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THE COMPANY

L Name of fssuer

CusaTealne.
5 Has the
wparting
LC Yes [4 Ne

&r o1 any of iLs predecessors pravivusty failes W cormply with Lhe ongoing
itemen=s ot Rule 300 of Regulatinn Crowafins ing

DIRECTORS OF THE COMPANY

2 Provitie e Fallow g Informalion sbuul sach sirsclor tand any persans ooeupying  similar
StaTs or parlonTing A STIar fUncion) of tha issusr
s Yaar Jolned as.

—— Princical Gccupation [0 pnsdini
James Lar ceo Cusa 2016

. Braakerall
Jay Hirsh Vanture Capitalist 0 2018
Matthew Fargo cPA KurtzFarga 2018
James Call Venture Czpitaliet NGN 2019
Alan Murray Board Momber  Sef-Emoioved 2018

For threz years of business exoarience, refer to Appendi« D: Cirector & Cfficer
Work distury.

OFFICERS OF THE COMPANY

5. Pravige tre fallowing infarmation asout sach officer (and any psrsans occupy

Stabus or par ) 2 sienilar fune on) of the fssusr
OFfcer Pasitions Hold Yoar Jsined
James Lamancusa CEO 2016
Robln Shel ey viee President 2012

For threz years of business exoerience, refer to Appendix D: Girector & Cificer
Wark Histary.
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PRINCIPAL SECURITY HOLDERS

ize e name and ownersnip level of sach person, s of the rast recent practicabie
date, wha Is the boneficlal owner of 20 percent of more of the ssJer's sutstanding voting
s ty securivies, calelaad un Le basis of woling powsr

Mo, aneiClass % of Veting Power
rame of Heldor of Securities Now Hald Priar to Offering
James Lamancusa 1600000.0 commor stock  8G.1
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Diskerii r hstail Ui singss s he issUse an:s the st peted b

noss plen o the Esuer

For a description of our susiness and our business plan, olease refer to the
attached Appendix A, Business Descriotior & Flan
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RISK FACTORS

The U.S. Securitles and Exchange Commission does not pass upen the merlts of
any securities offered or the terms of the offering, nor docs It pass upon the
Accuracy or eompleteness of any offaring document or literatu

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

5, Discuss the material faciars tha: make ar irestTent in the issuer s

Cusa Tea and Coffer is not profitable yeb With this investment, we will work
auickly towards profitability and plan to his it n 2023, bulif our sales decling, or
market conditicns “undamzntally changed, we could nesd addizianal investmant
or risi goina out of business

©ur main raw materials are te3 and coffee, which do not grow natively in America,
If glahal supply chains anceuntar massive disrptions o the Rusre, we could nin
oulof o ey nyredients

©ur current growth strategy re iss on keeping 20-30% of our customers year ovsr
vear as well as acauiring now customers below $15 markesing soend. If we fall to

retain custamers and/or our customer aquisition costs increase tag much, it w Il
be A cult bo be peaf takle

Cusais a food/bevziage produsl and the e are stricl reguirements on focd safely.
WJe test evary batch for microbial growth, but thera s risk that microbials could
arow after testing and 3 Bateh of toa/Coffee could o2 contminztec. In that
Situation, vre would rave to I5sue recalls. which would atfect customer loyalty snd
revenue

Much of our growth is based on ef'sctively aduertis ng to new customers. The
current strategy has osen to use Faceaack, Instagrar, Geogle, and YouTube to
attract customers. IF thase advertizing Shanncls (€58 102 many Usars, we ceuld
find it ditricul: to grow. In which case, we would need to sivot quickly ta new
aduertising charnels.

This Ciferng will provide temparary growth and working capital for the
Company. Inadd tion, the Company's actual * nancing requirsments couc vary
significantly from tha Company's projections. The Company might have to raise
more tuncs then It expects, of raise thetn sooner tran it expects, to refmain in
business and to continue 2o expand, develon, market and provide its services. 11
the Company is not able o abiain required fnds when neaded and on
commercially reasonable terms, the Company might ot be abla to cor
opcratiors.

ht

“he Company intends to use the estimated net araceeds to be receives in this
Offaring ta executs on the business plans. However, the Comaary may allacste
and use such procesds d ffersatly and for other purposes not crrently
anticipated. As a result. te Company’s succese will suostantislly dapend on the
discretion and judgment of the Com pany’s management with resoect to the
apolication and sllocation of a substantial port on of the ~et proceess of this
Gétaning

There i o public market for Lhe Sharss (alse referred Lo 43 the “Securities”) and
o sucr markst is sxpazred to dovalop in the foresasab e futurs, Additicnally,
because the Securities have no: ocen registered urder federa| or state securities
laws. the Securities may not be 50id o~ otherwize trans“err=d unless an exemotian
fram the applicable registration requireme==s is availnoie. There can be no
assurance thal any exemrption under any applicable securities laws will o
availzble for sales of tha Sacurities or that Investars will 2 able to liquidate such
Securities, Therefore, investars sheuld be prepared to hald the Securities of the
Company for an indefirits period of fime.

“he Company's biusiness plars, te pro forma financial projactions, a1d any

relatec materials provided (o potential nvestors contain or incorporacs by
reference, statemsnts that may bs deemsd te be "forward-logking” witin the
mezning o¢ Section 27A of the Szcurities Act of 1933, and Section Z°E of the
Securities Exchange Act of 1944, Althougr tre Compary belleves expectations
reflectad in such forward-lonk ing statemen’s are hased on reasananie

assumptions, it © no sssurance al ils expectations wil be echieved
Factors that may causa aciual results 5o differ include gereral economic
concitions, and cthar conditiens that might arsct oparating exoenses. Tha
Company’s actusl results could g ffer materially from those set forth in the
torward Inoking statements. Dther risk tactars that might cause such a difference

are discussed above,

Qur “Lture success cepends on tha efforts of a small managerent team. Tha loss
of services o° the members of the manasemens team may have an advarse sffect
on the company. There tan 9¢ no assurance that we will be succasstul in
attracting and retaining othes A2rson el we require t surcesstully grow aur

businass.

“he Company may never receive & fLturz equizy f nancing or elect to convert the
Securities upon such future financing. In additian, the Sompany may rever

undergo a liguidity event such as o sale of the Company or an |7D. f neither the
canversian ot the Securities a0r & lquicity event occurs, the Purchasars cold be

et haiding the Securizies in perpetuity. The Sec_rizies have numerous transfer
restrictions and will ke bo highly lliquic, with no seconicary market on whicn to
sell them. Th Securities are not eauity interests, hava no ownersrip rights, have
no Agntsto the Gompany's sssets or profits and nave ~o voting rights o* sbility to
diract the Campany of its achons
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Ownership and Capital Structure

DESCRIPTION OF ISSUER'S SECURITIES

17, What oTher securilias oF CIassas ST CecUAEs OF e S3USF 313 OUISTINEING? DESCHD e
vateria terms of any other watstanding secur
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights

5 or classes of securities of the issusr,

Preferrad 1926125 62050 Yes -
Commaon
Stock 2035000 1600000 Yes -

Securities Reserved for

Class of Security Issuance upon Exercise ar Conversion
Warrants:
Optione: 152,250

24, Descrise the Matonial to™s of any Ir deStedress of Tne 1Sz

Convertibie Nake
Issusdate  O7/27/23
Amount 5936 754.00
Interest rate  8.0% por arnum
Discount rate 20.0%
Valuation cap 5700000000
Maturity date 12/05/24

ASTRUCTION 10 QCESHO 5 R I e T O o0kt !
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25, Whet other exemar offerings Tas the [ssuer condicted within te oast three vears?

Offering Date  Exemption Security Type  AmountSold  Use of Proceeds
72022 Sthar Poverl bl Nele $936,754 Cuneral
operations

76 Was nr i 1he fscimar or any enfifies “ontralled hy Ar unaer cemman careral with the issier a
a3ty 13 any transaction sirer the beginning of the issucr's (ast fiscal year, or any currentiy
570p0Sed TANEACTON, Whara tha SMOuN: nuolves excasns fiva parcant of the aggrazate
nsunt of cap fal raises by the issue in csfiance on Sestior 4(a)E) of the Securitizs Act
4uring the preceding 12- manth periad. including the amount the issuer seexs ta raise n e
rrent ot*ering, i which 31v of the folowing parsens had af s to have a elrect o~ Inzirect
valsria irisrest

1 #ny clirector or aicer of e ssiuer

2.2y parson who I, 3 0 the MoSt recert practic:
prcan or mere ul the fssuers culstarditg voling suul.y securi, e
o oting powe*
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=nd amou of interas

$25,000 of the $541610 convartibl nowe raisa menticned in ltem 25 was from
Josepn Lamaneusa, the father of James Lamancusa.
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FINANCIAL CONDITION OF THE
ISSUER

2/ Bocs the issucr Fave 3n operating hisiaryi

lves
ZINo

Dexcrice tre financ al candition of £18 I5sUsr, Inc/uding T0 t7e SX1aNT materisl, liquidity,
capital resoinrras s histar cal results of fperstings

Management’s Discussion and Analysis of Financial Cendition and Results of
Oerations

Yau should read == following 3-sc. ssion and analysis ° Gur financial condifion
and results af apsrations together with aur financia staterents and the re ated
nases and other financiz! informat an included slsewhere in this offering. Some of
the nformation contained in this discussion and analysis, including in‘crmation
regarding the strateay anc plans for our business, includes torward-1sking
=ratemens that Involve risxs and uncertainties. You should review the " Risk
Factars! section for & discussion af impertant factors that could cause actual
rosults t ciffar materially from tme rasuits deserisza in or implied by the forwars-
looking statemants containad in the “Gllowing discussion and analysis.

averview

We inventad a radical y new way to make delic ous and purs ea and coffes using
a patented Hozanical oxtraction procass that happans t bo Instant. Sur
technoloay allows our preducts to retain ail of the *avor, aroma, and beneficial
properties of a rresh brew - wizhout any added sugar, art hcial flavors or
irneurities Ve <ell aur praucts irectly b custarers hrangh woalesale, as wall
415 aned er 80,000 customers. Mora

as private label, We have 1eally healty
auery dayl

We are growirig really quickly - we've achieved 576%+ DTC arowth in the |
years. an aur grawth 15 accelarating. Cur Juna direct ko =onstimer sales \
ver 200% Gver last year and July 's 3l 200%) While other Lrznds are saeing
customer acquisition coss go up, we've actually seen [t cc down sirce the
begnning of tne year, wrich sllows us to arew owr loyal fan base faster, At this
Incredible pace, we are o1 track to more than 10X the business in 5 vests.

Forward-looking projections o

ol be Guaranized
Milestones

Cusa Tea Inc. was originally organized as an LLS n Dacerber 2016. 1 April 2019,
the Company convertad to a Delawars C-Corporation

Sines than, we have:

- of $2.2M revanue run-rate with 567% DTC crawth
- Over 10M cups sold to BOK custamers and counting
- B Superb CPG metrics: 555 average ardler ualue & 5790 arnunl lifetime valie.
- 4% Industry-leading 1etention rate of 40% annually
- o 251% annual th; 1,200+ mar
rotentien after 6 months
- 4.7 0ut of 5 5735 average from =.0U0% legitimate reviewars

@ 7ero waste warehouse, 100% solar powered manutactinng, 100% sustainahi e
supply chain

Historical Results of Operations

Sur company was srganized in Decemazn 2098 and Has imited vperations upen
which Braspect ve investors mav base 2n cvaluztien ef its performance.

- Revemer & Gross Margin. For the period ended Decombar 31, 2021, th Company had
revenues of $825,415 cainpared Lo Lhe year snced Decembe: 31, 2020, when L
Company hac reverues of 5637.002 Our Gross margin was 33.22% in *scsl yzar
2021 compared te 32 7% in 2020

- Assess. 45 of Dacemier 31, 2021 the Company hac total assets of $354.991,
including $271,432 in cash. As of Decembar 37,2020, <he Company had
$1,225,065 In total assets, Inc uding 3578,258 n zash.

- Her Loss, The Company has had nel osses of $872 603 and el lusses of §777759
for the ‘szl years ended Deczmber 31, 2621 and December 31, 2020,
respectively.

- Liabiliics The Company's liabiities totaled $1,097,044 for the fiecal yoar oracd

, 2021 and $732,306 for the fiscal year <nded December 31,2020,

Related Party Transaction
Reter to Question 25 of this Form C tor disclosure of all related party transaetions.
Liquidity & Capital Resources

To-date, the company has bzen financed with $101,559 In sebt, $2.000,002 In
equity, and $51.610 In convertiblzs.

Alter the conclusion of tiis Dffering, should w hit our mnimu funding target

our projacted runvay is 60 menths Lefore wa nesc ta raise further casital.

We 0/an to use the proceeds as set forth In this Form C uncer "Use of FURds".
do~it have any other scurces of czaital in t-e immediate future.

We will likely require additional firancing in excess of the procasds fior the
ffering in ordar to perfarm operations over the lifatime of tha Cempany. We plan
to raise capital In 60 marit-s, Zxce0t as Otherwise described In this Form C. we do
nat have additional scurces of capital other than the proceeds trom the oftenng
Because of the completies and unceria nties in establishino a new busingss
strategy, [Lis rot possible (o adequately oroject whether the proceeds of this
offering will be eufficiznt to enatic us to implement our stratedy. This complexity
and uncertzinty will bz increasec it less than the maximum amount of securitics
oftered in this oftering s sold. The Company interds to raise additions! czp tal in
the future fram investors. Altheugh capital may Le availble for eaily-stage
companes, there is no guarantes that the Campany w Il recaiv any inve:
from investors.

ments

Runway & Shert/Mid Term Expenses

CusaTeatne. cash in hard

175,683, as of August 2022, Over the last thiee
15, revenues have averaged $125,415/month, cost of goocs sold has
averageo $44 202/month and operational exoenses have aversacd

175,557/ month, 1or an average burn rate of 94142 per month, Dur intent is 10
be praf bakle i G months

m

since ths date of our financials, our growth rate for the DTS channal has
<ubstantially. We were averag ng S0-60% Srowth in 2021, Ut have rown o 166%
on aversge for 2077

We sxpect to 6¢ S504,000 in revenue and $423,000 in expensss the nex: 3
montes 3nd $931,000in revenuc anc $846,200 In expenses in the next 6 months,

We are not profitable, but are close. Oncs e laige expenses of fund
over and aur current growth percentags continues, we
profitability in G4 of 2022 or QI of 2C23. Ws noed §750Kk 1 nacome prefitable

ising are
@ o track to attan

We mave alrendy raised 512 million as of Aug 26k 2022 cutsits af Wafunder
This is from two venture capital partners as woll as ottor privata investors. This
manay will carry us through any monthly burn and the close of the Wef.nder
campagr.

Any oro ections above ae fonward-look ng and cann ol Le guaranteed.
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FINANCIAL INFORMATION

79 Incluse financial sTatements rover ng fe fan most rAcently complsted fisca years o the
acrigels) airca inception. | shertar:



Reter to Appencix G, inancial

L James Lamancsa. certify that:

@) trie financia’ statements of Cusa Tes Inc Included in this &

complete In all materisi respects : and

€23 the financ al information of Cuza Tea Inc. included in this Form rofizcts

aceurately the information reacried on the fax return tor Cusa T2a Ing. filed

the mast p

reantly omplarad fiseal yaar.

fJames Lamancy

CEO

sa

OTHER MATERIAL INFORMATION

alm

ding,

The Lezd Investor. As described above. each Investor that has entered inwo the
Investor Aareament will arars a power of attcriey to make voting decisions on

behalf of that Investor to the Lead Investor (the “Proxy"). The Proxy is rovot

e

lemensar | Ead Inusstn: bakes tra place af

Land nvestor, in
Which case, the Invastor has a “ve (5) ealendar cay perind to revoke the Broxy
Pursuant o the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in cannecsicn with t-e voting on Invesiars’
behalf.

The Lezd lavestor is an experienced investor that is chosen 1o act in the role of

Lead nvestar on behalf of Investors Lhat have  Proxy in effect. The Lead Investo
will bo chosen by the Company 3nd approved by Wafunder Inc. and the identity
of the initial Lead Investor will be disclosca te Investars before Investors mase
final investent decision to purchese tae securities related to the Company.

Tha Lesd Invester can quit t any sime or can be remaved 2y Wefunder inc. for
cause of pursuant to a vate of investors as detalled in tho Load Invastor
Agreement. in thz evant the Lead Investor uits or 15 removed, the Company il
chanse aSurcessor |ead I-vestar wha —us® he appraved by Wefinder Inc The
ity of the Su
that have a Prosy in offact can choose to aithar loave such Praxy i place of
reveke such Proxy during a 3-dav period beqinring with notics of the
ement of the Lead Investor,

sson Lead Investor will be disclosed o Investors, and those

repl:

The Lesd Investor will not receive any compsnsation for his or her services Lo the
SPV The _ead Investor may receive compensation If, in tre future, Werunder

Advisors LLC forms a fund ("Fund") fer accredited investors for the purpose of

iresting in a non-Re gL lation Crowe finding aFsring of the Comaany In such as
circumstance, the | sad Investor may act as a poHolio manager for that Fund
Cand as a supervised persen of Wefunos: Aduisars) and may be compersated
throusf that role.

Althoug- t-e Lead Investor may act in multisle roles with resaect to the
Company's offerings and may petentially be compensated fur some of its
Sorvicas, Lo Luad Invesior's goa s 2o max iz e value of tha Company and
therofore maximize the value of securitios issued oy of relatos to the Company,
As @ result, the Lead Investor's interests should a ways be aligned wth those of
Investars. It is. however, possiolethat i some limited circumstances the Lead

Inweston s interssts cou d divarge fram the interasts of Invsstors, as discussed It

suction 8 abuoye

Inuestars that wise b pureh:

tad b the Campany thraugh
Weflimder Partal must agres to give the Proxy described above o he | esd

Iivestor, prcvidud thal if e Laad Investor is reolaced, the lnvestor will havs a 5+
day period during wrich i@ or she may revaxe the Praxy. If the Proxy is not
reveked during this & day Eeried,  will remain in effect

Tax Filings. In order 2o complele necessary tax filings, the SPV is equired 1o
includs information about aach investor who holds an intarast in tha SPV,
including cach investor's taxpaver icentification number (“TIN"] (2., soclal
securty numbe- or employer identification numbery. To the extent they have not
already dane s, ench investor will he required ta pravide their TIN wit=in the
arlier oF (i) tvro (2) yzars 2 =aking thairimuestment or (i) twenty (20) Says
prior to tha cate of any distribution from ths SPV. I an investor dogs not pravide
their TIN within tris time, the SPY reserves the right to withhold from zny
procseds othorwise pavable t6 the Invester an ameunt necessary “of the SPY te

<atisdy its tax witabalding chligations 25 well as the SPV's reasapable = stisation
F =my peralties that may be charged by the IRS ar atasr raleuant autharity as 8
rosult of the Investor's failure T Frovide thair TIN. Investors snculd carafully
review toc terms of the SPY Suoscription Aarcemens for adsitional information
asout tax filings
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‘The issuer must continue  comaly with the ongoing r=porting requirements until

the issuer is required to file repors under Exchanze Act Sections 13 ar 150d);

2.the issucr hes led a Jeast ore annual repart and has fewer than 300 holdess of record

3. i issuar has Aled o Jeast three anual renorts and 1as tolal assets tal do nat exceed $10

willior

4.the issucr or another party purchases or tepurchases all of the securitics ssu2d pursuant

Section

(6), ncluding any puyaent in full of Jebt securities o sny vomplete

redemption of redeemeble securities. or the issuer liquidztes or dissulves in accordance

with state law.
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