cffect on the Company.

Our future success depends on the efforts of a small management team, The loss
of services of the members of the management tsam may have an adverse effect
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.
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The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Campany intends 1o use the net proceeds of this offering for working capital
and genaral corporate purpases, which includes the specific items listed in Item 10
belaw, 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 nat procaeds that it will receive from from this Offering. Accordingly, the
Campany will have kroad discretion in using these procceds.

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

Ifworase $185,000

Use of 37% towards R&D (incl. software development and maintenance); 32%
Proseedls 4o wards Sales & Marketing: 23.5% towards goneral & administrative; 7.5%

towards WeFunder feas

e rase §1,000,000

 Useof 372 towards R&D (incl, software development and maintenancey; 52%
TSRS towards Sales & Marketing: 23.5% towards general & administrative: 7.5%
towards WeFunder fees
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DELIVERY & CANCELLATIONS

1. Kow will the Issuer complete the transaction and deliver secUritios to the nvestore?

Baok Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in intarests issuad by one or more co-issuars, each of which is a
special purpose vehicle (“SPV™). The SPV will invest all amounts it receives from
investors in securities issued by the Company, Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a

P g his or har Each will be rocarded in




the books and records of the SPV. In addition, investors' interests in the
investments will be recorded in each investor's "Portfolia” page an the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or 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 deadiine
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
naw offering deadline (absent a material change that would require an extansion
of the offering and of the

If an investor does not cancel an investment commitment before the 48-heur
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 doas not reconfirm his or her investment commitment after &
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 to the offering deadline.

If thare is a material change to tha terms of tha offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
ba provided notice of the change and must re-confirm his or her investmant
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive that the

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 commitrnent during the period when
cancellation Is or does not a in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

Within five business days of cancaellation 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 amaunt 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 tha sum of tha investment commitmants from all investors does not aqual or
exceed the target offering amount at the time of the offering deadline. no
securities will be sold in the offering, investmant commitmants will be cancelled
and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

2, Describa the tarms of the sacurities being offared.

To viow a copy of tha SAFE you will purchasa, please seo
Appendiz B, Investor Contracts.
The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the farm of a Simple Agreement for
Future Equity (“SAFE")

which provides Investers 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 ather Investors.

The “Discount Rate” is 80.00%.
Tha “Vzluation Cap” ie $7,000,000.00

Conversion in & Qualified Fi

fag. In the event that the Company lssues and sells
Preferred Stock in a bona 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, including but not limited to, a pre-money or
post-maney valuation (a “Qualitied Financing”) befora the termination of this
SAFE, this SAFE will automatically convert into the number of shares of SAFE
Preforrad Stock equal to the Purchase Amount divided by the lower of (1) the Cap
Price or (2) the Discount Price (the "Conversion Price”) Upon the occurrence of
such Qualified Financing

For purposes of this SAFE:

“Cap Price" means the price per share determined in accardance with the
following formula:

Cap Price = Valuation Cap + Pre-Money Valuation Cap Renominator

“Discount Prica” maans the price per share datarminad in accordance with the
following formula:

Discount Price = Discount Rale * Qualified Financing Price Per Share

“Pre-Money Valuation Cap Denominator” means, immediately prior ta the
Qualified Financing, the sum of (without

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

1. All issued and outstanding shares of the Company’s capital stogk, i
without limitation, "Common Stock”
and “Preferred Stock” (“Capital Stock”).

<luding,

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

securities, vested or unvested (collectively, *Options®}, (i) Promised Options, (i)
the Unissued Optien Pool, (il) any

increase to the Unissued Option Pool in connection with the Qualified Financing,
and (iv) any equity incantive or

similar plan to be created in connection with the Qualified Financing

3. All shares issuable upen crercise or conversion of any convertible securities,
excluding (a) this SAFE, () any

other instruments containing a future right to shares of Capital Stock, similar in
form and content to this instrument,

purchased by investors for the purpase of funding the Company’s business
operations ("SAFEs™) issued by the

Company and (¢) any convertible promissory notes issued by the Company

Liguidity Eveas. If there is a Change of Control, a Direct Listing or an Initial Public
Offering (a "Liguidity Event”) before the termination of this SAFE, this SAFE will
autematically be entitied (subject to the liquidation priority set forth in Section
5 of the SAFE) te receive a portion of Proceeds, due and payable to the Investor
immediately prior to. or concurrent with, £

¢ consummation of such Liquidity
Event, equal to the greater of (i3 the Purchase Amount (the “Cash-Out Amount™)
or (i) the amount payable on the number of shares of Common Stock equal to the
Purchase Amount ciivided by the Liquidity Price (the "Conversian Amount”). If any
of the Company’s securityholders are given a chaice as to the form and mount of
Proceeds to be received in a Liquidity Event, the Investor will be given the same
chaice, provided that the Investor may not choose to receive a form of
considaration that tha Investor would be inaligible to receive s a result of tha
Investor's failure to satisfy any requirement or limitation generally applicable to
the Company’s securityhalders, or under any applicable laws.




Priovity.

Lig

In a Liquidity Event or Disselution Event, this SAFE is intended to operate like
standard nonparticipating Preferred Stack. The Investor's right ta receive its Cash-
Out Amount is:

(i) Junior to payment of outstanding indebtedness and creditor claims, including
cantractual claims for

payment and convertible promissory notes (to the extent such convertible
promissory notes are not actually or notionally cenverted into Capital Stock):

(i# On par with payments for other SAFEs and/ar Preferred Stock, and if the,
applicable Proceeds are

insufficient to permit full payments to the Investor and such other SAFES and/or
Preferred Stock, the applicable Proceeds will be distributed pro rata to the
Investor and such other SAFEs andyor Preferred Stock in proportien to the full
payments that would otherwise be due; and

Giif) Senior to payments for Common Stock-
Securities Issued by the SPY

Instead of issuing its sacurities directly to invastors, the Company has decided to
issue its seeurities to the SPV, which will then issue interests in the SPV to
investars. The SPY has been formed by Wofunder Admin, LLG and is & co-issuar
with the Company of the securities being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achiove the sama
econamic exposure, voting power, and ahility to assert State and Federal law
rights. and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPV will not result in any additional fees.
being chargad to invastors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, halding and disposing of the Company's securities, will not barrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPYV will have the same relationship to the
Campany’s securitics, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and thase offered by the SPV have
voting rights, those voting rights may be exercised by the invester or his or her
proxy. The applicable prexy is the Lead Investor, if the Proxy (described kelow) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respact to those voting rights, the
investor and his. her, or its transferees or assignees (collectively, the *Investor™),
thraugh a power of attarney granted by Investor in the Investor Agreement, has
appeinted or will appeint the Lead Investor as the Investor's true and lawful proxy
and attorney (the "Proxy”) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such veting power, any instrument ar decument that the Lead
Investor determines is necessary and appropriste in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until &
succassar laad invastor ("Roplacemant Lead Invostar”) takas the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect

Restriction on Transferability

The SPY securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
‘Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the s

rities offered have voting rici
OYes
FINo

15, are there any limitatians on any vating or other rights identified asove?

c the sbove description of the Proxy 10 the Lead lnvestor,

16. How may the terms of the securities being offered be modif

Any provision of this SAFE may be amended, waived or modified by written
consent of the Company and either (i) the Investor or (ii) the majority-in-interest
of all SAFEs with the same Valuation Cap and Discount Rate as this SAFE (and
SAFEs lacking one or bath of such tarms will be considered to be the same with
respect to such term(s)) (the “Majority Holders"), provided that with respect to
clause (i (A) the Purchase Amount may not be amended, waived or madified in
this manner, (B) the consent of the Investor and each holder of such SAFEs must
be salicitad (oven if not obtained), and (C) such amendment, waiver or
moditication 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 tatal Purchase Amount of all of such
apolicable aroup of SAFEs

Pursuant to authorization in the Investor Agreement between each Investor and
‘Wefunder Portal, Wefunder Rortal is authorized ta take the following actions with
respect to the investment contract batween the Company and an investor.

1 Wefunder Portsl may amend the terms of an investment eontract, 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 Company's offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

el s se

ities during the e year

The secnrities being oifered ey nat Ine ramsfened by sy pu

period bigiming when the securities were issucd, unless such seeurities ane wansfencd:

110 the issuer;

210 secredited investor
3. 58 part of an offering registared with the U'S. Securities and Exchange Commission; o

4,10 0 member of the foanily of the purchaser o the equivalent. to a trust controlled by the purchaser. 0.0

trust eneatead fur the benelit el il of the Ganily of the purshaser o the cquivalent. or in conmestion

with the death or divoree of the purchaser ot other similar sircumstance.

NOTE: The term “accredited Investor™ means any person who comes within any of the
categaries set forth in Rule 501(a) of Regulation D, or wha the seller reasonably beliaves
comes within any of such categories, at the time of the sale of the securities to that persan,

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchlid, grandchlid, parent, stepparent, grandparent, spouse or spousal equivalent, slbling,

. . son-in-law, 3 . or of
the purchaser, and Includes adoptive relationships. The term "spousal equivalent” means a
cohabitant eccupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the

material terms of any other outstanding securities or classes of securlties 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
Stack 347825 347825 Yes -

Series Seed 1
Preferred



Stock 2671268 2068503 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options: 4,878,114

Describa any

thar rights.

Preferred stock has liguidation preferances 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 a $4M cap.

18. How may the riaits of the securities being offered be materially limited, diluted or qualified
By the rights of any other class of securlty identified above?

The holders of a majerity-in-interest of voting 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 agreements governing the Company's operations
oF cause the Company to endage In additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Invester
will have as an owner of equity in the Company, for example 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 outstanding options or warrants are exercised. or if new awards
are granted under our cquity compensation plans, an Investar'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 voting and/or economic rights. In adlition, as discussed above, if a
majority-in-interest 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 lose all or part of his or her investment in the
securities in this offering, and may never see positive returns,

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

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

No.

20. How could the uxercise of rights held by the principal shareholders identifiad in Question 6
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
nagatively affect the value of the Investor’s securitics in the Campany, and tha
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investars, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For cxample, the shareholders may change the terms of the articles of
incarparation for the company, change the terms of securities issued by the
Company, change the managemant of the Company, and even force out minsrity
holders of sacuritics. The shareholders may make changes that affact the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vate to engage in new offerings andj/or to register certain of
the Company’s securities in a way that negatively affects the value of the
saeurities the Invastor owns. Other holdare of socurities of the Company may alse
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
owns

The shareholders have the right to redeem their seeurities at any time.
Shareholders could decide to force the Company to receem their securities at a
time that is not favorable to the Investor and is damaging to the Company.
Investars’ exit may affoct the value of the Company and/ar its viability.

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding aptions or warrants are exercised, of if new awards are granted under
our equity compensation plans, an Investor’s intarests 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 ecenomic rights. In addition. as discussed above, if a majority-in-intarest of
holders of sacurities with voting rights cause the Company to issue additional
stock, an Investor's interest will typically also be diluted.

21, How ara the securities being offered being valued? Include axamplas of mathods for how

such seew

s may be valuad by the issuer in the future, inciuging uring subsequant
corporate actions.

The offering price for the securities offered pursuant to this Form C has been
cietermined arbitrarily by the Company. and daes not nacessarily baar any
ralationship to the Company’s book valug, assots, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly. the offering price should not be
considared to ba indicative of the actual valus of the securitios offered heraby.

The initial amaunt invested in a SAFE is determined by the invester, 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 in an
offering of equity intarasts invelving Prefarred Stack, (nvestars may receive a
number of shares of Preferred Stock calculated as either (i) the total value of the
Investor's investment, divided by the price of the Preferred Stock being issued to
new Investors, or (i) if the valuation for the company is more than the Valuation
Cap, the amount invested divided by the guatient of (a) the Valuation Cap divided
by (b} the total smaunt of the Company's capitalization at that time.

Because there will likely be no public market for our securities prior to an initial
public affering or similar liquidity event, the price of the Prefarred Stock that
Investars will receive, and/ar the total value of the Campany's capitalization, will
be determined by our board of directors. Among the factors we may consider in
determining the price of Preferred Stock are prevailing market conditions, our
financial information, market valuations of othar companies that we beliava to be
comparable to us. estimates of our business potential, the present state of our
development and other factors deemed relevant.,

In the future, we will perfarm valuaticns of our stock (including both common

stock and Preferred Stock) that take into account, as applicable, factors such as
the following:

- unrelated third party valuations;

- the price at which we sell other securities in light of the relative rights,
preferences and privileges of those securities;

- our results of operations, financial position and capital resources;
- current business conditions and projections;
- the marketability or lack thereaof of the securities;

- the

ng of key personnel and the experience of our manageme

- the introduction of new products;

- the risk inherent in the development and expansion of our products:

- our stage of development and material risks related to our business:

- the likelihood of achieving a liguidity event, such as an initial public offering or a
sale of our company given the prevailing market condlitions and the nature and
histery of our business;

- industry trends and competitive environment;

- trends in consumer spanding, including consumer confidence;

- everall econcmic indicators, including gross domestic product, employment,
inflation and interest rates: and

= the general economic outlook.

We will analyxe factors such as those described above using a cembination of
financial and market-based r ies to determine our business enterpri:
value, For example, we may use methodologies that assume that businesses
operating in the same industry will share similar characteristics and that the

Cormariite sialivd vwill miralubn te thArS hahaetacit e snd/as mathadalnaies







28, Descrise the financial condition of the Issuer, including, to the extent material, liouidity,
capital resaurcas and historical results of oparat)

Management's Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial staternents and the related
notes and other financial information included alsawhera in this offering. Seme of
the information eantained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially fram the results described in or implied by the forward-
looking statements contained In the follawing discussion and analysis

Overview

VitaiFlo helps doctars measure, monitor, and predict their patients’ lung health
Milestanas

VitalFlo Inc. was incorporated in the State of Delaware in April 2017

Since then, we:

- Change asthma and COPD treatment to proactive, preventative care

- 2.7X subscription growth guarter-over-guarter

- Launched with 90-hospital Health System group in May 2022

- Raised 52M# in Seed funding in 2021 from 3 VCs and several Angels

- Natable venture investors include Techstars, Geekdom Fund and Elevate Capital

- Won $1.2M+ in research grant funding fram National Science Faundation (NSF)
and others

- 20K+ spirometry tests performed on platform - mare than 2X growth year-to-
date!

Historical Results of Operations

= Revenser & Growy Murgin, For the period ended December 31, 2021, the Carmpany had
revanues of $72,690 comparad ta the year ended Dacember 31, 2020, when the
Company had revenues of $42,877, Our gross margin was 40.68% in fiszal year
2021, compared to 95.48% in 2020.

- Assets. As of December 31, 2021, the Company had total assets of $877.926,
including $712,911 in cash. As of December 31, 2020, the Company had $267.729
in total assets, including $141,748 in cash.

- Nerfoss. The Company has had net losses of $741.679 and net losses of $159.223
for the fiscal years ended December 31, 2021 and December 31, 2020
respactively.

- Liahitmies, 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 8 months before we naed to raise furthor capital.

We plan to us
don't have any ather sources of capital in the immediate future.

the proceads as sot forth in this Form C under "Use of Funds’. We

we will likely require additional financing in excess of the proceeds from the
Offaring in arder to parform aparations over the lifatima of the Company. Wa plan
to raise capital in 8 manths. Except as otherwise described in this Form €, we da
not have additional sources of capital other than the proceeds from the offering
Because of the complexitias and uncertaintias in establishing a new business
strategy, it is net pessible to adequately project whether the procecds of this
oftering 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 he 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 s $80,709.35, as of October 2022, Over the last three
months, revenues have averaged $5,.926.28/month, cost of goods sald has
averaged $1,299.91/month, and operational expenses have averaged

$101,843 28/month, for an average burn rate of $97,216.81 per manth. Our intant is
to be profitable in 12 manths.

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 $150k on the
current SAFE vehicle being used to raise crowdfunding through Wefunder.

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

VitaiFlo 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 priority over
profitability. While $550,000 may be enough to achieve profitability, 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 raisad through VWefunder, VitalFle has three othar sourzes 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 censidered for $500,000 in
supplemental grant funding to its existing Phase Il SBIR grant through the Phase
118 grant vehicle by the NSF. Thase sources combined should provide plenty of
funding to caver short-term burn throughout the Wefunder campaign.

Should all of that go awry, we have the ability to draw down short term werking
capital loans from seme of our investers.

Future projections cannet be guarantesd,
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FINANCIAL INFORMATION

cal vears ar the

28 Include financial stataments covering the fwa mast recently completed 7l
aeriad(s) since incestion, if sharter

Refer to Appendix C, Finan

1, sk Marsliall cortify thar

fitalFlo Inc. included in this Form are true and

(1) the financial statements of

complete in all material respects : and
(2] the financial information ot VitalFlo Inc. included in this Form reflects
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maost recently completed fiscal year.

Luke Marshall

STAKEHOLDER ELIGIBILITY

30, With respect to tha issuer, any prececessor of the issuer, any affiliated issuer, any directar
officer. general partner or managing member of the issuer. any beneficial owner of 20 percent.
or mare of the issuer's outstanding voting equity securities, any promoter connected with the
ssuer In any capacity at the time of such saie, any person that has been or will be sald
tgirectly o Indlirectly) remuneration for solicitation of purchasers in connection with such sale
af sacuritles, or any genaral partner, director, afficer ar managing member of any such
salicitar, priar to May 16, 2016:

(1) Has any such parsor & years, in the case of iss
their pradacassors and affiliatad issuers} befora the filing af this offering statement, of any
felony or misdemeanor.

an convicted, within 10 yaars (or

1 in cennection with the purchase or sale of any security? [ Yes (& No

ii. invalving the mal

ing of any false filing with the Commission? (] Ye:

fil. arising eut of the conduct of the business of an Undarwriter, broker, dealer, municipal
securtties desler, [nvestment adviser, funcing eertal or pad seliciter of purchasers of
securities? [ Yes 7] No

(2} I5 any such persan subject to any order. judgment or decree of any court of competent
jurisdiction, entered within five years befare the filing of the information required by Section
4A(s) of the Securities Act that, 3t the time of fling of this offering statement, restraing or
enjeing such persan from engaging or continuing to endase In sny conduct or practice:

Lin cannection with the purchase or sale of any security? [ Yes & No
Il. involving the making of any false filing with the Commission? [ Yes EINe

lii, arising cut of the conduct of the business of an underwriter. broker, dealer, municipal
securities dealer, investment adviser, funding partal or paid solicitor of purchasers of
<ecuritias? [ Yos TING

€3 15 any such person sublect 1o a final Order of a state seewrities comMMIsSion (or an agency or
afficer of a state perfarming like functisnsy; a state authority that supervises or axamines
Ganks. 5 edit u ion (or an agency or
officar of a state perfarming like functions); an appropriate federal banking agency: the U.S.
Commedity Futures Trading Commissien; or the National Credit Union Administration thak

ns: a state Insurance cammis

wings assariations ar i

2t the time of the filing of this offering staterment bars the person fram:

A association with an entity regulated by such commission, authority, agency or
er? []Yes [Z Na

2.2n9aging in the business of securities, Insuranse or cankinag? T Yes 2 Ne

C.engaging in savings association or cradit unian activities? | Yes [ No
ii. constitutes a final order based on a vielation of any law or ragulation that prokibits
frauduient, manipulztive or deceptive conduet and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
Clves &inNe

(415 any such person subject to an order of the Commission entered sursuant to Section
15th) or 153(c3 of the Exchange Act or Section 205(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

1L SUSPENS & Fevokas SUCH PAISON'S FagIStration as A Broker, tealer, manicisal sacurities
dealer, investmertt acviser or funsing portal? [ Yes

ii. places limitations on the acf
TYes=Ne

s, functions or aperations of such person?
lii. bars such person from being associzted with any entity or from participating in the
offering of any penny stock? (] ves [7 No

(5 Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
arders the person to caase and desist from committing o causing a violation o future
viotatian of
I, any scienter-based anti-fraud pravision af the federal securities laws, including
withaut limitation Section 17(3)(H) of the Securities Act, Sectian 10(b) of the Exchange
Act, Section 15(¢)C1) of the Exchange At and Section 2G6(1 of the Investmenit
Advisers Act of 1940 or any other rule or reaulation thereunder? (] Yes b No

ii. Section § of the Securities Act? ] Yes [ Na

(63 15 any such parson suspanded of expaliac from mambershis in, o suspandad of barvad
sxchange or a registarad
national or affiliated securitias association for any act or omissian to act constituting conduct
nconsistent with just and equitable principles of trade?

from assaciation witn a member of, 3 ragistered national securit

7) Has any
sush person named as an underwriter in, any registration statement or Regulation A affering

n persan filed (as & registrant o issuer), or was any such person or was any

atemant filed with the Commission that, within five years befare the flling of this offering
statement, was the subject of a refusal order, stop order. or arger suspending the Regulation
A exemption, or is any such persan, at the ime of such filing, the subject of an nvestigation er

proceeding 1o determine whether a stop order or suspension order should b issued?

(@) Is any such person subject to @ United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or s any such persen, at the time of filing of this offering statement, subject to
a temperary restraining order or greliminary injunction with respect to conduct allsged by the
United States Postal Service ta canstibute 2 scheme or device far obtaining maney of praperty
through tha mail by means of falsa represantations?

[ ves [ No

1f you would have answerad "Yes” ta any of these questions had the conviction, order,
[udgment, deeree, suspansion, expulsion or bar occurred or been issued after May 18, 2016,
then you are NOT sligible to rely on this exemption undar Saction 4¢a3(6) of tha Sacurities
Act.
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OTHER MATERIAL INFORMATION

31 In addition ta the information expressly required to be included in this Form, include
- (1) any other material Information presentad to Investors: and

- (2 such further material informai
statements, in th

n.if any. as may ba ri
light of tha circumstanc,

sary to make the raquired
y ara mads, nat misleading.

The Lead Investor, As described abuve, each Investor that has entered into the
Investor Agreement will grant a pawer of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to tha Proxy, the Lead Invester or his or har successor will make voting
cecisions and take any other actions in connection with the veting on Investors’
behalf

The Lead Investor is an experienced investor that is chosen ta act in the role of
Lead Investor on behalf of Investors that have a Proxy in etfect. The Lead Investar
will be chosen by the Company and approved by Wetunder Inc. and the icentity
of tha initial Lead Invastar will be disclosed to Invastors bafore Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investar can quit'at any time ar can be remaved by Wefunder Inc. for
cause or pursuant ta a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is remaved, 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 to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revake such Proxy during a S-day peried baginning with notice of the
replacement of the Lead Investor.

The Lead Invastor will not receive any compensation for his of her services to the
SPV. The Lead Investor may receive compensation if. in the future. Wefunder



Advisars LLC forms a fund (“Fund") for aceredited investars for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, tha Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisers) and may be compensated
through that rola.

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
sarvices, the Lead Investor's goal is to maximize the value of the Campany and
therefare maximize the value of securiti uzd by or related to tha Campany.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, howavar, passiblothat in some limited circumstancas the Load
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above,

Investors that wish to purchase securities related to the Company thraugh
Wetunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
cay periad during which he ar she may revake the Praxy. If the Praxy is not
revoked during this S-day period, it will remain in effect.

Tax Filings. In order to camplete necessary

filings, the SPV is required to

ds an interest in the SPY,

ion number (“TIN) (e.g.. sacial
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distrisution from the SPV. If an investor does not provide
their TIN within this time, the SPY reserves the right to withhold from any
proceads otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as tha SPV's reasonable estimation
of any penalties that may be charged by the IRS or ather relavant autharity 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.

include information about each investor who
including each invastor's taxpayer identifi
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ONGOING REPORTING

32. The issuer will file a report el

onically with the Securities & Exchang
annually and past the resort on Its wabsite, na later than

Commission
120 days after the and of cach fiscal year covarad by the repart

e posted, the annual report may be found on the (ssuer's website a

https:/Jvitalflohealth.com/invest

The issuer must conlinue & comply wilh (he DNgoing reporling requirements u

L. the 1ssuer 18 Tequired w0 file reports under Bxchange Act Sections 13a) ur 15(d);

e ssuer hiss (iled al least one snnual report and ha fewer thun 300 holders of record:

3. the issuer has filed at least three anmual reparts aind has total assets that do not exceed S10
million;

4. the suer or anothier parly purchases or tepurchases all ol the securilies issued pursuznt 0
Se

fon 4(a(6}, includi ment in full of dehr securities or o

complote

quid:

redemption of redeemable securiries: o e issua:

tes or dissalves in accordance

with state law.
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