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Name of Issuer

VitalFlo Inc,

Legal status of issuer:
Form: Corporation
Jurisdiction of Incerporation/Crganizaticn: DE
Date of organization:  4/28/2017

Physical address of issuer
224 Fayetteville 5t
Raleigh NC 27601

Wehbsite of issuer:

https: /vitalflchealth.com

Name of intermadiary through w

h the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary

0001670254

SEC file number of intermed ary,

007-00032

€RD number, if applicable, of intarmadiary:

283503

Amount of compensation to be paid to the intermediary. whether as a dollar smount or a
percantage of tha offering amount, ar a goad faith astimate if the exact amount is nat
available at the time of the filing. for conducting the offering, including the amount of referral
and any other fees associated with the offering

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

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

No

Type of security offered:

[JCommon Stock
[ Preferred Stock
[ Debt

[ other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securitias to be offared:

185,000

Pri

$1.00000

Mathod 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 anea share of stock as
described under Item 13.

Taroet offering amount:

$185,000.00

Oversubscriptions accepted:
[ Yes
CINe
I yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[ First-come, first-served basis
[+ Other

If other, describe how oversubszeriptions will be allocated:

As determined by the issuer

Maximum offering

nount (f different fram target offering amount)

$1,000.000.00

Deadline to reach the target offering amount:
4/30/2023
NOTE: If the sum of tha Invastmant commitmants does not agual or exceed the targst

offering amaunt at the offering deadiline, no securities will be sold in the offering,
i will be fled and itted funds will be returned.

Current number of employees

8
Most recent fiscal year-end: Pricr fiscal year-end:

Total Assets: $877,926.00 $267,729.00
Cash & Cash Equivalents $712.811.00 $141,748.00
Accaunts Receivasle: $16,543.00 $11,619.00

ort=tarm Dakt $39,277.00 $75,823.00
Lo orm Debt: $0.00 $725,000.00
Revenuos/Salns: $72,690,00 $42,877.00

Cost of Goods Sold! £43 118.00 $1,937.00



Taxas Paid, $200.00 $204.00
Net income: ($741,679.00) ($159,223.00)

Selact the |urisdictions in which the issuer intends to offer the securities:

AL, AR, AZ AR, CA, CO, CT, DE, DC, FL, GA, HL, 1D, IL, IN, IA, K5, KY, LA, ME, MD,
MA, M1, MN, M5, MO, MT, NE. NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C.
SD, TN, TX, UT, VT, VA, WA, WY, Wi, WY, B5, GU, PR, VI, 1V

Offering Statement

Respand (0 cach question in cach paragraph of this part. Set forth caeh question and any moles, bul mol

any instructions thereto, in their entircry. If disclosure in response to any question is responsive to one

or more ofher questions. it is not necessary to repeat the disclosure. If a question or serics of questions
is inapplicable or the rasponse i< available alsewhere in the Fom, sither state that it is inapplicable,

inchide a cross-reference ta the respomsive disclosure, or omit the question o series of questions

Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances involved. Do not discuss any furure performance or other

anticipated event ualess you have a reasonable basis t believe that it will actually oecur within the

foreseeable future. If any answer requiting significant information is matesially inaccurate, incomplete

or misleading, the Company. fts management and principal shareholders may be liable to investors

based on that nfomoaton.

THE COMPANY

1. Name of Issuer:

VitalFlo Inc

COMPANY ELIGIBILITY

Check this box to certify that all of the following statements are true for the Issuer.

» Organized under, and subject Lo, the laws of a State or Lerritory of the United

States or the District of Columbia

Mot subject to the raquiremant to file reports purcuant ta Section 13 or Section

15(d) of the Securities Exchange Act of 1934.

» Mol an investment company registered or reguired te be registered under the

ment Company Act af 1940.

= Not ineligible ta rely on this exemption under Section 4(a)(6) of the Securities Act

as a result of a disqualification specified in Rule 503(a) of Regulation

Crowdfunding

Has filed with the Commission and provided to investors, to the extent required, the

ongoing annual reports required by Regulation Crowdfunding during the two years

immeadiately precading the filing of this offering statement (or for such shorter

period that the issuer was required to file such reports).

» Not a development stage company that (a) has no specific business plan or (b) has
indicated that Its business plan is to engage in a merger or acquisition with an
unidentilied compeany or companies.

Invest

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a){8) of the Securities Act.

3. Has the issuer or any of its predecessars previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulatlen Crowdfunding?

[] Yes [¥] No

DIRECTORS OF THE COMPANY

4. Brovide the following information about each directer (and any persons occupying a similar
status or performing a similar function) of the issuar,

. tion MM Year Jolned as
Diractor rincipal Occupalion  emplayer Director
Michael Tray M‘anagmg Geekdem Fund 2021
Diractor
Luke Marshall CEO VitalFlo Inc. 2017

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

OFFICERS OF THE COMPANY

5. Provide the following infarmation about each officer (and any persons oecupying a similar
status or petforming a similar function) of the issuer.

Officer Positions Held Year Jolned
Michael Taylor cco 2018
Luke Marshall CEOQ 2017
Luke Marshall President 2017

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

INSTRUCTION 16 QUESTION S: For purpeses of this Question 5, the teran afficer sizans 6 presideat, vice president,

secreary. dreasucer or peinipad faiol officer, compialier ar priveiga! e

s olficer ared any aerson |

pecfarming sunlar fu

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person. as of the most recent practicable
date, who is the beneficial awner of 2G percent or mare of the issiar's outstanding voting
equity securities, calculated on the basis of voting power.

Name of Holder No. and Class % of Voting Power
® of Securities Now Held Prior te Offering
Luke Marshall 2973423.0 Common 49.08

INSTRUCTION T0 QUESTION 6: The above information mst b provided as of a dute that 15 ne mare than 126 days piior

s the dante of

e i stutement

¢ total <oting power, include afl ich the person divectiy or fidirectly has or shaves the voting

o wiich: inciides the pover 6 vare or 1o direct the voting of such secirities. 'the nersan has tie right ro aeguire

vor ., warant or right, fiiz

ing povier of such secnties within 60 das. wlvding through e exercise of amy optio

conveasion gf o scsusits, o el arssgement, o i sorrstics e Sebd by o meobie o e fumidy, gl sooratins o

parimerships, or othersise in a nanner that would allow a person to direct er conrol ahe voting of the securiries for share
ovwned.” You

5 Now Held." To

such direction vr control — as, for exauple. a co-trusice) tiey should be incluled as bei

“beneficiall

Fiumber af and Class of Seq

shaidd e

iz ar: explanation of these eircumstances in a foctone 1o

ulate vutsiaading voring equity secucities, assine ail caistanding optiony are exervised wd all ewisianding converiible

Securities canvericd
BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the



alracnen APPENdiX A, BUSINESS UESCHPTION & Fian

INSTRUCTION TQ QUESTION 7 Weunder will provede vour compans’s Wefuader profile as it sppenalés (Appenelic 4) iv
At e ST sion vl inedurle oif (G trems and " read mone” i i an - e formar Al

videos will be rranscribed.

Lhis menins thast ey infooercation provided ofle wild s e SKC s pesgionses o e gaesiie

As a result, yowr company wiil be porentially liable for misstatesnents and omissions in your profile under the Securities Act
o 1983, v hueh requaires you o provide niaterial information relared 1o your business ond amicipated n Please
revicw your Wefinder profile carefully fu ensure it provides all meterial inforaation, is nod alve or miicading, and docs

not owit any inf ion that would cause the infc ion included to be false is 8

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

or reg! 'y autherity. Furthermore, these authorities have
not passed upon the y or of this

The U.5. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

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

8. Discuss the material factors that make an investment in the issuer speculative ar 1isky:

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

Need for Additional Funding. The Company may require substantial additional
working capital to suppert its 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.

Competition. Although the Campany believes that the products and services it is
develeping will possess advantages, competition in the market for the Company's
products and services exists. Many of the Company’s potential competitors have
substantially greater financial, research and development, marketing and ather
resources than the Company. Because of changes that may occur in the industry,
no assurances can be made that competitors will nat develop products and
services with similar capabpilities 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 ta achieve profitability will depend, in part, an the Company's
ability to intreduce and successfully market its products and services. Market
acceptance and recagnitien generally require substantial tima and effort. While
the Company believes that reascnable market penetration will provide market
recognition, management mekes nc assurances that the market will be penetrated
as planned, or if it is. that the level of penetration will be successful in helping the
Company realize a competitive advantage over others who are in the market or
may enter the market.

Lack of Profits. The Company currently is not profitable. While the Company has
developed a plan that projects significant profitability in the future, management
makes no assurances that this financial objective will be achieved. 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 loss of whose services could
substantially impede the achicvement of the Company’s business abjectives. The
recruitment and retention of additional qualified personnel 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 personnel on acceptable terms.

Dependence on Scale Up and Management of Growth. The Company’s success
will depend on the expansiaon of its operations and the management of these
expanded operations.  Fallure to achieve any of these goale could have a
material adverse 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 Securities will not be registered under the Securities Act, or state Blue Sky
laws and are being offered and sold in reliance on exemptions from the
registration requiremants of such laws. The Investor will be raquirad to reprasent
that the Investor is purchasing the Securities for investment and agree to
restrictions on transfer of the Securities. The certificates representing the
Securities will bear legends describing such restrictions. Consequently, the

Investor may ke unable to liquidate such Investor's investment and should be
prepared to hold the Securities indefinitely.

Data Security. Interruptions and breaches of the Company’'s computer and
communications systems. and those of the Company's 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 compramise privacy of sensitive information belenging to the
Company, its customers or other business partners.

Projecticns. The financial projections included herein were prepared by the
management of the Company and are based Upon certain assumptions regarding
future events. As the assumptions relate to events which may occurin the future
and aver which management will have little or no contral, there can be ne
assurance that the assumptions by management will occur. [f the assumptions
made by management 6o not occur, the Company may not achieve the projected
financial performance. Accordingly, these financial projections should net be
interpreted as a guarantee that the Company will achieve the revenues, expenses
and profits as stated in the projections. Actual results for any period may be
substantially |ess attractive for the Company than the projections indicate.

Government Regulations. The Company's products are subject to extensive and
rigorous regulation at both the federal and state levels. Such agencies and the
ragulations promulgated thareunder, and othat faceral and state statutas and
regulations govern, among cther things, the development. testing, manufacture,
safety, effectiveness, labeling, storage, record keeping, approval, advertising and
promation of the Company’s products

The Company cannot determine what effect changes in regulations or legal
interpretations, when and if promulgated, may have on its business in the future.
Changes cauld, among other things, require expanded or different labeling, the
recall er discontinuance of certain products, additional recerd keeping and
expanded documentation of the properties of certain products and scientific
substantiation. Such changes, or new legislation, could have a material adverse
effect an the Company.
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of services of the members of the management team may have an adverse effect
@n 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 s the purposa of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general carporate 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 proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds

10. How dazs the issuer intend to Use the procecds of this affering?

If we raise: $185,000

Use of 379 towards R&D (incl. software development and maintenance); 32%
Procesds powards Sales & Marketing; 23.5% towards general & administrative; 7.5%
towards WeFunder fees

Ifwe reise: $1,000,000

Use of 37% towards R&D (incl. software development and maintenance); 32%
e
Froceess towards Sales & Marketing; 28.5% towards general & administrative; 7.5%
towards WeFunder fees
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DELIVERY & CANCELLATIONS

1 How will the issuer complete the transaction and deliver securities to the invest

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by ane ar more co-issuers, each of which is a
special purpese vehicle (“SPY"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investers by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors' interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All referances in this Form C to an Investor’s investmant in the Company

(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investmant commitment?

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

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

If an investor does not cancel an investment commitment before the 4B-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

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

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 there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

within five days of receipt of the notice. If the Investor does
not reconfirm, he or she will recaive 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 Investar cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not clese, all of the
Investor’s funds will be returned within five business days.

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

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

If the sum of the from all i does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure



THE OFFERING

15. Describe the terms of the securities being offered

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

The SAFEs. We are offering securitias in the form of a Simple Agreement far
Future Equity (“SAFE"),

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

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

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

on in u Quedified Fuancing. In the event that the Company ssucs 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-monay or
post-money veluation (2 “Qualified Financing”) before the termination of this
SAFE, this SAFE will automatically convert inte the number of shares of SAFE
Preferred Stack 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.

Com

For purposes of this SAFE:

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

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

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

Discount Price = Discount Rate * Qualified Financing Price Per Share

"Pre-Me Y Cap D means, immediately prior to the
Qualified Financing, the sum of (without

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

1. All issued and outstanding shares of the Campany's capital stack, including,
without limitation, “Common Stock”
and "Preferred Stock” (“Capital Stock”™)

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

securities, vested or unvested (collectively, “Options™), (i) Premised Options, (iii)
the Unissucd Optian Pool, (iii) any

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

similar plan to be created in connection with the Qualified Financing.

3. All shares issuable upon exercise or conversion of any convertible securities,
excluding (a) this SAFE, (b) any

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

purchased by investors for the purpose of funding the Company's business
oparations (“SAFEs™) issued by the

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

milar in

Liguidisy Events. If there is a Change of Control, a Direct Listing or an Initial Public
Offering (a “Liquidity Event”) befora the termination of this SAFE, this SAFE will
automatically be entitled (subject to the liquidation priority set forth in Section

5 of the SAFE) to receive a portion of Proceeds, due and payable to the Investor
immediately prior to, or concurrent with, the consummation of such Liguidity
Event, equal to the greater of (i) the Purchase Amount (the “Cash-Out Amount™)
or (i) the amount payable on the number of shares of Common Stock equal ta the
Purchase Amount divided by the Liquidity Price (the "Conversion Amount ). If any
of the Company’s securityholders are given a cheice as to the farm and amount of
Proceeds to be received in a Liquidity Event, the Investor will be given the same
choice, providad that the Investor may not choose to receive a form of
consideration that the Investor would be ineligible to receive as a result of the
Investor's failure to satisfy any requirement or limitation generally applicable to
the Company’s securityhalders, or under any applicable laws.

Liguidity Prioriry.

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

(i) Junior te payment of outstanding indebtedness and creditor claims, including
contractual claims far

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

(i) On par with payments for other SAFEs and/or 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 and/or Preferred Stock in propertion to the full
payments that would otherwise be due: and

Giii) Senior to payments for Common Stock.
Securities 1ssued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offerad in this offering. The Company's
usc of the SPV is intended to allow investars in the SPV to achieve the same
economic exposure, voting power, and ability 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 charged to investors.

The 5PV has been arganized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
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 SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights. as if the
investor invested directly in the Company.

Voting Rights

If the securities affered by the Cempany and those offered by the SPV have
veting rights, those veting rights may ke exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in offact



Proxy to the Lead Investor

The SPV securities have voting rights. With respect ta thase voting rights, the
investor and his, her, or its transferees or assignees (collectivaly, the “Investor™
through a power of attorney granted by Investor in the Investor Agreement, has
appeinted or will appoint 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 (iiy execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and apprepriate in the exercise of his or her
autherity, Such Proxy will be irrevocable by the Investor unless and until a
successor lead invester ("Replacement Lead Investor”) takes 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 nat revoked within the S5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject te restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wafunder SPV, LLC, and may nat be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have veting rig

[ves
Eho

15. Are thera any limitations on any vating or other rights identifie

See the above description of the Proxy b the Lead Evestor.
16. How may the terms of the securties being offered be modified?

Any provision of this SAFE may ke 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 both of such terms will be considered to be the same with
respect to such term(s)) (the “Majority Holders"), provided that with respect to
clause (i) (A) the Purchase Amount may not be amended, waived or modified in
this manner, (B) the consent of the Investor and each holder of such SAFEs must
be solicited (even if not ebtained), and (C) such amendment, waiver or
modification treats all such holders in the same manner. “Majority-in-interest”
refers to the holders of the applicable group of SAFEs whose SAFEs have a total
Purchase Amount greater than 50% of the total Purchase Amount of all of such
applicable group of SAFES.

Pursuant to autherization in the Investor Agreement batween each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract bebween the Company and an investor:

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

2. Wefunder Partal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company’s offering is eversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities heing affered may nat he transferred hy any purchaser af such securitiss during the one year

prriod beginning when the securities were ssved. unless such seeurilies are lransferred

1. to the issuer;
2 o an aceredited wvestor;

3. s part of an offering registered with the U.S. Securities and Exchange Commission; or

4. tp o men

per of the iy of the purchases or the equivalent, 1 @ st controlled by (e purchaser. loa

trust ¢ comnection

ted for the henefil of a member af the family of the purchaser or the

willy the death or divoree of e purchaser or other siilar cicustonse

NOTE: The term “accredited investor” means any person who comes within any of the
categorles set forth In Rule 501(a) of Regulation D, or who the sellar raasonably belleves
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a chil
stepchlld, grandchlld, parent, stepparant, grandparent, spouse or spousal equivalent, sibling,

Jaw, father-in-law, Jaw, daughter-in-law, brother-in-law, or sl taw of
the purchaser, and Includes adoptive relationships. The term “spousal equivalent” means a
i ing a i iip generally i to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17, What other securities or classes of securities of the issuer are outstancing? Describe the
matarial tarms of any other autstanding securitias or classes of securities of the lssuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 9917432 3641313 Yes -
Series Seed
2 Preferred
Stock 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

Describe any ather rights

Preferred stock has liguidation preferences over common stock,  Scrics Sced 2
Preferred Stock has a different cost basis for the 1x multiple than Seed 1. Seed 1
has a $3M cap and Sced 2 has a $4M cap.

18. How may the rights of the securities being offered be materially limited. diluted or qualified
by the rights of any other class of sacurity identlfies abave?

The holders of a majority-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 agresments governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).












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

Future projections cannot be guaranteed.

’

VSTRUCTIONS 10 QU ESTION 28+ L he discussian miast cavier each sear jor which financ

waremenis are pravided. For
fssucts wath o prtor operatiieg fustor, fhe discussion showdd jocus o finaicial mifestones anl operctional, liguidity and
e challenses. bar fvners willean opereiing istory, ibe diseiessicon skl o o whether isterica! et ond cesh
fiewws ave representative of what wavesiars should expect in the fiuture, Take inio Gecount the proceeds of the offering and any

sier known or pending sources of capitol, Discuss how the proceeds from the vffering will fect fiquidity. whether

receiving these fiunds and aw oifer additianal finds is necessary ta he viabiliry of the business, and how: the issuer

quickd
anticipates wng its available cash, Describe the ather asalable sources of capiial o e brusiiness,sitch as lines cf credit or
rraguired contedutions by stareholders, References v ik fxsaer in this Ouesting 28 and hese: insdractions refer to te ssee

and its predecessors,

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if sharter:

Refer to Appendix €. Financial Statements

1. Luke Marshall, certify that

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

(2) the financial information of VitalFio Inc. included in this Form reflects
accurately the infermation reported on the tax return for VitalFla Inc. filed for the

most recently completed fiscal year.

Luke Marshall
cEoO——

STAKEHOLDER ELIGIBILITY

30 With respect to the issuer, any predecessor of the issuer, any affilated issuer, any director,
officer, ceneral partnar or managing member of the issuer, any beneficizl owner of 20 percent
or more of the issuer’s outstanding voting 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 paid
cdirectly ar indiractly) remunaratian far solicitatien of purehasers in connection with such sale
of securities, or any general partner, directar, officer or managing member of any such
solicitor, prior to May 16, 2016;

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
thelr predecessors and affiliated Issuers) before the filing of this offering statement, of any
felony or misdemeancr:

i.in connactian with tha purchase or sale of any security? [ Yes [Z No

il. involving the making of any false filing with the Commissien? [] Ye:

lii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes [ Ne.

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiztion, entered within fiva years before the filing of the nfarmatian raguired by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing ta engage In any conduct or practica:

i. in connectian with the purchase or sale of any security? [ Yes Pl Ne

. Involving the making of any false filing with the Commissicn? [ ] Yes k] No

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
sacurities dealer, investmant adviser, funding portal or paid solicitor of purchasers of
securities? [ Yes

€3) Is any such person subject to a final order of a state securities commissian (ar an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit uniens: a state Insurance commission (or an agency or
officer of a state performing like functions): an appropriate federal banking agency: the US
Commodity Futures Trading Commissicn; or the National Credit Union Administration that:

i. at the time of the filing of this effering statement bars the person fram:

A, assoclation with an entity regulated by such commission, autharity, agency or
afficer? [] Yas [ No

B. engaging in the business of securities. insurance or banking? _J Yes

C. engaging in savings association or credit union activities?] Yes

il. censtitutes a final erder based on a violation of any law or regulation that prehikits
fraudulent, manipulative or deceptive conduct and for which the order was antered

€4) Is any such person subject to an order of the Commission entered pursuant to Section
15(k) or 15B(c) of the Exchenge Act or Section 203(e) er (f) of the Investment Advisers Act of
1940 that, ar the time of the filing of this offering statement:

. suspands or revokes such persen’s registration as a braker, dealer, municipal securities

dealer, investment adviser or funding portal? [ Yes [ No
il. places limitations on the activities, functions or oparations of such person?
[ Yes F No

bars such person from being 255
offering of eny penny stock? [ Ye:

ted with any entity or from participating in the

(%) Is any such person subject 1 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,
orders the person to cease and ciesist from committing or causing a violation or future
violatien of:

I any scienter-based anti-fraud provision of the federal securities laws. including
without limitation Secticn 17¢a)(1) of the Securities Act. Section 10(k) of the Exchange

. Section 15(e)(D) of the Exchange Act and Section 206(1) of the Investment

Advisers Act of 1940 or any other rule or regulation thersunder? L] Yes 4 No

il Section 5 of the Securities Act? [] Yes FF|No

(6) Is any such person suspended or expellad from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
naticnal or affiliated securities association for any act or omission te act constituting concuct
inconsistent with just and equitable princiles of trade?

[ ve:

(7) Has any such person filed (as a registrant or [ssuer}, or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years befare the filing of tnis cffering
statement, was the subject of a refusal order, stop order, or arder suspending the Regulation
A exemption, or is any such perscn, at the time of such filing, the subject of an investigaticn or
procasding to datermina whathar a stop order or suspension order should ba issuad?

[ Yes ENo

€8) Is any such person subjact 1o a United Statas Postal Sarvice false representatian order
entered within five years before the filing of the Information required by Section 4A(b) of the
Securitiss Act, or is any such persen, at the time of filing of this offering statement, subject &



2 Temporary 1ASTFAIRING OFAEF OF PrAIMINAY INURETION WIER FESPACE 10 CONALLT ANEGad By Te
United States Postal Service to cons te a scheme or device for obtaining moeney or property
through tha mail by means of false reprasentatians?

Oves@ne

If you would have answared “Yes” to any of these questions had the conviction, order,

decree, or bar occurred or been Issued aftar May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 20 Final order means a wrinen direcrive or deciaratory staiemcnt issued by a federal or

stue agenns, described in Rule S031)13) of Regulation Crovdiunding, suder applicaile statuory auiharity thea provides

foe omtnie il s s ity Jor b g, whicl donsiitis o fiosl Sisposition or action b he

Wt it sane cequired 0 ne ciselnsed with respest 0 evens elating to any afflieted isier i cceverad bifore the

wer by a third

afiliaaior arose If the offtiared eniiry 7s now (i) in conad of the fesuer or (if) inder common contrai with the

peiriy dhit was ine conirod of the affifiated enfily ! the tie of sich events,

OTHER MATERIAL INFORMATION

31 In additian to the information expressly racuired to ba included in this Form, includa
- (1 any other material information presented to investors; and

(2) such further material information, if any, as may be necessary to make the reqguired
statements, in the Lght of the circumstances under which they are made, not misieading

The Lead Investor. 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 irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Invastor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant tc the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

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

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vate of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is remaoved. 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 Investars, and those
that have a Proxy in effect can choose to either lcave 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 Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms 2 fund (“Fund") for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role

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

Investors that wish to purchase securities related to the Company through
Wefunder 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-
day period during which he or she may reveke the Proxy. If the Proxy is not
revoked during this 5-day periad, it will remain in effact.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (2.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
carlier of (i} two (2) years of making their investment or (ii) twenty (20) days
prior te the date of any distribution from the SPV. If an investor does not provide
their TIM within this time, the SPV reserves the right to withhold fram 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
af any penalties that may be charged by the IRS or other relevant authority as a
result of the investar’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional infermation
about tax filings.
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ONGOING REPORTING

32, The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the repart on its website, no later than;

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

45.Once posted. the annual report may be found on the issuer's website at

https:ffvitalfichealth.com/invest

The issuer must continue Lo comply wilh the ongoing reporting requirements until:

. the issuer is required to file reports under Lixchange Act Sections 13(a) or 15(dy;

5}

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

w

. the issuer has filed at least three annual reports and has total assets that do not exceed $10

million:

ES

the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(2)(6), including any payment in full of debt securities or any complete
redemption of redeemable securities: or the issuer liquidates or dissalves in accordance

with stute luw.
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Pursuant 10 the requivements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
2271060 et seq ), the isswer cernfies that it has reasonable grounds 1o beheve that it meets oll of the reguirements f

Jiling on Form C and has duly caused this #'orm 1o be signed on irs behalf by the duly authorized undersigned.

VitalFlo Inc.

=3

Luke Marshall

Founder & CEO

Pursuant 1o the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(% 227.100 et seq ), this Form C and Fransfer Agent Apreement has been signed by the fallowing persons in the

capacities and on the dates indicated

Mike T roy

Managing Director, Geekdom Fund |ll, LP
4/5/2023

Luke Marshall
Founder & CEO
4/5/2023

The Form C inwst he signed by the issuer its prineipal exsentive efficer ar officers. is principa il affieer. i1s conrralier o prineipad accounting officer

anel ut feust & magority of the bourd uf diceciors or persens peroraing simtiar fctions

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

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







