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Net Margin: -33%

Gross Marain: 67

INCOME BALANCE NARRATIVE

Management's Discusslon and Analysis of Financlal Condition and Results of
Operations
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Overview

We invented & racicelly new way 1o mae del cious and pure tea and coffee sing 3 patenied
Eotenical extraction srocess that happens ta be instant, Our techaology allows our products to retain
all o7 the flavor, aroma. and beneficial propertizs of 2 fresh brew - without any acded sugar. artificial
Favors or impurities. W sell our products durectly to customers. throagh wholzsale 25 wellas

private. label. We have really healthy macins end nver 8110 cnstomers. Mo every day!

Weare growing rez Iy qmickly = we've acsieved 3 fbtior D IC grvwta m the last two years. and our
arowth s gecelerating. Our June dircet to consumer sales were g over 200% over last year and July
s at 2005 W

other brands are sae ing customer acquisition costs go up, we've zetually seen it go

down since the beginning of the year, which allows us to grow cur loyal fan basz fustar, AT

ineredible pace, we we ek (o ore tin 10X the business in 3 years.

Farward-lonking projections eannot be guarancce

Milestones

Cusa Te
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converted to o Deloware C-Corporation.
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crs and courting

terime velue

10 order value & 5290 annn

ntion rate of 0% anmally

maomhs

-l 47 oul of 5 slars averas um § 000+ laeilinle o

e

@ o vnste sarehivise, 0115 oler prered manutscting, 10N susisinable snpp

shen

Historical Results of Operations

ccantier 2016 and has linited operalions upor shich pro

iavestors mey base an evaluation of its performance.

- Revenuas & Gross Mg, Fox e pericd ended December 31,3021 the Conpany had reveriues uf

145 41> compared to th year ended Decernber 31, 20120, when the Company had revences of

§637.002. Our zross marzin wes 33.22 In fiseal year 2021, compared © 32.7% in 2020,

Assers. As o] Dygsanber 31, 2021, Use Corapiary hiud (il wssets of 954991, ineluding $271 432in
cash At Decermber §1, 2020, the Cmpany had §1.253,96% m tots assets, meliding S5/ 25K m

cash

- Nei Loss., The Corpuny liss liad nit Rasses of 872,603 and et losses of $777,159 for the [iscal
years ended December 31, 2021 and D:

mber 31,2000, respectivaly,

b

i The Company's hahibites totated $1051 (194 70r the fiscal yeay ended Lecemher 31

2021 and §732.306 for<he fiscal year ended Dacemzer 31,2020,
Related Party Transaction

Refer to Question 26 0

is Form C for gisclosure of all reluted party tensactions.

Liguldity & Capital Resources

To-dzte, the company has beer: financed wigh 101,33 1 debt, 2 000.L0U tn 2qus

in convertibles

After the conclusion of this Offering, should we hit our minimum fundirg Lirget. our projectec

runway is 60 monthy before we need o raise further capital.

We plar: 10 use the proceeds 43 set forth n this Form C under "Usz of Funds”. We don't have any

other sources of cepita] in the immed.ate future.

We will likely require additicnal finanzing in excess of the prozezds fromm the Offering in order to

perform operations over the lifetime of t1e Company, We plan to ruise capital in 50 montns Except

a otherwise Cescrised in

Form €. we co nat have additional sources of capiral cther than te
procoeds from the offer.ng. Because of tae complexilizs and uncertaintics in establ.shing a new
Fusiness swetegy, It is nov possible 1 adeguately projact whe!

ie? the proceads of s offering will be

sulficient to enable 25 to implemant our sraregy. This beiereased if

cmplexity end uncestainry

less th the maximum emount of seewitics offerzd in this of

erin is sold The Company infends o
tal in e Tuure from investore, Althouga capital may be available for early-sage

companies. there 13 no guarantze thet the Company will r2e21va any MVaSImeNEs o IVestors.

raise add rional ga:

Runway & Short/Mid Term Expenses

Cus

T casty in Jeand is $115.683. w of August 3022, Over the st hiree months, revenves bave
averaged §125 215/ onth, cost of gods sold has averaged 544 202/

have averaged 175357 month. for an average bum rate of §94,144 per month. Our intent is to be

menty, end op=rationsl expenses

profitable in 6 monils

Since the datz of our Ananeials. our growth ratz for tie DTC channel has substntially, We were

averaging 30-60% growth ir: 2021, but have 3row 5 166% an average for 207

We expoct to da 8304000 1r revennie and §423 000 wm exensas the nast 4 months and S431100m

ravenu2 £nd $%16,000 n expanses it the n2xt 6 moniks

We are cot profitable, bt are close ©ace the large expenses of fancraising ars over and our curzent
Zrowth percentags coNTES, W O O 172K to attain proftability in Q4 of 2022 or Q1 af 2023, We
tneed $750K Lo b

e profitabie.

We hiave elready raised $1.2 million os of Aug 251, 2022 owrside of Werunder. This s from 1wa

venlure cpital partners as well s ocier private mvesions. This money will camy us frou zh any

menthly burn and the close of the Wetunder campaign.

Any projections abave are forward-inoking and canor e guaranceed.

5%

Esmings per Share; -§1.03  Revenue Der Employee: 401310 Cash 10 Asset:

PG, oo Coffon 2022 Finanal. itarvonsioa ‘ | Ficiss e ne. 12-¢1a01 Fspot

We ¥ Our

Revanue to Recelvasies: 5.101%

Debt Ratia: 386%
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From the Cusa Tea and Coffee Team
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Founder and CEO
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Jay Hirsh Matt Fargo
Board Member, Acvisor Hoare Memoer. Advisor
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Larmiss Lamanzisa  CED
Rokin Shelley Vice Pras de
Vating Power

amzs Lamancusa 1000 comman stack 805

Past Equity Fundralses

o smeunT sec.mry eezurmon
05/2013  §2000.000 Srstered Stock  Othar
05/2018 44,077 Qhier
0a/z018  457aar Other
032022 936,754 Other
R0 425907 s

The wee

Convertible Notes Outstanding

Isaus AMOLNT mmesT 3
07/28/2022  §935754% B0%  200%  S000,000  12/06/2024

MAURTY

Outstanding Debts

L D5/15/2013  $44.077 309 %®
© DoATA20I0 357482 $0@ %

Related Party Transactions

$25,000 of the §541,6°C convertitle ~ote ralse mentiored In Iter 28 was f-om Josaph
Lamaneuss; the father of James Lamancusa.

Capital Structure

Prufarrad
Commor Stack 2015000 1000000 Ve

Warrants:
Opli

Risks

Trie Compary may never recelve & futura squty firaneing r elact to convert the.
Sscurites upor such future Minandg i addition, the Sompany ay never undergs a
1iquid ty sverl such <3 a sals of the Company or 41 1PO. [ neilinr ths conversio of Ui
uidity svent seeurs; the Purchsssrs coulc be eft holding the Securitios
i+ perpeluity. The Securil es have numsrous transfer restric ons and will kely be h by
iyl ity nes secancary market on whih b s=ll e The Securities are ot quity.
iterests. have ~o ownershif rights, have i rights ta the Compaany's ass#ts or profits
and have no wating righ™s or akility ta d rect the Campany or if< actions

Sseurites nor <

Tre Compary’s biisiness plans, ~e pro forma fnancial prjecticns, and ary relates
matenials proviged to potential invessars conta n, ar incorporate by reference,

staterencs the: may be deemed <0 be “forward-looking” WitTin the mean ng of Secton
22/ of the Scouritizs ATt of 1933, 3nd Scction ZIE of the Sccuritios Exchangs Act of
1954. Although e Compan retlocted in suer

statemenie arc based 0N Fo35CNADIE EEUMETIONS, £ €37 GIVC NG ASLTANCE ENAE It
cxpestatians wi | be achicved. Facters that may cause actual resits 53 differ includc
ganeral aconamie condltions, and other conditions that mIgNt affact oparating axsenses.
The Compary’s actua results could differ materla lly fram those set forth in the forvard-
ki s Latermants, Olber risk fatciors thal might cause suc o differsnus are discussed
abova.

Triere 's o public: mar el fur L Shares Galse referred Lo as e “Sacurilies) and ny
s =xpactec to deve op Ir the “creseesble future. Additionally, because th
it hivse ot besn wegist=red nder fderal or <tate securit

suck marke:
=

aws the Securities

Frisy mot e zald or stmeny 2 transferred unlszs 2nssermption fram the applicsble
registration requirer ens is availab e There can be no sssurance: that sny sxemptinn
Urdher Any appl ekl Securibis s will b available far sales nt tne Seciities or that
investors will be atle to fiuidate s.ch Securities. Therefore, investars should be
prepared £o hold the Securities oF the Compay fo- an indefinite aeriod of tim:

The Campary intends ta Lss the estimaes net procseds to be received [ this Cifering
to exzeuss on thie business plans. However the Company may af ocate and use such
procecgs Sitfercntly ond for sther DLIBoLs NoE curtently anticipated. As © 1SUIE. the
Company's success will substantislly depend on the discretion and [udgrment of tha
Company's managemant with respect to tha asalication ang al acation of a substantial
Paron of ire nat proceeds of this Offering.

Offzring will provide Lsmpurary growth and working sapial for the Company. in
addition, Lhe Company’s ac:.al Fnarcing requiremsnts could vary sigrificantly frum the
Companys projsctions. The Company might b

ve ta raize mare funds the it sxpects ar

Faiss therm suoner an (L expecis, Lo remein

Busiress and Lo o tinus Lo epand
w s ol 2l Lo oblan required
fumcis when ~esdedd andl on cammercialy easansble ssrms, the Company might ret be
= i< aperations.

develop, macket and provide its servics:

omp

able 2 cartin

Mucn of our growth is bases on sffectvely sovertising tonaw customers The current
strategy has been to use Taczbook. Instacram Googls. =nd YouTube to attract
customerz. If these acversising cranvels fose too many users, we could find It difficult to
Qrow. |n which case, we would naod 1o PIVGE quicky to rew advertising channcs.

cusalsa Eroduct and ther are strie: on food safety. We.
test every Batch for microbial Sraw:n, buz there (s 3 risk that microbials could arov o
testing and a aatch of tez/coffes cauld se cantaminatad. Inthet sizuation, we wou'd
hava to Issue raca ls, Which would affact customer loyaity and revenua,

Our current yrowth stratugy relies on kesping 20-30% of Sur cUsomers year oser yuar
s well a2 avauining new custonmers Lelow $15 markeling spend. If wa ‘ail Lo retain
customers and/ur our suslume: sc
bz profitasle

ition wosts incrsase Lo much, (Ewil be difficull

Our mnin raw mar=rials ne= ez anc coffes, which do ot graw natively in America. If
global s.Eply chains encaunter massive oisruptions in the f.ture, we couid run out o our

key ingredients

Cusa Tea ad Coffee is no: profitabie yet. Wiz this investment, we will war auckly
towards profitabil ty and plan to hit it in 2023, out iF our sales decl ne, or market
condiz on: fundamentally changed, we esuld need add tionzl irvestment or risk zoing
0.t of business.

Our future success depends on the effor=: of 3 4ma | managemant team, The 05 of
cervices of tne members of the Tanagement ©am may have an adverse effect on the
cumpiany. Thera can b re assurance thal we will be sutesss (ul In . iracting an
reaining othar personnl we raguire 10 successfully srow our businass




Description of Securities for Prior Reg CF Raise

uanzes of securities. Follcw na the Investor's investment in sho Compans,
Comgany may sell inter=sts to =cditional investors, which wil dilute the pecertage
interest of the Investor in tne Company, The Inveztor may have the apportunity to
incre3se its investment in ths Company if sUch 3 ransaction. bUE such 0oDoFtUMIy
cannot be assured, Tre amount of acditional ‘inarciag neaded by tna Company, It any,
Will depand upon tha maturity and objectivas of the Scmpany. The deciining of an
©03pOrtuNITy of the Inability of the Investor 10 Mmaks a ‘cllow-on Investment, or the lack of
2n opoartnity 1@ meke such 3 fol oW-on Investment, may r2sult in suestzntia dllition of
U Inveslor's interast 1 the Comuany,

Iasuer repurchieses of securtes, The Compary frisy have suthority Lo repurchese its
cacuritios from srarsholdars, which may serva to dezrsase any liquldity In tha markat “ar
such secur s, dscrosss the percentag intsresis helkd by olher similarly situatod
frvestors Lo the Inveslor, and treabe pressurs on Lie vestor b sel ils secerities Lo Ui
Compary concorrently:

A kol of lhy issUer or o sssuls of Uraiseuer, As 4 minority uwnar of the Comaany, the
Tvestor will have imived or o abilily Lo infueice a poientisl sale of the Compeny ur a
Substantial purion of ils asssts. Thus, th vestor will raly opon
managerment of -~e Company and the Aaard of Directars of the Company ta manage fhe
Company < a5 b masim re valle for shareholders. Accardingly, He suetets ot the
Investor'sinvastment in the Sompany will deaend in lsrge part upan the <kill and
expertise of the execitive management of the Company and the Baare of Bir=ctors af
Compgany. It the Board Of Directors of tre Company suthorizes a sale of all or a part
of the Compary, or a Hisces tion of o substant al oors on o the Campany's assets, therz
can 52 ng guzrantes that the value received By the Investor, teazther with ze fair
Frarket estmate of the value remain ng in the Company, will be ecual to or exceed the
ValLic of T2 Investor's nitial inyestment in the Company.

Tvznsacsiens witn relsted partics. The Investor should be awars that there wil be
ozessicns wren te Company may ancounter potential confiicts of interest in its
QoCrations U any [35Ue INValYiNg COnMlicts of IN{Cres: The SX2CUve maragemens and
Boara of Dircctors of the Comasny will b2 quided oy their good faizn judgament asto
tha Company'e best Intereszs. The ComP2Y May engade n transactions with affl ates,
larles o ozrer related partles, which may be on terms which are not arm s-length,
b il s consistant with Ui dutles of the maragement of Uss Company .c
115 shareholdars. By acquiring an interast In the Company, the Invas:or will b deamed o
havs acknowladges the axistence of any such actual or potentlal canflicts of Interest and
Lo frave waived any claim i/ resper: (o any lsbility ar 57 from the existence of any
such conflict of inlerest.

Minarity Gwnerscin

An Irvistar in the Comzany will sty ol a minority jos o n Ui Comany, sne s
b= liritedd A% fc it= ability o cantrol or influence the govermarce and ope-asans of the

Company.

Tove rrarks ability andd valis of Lhe Inestor's inierssUin i Cornpany will deperd us
many fartors stor The Camprny i | be mana
ol wers and be governes in acurdarive with he stratecic direclion and dedisior-making
F it: Boad Of Dirasters, and tiha nvezksr will have ne indspandent right 2 name ar
remave an efficer ar rmember of the Aoard OF Birectors of the Company.

1t ide tha contrel o the -

by its

Eollowing the |v=sto
acditional inveszars, which wil di ute the percentage nterest o the Investor i1 the
Corrpany The investor may have the opportun ty to increase it< investment in the
Cormpary i sich & hansartio, B sih Apartun by £anes ke Assured

rvestment o the Campany, the Comaany may <l inte-ests to

Te amount of acditio-al f nascing neaded by the Corpany, if any, will depend upor the
maturity and nhjectives of the Compzny. The declining of ar. opparnity ar the ina liny
it e [nveshar b make = fall nw-0" nvestmet or e (ack ot an appo LRIt b mace
such & follow-on Inves:ment, may result in substantial d lution of the Investor's interes: in
Comgany.

Exere st of Rients Held oy Principal Snarchalders

As holcers of a majcrity-in-interest of voting rights in the Company. the shareholders
may make decisions iz which the [vesio- cisagrees, of that regst vely sifect the.
valuz of the Investor's securities in the Campary. and the Investor will have no recourse
o change treze docisions. The INVeSIors Interests may Confiier with thase of ethar
investors, and thre is no quarantes thas the Company will 6ovelo in a way £at is
o5timal for or 30vaNtagaous to tha Investor, For axample, 1ne sharaholcers may eranga
th terms of 78 arzicles of Incorporatian for th Company, changs the tarms of securlties
Iszued by the Company, change ©1¢ manzecment of zre Gompany, and even force out
minoHzy holoers of sae.ritles. Tha sharaholdars may maks ehangzs that affeet the tax
treatmert of the Compsny In ways “1at are un‘svorable to vou but %svorable to them.
Trey imay alse vole Lo ergage
Company's secorities i a way st negstively =/fecs the valus cf the securitiss e
Irwvestor sums. Other holdsrs of securiies of the Company may & o have scess 15 more
Inusstor, saving Lie Irvestor 2t a dissdventags with raspect Lo any
dzcisinns -egarding the securities he nr she ovns The sharehalders haue the gt to
recrers their serur

w offurings anc/or 1 registar cerlainof i

ifermation than Lhe

wlciers coud da:

Ayt Gha force the Company o
receern thelr securities at a tme that is not favarablz o the Investor and is damag ng to
the Company. |~vestars’ =xit nay affect the valie of the Gompnty and/ar its viahl ity in
e tha rigns n® noldars of comvertibie dabt, SATTS, or athe: subsranding
03tions or warrants are exercised, or if NEw 3werds are orented Undsr our equity
compensation plans. an Investor's intorosts in tne Company may be d luted, Tri 3
that the EFo-7ata partion of tne Compary rearssented By ta Investor's sceurities will
dzcresss, which could also diminish the Invas:ors voting and/or ccanormic rlahts. in
addition, as discussed 3oove, if 2 majority-in-interast of holsers of securitios with veting
FIRNts Cause the Company to lssuc add tionzl ctack, 3n Investor's Inzarast will typicallv
alsabe clluted.

moan:

Restrivt

ranse

The securtlos aftzrad via Raguiatior Crowd*.nding may qot be wranstaryed by ary
Prchaser of such sacuriz es during the cne ye:r perioc beginn ng whe~ the securitics
were [ssusd, Urtkess soch securilizs are L sl

- les Lhe fssur,
- to an accredited investn @,
- 35 part of an offering reqistercd With the US. Securitics nd =xcnande Commission; or

~ 45 A member of the famly of sre pUrthaser o the squimlent, == A sk esatalled by
Fhe purchaser, 20 a trust created far the aans"t of A member o he family of the
PLrChazer oF the SQUIVAIIAL, OF i CORTCCEIEN With the doath or SIV2Ce o7 the
purchaser or other similar clrcumstan

Valuation Methodology for Prior Reg CF Ralse

The offaring orice for the seouritios offered pursuant =3 this Form C has ozen
dztermined arbitrarily by the Compzav, ang does 70t necessanly bosr any relationshiz to
tha Comeany’s ook vzlug, aseets, e3rmings or Sther gznerally acceoted valustion
criteria. In cotermining the affering Brice, the Cempany did not employ ivestment
b3nking firms or other cute de organizatlons te make an Indepenzient zppraisal of
evaluatian. Accordingly, tne offer ng price shoukd ot be consloered t be Indizative of
U= st Lual vt o U ssscuriliss ffured |raresy.

sl armoun inves.ed i @ Conver. bl NoLs bs detznmined by the inves
el ot yarartee Lhat the Convertible Note will be converted into any particulzr nurmser
of shsres As discussed in Guestion 13, when we sngags in an offering of sguity nvoling
Snck Inusstors may receive a numberof shares of Pref
Fha eanversion price equAl o the lasser of 1) A% of the arice pais per shase for ity
Securdtes by the l-vestors In the Gualifiee Firancing cr (i) the pric= enual =0 the
quatiant of the va uation cap af F8,000 000 00 (the *Valustion Cap') div ded by the
sggreqste number cf outstancing shares of the Company s stock &3 of immediately prio-
0 tieinitia closing of Tre Gualifies [ inancing fessuming full convers on or exercise of
all convertibla and exere szble SCRUANICS 1nen cutstanding, ut exeluding the shars of
€uity securities of the Company (33ueble upon the conversion ot the Notes or any oth:
dzbt). Berause sners will lisely be no public markes far our securities prier ta a1 initial
PLbic offering or simika” iquidity vant, the price of the $tosk that Investors w I receiue,
andyor tha total value of the Compary's capitaization, wil be determi~ed oy our board
of diractars. Among tne factors wa may considar In datermining the price of Stock a2
preveling merket Lond Lions, 2.1 fin.
companizs that we belleve 1o be comaarabe to us. estimates of our Susiness potentlal,
Uz presen: stale of our develsoment and uther faclors dezmee relzvant In the e,
perfor velua, ons of ur un s thet ek Ity account, =5 applicb e, factors such
== the following:

- Senvck ralculated a5 sither

ol informstion marcel valatiors of other

= wrslassd third party val.atiss

- tha prics at which wa se | other sacur ties In light of the elativa fights, praferences ana
privileges of thase

- our rasuits of operations, *narcisl position ard capits| resources;

- currant business conditions 2nd pojsctian

- the marketablity o lack trereo of the scuritizs;

= the hiri~g of key persannl And th= experience of o

T management,
- the Intreductlor of naw sraduets;
= the risk inherent in the develapmant and exparsian af au pradcks;

- our stage of devalopment and Mate-lal risks re ated to our Gus ness;

- the likeli~o0d o1 achiev
our company given the

2 |quidity svent, sucn as a1 initial publc o

nacr s sale of

- merker concitions and H i and history af our business:
- Ineustry trends and compEtitive erwFoRment:

- tvendds o comsimer spending, including consme- confieenre;

- overal econamic indicators, Inc uding gross comestic product, employmant, Inflation
andivterest rates; nd

~the qenieral ceenomic outiook.

Ve will ania e factors such s tuse deseriled sbove using o combinatien of financial
And markst-nated methadslogiss b determing our hUSReS: et <= value, For
example. we ray use metrodologies that assume that businesses opersting in the ssme
Iastry will share sim I+ characteristics =nd that the Compzny % ue will coreelate t
those charactaristics, and/or matnodol ogies that campars transactions In similar
securitis ssued by us ol wers condoctsd in e markel




Company

Cusa Tea In.
- Delaware Corporation

- Qegan e December 2016
-4 smplcyess

3275 Fralre Ave, S.ite B
Buuldsr C2 E0207

L ffwiNer DHirkCU3a.Co T

Business Description

Refer o the Cuza Tea anc Coties profils.

EDGAR Filing

Trie Secwrilies and Exchengs Commmission hosts Ui off cial versicn uf s anvual report
o Uneir EDGAR wet sike. 1L woks liks it was builL i 1989,

Compliance with Prior Annual Reparts.

Cusa Tua ardd Coffis is eurrant with Il reporling requiremen s Jrnder Rl 202 o7

Regulstion

bl din

All prior investor updates.

Yew can refer Lo e company's updales page Lo view all updales Lo dals, Updales are
For Iives s wrily and wil regsine you o log in o te Ve under sccount used s rake
the inuestment




