Offering Memorandum: Part II of Offering Document (Exhibit A to Form
C)

Noble Naturals
2418 Potter Street
Oakland, CA 94601
www.sperocbd.com

Up to $1,070,000.00 Convertible Promissory Note.
Minimum Target Amount: $10,000.00

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
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.



Company:

Company: Noble Naturals

Address: 2418 Potter Street, Oakland, CA 94601
State of Incorporation: CA

Date Incorporated: April 26, 2018

Terms:
Convertible Promissory Notes

Offering Minimum: $10,000.00 of Convertible Promissory Note.
Offering Maximum: $1,070,000.00 of Convertible Promissory Note.
Type of Security Offered: Convertible Promissory Note.
Note converts to Common Stock when the company raises $2,000,000.00 in a
qualified equity financing.
Maturity Date: May 01, 2021
Valuation Cap: $6,000,000.00
Discount Rate: 20.0%
Annual Interest Rate: 8.0%
Minimum Investment Amount (per investor): $250.00

Terms of the underlying Security

Underlying Security Name: Common Stock

Voting Rights:
1 vote per share with voting rights of common stock holders in compliance with
California law

Material Rights:

<p>In addition to the shareholder rights for common stock designated by the
articles of incorporation, certain shareholders are party to a Common Stock Purchase
Agreement with additional rights, preferences, priviliges, and
restrictions.&nbsp;&nbsp;</p> <p>Parties to the Common Stock Purchase Agreement
are subject to the following summariazed terms:</p> <p><ins> </ins><strong>
<ins>Limitations on Transfer:</ins></strong></p> <p><strong>Transfer Restrictions;
Right of First Refusal.</strong> Before any Shares held by Purchaser or any transferee
of Purchaser (either being sometimes referred to herein as the “Holder”) may be sold
or otherwise transferred (including transfer by gift or operation of law), the Company
shall first have the right to approve such sale or transfer, in full or in part, and shall
then have the right to purchase, or allow other shareholders to purchase, all or any
part of the Shares proposed to be sold or transferred, in each case, in its sole and
absolute discretion (the “Right of First Refusal”).&nbsp;</p> <p><strong>Drag Along.
</strong> Notwithstanding anything to the contrary in this Section 3, if one or more
shareholders who collectively hold 50% or more of the Company's issued and



outstanding shares propose to consummate, in one transaction or a series of related
transactions, a sale or transfer of all of their shares of the Company (a “Drag-Along
Sale”), those shareholders (the “Dragging Shareholders”) may deliver a notice (the
“Drag-Along Notice”) which notice will contain all of the terms thereof including,
without limitation, the name and address of the prospective purchaser(s), the terms
and conditions of payment, the date on or about which such disposition is to be
consummated, and the purchase price that the Dragging Shareholders will receive
pursuant to such transaction to each other shareholder (each, a “Drag-Along
Shareholder”) to require that each Drag-Along Shareholder participate in the transfer
on substantially the same terms and conditions as the Dragging Shareholders, as set
forth in the Drag-Along Notice, whereupon each Drag-Along Shareholder must
cooperate and take all such actions as may be reasonably necessary to consummate
the sale transaction described in the Drag-Along Notice, including executing and
delivering such documents as are required to consummate it.&nbsp;</p> <p>
<strong>Tag-Along. </strong> If the Shareholders holding 50% or more of the
Company's issued and outstanding shares (collectively, the “Selling Shareholder”)
receives a bona fide written offer from an unrelated third party (the “Offeror”) to
purchase 50% or more of the outstanding shares in the Company from the Selling
Shareholder (the “Offered Shares”), and the Selling Shareholder desires to accept such
offer, the Selling Shareholder may not accept such offer except in accordance with the
requirements of this Section 3(g).</p>

*Annual Interest Rate subject to adjustment of 10% bonus for StartEngine
shareholders. See 10% Bonus below

Perks*
Perks offered to all crowdfunding investors based on investment value.
Discounts apply to retail pricing for all Spero products for company lifetime.
Investment of $250-$499, Investor receives 15% discount off retail

Investment of $500-$749, Investor receives 20% discount off retail and a 30ml tincture
bottle of 500mg SperoCBD ($75 retail value)

Investment of $750-$999, Investor receives 30% discount off retail, a 30ml tincture
bottle of 500mg SperoCBD and a 30ct package of 60mg Spero dog treats ($125 retail
value)

In addition to the following perks, $ 1,000+ investors receive 40% discount off retail or
50% for orders over $3,000.

Investment of $1,000+, Investor receives a 30ml tincture bottle of 500mg SperoCBD, a
60ct jar of 600mg Spero gel caps and a 30ct package of Spero dog treats ($200 retail
value)

Investment of $2,000+, Investor receives 6 of the following products in any
combination: 30ml tincture bottle of 500mg SperoCBD; 60ct jar of 600mg Spero gel



caps; 30ct package of Spero dog treats ($450 retail value)

Investment of $5000+, Investor receives 12 of the following products in any
combination: 30ml tincture bottle of 500mg SperoCBD; 60ct jar of 600mg Spero gel
caps; 30ct package of Spero dog treats ($900 retail value)

Investment of $10,000+, Investor receives 24 of the following products in any
combination: 30ml tincture bottle of 500mg SperoCBD; 60ct jar of 600mg Spero gel
caps; 30ct package of Spero dog treats ($1,800 retail value)

Investments at the $2k, $5k and $10k level receive 3 products every 3 months until
fulfilled.

Investors must order products on SperoCBD.com and pay for shipping.

*All perks occur after the offering is completed.

The 10% Bonus for StartEngine Shareholders

GroundSwell SPC will offer 10% additional bonus interest for all investments that are
committed by StartEngine Crowdfunding Inc. shareholders who invested over $1,000
in StartEngine's own offerings.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+
campaign will receive a 10% increase in the annual interest rate on Convertible
Promissory Notes in this Offering. For example, if you invest in the first 24 hours, your
annual interest rate will be 8.8% instead of 8.0%.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

The Company and its Business

Company Overview

A lifestyle wellness brand selling dietary supplements direct to consumer through
online sales along with wholesale to retail businesses both directly and through
distributors. The company is predominately focused on selling high quality oil extract
from industrial hemp grown and produced organically in the United States. All
products are derived from licensed hemp farms meeting the federal guidelines of
industrial hemp and all final products contain 0.00% THC. Products are available in
various delivery methods such as tincture oils, gel capsules, skin creams intended for
both human and animal consumption. Our launch products consists of tincture oils in
varying concentrations of CBD and flavors, gel capsules, and pet treats.

Competitors and Industry

While there are some related competitors out there (Chartlotte’s Web Botanicals,



Hemp Meds and Bluebird Botanicals) who also focus on selling CBD products derived
from industrial hemp, intended for sale a health supplement Spero sets itself apart in
a big way.. Because CBD sales is a new industry, the landscape has a few large market
leaders, meaning it is ripe for disruption. The industry has seen over 700% growth and
is predicted to continue strong growth over the next 5 years according to many
analysts and industry experts.

Spero plans on out-competing the market through several key methods as listed
below:

Superior and quality consistent product.
Education and content creation
Innovation of new product lines
Utilizing pre-existing relationships in the cannabis and pet markets
Data driven marketing
Customer Experience for both end-user and B2B
Spero's giving back model
Current Stage and Roadmap

Company is currently pre-revenue with corporate structure in place and controlled by
a board of directors with officers elected. Project is fully developed with entire supply
chain secured including first sample orders from suppliers delivered. Company
branding developed along with educational site currently live and retail sales website
in development with a 60 day time frame. Retail sales scheduled to begin in 2019
following crowdfunding capital raise and receipt of inventory.

The Team
Officers and Directors

Name: David Allred
David Allred's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Founder / Board Director
Dates of Service: May 21, 2018 - Present
Responsibilities: Voting member of board of directors responsible for controlling
company according to company Bylaws

e Position: President
Dates of Service: May 21, 2018 - Present



Responsibilities: Mangage all company day to day activitivies by direction of and
reporting to company board of directors. Salary of $120,000 annual.

Other business experience in the past three years:

e Employer: Independent consulting contractor.
Title: Consultant
Dates of Service: March 01, 2016 - March 01, 2018
Responsibilities: Business consultant for various companies specializing in
project management and finance.

Name: Justin Jarin

Justin Jarin's current primary role is with The Green Door. Justin Jarin currently
services 30 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Founder / Board Director
Dates of Service: May 21, 2018 - Present
Responsibilities: Voting member of board of directors responsible for controlling
company according to company Bylaws

Other business experience in the past three years:

e Employer: The Green Door
Title: Owner
Dates of Service: January 01, 2005 - Present
Responsibilities: Oversee all company activities

Name: Christine Gutleben

Christine Gutleben's current primary role is with Owner of Peaceable,LLC. a
consulting firm. Christine Gutleben currently services 20 hours per week in their role
with the Issuer.

Positions and offices currently held with the issuer:

e Position: Founder / Board Director
Dates of Service: May 21, 2018 - Present
Responsibilities: Voting member of board of directors responsible for controlling
company according to company Bylaws

Other business experience in the past three years:



e Employer: The Humane Society of the United States
Title: Senior Director, Faith Outreach
Dates of Service: January 01, 2007 - March 01, 2018
Responsibilities: Build relationships, network, engage nontraditional allies to
increase engagement.

Name: Lesley Konas

Lesley Konas's current primary role is with Investor. Lesley Konas currently services 2
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Officer / Secretary
Dates of Service: May 21, 2018 - Present
Responsibilities: Serve as company secretary for board meetings and document
filings

Other business experience in the past three years:

e Employer: Straatsma
Title: Office Administration
Dates of Service: March 01, 2014 - March 30, 2018
Responsibilities: Office Administration

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the
Convertible Notes should only be undertaken by persons whose financial resources are
sufficient to enable them to indefinitely retain an illiquid investment. Each investor in
the Company should consider all of the information provided to such potential



investor regarding the Company as well as the following risk factors, in addition to the
other information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Convertible Note purchased through this crowdfunding campaign is subject to
SEC limitations of transfer. This means that the stock/note that you purchase cannot
be resold for a period of one year. The exception to this rule is if you are transferring
the stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the educational software development industry. However, that
may never happen or it may happen at a price that results in you losing money on this
investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Convertible Notes in the amount of up to $1,070,000.00 in
this offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult



environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

We are reliant on one main type of service
All of our current services are variants on one type of service, providing a platform for
online capital formation. Our revenues are therefore dependent upon the market for



online capital formation.

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our vanadium flow battery. Delays or cost overruns in the development
of our vanadium flow batteries and failure of the product to meet our performance
estimates may be caused by, among other things, unanticipated technological hurdles,
difficulties in manufacturing, changes to design and regulatory hurdles. Any of these
events could materially and adversely affect our operating performance and results of
operations.

Minority Holder; Securities with Voting Rights

The Converible Note that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and therefore
will have a limited ability to influence management's decisions on how to run the
business. You are trusting in management discretion in making good business
decisions that will grow your investments. Furthermore, in the event of a liquidation
of our company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

Minority Holder; Securities with No Voting Rights

The convertible note that an investor is buying has no voting rights attached to them.
This means that you will have no rights in dictating on how the Company will be run.
You are trusting in management discretion in making good business decisions that
will grow your investments. Furthermore, in the event of a liquidation of our
company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

You are trusting that management will make the best decision for the company

You are trusting in management discretion. You are buying non-voting membership
interest as a minority holder, and therefore must trust the management of the
Company to make good business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors



might get better terms.

The Convertible Promissory Notes have no rights to vote until the date of maturity
The Convertible Promissory Notes have no voting rights. This means you are trusting
in management discretion. You will also hold these non-voting securities as a
minority holder. Therefore, you will have no say in the day-to-day operation of the
Company and must trust the management of the Company to make good business
decisions that grow your investment. Holders of our outstanding Preferred Stock have
liquidation preferences over holders of Common Stock, including the Common Stock
being offered in this offering. This liquidation preferences is paid if the amount a
holder of Preferred Stock would receive under the liquidation preference in greater
than the amount such holder would have received if such holder’s shares of Preferred
Stock had been converted to Common Stock immediately prior to the liquidation
event. If a liquidation event, including a sale of our company, were to occur then first
all creditors and Preferred Stockholder of the Company will be paid out. If there is any
cash remaining, then the Common stockholders will be paid.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are competing against other recreational activities

Although we are a unique company that caters to a select market, we do compete
against other recreational activities. Our business growth depends on the market
interest in the Company over other activities.

We are an early stage company and have not yet generated any profits

Noble Naturals was formed on April 26, 2018. Accordingly, the Company has a limited
history upon which an evaluation of its performance and future prospects can be
made. Our current and proposed operations are subject to all business risks associated
with new enterprises. These include likely fluctuations in operating results as the
Company reacts to developments in its market, managing its growth and the entry of
competitors into the market. We will only be able to pay dividends on any shares once



our directors determine that we are financially able to do so. Noble Naturals has
incurred a net loss and has had limited revenues generated since inception. There is
no assurance that we will be profitable in the next 3 years or generate sufficient
revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that Spero CBD is a good idea,
that the team will be able to successfully market, and sell the product or service, that
we can price them right and sell them to enough peoples so that the Company will
succeed. Further, we have never turned a profit and there is no assurance that we will
ever be profitable.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them

Trademark and copyright litigation has become extremely expensive. Even if we
believe that a competitor is infringing on one or more of our trademarks or copyrights,
we might choose not to file suit because we lack the cash to successfully prosecute a
multi-year litigation with an uncertain outcome; or because we believe that the cost of
enforcing our trademark(s) or copyright(s) outweighs the value of winning the suit in
light of the risks and consequences of losing it; or for some other reason. Choosing not
to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing
our ability to enter into sublicenses, and weakening our attempts to prevent
competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in
the Company could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the



Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Our ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
may no longer be in the best interest of the Company. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The laws could change in the industry where CBD becomes highly regulated and our
products are at risk of failing new restrictions.

This industry is new and laws change daily. Fortunately we have assembled a team of
professionals to stay ahead of the law. We want to be a leader in the industry so we set
our standards very high when it comes to the quality of our products so that when
stricter testing becomes mandatory, our products will already be compliant.

Banking regulations.

Now that Hemp is federally legalize banking restrictions will lighten and more card
processor will become available. We have done the research and only work with
merchant services and banking industries that keep our money in the USA and are
compliant with our industry regulations and stay ahead of the curve legally.

This offering involves ‘rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.
Once we meet our target amount for this offering, we may request that StartEngine



instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our noteholders. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our noteholders
and will have no such right.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Name(Number of Securities Owned |Type of Security Owned|Percentage
David Allred 3,400,000 Common Stock 37.78
Justin Jarin 1,800,000 Common Stock 20.0

The Company's Securities

The Company has authorized Common Stock, Outstanding Convertible Notes , and
Convertible Promissory Note Series 2019 - CF.

Common Stock
The amount of security authorized is 10,000,000 with a total of 9,000,000 outstanding.
Voting Rights

1 vote per share with voting rights of common stock holders in compliance with
California law

Material Rights

In addition to the shareholder rights for common stock designated by the articles of
incorporation, certain shareholders are party to a Common Stock Purchase Agreement
with additional rights, preferences, priviliges, and restrictions.

Parties to the Common Stock Purchase Agreement are subject to the following
summariazed terms:

Limitations on Transfer:

Transfer Restrictions; Right of First Refusal. Before any Shares held by Purchaser or
any transferee of Purchaser (either being sometimes referred to herein as the
“Holder”) may be sold or otherwise transferred (including transfer by gift or operation
of law), the Company shall first have the right to approve such sale or transfer, in full
or in part, and shall then have the right to purchase, or allow other shareholders to
purchase, all or any part of the Shares proposed to be sold or transferred, in each case,
in its sole and absolute discretion (the “Right of First Refusal”).

Drag Along. Notwithstanding anything to the contrary in this Section 3, if one or more
shareholders who collectively hold 50% or more of the Company's issued and
outstanding shares propose to consummate, in one transaction or a series of related
transactions, a sale or transfer of all of their shares of the Company (a “Drag-Along



Sale”), those shareholders (the “Dragging Shareholders”) may deliver a notice (the
“Drag-Along Notice”) which notice will contain all of the terms thereof including,
without limitation, the name and address of the prospective purchaser(s), the terms
and conditions of payment, the date on or about which such disposition is to be
consummated, and the purchase price that the Dragging Shareholders will receive
pursuant to such transaction to each other shareholder (each, a “Drag-Along
Shareholder”) to require that each Drag-Along Shareholder participate in the transfer
on substantially the same terms and conditions as the Dragging Shareholders, as set
forth in the Drag-Along Notice, whereupon each Drag-Along Shareholder must
cooperate and take all such actions as may be reasonably necessary to consummate
the sale transaction described in the Drag-Along Notice, including executing and
delivering such documents as are required to consummate it.

Tag-Along. If the Shareholders holding 50% or more of the Company's issued and
outstanding shares (collectively, the “Selling Shareholder”) receives a bona fide
written offer from an unrelated third party (the “Offeror”) to purchase 50% or more of
the outstanding shares in the Company from the Selling Shareholder (the “Offered
Shares”), and the Selling Shareholder desires to accept such offer, the Selling
Shareholder may not accept such offer except in accordance with the requirements of
this Section 3(g).

Outstanding Convertible Notes

The security will convert into Common stock and the terms of the Outstanding
Convertible Notes are outlined below:

Amount outstanding: $43,550.00

Maturity Date: February 01, 2021

Interest Rate: 8.0%

Discount Rate: 20.0%

Valuation Cap: $6,000,000.00

Conversion Trigger: 24 months or $2,000,000.00

Material Rights

Subordination. The indebtedness evidenced by this Note is hereby expressly
subordinated, to the extent and in the manner hereinafter set forth, in right of
payment to the prior payment in full of all of Company’s Senior Indebtedness.

(a) Insolvency Proceedings. If there shall occur any receivership, insolvency,
assignment for the benefit of creditors, bankruptcy, reorganization, or arrangements
with creditors (whether or not pursuant to bankruptcy or other insolvency laws), sale
of all or substantially all of the assets, dissolution, liquidation, or any other
marshaling of the assets and liabilities of Company, (i) no amount shall be paid by
Company in respect of the principal of, interest on or other amounts due with respect
to this Note at the time outstanding, unless and until the principal of and interest on
the Senior Indebtedness then outstanding shall be paid in full, and (ii) no claim or
proof of claim shall be filed with Company by or on behalf of Holder which shall assert



any right to receive any payments in respect of the principal of and interest on this
Note except subject to the payment in full of the principal of and interest on all of the
Senior Indebtedness then outstanding.

(b) Default on Senior Indebtedness. If there shall occur an event of default which has
been declared in writing with respect to any Senior Indebtedness, as defined therein,
or in the instrument under which it is outstanding, permitting the holder to accelerate
the maturity thereof and Holder shall have received written notice thereof from the
holder of such Senior Indebtedness, then, unless and until such event of default shall
have been cured or waived or shall have ceased to exist, or all Senior Indebtedness
shall have been paid in full, no payment shall be made in respect of the principal of or
interest on this Note, unless within one hundred eighty (180) days after the happening
of such event of default, the maturity of such Senior Indebtedness shall not have been
accelerated. Not more than one notice may be given to Holder pursuant to the terms
of this Section 4(b) during any 360 day period.

(c) Further Assurances. By acceptance of this Note, Holder agrees to execute and
deliver customary forms of subordination agreement requested from time to time by
holders of Senior Indebtedness, and as a condition to Holder’s rights hereunder,
Company may require that Holder execute such forms of subordination agreement;
provided that such forms shall not impose on Holder terms less favorable than those
provided herein.

(d) Other Indebtedness. No indebtedness which does not constitute Senior
Indebtedness shall be senior in any respect to the indebtedness represented by this
Note.

(e) Subrogation. Subject to the payment in full of all Senior Indebtedness, Holder shall
be subrogated to the rights of the holder(s) of such Senior Indebtedness (to the extent
of the payments or distributions made to the holder(s) of such Senior Indebtedness
pursuant to the provisions of this Section 4) to receive payments and distributions of
assets of Company applicable to the Senior Indebtedness. No such payments or
distributions applicable to the Senior Indebtedness shall, as between Company and its
creditors, other than the holders of Senior Indebtedness and Holder, be deemed to be
a payment by Company to or on account of this Note; and for purposes of such
subrogation, no payments or distributions to the holders of Senior Indebtedness to
which Holder would be entitled except for the provisions of this Section 4 shall, as
between Company and its creditors, other than the holders of Senior Indebtedness
and Holder, be deemed to be a payment by Company to or on account of the Senior
Indebtedness.

(f) No Impairment. Subject to the rights, if any, of the holders of Senior Indebtedness
under this Section 4 to receive cash, securities or other properties otherwise payable
or deliverable to Holder, nothing contained in this Section 4 shall impair, as between
Company and Holder, the obligation of Company, subject to the terms and conditions
hereof, to pay to Holder the principal hereof and interest hereon as and when the
same become due and payable, or shall prevent Holder, upon default hereunder, from



exercising all rights, powers and remedies otherwise provided herein or by applicable
law.

(g) Lien Subordination. Any lien, security interest or encumbrance (a “Lien”) of
Holder, whether now or hereafter existing in connection with the amounts due under
this Note, on any assets or property of Company or any proceeds or revenues
therefrom which Holder may have at any time as security for any amounts due and
obligations under this Note shall be subordinate to all Liens now or hereafter granted
to a holder of Senior Indebtedness by Company or by law, notwithstanding the date,
order or method of attachment or perfection of any such Lien or the provisions of any
applicable law.

(h) Reliance of Holders of Senior Indebtedness. Holder, by its acceptance hereof, shall
be deemed to acknowledge and agree that the foregoing subordination provisions are,
and are intended to be, an inducement to and a consideration of each holder of Senior
Indebtedness, whether such Senior Indebtedness was created or acquired before or
after the creation of the indebtedness evidenced by this Note, and each such holder of
Senior Indebtedness shall be deemed conclusively to have relied on such
subordination provisions in acquiring and holding, or in continuing to hold, such
Senior Indebtedness.

Events of Default. The occurrence of any of the following shall constitute an “Event of
Default” under this Note and the other Transaction Documents:

(a) Failure to Pay. Subject to the mandatory conversion provisions set forth in Section
7, the Company shall fail to pay (i) when due any principal or interest payment on the
due date hereunder or (ii) any other payment required under the terms of this Note on
the date due, and such payment shall not have been made within fifteen (15) days of
the Company’s receipt of Holder’s written notice to the Company of such failure to

pay; or

(b) Voluntary Bankruptcy or Insolvency Proceedings. The Company shall (i) apply for
or consent to the appointment of a receiver, trustee, liquidator or custodian of itself or
of all or a substantial part of its property, (ii) be unable, or admit in writing its
inability, to pay its debts generally as they mature, (iii) make a general assignment for
the benefit of its or any of its creditors, (iv) be dissolved or liquidated, (v) commence a
voluntary case or other proceeding seeking liquidation, reorganization or other relief
with respect to itself or its debts under any bankruptcy, insolvency or other similar
law now or hereafter in effect or consent to any such relief or to the appointment of or
taking possession of its property by any official in an involuntary case or other
proceeding commenced against it, or (vi) take any action for the purpose of effecting
any of the foregoing; or

(c) Involuntary Bankruptcy or Insolvency Proceedings. Proceedings for the

appointment of a receiver, trustee, liquidator or custodian of the Company or of all or
a substantial part of the property thereof, or an involuntary case or other proceedings
seeking liquidation, reorganization or other relief with respect to the Company or the
debts thereof under any bankruptcy, insolvency or other similar law now or hereafter



in effect shall be commenced and an order for relief entered or such proceeding shall
not be dismissed or discharged within 60 days of commencement.

Rights of Holder upon Default. Upon the occurrence or existence of any Event of
Default (other than an Event of Default described in Sections 5(b) or 5(c)) and at any
time thereafter during the continuance of such Event of Default, subject to the
mandatory conversion provisions set forth in Section 7, Holder may, by written notice
to the Company, declare all outstanding Obligations payable by the Company
hereunder to be due and payable without presentment, demand, protest or any other
notice of any kind, all of which are hereby expressly waived. Upon the occurrence or
existence of any Event of Default described in Sections 5(b) and 5(c), immediately and
without notice, all outstanding Obligations payable by the Company hereunder shall
automatically become due and payable, without presentment, demand, protest or any
other notice of any kind, all of which are hereby expressly waived.

Conversion. Holder shall be entitled to convert the principal and any and all accrued
interest under this Note pursuant to the terms of any of the following

(a) Automatic Conversion. In the event the Company consummates, prior to the
Maturity Date an equity financing, in one transaction or a series of related
transactions, pursuant to which it sells shares of its Equity Securities with an
aggregate sales price of not less than Two Million $( 2,000,000), not including
amounts under any convertible bridge notes which are converted into Equity
Securities (including without limitation this Note), and with the principal purpose of
raising capital (a “Qualified Financing”), then the entire outstanding principal amount
of this Note any and all accrued but unpaid interest thereon, shall automatically and
without requiring the Holder’s prior consent or approval, be converted into that
number of shares of Equity Securities sold by the Company in the Qualified Financing
as determined by dividing the outstanding principal amount of, plus any accrued but
unpaid interest on, this Note by the lesser of (i) 80% of the lowest per share price paid
by cash investors for the Equity Securities sold in the Qualified Financing or (ii) the
quotient obtained by dividing (A) Target Valuation by the Fully Diluted Capitalization.
Except as otherwise expressly stated in this Note, the Equity Securities issuable upon
the conversion of this Note shall be of the same class and type, with the same rights
and privileges as those issues in the Qualified Financing.

(i) Upon such conversion of this Note, the Holder hereby agrees to execute and deliver
to the Company all transaction documents related to the Qualified Financing,
including a purchase agreement and other ancillary agreements, with customary
representations and warranties and transfer restrictions (including a 180-day lock-up
agreement in connection with an initial public offering), and having the same terms as
those agreements entered into by the other purchasers of the Equity Secuities. In
addition, before this Note shall convert into Equity Securities under this Section 7(a),
Holder shall surrender this Note, duly endorsed, at the office of the Company and
shall state therein the amount of the unpaid principal amount of this Note to be
converted and the name or names in which the certificate or certificates for Equity
Securities are to be issued; provided, however, that Holder hereby agrees that the



Company in its sole discretion may waive the requirement for Holder’s execution of
the purchase agreement or related documents, or delivery of this Note, and
automatically convert indebtedness hereunder into Equity Securities, and this Note
shall be deemed converted and of no further force and effect, whether or not it is
delivered for cancellation as set forth in this sentence. The Company shall, as soon as
practicable thereafter, issue and deliver at such office to Holder a certificate or
certificates for the number of shares of Equity Securities to which Holder shall be
entitled upon conversion (bearing such legends as are required by the preferred stock
purchase agreement and applicable state and federal securities laws in the opinion of
counsel to the Company), together with any other securities and property to which
Holder is entitled upon such conversion under the terms of this Note, including a
check payable to Holder for any cash amounts payable as described in Section 7(b).
The conversion shall be deemed to have been made immediately prior to the close of
business on the date of the surrender of this Note and execution of the financing
documents relating to the sale and issuance of the Equity Securities (or the date of the
Company’s written notice to Holder of its waiver of such requirements), and the
Person or Persons entitled to receive the Equity Securities upon such conversion shall
be treated for all purposes as the record holder or holders of such Equity Securities as
of such date.

(b) Fractional Shares; Interest; Effect of Conversion. No fractional shares shall be
issued upon conversion of this Note. In lieu of the Company issuing any fractional
shares to Holder upon the conversion of this Note, the Company shall pay to Holder
an amount equal to the product obtained by multiplying the conversion price by the
fraction of a share not issued pursuant to the previous sentence. In addition, to the
extent not converted into shares of capital stock, the Company shall pay to Holder any
interest accrued on the amount converted and on the amount to be paid to Company
pursuant to the previous sentence. Upon conversion of this Note in full and the
payment of any amounts specified in this Section 7(b), this Note shall be cancelled and
void without further action of the Company or Holder, and the Company shall be
forever released from all its obligations and liabilities under this Note.

Conversion Upon the Maturity Date. If no Qualified Financing or Change of Control
takes place prior the Maturity Date, Holder and the Company hereby agree that the
unpaid principal amount of this Note plus all accrued interest shall automatically
convert into shares of the Company’s Common Stock (“Maturity Date Conversion™), at
a price per share based on the amount of this Note plus all accrued interest up to and
through the Maturity Date, and the lower of: (a) then-current valuation of the
Company immediately prior to the closing date of the Maturity Date Conversion, as
determined in good faith by the Company Board of Directors or (b) the Target
Valuation. Upon such conversion of this Note, the Holder hereby agrees to execute
and deliver to the Company all transaction documents related to the Maturity Date
Conversion, including a purchase agreement and other ancillary agreements, with
customary representations and warranties and transfer restrictions (including a 180-
day lock-up agreement in connection with an initial public offering). In addition,
before this Note shall convert into shares of Common Stock under this Section 8,
Holder shall surrender this Note, duly endorsed, at the office of the Company and



shall state therein the amount of the unpaid principal amount of this Note to be
converted and the name or names in which the certificate or certificates for shares of
Common Stock are to be issued; provided, however, that Holder hereby agrees that the
Company in its sole discretion may waive the requirement for Holder’s execution of
the purchase agreement or related documents, or delivery of this Note, and
automatically convert indebtedness hereunder into shares of Common Stock, and this
Note shall be deemed converted and of no further force and effect, whether or not it is
delivered for cancellation as set forth in this sentence.

Change of Control. Upon the occurrence of a Change of Control prior to the Maturity
Date, the entire principal amount of this Note, and any and all interest accrued
thereon through the closing date of a Change of Control transaction shall be
converted, at the Company's option, effective as of immediately prior to the closing of
such transaction, into the shares of Common Stock at the per share price equal to the
lesser of (i) 80% of the per share price paid in such Change of Control transaction or
(ii) the per share price based on the Target Valuation.. This Note shall be canceled in
conjunction with the conversion or pay out as contemplated in this Section 9, whether
or not the Note is delivered for cancellation.

Successors and Assigns. Subject to the restrictions on transfer described in Sections 12
and 13 below, the rights and obligations of the Company and Holder shall be binding
upon and benefit the successors, assigns, heirs, administrators and transferees of the
parties.

Waiver and Amendment. Any provision of this Note may be amended, waived or
modified upon the written consent of the Company and the holders of a Majority in
Interest. Any amendment, termination, or waiver effected in accordance with this
Section 11 shall be binding on the Holder, regardless of whether any such party has
consented thereto.

Transfer of this Note or Securities Issuable on Conversion Hereof. With respect to any
offer, sale or other disposition of this Note or securities into which such Note may be
converted, Holder will give written notice to the Company prior thereto, describing
briefly the manner thereof, together with a written opinion of Holder’s counsel, or
other evidence if reasonably satisfactory to the Company, to the effect that such offer,
sale or other distribution may be effected without registration or qualification (under
any federal or state law then in effect). Upon receiving such written notice and
reasonably satisfactory opinion, if so requested, or other evidence, the Company, as
promptly as practicable, shall notify Holder that Holder may sell or otherwise dispose
of this Note or such securities, all in accordance with the terms of the notice delivered
to the Company. If a determination has been made pursuant to this Section 12 that
the opinion of counsel for Holder, or other evidence, is not reasonably satisfactory to
the Company, the Company shall so notify Holder promptly after such determination
has been made. Each Note thus transferred and each certificate representing the
securities thus transferred shall bear a legend as to the applicable restrictions on
transferability in order to ensure compliance with the Securities Act, unless in the
opinion of counsel for the Company such legend is not required in order to ensure



compliance with the Securities Act. The Company may issue stop transfer instructions
to its transfer agent in connection with such restrictions. Subject to the foregoing,
transfers of this Note shall be registered upon registration books maintained for such
purpose by or on behalf of the Company. Prior to presentation of this Note for
registration of transfer, the Company shall treat the registered holder hereof as the
owner and holder of this Note for the purpose of receiving all payments of principal
and interest hereon and for all other purposes whatsoever, whether or not this Note
shall be overdue and the Company shall not be affected by notice to the contrary.

Assignment by the Company. Neither this Note nor any of the rights, interests or
obligations hereunder may be assigned, by operation of law or otherwise, in whole or
in part, by the Company without the prior written consent of the holders of a Majority
in Interest.

Convertible Promissory Note Series 2019 - CF

The security will convert into Common stock and the terms of the Convertible
Promissory Note Series 2019 - CF are outlined below:

Amount outstanding: $0.00
Maturity Date: May 01, 2021
Interest Rate: 8.0%

Discount Rate: 20.0%
Valuation Cap: $6,000,000.00
Conversion Trigger: $2,000,000

Material Rights
Conversion; Repayment Premium Upon Sale of the Company.

(a) In the event that the Company issues and sells units of its stock to investors (the
“Equity Investors”) on or before the date of the repayment in full of this Note in a
transaction or series of transactions pursuant to which the Company issues and sells
its stock resulting in gross proceeds to the Company of at least $2,000,000 (excluding
the conversion of the Notes and any other debt) (a “Qualified Financing”), then it
converts into common stock at conversion price equal to the lesser of (i) 80% of the
per share price paid by the Investors or (ii) the price equal to the quotient of
$6,000,000 divided by the aggregate number of outstanding stock of the Company as
of immediately prior to the initial closing of the Qualified Financing (assuming full
conversion or exercise of all convertible and exercisable securities then outstanding
other than the Notes.)

(b) If the conversion of the Note would result in the issuance of a fractional share, the
Company shall, in lieu of issuance of any fractional share, pay the Investor otherwise
entitled to such fraction a sum in cash equal to the product resulting from multiplying
the then current fair market value of one share of the class and series of common
stocks into which this Note has converted by such fraction.



(c) Notwithstanding any provision of this Note to the contrary, if the Company
consummates a Sale of the Company (as defined below) prior to the conversion or
repayment in full of this Note, then (i) the Company will give the Investor at least 15
days prior written notice of the anticipated closing date of such Sale of the Company
and (ii) at the closing of such Sale of the Company, in full satisfaction of the
Company’s obligations under this Note, the Company will pay to the Investor an
aggregate amount equal to the greater of (a) the aggregate amount of the principal
and all unaccrued and unpaid interest under this Note or (b) the amount the Investor
would have been entitled to receive in connection with such Sale of the Company if
the aggregate amount of principal and interest then outstanding under this Note had
been converted into units of common stock of the Company pursuant to Section 3(a)
immediately prior to the closing of such Sale of the Company.

(d) For the purposes of this Note: “Sale of the Company” shall mean (i) any
consolidation or merger of the Company with or into any other corporation or other
entity or person, or any other corporate reorganization, other than any such
consolidation, merger or reorganization in which the members of the Company
immediately prior to such consolidation, merger or reorganization, continue to hold
at least a majority of the voting power of the surviving entity in substantially the same
proportions (or, if the surviving entity is a wholly owned subsidiary, its parent)
immediately after such consolidation, merger or reorganization; (ii) any transaction or
series of related transactions to which the Company is a party in which in excess of
50% of the Company’s voting power is transferred; provided, however, that a Sale of
the Company shall not include any transaction or series of transactions principally for
bona fide equity financing purposes in which cash is received by the Company or any
successor or indebtedness of the Company is cancelled or converted or a combination
thereof; or (iii) a sale, lease, exclusive license or other disposition of all or
substantially all of the assets of the Company.

Maturity.

Unless the Note has been previously converted in accordance with the terms of the
Note prior to the Maturity Date, the entire outstanding principal balance and all
unpaid accrued interest shall automatically be converted into common stock at a price
per security equal to the quotient of $6,000,000 divided by the aggregate number of
outstanding common shares of the Company as of immediately prior to the conversion
of these Notes (assuming full conversion or exercise of all convertible and exercisable
securities then outstanding other than the Notes.) as soon a reasonably practicable
following the Maturity Date.

What it means to be a minority holder

As a holder of a Convertible Notes, you will have no voting rights. Even upon
conversion, you will become a minority holder of the company. As a minority holder
of the company, you will have limited rights in regards to the corporate actions of the
company, including additional issuances of securities, company repurchases of
securities, a sale of the company or its significant assets, or company transactions



with related parties. Further, investors in this offering may have rights less than those
of other investors, and will have limited influence on the corporate actions of the
company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

If the company decides to issue more Common Stock, an investor could experience
value dilution, with each share being worth less than before, and control dilution, with
the total percentage an investor owns being less than before. There may also be
earnings dilution, with a reduction in the amount earned per share (though this
typically occurs only if the company offers dividends, and most early stage companies
are unlikely to offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e InanIPO;
e To the company;
e To an accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the
family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $900.00
Number of Securities Sold: 9,000,000
Use of proceeds: Sold to transfer founding shares to founding team. Capital



raised was used towards legal expenses.
Date: June 18, 2018
Offering exemption relied upon: Section 4(a)(2)

e Type of security sold: Convertible Note
Final amount sold: $53,350.00
Use of proceeds: Legal costs for incorporation and all legal contracts, sample
product run, video production for crowdfunding video, fees for crowdfunding
campaign, required financial review by CPA for crowdfunding campaign.
Date: February 01, 2019
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

How long can the business operate without revenue:

Noble Naturals DBA Spero CBD plans on revenue generation beginning in April 2020.
All of the components necessary to begin sales are in place. Two production runs of
raw product have been completed, 3rd party tested, bottled, and packaged, resulting in
5,000 individual units ready for sale and shipment. Without any revenue generation
Spero could currently operate between 6-12 months with current cash on hand.

Foreseeable major expenses based on projections:

Our initial startup costs will depend greatly on the amount of capital raised through
the crowdfunding campaign. Depending on this value the company will need to
strategize on how to best use the capital to maximize revenue. A formal budget will
submitted to the board of directors for approval after the capital raise which the
company will adhere to with any major changes needing prior board approval.

These expenses include but are not limited to the following with estimates based on
the ideal max raise scenario. All of these expenses can be adjusted dependent on the
campaign raise amount.



1. Initial product inventory purchase

$175,000 for 6,000 units. This estimate includes all costs to have final product in hand.
Raw product, containers, bottling (3rd party), labels, and packaging. A smaller
inventory purchase can be purchased depending on raise amount but this estimate
would allow to Spero to take advantage of volume pricing for each of the previously
listed items and help safeguard against possible inventory shortages. Each inventory
purchase will need 60-90 days for delivery.

2. Content creation for marketing & website development

$5,000-$50,000 This is an amount highly dependent on the amount of capital raised
and can be kept at the minimum if needed. We believe that creating quality and
interesting content is a way Spero CBD can set itself apart in the market and will pay
dividends over the long-term. We will create educational videos, user story videos,
product promotion videos, etc.

3. Marketing budget

$10,000-15,000 per month. This would be our ideal initial marketing budget based off
a max capital raise scenario. We have already identified marketing partners and
believe this monthly budget will drive sufficient traffic to hit estimated sales targets.
This budget will grow only once revenue is able to support it with us estimating
spending 10-15% of revenue on marketing. We will be constantly measuring ROI for
all marketing campaigns and performing A/B testing on small test runs of $100-$200
before investing heavily in any campaign. As a startup we believe in focused target
marketing with trackable and measurable results for calculating ROI.

4. Hiring of employees & salaries

$15,000-$30,000 per month. Employees will be added as needed and revenue can
support. We will need to hire customer service and sales representatives but we will
work to keep the team as lean as possible while still providing outstanding customer
service. Our founding team is focused on maximize the value of their founding shares
and will take reduced salaries until revenue can support market rates.

5. Common office & administration expenses

$2,500-$4,000 per month. We will utilize WeWork in Oakland, CA for our office space
to keep costs down and avoid the need to sign a long-term lease. This also allows us to
avoid the need to purchase office equipment the costly buildout costs associated with
traditional office leasing.

$10,000-$15,000 possible start up costs for computer equipment for new employees.
Our founding team will utilize their personal computers and cell phones and will not
require any new equipment.

6. Professional services & software licensing



$3,000-$6,000 per month. This number will vary depending on the services needed in
the particular month. These costs include outside attorney and CPA fees.

Future operational challenges:

We have done an enormous amount of research and preparation to design an efficient
operation model including selecting and negotiating with all of our vendors through
our entire supply chain all the way through delivery of product to end client. This prep
work will be invaluable in minimizing operational risks. We have worked diligently to
have the project as turnkey as possible once proper funding is acquired. We are
confident in our team and know everything comes down to execution.

There are 5 key areas we have identified for success which all support the most critical
item: Customer Experience

These 5 key areas are Branding, Customer Service, Marketing, PR, Education

Our team has experience in all of these key areas and are confident in our ability to
execute each successfully.

Future operational challenges will arise as Spero grows but most can be mitigated
through the use of partners able to meet not only our immediate needs but also those
as we grow.

The largest operational challenges will arise once Spero begins to vertically integrate
production. This will undoubtedly bring a whole new set of challenges with regards to
plant production, processing, logistics and more. However, our team is fully focused
on phase 1 of our project at the moment and we will prepare to meet these future
challenges when the time is strategic to do so.

Future challenges related to capital resources:

We will continually evaluate our need to raise more capital and this will mostly be
dependent on analysis of ROI for growth initiatives. Our team believes in using data
and metrics to constantly measure all of our important KPI’s. The challenge to raise
new capital will be dependent on our ability to show investors our growth potential
based on our current performance. To increase growth we will need to increase our
team size along with our sales and marketing budget. If our team believes there is an
opportunity for growth with a strong ROI then we will approach the market to raise
the needed capital to execute.

Future milestones and events:

The biggest financial milestones will be a successful Series A and IPO. In order to
achieve both of these we will need to show consistent growth in revenue through both
online sales and wholesale to retailers. We have laid out sales targets and KPI’s based
on industry benchmarks which our team feels confident we can achieve and reaching
these revenue milestones will make Speroattractive to new investors.



Some targeted milestones to achieve would be the following.
Online Sale Goals

Year 1

# of monthly site visits: 10,000 with 1.5% conversion rate
Year 2

# of monthly site visits: 35,000 with 2.6% conversion rate
Year 3

# of monthly site visits: 100,000 with 3.2% conversion rate
Target number of retail establishments carrying Spero:

Year 1

# of establishments: 24 with avg. monthly sales of 25 products
Year 2

# of establishments: 76 with avg. monthly sales of 36 products
Year 3

# of establishments: 167 with avg. monthly sales of 42 products

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

Noble Naturals DBA Spero CBD currently has $110,000 cash on hand as of April 1st
2020. Additionally $23,598 is held in an escrow account available 6 months after the
close of our current Reg CF campaign.

To date Spero has closed $409,822 of convertible note debt through the ongoing Reg
CF campaign. Spero has no debt or loans outside of the convertible notes.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

The funds from this campaign would be critical for our current strategy of utilizing
this campaign to capitalize the company in order to go to market. If the company is
unable to raise sufficient funds to accomplish this goal then the company would
change strategy to focus on raising money from fewer investors at higher investment



amounts.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

We set up the company with the intention of funding its first round through
crowdfunding and budgeted the initials costs for accomplishing this goal. We plan that
all working capital after the campaign would have come from the campaign. The
capital from this campaign would be critical to the viability of the company under its
current capital raising strategy. If enough funds are not raised from this campaign
then a new capital raising strategy would need to be enacted in order for the project to
be viable.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

If the company only raised the minimum capital value then the company would have
less than 2 months of expenses and would need to immediately secure more capital in
order for the project to continue viable.

How long will you be able to operate the company if you raise your maximum funding
goal?

If the maximum value is raised then a budget will be presented to the board for
approval to support a minimum of 12 months operating costs.

Continued estimated operating expenses would include
1. Employees & salaries

$15,000-$30,000 per month. Employees will be added as needed and revenue can
support. We will need to hire customer service and sales representatives but we will
work to keep the team as lean as possible while still providing outstanding customer
service. Our founding team is focused on maximize the value of their founding shares
and will take reduced salaries until revenue can support market rates.

2. Common office & administration expenses

$2,500-$4,000 per month. We will utilize WeWork in Oakland, CA for our office space
to keep costs down and avoid the need to sign a long-term lease. This also allows us to
avoid the need to purchase office equipment the costly buildout costs associated with
traditional office leasing.

3. Professional services & software licensing

$3,000-$6,000 per month. This number will vary depending on the services needed in



the particular month. These costs include outside attorney and CPA fees.
4. Marketing budget

$10,000-15,000 per month. This would be our ideal initial marketing budget based off
a max capital raise scenario. We have already identified marketing partners and
believe this monthly budget will drive sufficient traffic to hit estimated sales targets.
This budget will grow only once revenue is able to support it with us estimating
spending 10-15% of revenue on marketing. We will be constantly measuring ROI for
all marketing campaigns and performing A/B testing on small test runs of $100-$200
before investing heavily in any campaign. As a startup we believe in focused target
marketing with trackable and measurable results for calculating ROI.

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

Our strategy is to fund the initial phase through the crowdfunding campaign in order
to go to market with our product line and gain traction in the market to the point the
board of directors feels the company would be able to raise capital at favorable terms
through a Series A offering. The capital from the Series A round would be to expand
growth and prepare for an IPO.

Indebtedness

e Creditor: Justin Jarin
Amount Owed: $35,000.00
Interest Rate: 8.0%
Maturity Date: February 01, 2021
See summarized terms of the note in Outstanding Convertible Notes described
under The Company Securities section.

e Creditor: Carl Becker
Amount Owed: $12,500.00
Interest Rate: 8.0%
Maturity Date: February 01, 2021
See summarized terms of the note in Outstanding Convertible Notes described
under The Company Securities section.

e Creditor: Tim Handley
Amount Owed: $4,950.00
Interest Rate: 8.0%
Maturity Date: February 01, 2021
See summarized terms of the note in Outstanding Convertible Notes described
under The Company Securities section.



e Creditor: David Allred
Amount Owed: $1,100.00
Interest Rate: 8.0%
Maturity Date: February 01, 2021
See summarized terms of the note in Outstanding Convertible Notes described
under The Company Securities section.

Related Party Transactions

e Name of Entity: Justin Jarin
Relationship to Company: Director
Nature / amount of interest in the transaction: Justin is a founder of Noble
Naturals and has 100% interest in this transaction.
Material Terms: Convertible note of $30,000 with same terms as crowdfunding
convertible note.

e Name of Entity: Carl Becker
Relationship to Company: Carl is the husband of Christine Gutleben a founder
and director of Noble Naturals
Nature / amount of interest in the transaction: Convertible note of which Carl
owns 100% interest
Material Terms: Convertible note of $7,500 with same terms as crowdfunding
convertible note.

e Name of Entity: Mikey Investments Trust c/o Timothy Handley
Names of 20% owners: Tim Handley
Relationship to Company: One of four founders of Noble Naturals and a board
advisor.
Nature / amount of interest in the transaction: Convertible note of which Mikey
Investsments Trust owns 100% interest
Material Terms: Convertible note of $4,950 with same terms as crowdfunding
convertible note.

e Name of Entity: David Allred
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Convertible note of which David
Alled own 100% interest in.
Material Terms: Convertible note of $1,100 with same terms as crowdfunding
convertible note.

Valuation

Valuation Cap: $6,000,000.00



Valuation Cap Details: Several factors have gone into valuation cap value. First
considering what would cause the trigger event for conversion. With a $2,000,000
trigger value our board would not accept a valuation of less than $6,000,000 for a
$2,000,000 valuation. Considering a max crowdfunding raise and a future capital raise
of $2,000,000+ a valuation of more than $6,000,000 would need to be negotiated to be
attractive for Spero. If the notes convert after 2 years without a triggering event
through a capital raise than applying a 3x multiplier over potential revenue targets by
end of year 2 would also justify a $6,000,000 valuation. We feel this valuation cap
incentives initial investors and helps protect against dilution in the case of a high
valuation upon a triggering event capital round.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
6.0%

e [nventory
24.0%
Our largest initial expense is for inventory. We have already purchased and
received our test product run for all our products and we are ready to place our
initial stock order. Funds will all go to 3rd parties for raw product, packaging
materials, and bottling fulfillment.

® Marketing
20.0%
Initially paid per click advertising will be ran across multiple platforms with pre-
selected partners. Targeted e-mail marketing campaigns will also be conducted
utilizing paid data lists matched to our specific criteria. All marketing campaigns
will be data driven and benchmarked to maximize ROI. Long-term we will be
focusing on content-marketing using paid per click only as a launch vehicle
while our content creation campaign builds momentum and SEO ranking.

e (Operations
15.0%
Operating budget will be mostly used for website development. Our goal is to
keep operating costs low and only taking on new expenses as cash flow from
sales increases.

o Working Capital
20.0%
Day to day operations for the business.

e Company Employment
15.0%
Employment for the team.



If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

StartEngine Platform Fees
6.0%

Marketing

15.0%

Initially paid per click advertising will be ran across multiple platforms with pre-
selected partners. Targeted e-mail marketing campaigns will also be conducted
utilizing paid data lists matched to our specific criteria. All marketing campaigns
will be data driven and benchmarked to maximize ROI. Long-term we will focus
on content marketing using paid per click only as a launch vehicle while our
content creation campaign builds momentum and SEO ranking.

Inventory

25.0%

One of the principle reasons for the crowd funding is to place our initial product
inventory order throughout our supply chain including raw product, packaging
materials, and bottling costs.

Working Capital

20.0%

A healthy working capital reserve is important for the company to meet its
financial obligations and we will reserve a large portion of our campaign raise as
working capital.

Company Employment

20.0%

Our company will operate with a lean team in the initial phase to keep monthly
costs as low as possible until revenue generation can support additional team
members.

Operations

14.0%

Operating costs will be kept to a minimum until sales revenue can support
additional costs. We plan on utilizing WeWork space to keep office expenses low
and without the need to spend capital on an office buildout. Software costs can
be signed up for on a monthly basis to keep the initial cash outlay low.

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or



directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
www.sperocbd.com (www.sperocbd.com/investors).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/spero-
cbd

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To the Board of Directors of
Noble Naturals, Inc
Oakland, California.

We have reviewed the accompanying financial statements of The Noble Naturals Inc (the “Company,”), which
comprise the balance sheet as of December 31, 2019 and December 31, 2018, and the related statement of
operations, statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2019
and December 31, 2018, and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management's financial data and making inquiries of company management. A review
is substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole. Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of
financial statements that are free from material misstatement, whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and
Review Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards
require us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of
any material modifications that should be made to the financial statements for them to be in accordance with
accounting principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the accompanying
financial statements in order for them to be in conformity with accounting principles generally accepted in the
United States of America.

Going Concern

As discussed in Note 10, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

%@tAwrt S

April 7, 2020
Los Angeles, California




NOBLE NATURALS, INC
BALANCE SHEET
(UNAUDITED)

As of December 31,

(USD S in Dollars)
ASSETS
Current Assets:
Cash & cash equivalents
Restricted cash
Total current assets

Total assets

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities:
Current portion Note payable
Other current liabilities
Total current liabilities

Notes Payable
Total liabilities

STOCKHOLDERS' EQUITY

Common Stock

Subscription Receivable

Retained earnings/(Accumulated Deficit)

Total Stockholders' equity

Total liabilities and stockholders' equity

See accompanying notes to financial statements.

2019 2018
$ 59323 ¢ 249
15,570 =
74,893 249
$ 74893 $ 249
48,585 =
3,563 =
52,148 -
234,532 28,815
286,679 28,815
900 900
(900) (900)
(211,786) (28,565)
(211,786) (28,565)
$ 74893 $ 249




NOBLE NATURALS, INC
STATEMENTS OF OPERATIONS
(UNAUDITED)

For Fiscal Year Ended December 31,

(USD S in Dollars)
Net revenue

Cost of goods sold
Gross profit

Operating expenses
General and administrative
Research and Development

Sales and marketing
Total operating expenses

Operating income/(loss)

Interest expense

Income/(Loss) before provision for income taxes
Provision/(Benefit) for income taxes

Net income/(Net Loss)

See accompanying notes to financial statements.

2019 2018

860 $ 140

576 -
285 140
73,234 25,760
14,300 2,796
86,240 149
173,773 28,705
(173,489) (28,565)

9,732 c
(183,221) (28,565)
(183,221) $  (28,565)




NOBLE NATURALS, INC

STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

(UNAUDITED)
Common StocK

Subsription Accumulated Total Shareholder
(in , SUS) Shares Amount Receivables Deficit Equity
Inception (April 26, 2018) - - - -
Net income/(loss) (28,565) (28,565)
Issuance of Common Stock 9,000,000 900 (900) -
Balance—December 31, 2018 9,000,000 $ 900 (900) (28,565) (28,565)
Net income/(loss) - (183,221) (183,221)
Balance—December 31, 2019 9,000,000 $ 900 (900) (211,786) $ (211,786)

See accompanying notes to financial statements.




NOBLE NATURALS, INC
STATEMENTS OF CASH FLOWS
(UNAUDITED)

For Fiscal Year Ended December 31, 2019 2018
(USD $ in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES

Net income/(loss) S (183,221) S (28,565)

Adjustments to reconcile net income to net cash provided/(used) by operating activities:

Changes in operating assets and liabilities:

Other current liabilities 3,563

Net cash provided/(used) by operating activities (179,658) (28,565)
CASH FLOW FROM FINANCING ACTIVITIES

Borrowings on Notes Payable 254,302 28,815
Net cash provided/(used) by financing activities 254,302 28,815
Change in cash, cash equvalents and restricted cash 74,644 249
Cash, cash equivalents and restricted cash —beginning of year 249 -
Cash, cash equivalents and restricted cash —end of year S 74,893 $ 249

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest
Cash paid during the year for income taxes

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for
Conversion of debt into equity

$ S
$ - S
S =5
$ -8

See accompanying notes to financial statements.




NOBLE NATURALS, INC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DecemBER 31, 2018

All amounts in these Notes are expressed in thousands of United States dollars (“S” or “USS”), unless otherwise
indicated.

1. SUMMARY

Noble Naturals, Inc was formed on April 26, 2018 (“Inception”) in the State of California. The financial statements of
Noble Naturals, Inc (which may be referred to as the "Company", "we," "us," or "our") are prepared in accordance
with accounting principles generally accepted in the United States of America (“U.S. GAAP”). The Company’s
headquarters are located in Oakland, California.

Noble Naturals is a lifestyle brand of organically produced, THC-free, whole-plant products for people and pets.
Thanks to new opportunities in industrial hemp and a revolutionary extraction process, Noble Naturals products can
be sold in all 50 states, making it among the first CBD supplements with the potential to become mainstream.

2. SIGNIFICANT ACCOUNTING POLICIES
Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash are deposited in demand accounts at
financial institutions that management believes are creditworthy.

Restricted cash

Restricted cash is that portion of cash that is set aside for a specific purpose and is not available for general business
use on an immediate basis. This cash is held on a special account (escrow account) and it pertains to fundraising from
crowdfunding campaign, and it remain separate from the rest of the company’s cash and cash equivalent.

Income Taxes

Noble Naturals, Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the
liability method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax
assets if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company
records interest, net of any applicable related income tax benefit, on potential income tax contingencies as a




NOBLE NATURALS, INC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DecemBER 31, 2018

component of income tax expense. The Company records tax positions taken or expected to be taken in a tax return
based upon the amount that is more likely than not to be realized or paid, including in connection with the resolution
of any related appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain
unrecognized tax benefits based on the amounts that are more likely than not to be settled with the relevant taxing
authority. The Company recognizes interest and/or penalties related to unrecognized tax benefits as a component of
income tax expense.

Revenue Recognition

The Company will recognize revenues primarily from sales to consumer via online for both human and domestic pets,
from wholesale directly to retail establishments utilizing in house sales team, and from wholesale through distributors
utilizing in place relationships when (a) persuasive evidence that an agreement exists; (b) the service has been
performed; (c) the prices are fixed and determinable and not subject to refund or adjustment; and (d) collection of the
amounts due is reasonably assured.

Operating Leases

Operating leases relate to office space. Rent expense for operating leases is recognized on a straight-line basis over
the term of the lease.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as
cash and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued
expenses approximate fair value due to the short-term nature of such instruments.

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs
used in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—Observable prices that are based on inputs not quoted on active markets, but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available
assumptions made by other market participants. These valuations require significant judgment.

Subsequent Events

The Company considers events or transactions that occur after the balance sheets date, but prior to the issuance of
the financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through April 7, 2020, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

In February 2019, FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to as
"lessees", to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those




NOBLE NATURALS, INC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DecemBER 31, 2018

leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and
will include qualitative and quantitative requirements. The new standard for nonpublic entities will be effective for
fiscal years beginning after December 15, 2019, and interim periods within fiscal years beginning after December 15,
2020, and early application is permitted. We are currently evaluating the effect that the updated standard will have on
the financial statements and related disclosures.

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the scope of Topic
718, Compensation — Stock Compensation, to include share-based payment transactions for acquiring goods and
services from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after
December 15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application
is permitted. We are currently evaluating the effect that the updated standard will have on the financial statements
and related disclosures.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update
2019-15 to clarify the accounting for implementation costs for cloud computing arrangements. The amendments
specify that existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use
software also applies to implementation costs incurred in a hosting arrangement that is a service contract. The
guidance is effective for fiscal years beginning after December 15, 2020, and interim periods within fiscal years
beginning after December 15, 2021, and early application is permitted. We are currently evaluating the effect that the
updated standard will have on the financial statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date,
including those above, that amend the original text of ASC. Management believes that those issued to date either (i)

provide supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to
have a significant impact our financial statements.

3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Other current liabilities consist of the following items:

As of Year Ended December 31, 2019 2018
Other Current Liabilities consist of:

Accrued interest expenses S 3,563 S -
Total Other Current Liabilities S 3,563 §$ -

4. CAPITALIZATION AND EQUITY TRANSACTIONS
Common Stock

The Company’s authorized share capital consisted of 10,000,000 of common shares with a par value of $ 0.0001. As of
December 31, 2019, and December 31, 2018, 9,000,000 shares of common have been issued and are outstanding to
founders for a consideration of $900.




NOBLE NATURALS, INC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DecemBER 31, 2018

5. DEBT

Subordinated Convertible Promissory Notes

As of December 31, 2018, the company has outstanding notes payables from its co-founders. Listed below are the
terms of the loans from each co-founder.

Carl Baker

The company received $12,000 from one of its founding members’ Carl Baker, which bears an annual interest rate of
8% and matures in 24months. Outstanding as of December 31, 2019 was $ 12,000 and as of December 31, 2018 was $
5,000. The amount was interest free in 2018 and the interest on the notes started as of February 1, 2019 and incurred
in the amount of $917 for 2019. The entire amount is classified as current.

David Allred

The company received $1,100 from one of its founding members’ David Allred , which bears an annual interest rate of
8% and matures in 24months. Outstanding as of December 31, 2019 and December 31, 2018 was $ 1,100. The
amount was interest free in 2018 and the interest on the notes started as of February 1, 2019 and incurred in the
amount of $81 for 2019. The entire amount is classified as current.

Justin Jarin

The company received $30,035, from one of its founding members’ Justin Jarin, which bears an annual interest rate of
8% and matures in 24months. Outstanding as of December 31, 2019 was $ 30,035and as of December 31, 2018 was $
22,715. The amount was interest free in 2018 and the interest on the notes started as of February 1, 2019 and
incurred in the amount of $2,203 for 2019. The entire amount is classified as current.

Tim Handley

The company received $4,950, from one of its founding members’ Tim Handley, which bears an annual interest rate
of 8% and matures in 24months. Outstanding as of December 31, 2019 was $ 4,950 and interest incurred in the

amount of $363 for 2019. The entire amount is classified as current.

Entire amount of Total interest on total subordinated convertible promissory notes is $ 3,562 for 2019, not interest
expenses for 2018.

Crowdfunding Notes

During fiscal year 2019, the Company issued Crowdfunding notes with 24 months term with 8% interest rate.
Outstanding as of December of 31, 2019 was $ 257,293 and it due on May 1, 2021. The entire balance has been
classified as non-current.




NOBLE NATURALS, INC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DecemBER 31, 2018

6. INCOME TAXES

The provision for income taxes for the year ended December 31, 2019 and December 31, 2018 consists of the
following:

As of Year Ended December 31, 2019 2018

Net Operating Loss S (43,690) S (8,070)
Valuation Allowance 43,690 8,070
Net Provision for income tax S - S -

Significant components of the Company’s deferred tax assets and liabilities at December 31, 2019, and December 31,
2018 are as follows:

As of Year Ended December 31, 2019 2018

Net Operating Loss S (59,830) $ (8,070)
Valuation Allowance 59,830 8,070
Total Deferred Tax Asset S - S -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31,
2019. The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable income
during the carryforward period are reduced or increased.

As of December 31, 2019, the Company had net operating loss (“NOL”) carryforwards of approximately $211,786.
Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on the
Company’s ability to generate sufficient taxable income prior to the expiration of the carryforwards. Under the
provisions of the Internal Revenue Code, the NOLs and tax credit carryforwards are subject to review and possible
adjustment by the IRS and state tax authorities. NOLs and tax credit carryforwards may become subject to an annual
limitation in the event of certain cumulative changes in the ownership interest of significant stockholders over a three-
year period in excess of 50%, as defined under Sections 382 and 383 of the Internal Revenue Code, as well as similar
state provisions. This could limit the amount of tax attributes that can be utilized annually to offset future taxable
income or tax liabilities. The amount of the annual limitation is determined based on the value of the Company
immediately prior to the ownership change. The Company has not performed a comprehensive Section 382 study to
determine any potential loss limitation with regard to the NOL carryforwards and tax credits.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
of being sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of
the position. As of December 31, 2019, and December 31, 2018 the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2019, and December 31, 2018 the Company had no accrued interest and penalties related to uncertain
tax positions.

The Company is subject to examination for its US federal and California jurisdictions for each year in which a tax return
was filed.

-10 -



NOBLE NATURALS, INC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DecemBER 31, 2018

7. RELATED PARTY

Subordinated Convertible Promissory Notes

As of December 31, 2018, the company has outstanding notes payables from its co-founders. Listed below are the
terms of the loans from each co-founder

Carl Baker

The company received $12,000 from one of its founding members’ Carl Baker, which bears an annual interest rate of
8% and matures in 24months. Outstanding as of December 31, 2019 was $ 12,000 and as of December 31, 2018 was $
5,000. The amount was interest free in 2018 and the interest on the notes started as of February 1, 2019 and incurred
in the amount of $917 for 2019. The entire amount is classified as current.

David Allred

The company received $1,100 from one of its founding members’ David Allred , which bears an annual interest rate of
8% and matures in 24months. Outstanding as of December 31, 2019 and December 31, 2018 was $ 1,100. The
amount was interest free in 2018 and the interest on the notes started as of February 1, 2019 and incurred in the
amount of $81 for 2019. The entire amount is classified as current.

Justin Jarin

The company received $30,035, from one of its founding members’ Justin Jarin, which bears an annual interest rate of
8% and matures in 24months. Outstanding as of December 31, 2019 was $ 30,035and as of December 31, 2018 was $
22,715. The amount was interest free in 2018 and the interest on the notes started as of February 1, 2019 and
incurred in the amount of $2,203 for 2019. The entire amount is classified as current.

Tim Handley
The company received $4,950, from one of its founding members’ Tim Handley, which bears an annual interest rate of
8% and matures in 24months. Outstanding as of December 31, 2019 was $ 4,950 and interest incurred in the amount

of $363 for 2019. The entire amount is classified as current.

Entire amount of Total interest on total subordinated convertible promissory notes is $ 3,562 for 2019, not interest
expenses for 2018.
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NOBLE NATURALS, INC
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2019 AND DecemBER 31, 2018

8. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Operating lease

During 2019, the company entered into a month to month rental contract with We Work for shared workplace. In
2019, rental expensed incurred in the amount of $ 2,247

During 2019, the company entered into a month to month rental contract with Ace Parking for parking lots. In 2019,
rental expenses incurred in the amount of $ 840.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2019, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

9. SUBSEQUENT EVENTS

The Company has evaluated subsequent events through April 7, 2020, the date the financial statements were
available to be issued. No subsequent events have been noted.

10. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has accumulated
deficit of $211,786 as of December 31, 2019, limited liquid assets with just $59,323 of cash as of December 31, 2019
and questionable repayment capacity when Notes payable is concerned.

The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.
Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its
capital needs. No assurance can be given that the Company will be successful in these efforts.

These factors, among others, raise substantial doubt about the ability of the Company to continue as a going concern
for a reasonable period of time. The financial statements do not include any adjustments relating to the recoverability
and classification of recorded asset amounts or the amounts and classification of liabilities that might be necessary
should the Company be unable to continue as a going concern.

-12 -
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Spero CBD

Quality THC-free CBD

s

$481,505 ...

851 3

Investors Days Left

05/01/21 S6M

Maturity Date Valuation Cap

20.0% 8.0%

Discount Rate Annual Interest
Rate

Convertible $250.00

Note Min. Investment

Offering Type

® Website 9 Oakland, CA CONSUMER PRODUCTS

INVEST NOW

: This Offering is eligible
It Most. for the StartEngine

Spero CBD provides the highest quality CBD for every lifestyle while ensuring a

sustainable, community approach through product donations to those who need

Owner's 10% Bonus

This Reg CF offering is made available
through StartEngine Capital, LLC.

Overview Team Terms Upt‘.l.':\tes25 Comments ) Follow
Reasons to Invest Bonus Rewards
Get rewarded for investing
@ CBDis an emerging health product derived from a cannabis compound, thatis more into Spero CBD

gaining unprecedented rapid mainstream consumer adoption.

$250-

e Why Spero CBD? Quality will win consumers - our product is whole plant,

organically produced, THC free, designed and produced by the industry’s top Ivestment
scientists and laboratories. StartEngine
Owner’s Bonus

® The CBD market is expected to see exponential growth over the next 5-10 years This offering is eligible for the

with a forecast of $16 billion by 2025. StartEngine Owner's 10% Bonus. F
details on the bonus, please see t
Offering Summary section below.




CBD products giving you all the plant's
nutrient benefits for your bodly.

SPERO

23MG | ND  WHOLE
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WITH MELATONIN

THE MARKET

Appealing to a varied demographic

CBD is one of the fastest growing products in the estimated nearly $200 billion
global health supplement industry by 2025. In the US, the 2018 Farm Bill removed
hemp-produced CBD from the controlled substances list creating opportunity for
a whole generation of new health products, creating an opportunity for Spero
CBD.

GCoogle Search Trend Data on Dietary Supplements 2014-2018
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@ ceD @ spiruina @ Creatne @ Omega3

Whey Protein

According to Forbes, New York-based investment bank Cowen & Co.
estimates that annual sales of CBD can reach up to $16 hillion by 2025.

$250.

Investment

15% discount off
retail

Investment of $250-$499, Investor
receives 15% discount off retail.

$500.

Investment

20% discount off
retail + product

Investor receives 20% discount off
and a 30ml tincture bottle of 500
SperoCBD (375 retail value)

$750.

Investment

30% discount off
retail + product

Investor receives 30% discount off
a 30ml tincture bottle of 500mg

SperoCBD and a 30ct package of 6
Spero dog treats ($125 retail value

$1,000-

Investment

40% discount off
retail + product

Investor receives a 30ml tincture b
of 500mg SperoCBD, a 60ct jar of €
Spero gel caps and a 30ct package
Spero dog treats ($200 retail value
40% discount off retail or 50% for
over $3k.

$2,000.
Investment
6 SperoCBD

products + 40%
discount off retail

SRS oo S S o e A



CBD is for everyone - it can improve health and wellness in a variety of ways. CBD
is a natural supplement to the endocannabinoid system found in all humans and

vertebrate animals. Importantly, Spero CBD is 100% THC free, meaning it does not
contain any psychoactive properties (no “high” feeling).

Initial marketing will target men and women aged 25-55 with interests in health
and wellness, dietary supplements, environmental issues, and organics.
Marketing will expand quickly to connect with a more diverse range of consumer
interests.
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WHAT WE DO

Working at the highest quality

INVESTOr receves b o e TONOWINg
products in any combination: 30m
tincture bottle of 500mg SperoCBL
jar of 600mg Spero gel caps; 30ct
package of Spero dog treats ($450
value) plus 40% discount off retail
50% for orders over $3k.

$5,000.

Investment

12 SperoCBD
products + 40%
discount off retail

Investor receives 12 of the followir
products in any combination: 30m
tincture bottle of 500mg SperoCBL
jar of 600mg Spero gel caps; 30ct
package of Spero dog treats ($500
value) plus 40% discount off retail
50% for orders over $3k.

$10,000.

Investment

24 SperoCBD
products + 40%
discount off retail

Investor receives 24 of the followir
products in any combination: 30m
tincture bottle of 500mg SperoCBL
jar of 6B00mg Spero gel caps; 30ct
package of Spero dog treats ($1.80
value) + 40% discount off retail or
for orders over $3k.



We ensure that our product is the highest quality product on the market today.
Our CBD products are produced by industry pioneering scientists in one of the

world's most sophisticated CBD laboratories delivering a consistent, premium
product.

We ensure full compliance with each new regulation. Additionally, we will employ
third party testing for concentration levels, pesticides, heavy metals, terpene
profiles, and residual solvents. Additionally, these results will be available for
customers on our site by entering in their product and batch numbers allowing
customers to feel confident in the quality and safety of our products. Our
products contain 0.000% THC, are broad-spectrum, and are produced from
organically grown hemp.

Our initial product line consists of great tasting medium chain triglycerides (MCT)
oil-based tinctures of varying CBD concentrations and flavors, gel caps, and aline
of pet products. Spero will soon add topical skin products, pre-loaded vape
cartridges, and flavor free CBD water for pets.

What makes Spero CBD products superior in the market?

Liquid Chromatography Vs. Distillation

E %‘k
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The raw oil is processed through liquid
chromatography. This process involves
separating THC from the extract ot a low
temperature (under 205°F) by utilizing a binding
agent that attaches to THC molecules. The
remaining synergistic compounds result in our
all-natural Broad Spectrum oil.

N3 o

COMPETITORS'
FINISHED PRODUCT

The row oil is refined by nd|uﬂ|ng heat (ot
least 300°F) and pressure to distill CBD. Post
extraction con utilize catalytic reactions to
convert remaining THC into unnatural
synthetic compounds rather than removing it.

SPERO PRODUCTS

Qur 0.0% THC product contains only Finished distillate contoins unknown compounds
terpenes, minor cannabinoids and CBD created by conversion and degredation. These
naturally occurring in the hemp plant. products include mixtures of isomers and
degredation compounds, especially in the presence
of refining and clorifying agents. As these are not
naturally eccuring, the effects on humans and

onimals are currently unknown

When it comes to CBD, chemistry is everything. Many CBD products on the
market are produced from distillate, the powdered form of CBD created through a
distillation process. This is then marketed as pure and THC free CBD. However, it
is not pure, there are unintended isomers and degradation compounds created
during the distillation process, and worse yet, residual solvents from the clarifying
agents used to wash the finished distillate salt.

While producing a cheap and easy to ship product, the affects of these unnatural
byproducts of the distillation process on humans and animals are currently
unknown and the amount of residual toxins from chemical clarifying agents is
untested and varies from batch to batch.

All Spero CBD products are processed through liquid chromatography. A process
of binding to and removing THC which leaves an intact liquid extract full of only
CBD, terpenes, and minor cannabinoids. We believe this produces a superior and
safer extract full of everything you want and nothing you don't

A Closer Look at our Products

1_ . &




Tinctures

Tincture oils are one of
the most efficient
delivery mechanism for
taking CBD. They allow
the ability to adjust the
dose of CBD exactly to
your specific liking and
the CBD is absorbed
faster than other
methods by placing the
drops directly under
your tongue.
Combinations include:

Pure Flavor 250mg,
500mg, 1500mg
Peppermint Flavor
250mg, 500mg, 1500mg

THE BUSINESS MODEL

Gel Capsules

Our CBD Gel Capsules
are an easy and
convenient way to take
CBD orally and allow for
the ability to combine
other widely used
natural supplements
into a single capsule.
Our Gel Capsule
combinations include:

e 25mgCBD +
Melatonin

s 25mg CBD +
Turmeric

e 25mg Pure CBD

Pet Treatments
and Tinctures

Vertebrate animals have
an endocannabinoid
system very similar to
humans and CBD is
proven to be as safe and
beneficial for animal
consumption as itis for
human consumption.
Therefore, SperoCBD
has extended its product
line to pets, providing
treats and tinctures to
help customers improve
the health and well-
being of their animal
companions.

A multi-pronged approach

We plan to utilize three sales channels to drive steady growth.

- Direct to consumer retail via online sales. This will include a discounted

monthly subscription plan. Currently, online sales makeup over 60% of all CBD

sales according to Hemp Business Journal's 2018 market report.

- Wholesale direct to retail establishments through our internal sales team.

- Distribution network. We will utilize pre-existing relationships with established

distributors to include Spero products in their offerings to their network of retail

clients .

Our various annroaches are nroven and will heln us accrue the revenue needed
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to continue to expand and reach increasingly larger corners of the market.

Raw CBD Product Supplier

. Bottling & Packaging Fulfiller

Packaging Supplier R |

Drop Shipping Partner
Marketing, Branding Direct to Client Whalesale
SEO, Social Media Internet Purchases Retailers
Wholesale Portal, Inventory,
S Control, Reordering
]

Biog Content, Generation, Video
Creation, Site Maintenance

THE VISION

Emerging as a leader in the field

In three years, Spero aims be a leading brand in the CBD market. Our
commitment to transparency, reliability, and education will help Spero CBD
become the most trusted brand in America.

It i imnartant tn s tn ediicate nennle a< well as market tn them ahaiit the efferts
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and best practices of CBD. We want the name Spero to be synonymous with trust
and quality. Spero will have a reputation of integrity and transparency and known
for being discerning in the products we choose to put out.

We plan on raising additional capital through a Series A in order to expand into
new domestic and international markets.

Our milestones revolve around organic brand driven growth, and include:
1. Successful crowdfunding campaign.

2. Receipt of inventory.

3. Activate SperoChd.com live sales.

4. Retail placement.

5. Execute partnerships with distributors.

6. Expand productline.

7. Increase month to month revenue to attract additional investment.

8. Target Series A funding round.

OUR TEAM

Experience and passion

David Alired Justin Jarin Christine Gutleben Tim Handley

CEQ / FOUNDER BOARD MRECTOR [/ FOUNDER BOARD DIRECTOR ¢ FOUNDER BOARD ADVISOR f FOUNDER

gas .
Ashley Rocha Lyndsey Jordan Aline Garcia  Mike Van Der Heijden
CREATIVE DIRECTOR [ CO-FOUNDER BRAND DIRECTOR / CO-FOUNDER SOCIAL MEDIA DIRECTOR / CO-FOUNDER TECHNOLOGY DIRECTOR / CO-FOUNDER

Our impressive team is Spero's greatest asset. At the helm, we have a group of
professionals with a proven track record to ensure success.

SperoCBD started when our CEO and Founder, David Allred, searched for
something to help a friend’s old dog suffering from seizures.

A seasoned entrepreneur with a background in biochemistry, David discovered
the benefits of CBD for both animals and humans. Soon after, he attracted a



unique group of leaders to help execute his vision for a high-quality CBD brand
and product line. Thanks to the amazing team of founders and co-founders Justin
Jarin (Blim & The Green Door); Tim Hadley (LatAm Autos); Christine Gutleben
(Formerly with The Humane Society of the United States); Ashley Rocha and
Lyndsey Jordan (Rumble Agency); Aline Garcia (Acquaflora & Ruclear) and Mike
Van Der Heijden (Portal Ventures) SperoCBD took shape as an appealing lifestyle
supplement for people and pets.[1]

Along with David, the executive team is composed of, Justin Jarin, who is an owner
and operator of the 2nd oldest dispensary in the country. Christine Gutleben, who
served 11 years as the Senior Director for The Humane Society of the United
States (HSUS) in Washington DC. She built an extensive network of influencers to
support animal welfare and helped passed federal and state policies for the
protection of animals. Tim Handley an experienced M&A investment banker who
launched LatAm Autos, led it to a successful IPO and serves as its board’s
executive chairman. With decades of experience and passion between those
in charge, SperoCBD will conquer this nascent industry.

[1] Affiliations listed for identification purposes only.

OUR TRACTION

On track for success

Spero has already raised over $50K from the founders. Additionally, through our
skilled team, we have established networks in the cannabis and pet space. With
Justin’s 15 years working with key product distributors and Christine’s network of
influencers in animal welfare, Spero will have a leg up over competitors for

getting product into the market quickly.




HOW WE ARE DIFFERENT

Superior quality, education, and
innovation

While there are competitors (Chartlotte’s Web Botanicals, Hemp Meds and
Bluebird Botanicals) that sell CBD products derived from industrial hemp, Spero
sets itself apartin a big way.

Spero's competitive advantages will leverage the following strategies:

» Highest quality product

* 3rd party testing of products to guarantee consistency

* Education and content creation

¢ |nnovative new products

« Utilizing pre-existing relationships in the cannabis and pet markets
» Data driven marketing

» Customer Experience for both end-user and B2B

» Spero's giving back model and community engagement

A closer look at how Spero will lead the way

Highest quality product: As previously discussed, Spero's products are all 100%
whole plant, THC free, and produced from organically grown hemp. Additionally,
the THC is removed through liquid chromatography which results in a product
which contains only CBD, terpenes, and minor cannabinoids. This process
produces a THC free product but still allows the additional cannabinoids to
remain and work synergistically together for a more effective result. The
effectiveness of the multiple cannabinoids working together has been named the
Entourage Effect by researches and is well documented.
https://www.ncbi.nlm.nih.gov/pmc/articles/PMC6334252/

3rd party testing of products to guarantee consistency and quality: We
believe mislabeling and toxic residual solvents are the elephants in the room
when looking at the CBD industry. This recent expose article titled “A California
company tested 20 popular CBD products and found ‘insanely high levels’ of

dangerous chemicals and misleading labels” published in April 2019 by Business
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Insider clearly SNOwWSs NOw prevalent these TWo ISSues are.
In this study only 15% of the products tested matched their labels for
concentration of CBD and the testing laboratory CannaSafe’s CEO states "some of
the products also contained dangerously high levels of solvents”. Addressing
these two major problems provides an opportunity for Spero to shine by 3rd
party testing all of our products before sale and publishing the results on our site.
This level of transparency will set Spero apart and build brand loyalty and trust.

Education and content creation: Spero will set itself apart through educational
marketing by creating original quality content currently lacking in the market. This
content will establish Spero CBD as a trusted consumer brand along with
increasing SEO rankings and organic traffic to our site. We believe good content
marketing is the best long term strategy and produces the highest ROI over time.

Innovative new products. We believe a company which does not innovate will
be a company which does not last. As the CBD market matures, people will be
looking for new and innovative products to try and use. Proprietary lines of
products will separate Spero from its competitors and build brand loyalty by
offering products unavailable anywhere else. Spero will work to develop
proprietary product lines starting with skin creams and pet products.

Giving back model: We plan on helping people in need and pets in shelters by
donating 3% of gross sales in the form of Spero CBD products. This will connect
Spero CBD with communities and build brand loyalty. We will start by focusing on
children with epilepsy, Alzheimer's patients, opiate addicts in recovery, and
animals in shelters.

WHY INVEST

We are bringing CBD to the crowd

At Spero, we believe the democratization of investing through crowdfunding will
benefit our company and its growth. Crowdfunding provides an unprecedented
opportunity to invest in CBD at the ground floor without a high investment
threshold. It will also create a varied investor group of brand ambassadors
around the globe.

In addition to owning a stake in Spero's success all of our crowd funding
investors will receive lifetime discounts on all of Spero CBD products. Thisis a
great way to secure the highest quality CBD products for at a discount for yourself
and loved ones. The only condition is that they are purchased directly by the



investor and shipped directly to the investors home or business address.

Even more exciting is the opportunity for investors of $1,000.00 or more to then
purchase Spero CBD products at wholesale pricing for single orders of $3,000.00

ormore. This is intended to let early investors become resellers of Spero CBD

products without the high purchase requirements for normal businesses to
receive wholesale pricing. We hope many of our investors build their own

businesses on selling Spero CBD products.

The money raised will go towards inventory, increasing marketing offensives,
creating educational and marketing content, hiring additional teamn members, and

supplementary product development.

Meet Our Team

David Allred

CEO and Founder

+18 years Entrepreneurial experience
Leadership experience of 300+ member
team + Project management of multiple
$20m+ budgets = 10 Years international
experience abroad « Successfully launched
startups in four industries « Degrees in bio-
chemistry and business management = Bi-
Lingual in Portuguese and expert in
Brazilian business

Tim Handley

Board Advisor and Founder

= Executive Chairman ond co-founder of
LatAm Autos Ltd .0 publicly traded
Australian company (ASX:LAA) = Leadership
Experience of more than 160 employees
infour countries. « Previous merger &
acquisitions advisor for UBS Bank & Gresham
Partners » Led LatAm Autos from launch to
PO in less than 24 months

N

Justin Jarin
Non-Executive Director and
Founder

= Cannabis industry pioneer with 15+ years
experience « Partner in several California
cannabis companies « Sold over $25m of
cannabis products in 2017 = Expert in
cannabis sales, distribution, & production =
Successfully launched and sold cannabis
related companies = Co-Owner of San
Francisco’s first legal dispensary



Christine Gutleben

Non-Executive Director and
Founder

« 11 Years Senior Director of The Humane
Society of the United States (HSUS) = Creator
of The HSUS Faith Advisory Council, Dharmic
Leadership Council and Young Leaders
Collective = Cultivated the U.S's most
influential leaders for animal welfare
advocacy. - Author of Every Living Thing: How
Pope Francis, Evangelicals and other
Christian Leaders are [nspiring all of us to
Care for Animals

Mike Van Der
Heijden

Technology Director and Co-
Founder

= 15+ Years SEO & traffic generation expert »
Consultant to 40+ enterprise clients « Taken
multiple websites to #1 in their markets «
Specialist in growth strategies based on
client LTV - Worked with companies based in
five continents « Expert in consumer onfine
behavior

Lyndsey Jordan

Branding & Marketing and Co-
Founder

= 10+ Years building brands through
strategic design « Co-Founder Rumble Agency
* Project lead for several global brands
including, Hulu, Audi, YouTube, Seagrams, &
Odwalla - Specialist in disrupter start-ups =
Experience developing brands from inception
to successful acquisition

Ashley Rocha

Aline Garcia

Creative Director and Co-Founder
= 10+ Years consumer poducts & branding »
Co-Founder Rumble Agency - Created & re-
branded several well-known global brands -
Expert in developing brand strategies -
Digital design artist with a masters of art
from San Francisco Art Institute

Social Media & Content and Co-
Founder

« 5 years digital media experience » Grew
several brands from 0 to over 50,000+
followers = Expert in digital design creation =
Maximizes ROI of online advertising
campaigns = Blog content creator = Online
partnership specialist

Offering Summary



Company :

Corporate Address :

Offering Minimum
Offering Maximum

Minimum Investment Amount
(per investor)

Noble Naturals

2418 Potter Street, Oakland, CA
94601

: $10,000.00
: $1,070,000.00

: $250.00

Terms

Offering Type :
Type of Equity Converted Into :
Conversion Trigger :

Maturity Date :

Valuation Cap
Discount Rate

Annual Interest Rate

What is a Convertible Note?

Convertible Promissory Notes
Common Stock
$2,000,000.00

May 01, 2021

: $6,000,000.00
1 20.0%
: 8.0%

A convertible note offers you the right to receive Common Stock in Noble
Naturals. The amount of Common Stock you will receive in the future will be
determined at the next equity round in which the Company raises at least
$2,000,000.00 in a qualified equity financing. The highest conversion price per
security is set based on a $6,000,000.00 Valuation Cap or if less, then you will
receive a 20.0% discount on the price the new investors are paying. You also
receive 8.0% interest per year added to your investment. When the maturity
date is reached, if the note has not converted then you are entitled to receive
Common Stock equal to your investment and interest back at a price per
security determined by dividing the Valuation Cap by the aggregate number of
outstanding equity securities of the Company as of immediately prior (on a fully

diluted basis).

*Annual Interest Rate subject to adjustment of 10% bonus for StartEngine shareholders. See 10% Bonus

below

Perks*

Perks offered to all crowdfunding investors based on investment value.



Discounts apply to retail pricing for all Spero products for company lifetime.
Investment of $250-$499, Investor receives 15% discount off retail

Investment of $500-$749, Investor receives 20% discount off retail and a 30ml tincture bottle of
500mg SperoCBD (575 retail value)

Investment of $750-$999, Investor receives 30% discount off retail, a 30ml tincture bottle of 500mg
SperoCBD and a 30ct package of 60mg Spero dog treats ($125 retail value)

In addition to the following perks, $1,000+ investors receive 40% discount off retail or 50% for orders over
$3,000.

Investment of $1,000+, Investor receives a 30ml tincture bottle of 500mg SperoCBD, a 60ct jar of
600mg Spero gel caps and a 30ct package of Spero dog treats ($200 retail value)

Investment of $2,000+, Investor receives 6 of the following products in any combination: 30ml
tincture bottle of 500mg SperoCBD; 60ct jar of 600mg Spero gel caps: 30ct package of Spero dog
treats ($450 retail value)

Investment of $5000+, Investor receives 12 of the following products in any combination: 30ml
tincture bottle of 500mg SperoCBD; 60ct jar of 600mg Spero gel caps; 30ct package of Spero dog
treats ($900 retail value)

Investment of $10,000+, investor receives 24 of the following products in any combination: 30ml
tincture bottle of 500mg SperoCBD; 60ct jar of 600mg Spero gel caps; 30ct package of Spero dog
treats ($1,800 retail value)

Investments at the $2k, $5k and $10k level receive 3 products every 3 months until fulfilled.
Investors must order products on SperoCBD.com and pay for shipping.
*All perks occur after the offering is completed.

The 10% Bonus for StartEngine Shareholders

GroundSwell SPC will offer 10% additional bonus interest for all investments that are committed by
StartEngine Crowdfunding Inc. shareholders who invested over $1,000 in StartEngine's own
offerings.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+ campaign will
receive a 10% increase in the annual interest rate on Convertible Promissory Notes in this Offering.
For example, if you invest in the first 24 hours, your annual interest rate will be 8.8% instead of
8.0%.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding Inc. investors
receive their countersigned StartEngine Crowdfunding Inc. subscription agreement.

Irregular Use of Proceeds

The Company will not incur any irregular use of proceeds.

' Offering Details ‘

’ Form C Filings ‘

( SHOWMORE |
N =

Risks

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you
can afford to lose your entire investment. In making an investment decision, investors must rely on
their own examination of the issuer and the terms of the offering, including the merits and risks
involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon
the accuracy or adequacy of this document. The U.S. Securities and Exchange Commission does not



pass upon the merits of any 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.

Updates

Good News and Bad News

15 hours ago

The good news is that we were able to process test orders on Friday after integration with our
processing gateway. We were able to checkout orders completely, they were received by our drop
shipper, inventory systems worked, orders shipped on Monday with tracking data, and payments
successfully transferred to our bank account. We even received an order from a customer before
we were able to password protect the site again during testing. This order was also successfully
fulfilled, so we officially have had our first customer sale.

The bad news is that once the processing gateway was added to the site the two applications to
manage investor discounts and allow us to credit investor accounts for redeeming free perk
products stopped working. Technically these two apps are still working, but the discounts and
credits are not transferring to checkout. The credits and discounts are showing up on the shopping
cart, but do not show up on final checkout.

The reason for this is the processing gateway is not currently able to read the data from the other
two discount and credit apps. We have been working with the developers of all three apps and
have support tickets opened, but they were unable to get this resolved as of Wednesday. The
developers for these apps are communicating together and trying to resolve the integration issues.

Since these issues have not been resolved quickly, we feel it is necessary for us to work on another
solution in case the developers are unable to fix these issues. We decided to already start
developing the site on the Woo Commerce platform simultaneously while trying to get the app
integration issues worked out on our current Shopify platform. We are still hopeful the app
companies will be able to resolve the integration issues, but we feel it is best not to wait idly to only
find out later they will be unable to do so.

We could turn the site on now and accept normal orders, but we would not be able to give our
investors their discounted pricing or allow them to claim their perk products. At this moment our
priority is to fulfill investor orders before accepting normal customer orders so we will keep the site
offline until we get the discounts and perk product credits resolved.

Hopefully the app developers are able to get this resolved over the next few days. The good news is
that we were approved by our processing gateway and it is working. The current issues are
technical in nature and will get resolved. We will send out another update as soon as we have more
information.

The Spero Team

Notice of Funds Disbursement
4 days ago
[The following is an automated notice from the StartEngine team].

Hello!

As you might know, Spero CBD has exceeded its minimum funding goal. When a company reaches
its minimum on StartEngine. it's about to begin withdrawing funds. If vou invested in Soero CBD be
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on the lookout for an email that describes more about the disbursement process.
This campaign will continue to accept investments until its indicated closing date.

Thanks for funding the future.

-StartEngine

Shipping Products Next Week

7 days ago

We have some good news for Spero investors. We have received approval from our bank processor
and plan on being able to ship all investor perk products and accept orders from investors next
week. As we have mentioned in prior updates this was the last component we have been waiting
for to start shipping our products and has been the cause of this delay.

We have been working simultaneously with several processors in order to have back up plans in
case any of them did not come through. This has caused some issues from a web development
standpoint since each processor will only work on certain platforms, but our team has adapted
quickly producing a functioning website to integrate with our approved processor.

You will see that our site www.sperocbd.com has temporarily been password protected while we
are integrating all of the apps and place test orders.

Tomorrow we will be placing our first test orders to confirm the following functionality.

* [nvestors can create user accounts

* Investor discounts can be applied to user accounts

s We are able to credit individual investors that qualify for free perk products the ability to
redeem them.

* Orders can be completed to checkout and payment

* Qur drop shipper is able to receive all orders and process them for shipping

s |nventory control systems are functioning properly

s Lab reports can be pulled up via batch number

Once we are confident of the functionality of these core components we will update all investors
with detailed instructions on how to register and redeem their qualifying free perk products and
purchase products with investor discounts.

This is the moment we have been working towards and we are confident we will be able to start
shipping products next week.

We are looking forward for everyone to finally experience and enjoy our products.

Stay tuned, stay safe, and stay home.

The Spero Team

Notice of Funds Disbursement
21 days ago
[The following is an automated notice from the StartEngine team].
Hello!

As you might know, Spero CBD has exceeded its minimum funding goal. When a company reaches
its minimum on StartEngine, it's about to begin withdrawing funds. If you invested in Spero CBD be
on the lookout for an email that describes more about the disbursement process.

I e i L e e T L e e T e e g g T R el




Inis Campaign will ConunNuUe to aCCept INVEeSTMENTS untl ITS Inalcatea ciosing aate.

Thanks for funding the future.

-StartEngine

Launch, James Blake Video, New Team Member, Corona Virus
28 days ago

We wanted to update everyone of our current progress.

Launch: Our retail site has been re-developed on the new platform and now we will need to wait for
the payment processor to complete their underwriting which they have said takes about 10
business days. We made the correct decision to abandon working with Square for processing since
they have still not moved us forward even though we have not informed them we would be working
with another processor. If we would have not changed processors and the platform we would be
stuck waiting with no idea on when we would be able to launch.

Once we receive approval from our processor, we will just need to integrate their system with our
site, run a couple of test orders and then we can start accepting orders. We will send an update as
soon as we receive approval from the processor.

We are integrating two third party apps to handle investor orders both for claiming free perk
products and to manage ongoing discounts. Each investor will create an account on our site which
we can then add credits to for claiming free perk products. Additionally, we will be able to apply
investor discounts to each account applying to all of your purchases and no discount codes will be
needed. This is great news and will be a much cleaner way to manage investor perks.

We are working hard each day to launch as soon as we can while still making decisions we feel are
best for the long term success of Spero. We are sure everyone is as anxious for us to launch as we
are and we want to get our ready-to-ship products in your hands as soon as possible.

Corona Virus: Unfortunately, we are all facing a very serious threat that has only begun to disrupt
our lives in many ways. Currently the Corona Virus is not affecting Spero or our team and we are
moving forward the same as we would without this threat. However, it would be foolish to think that
this could not change. Qur team already works remotely so maintaining social distance is not an
issue for our team. We have confirmed that all of our suppliers are currently still operating without
any disruptions at the moment, but we will need to continually monitor the situation and make
decisions and adjustments as needed. We will update our investor community of any news which
will directly have an effect on Spero.

New Team Member: We are happy and lucky to announce we have a new team member. Dr. Jordan
Talley has joined the Spero team as its Chief Medical Advisor.

Dr. Talley is a Physician Anesthesiologist who completed his medical residency at Johns Hopkins
University School of Medicine. Prior to medical school, he obtained a master's degree in Physiology
& Biophysics from Georgetown University. He completed his medical school at Lake Erie College of
Osteopathic Medicine (LECOM - Bradenton Campus). During his Anesthesiology training at Johns
Hopkins he completed rotations in Chronic Pain Management and continues to manage acute and
peri-operative pain for his patients as a private practice anesthesiologist in Virginia

In addition to serving as Medical Advisor he will also be writing CBD and endocannabinoid system
related articles to help educate the Spero community. Jordan has a passion for CBD and is a great
addition to the Spero team. In Dr. Talley's own words, “Sperc CBD helps manage my stress, maintain
focus and provides me with an energetic calmness!”




James Blake Promo Video: Filming took place on Monday for our promotional video featuring tennis
legend James Blake. This video will be used to help promote Spero and get our message out to a
vast audience and we are looking forward to seeing the first edit early next week. James is a natural
in front of the camera and will be an exceptional brand ambassador for Spero. He even graciously
traded some tennis volleys with the film crew at the end of the day. giving them the opportunity to

say they had the experience of playing tennis with a world champion along with video to prove it.
Here are a couple of photos from the day.




Spero Update

about 1 month ago

Just a quick update to let everyone know our current status.

We were hoping to use Square for our payment processing, but unfortunately, they are not meeting
our needs for onboarding in a timely manner. Each time we are supposed to be moving forward
they inform us that the date is being pushed out. For this reason, we have decided to go with
another processing company. We are unable to process any orders online until an active payment
processor is integrated, even if no payment is actually made. This is the only step holding us back
from launching.

We originally chose to work with Square as they currently offer the most attractive rates for
processing CBD orders online and are the first of the large payment processors to allow CBD orders,
which they have only recently done. However, we don’t want to wait and risk the possibility that
Square will continue to delay and push our launch farther out.

We have already submitted all the necessary documents to the new processor we have chosen, and
our web team is now re-building out the site on a platform which the new processor is able
integrate with. The platform we would have used with Square will not work with the new processor.
The new buildout should be completed by the end of next week and then the processor says they
need 7-10 business days to activate the integration after the site buildout is complete.

We appreciate your patience while we are completing this final step to go live and will continue to
update you.

The Spero Team

Campaign Extension & Product Pics

about 2 months ago
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Things are quickly coming together and we thought you might like to see what the packaged
products looks like. It's great to see our idea materialize to actual product in hand. Now we are hard
at work to get them into your hands.

We have just passed over 700 investors and $400k raised with those numbers continuing to rise
daily. For this reason we have chosen to extend the raise for another 60 days to keep the
momentum going. This will help us bring more products to market quickly including topical CBD
products.

Keep your eyes peeled as we will keep posting more updates as our launch is quickly approaching.

The Spero Team

Notice of Material Change in Offering

about 2 menths agoe
[The following is an automated notice from the StartEngine team].

Hello! Recently, a change was made to the Spero CBD offering. Here's an excerpt describing the
specifics of the change:

Extended length of campaign.

When live offerings undergo changes like these on StartEngine, the SEC requires that certain
investments be reconfirmed. If your investment requires reconfirmation, you will be contacted by
StartEngine via email with further instructions.

Notice of Funds Disbursement

2 months ago
[The following is an automated notice from the StartEngine team].
Hello!

As you might know, Spero CBD has exceeded its minimum funding goal. When a company reaches
its minimum on StartEngine, it's about to begin withdrawing funds. If you invested in Spero CBD be
on the lookout for an email that describes more about the disbursement process.

This campaign will continue to accept investments until its indicated closing date.

Thanks for funding the future.

-StartEngine




Major Spero Update

2 months ago

The moment we have been waiting for is almost here.

* Qur products are packaged and ready to ship. Our site will be live for sales by the end of
February.

* We were able to lower our total Cost Of Goods for future production runs and will launch our
current products based on this pricing which is an average of $10 less per product.

* We are finalizing approval with our payment processing bank. Payment processing is one of
the more difficult issues related to CBD sales and led to some delays. The bank estimated we
will have approval within 2-3 weeks.

= Our product photography is done and we will receive the edited photos this week. This is the
final step in our retail site design.

s We are in the process of securing a general liability insurance policy.

* We are producing a video featuring tennis star James Blake to promote his partnership with
Spero. This will be part of a PR campaign when our retail site is live.

* We will provide investors who have inquired about wholesale with a pricing list by February
7 and will accept orders at that time. Payment will have to be made via check or bank wire
until our payment processing bank allows for credit card purchases.

* We will start our second production run soon to increase inventory and add the following
products.
o 25mg gel caps with melatonin
25mg gel caps with turmeric
Icey Topical CBD roll-on
Hot Topical CBD roll-on
250mg Pet Tincture Bacon Flavor
250mg Pet Tincture Salmon Flavor
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In the coming weeks all investors whose funds have been distributed will receive an email with your
permanent personal discount code and instructions on how to claim your free products if your
investment amount was for $500 or more. We are only able to email investors directly whose funds
have been distributed. We will initiate another distribution when the site is live which will take
approximately 7-10 days to complete at which point we will be able to send instructions and
discount codes to those new investors.

As we enter phase two of Spero, we look forward to steady and significant growth.

The Spero Team

( SHOW MORE UPDATES J
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Add a public comment
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Lerma Sampang RENSNIESNS RUVSABN 75 minutes ago

1 am not getting email notifications of fund disbursement nor the instructions to log in on the
website to order for investors. I'd like to invest more but am hesitant as I feel left out not knowing
all these important information to participate in the company's important milestones.

(ELGRG] gl SE OWNER [l 34 INVESTMENTS [l INVESTED [

| was never notified of a password

Shirley St. James 3 hours

Do you have the GMP seal?

LELICHLL M SE OWNER [ 9 INVESTMENTS [l INVESTED [ESHalel

Thanks for the update. God bless and stay safe

Delbert Reynolds BSeliNl BRI irEiEl RUNVS3(00 15 hours

has any one tried a very strong dose of CBD with a strong dose of CBG to treat coved 19 you can
contact me through start eng | have an interesting story to share on this topic.

David Allred - Spero CBD 12 hours ago

Hello Delbert, | am personally interested to hear about your story. Please email me at
david@sperocbd.com However, we can't leave your comment on here because legally it
could possibly be interpreted as Spero allowing a medical claim to be made about Covid-19
and CBD. We need to request Start Engine to remove it. | hope you understand.

randy rober EJelUNA:E EEEIVASNIANEE RIS 14 hours

| say turn it back on and sell sell sell! Just let us know when the |nvestor5 can purchase with their
discounts. Do not miss out on the opportunity just keep us informed.

David Allred - Spero CBD 13 hours ago

Randy. Thanks for the message. Our team brain stormed options at great length today
about what to do and your idea was for sure one of the options considered. Our hesitation
in this option is the following. First, we really do want to get our product into the hands of
the investors that have supported us and it doesn't sit well for us to open sales to everyone
else while not delivering what was promised to our investors. We feel there will be two
types of investors, some like yourself that would just like to see sales and some that would
be upset about us not delivering the products at the discounts promised and this would be
completely understandable. Another reason is we always planned on having the site open
to only investors for a week or two to make sure everything was working smoothly. We



figure that investors will be more understanding if something goes wrong with an order
than a first time customer that is not an investor and we don't want to lose a potential long
time customer if something doesn't go smoothly with their first order. Although we
processed a couple of orders successfully there could be something that pops up with
increased volume. For example, when we placed our test orders we noticed that tracking
data was not being emailed to us and we had to get the drop shipper to fix this on their
end. | won't be surprised if other details pop up when we process some more orders. What
we have decided to do is to keep the site locked to only investors and give the max 40%
discount to all investors on their first purchase. We can accomplish this through a single
temporary universal discount code which is working. This will accomplish getting all the
investors to successfully register their user accounts, which is an important step, process a
much larger volume of orders than our couple of test orders, and of coarse get our
products into our investor's hands. We believe everyone could use some quality CBD at this
moment and the extra discount might be helpful for some of our investors that could only
invest the minimum value make their first product purchase. After looking at all options we
feel this will best serve Spero as a company and best server our investor community. We
will be posting another update explaining this. We hope you agree with our decision.

Simon Scott © clays ag0
Address not found

Your message wasn't delivered to info@sperochd.com because the address couldn't be found, or
is unable to receive mail.

David Allred - Spero CBD 5 days
Thanks for informing us of this. Ijust sent a message to Mike to look into it. It might have to
do with the testing of the site which we started yesterday and integrating that email into an
app which will allow us to track open tickets coming from the site. It will be working again if
not tonight by tomorrow morning.

Simon Scott © cloys cgo
info@sperocbd.com

Simon Scott © cloys ¢
Umm your email doesn't even work... how do current customers contact you..?

David Allred - Spero CBD 5 day
What email address are you using?

Michael stagger [EENnES EXCI0G - d-

will you have partnerships with any stores like Kroger and so forth ?

David Allred - Spero CBD S days agc
Our long-term strategy is to work wnth naticnal retailers, although this will be phase 2. We
will first focus on online sales, smaller retail chains, wholesale partners, and then
distributors. Most national retailers are currently only carrying topical CBD products, which
we are working on bringing to market, but our current product line-up are ingestible CBD
products. Most national retailers won't carry ingestible products at them moment. Topical
CBD products serve a certain market, but we believe ingestible products offer the most
benefits for consumers.

( SHOW MORE COMMENTS |
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Important Message

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. INVESTMENTS OM STARTENGINE ARE SFECULATIVE, ILLIQUID, AND INVOLVE A HIGH DEGREE OF RISK, INCLUDING THE POSSIBLE LOSS
OF YOUR ENTIRE INVESTMENT.

www.StartEngine.com is a website owned and operated by StartEngine Crowdfunding, Inc. (“StartEngine), which is neither a registered broker-dealer, investment advisor
nor funding portal.

Unless indicated otherwise with respect to a particular issuer, all securities-related activity is conducted by regulated affiliates of StartEngine: StartEngine Capital, LLC, a
funding portal registered here with the US Securities and Exchange Commission (SEC) and here as a member of the Financial Industry Regulatory Authority (FINRA), or
StartEngine Primary, LLC, a broker-dealer registered with the SEC and FINRA/SIPC. You can review the background of our broker-dealer and our investment professionals
on FINRA's BrokerCheck here.

Investment opportunities posted and accessible through the site are of three types:

1) Regulation A offerings (JOBS Act Title IV; known as Regulation A+), which are offered to non-accredited and accredited investors alike. These offerings are made
through StartEngine Primary, LLC (unless otherwise indicated). 2) Regulation D offerings (Rule 506(c)), which are offered only to accredited investors. These offerings are
made through StartEngine Primary, LLC. 3) Regulation Crowdfunding offerings (JOBS Act Title Ill), which are offered to non-accredited and accredited investors alike.
These offerings are made through StartEngine Capital, LLC. Some of these offerings are open to the general public, however there are important differences and risks.

Any securities offered on this website have not been recommended or approved by any federal or state securities commission or regulatory authaority. StartEngine and
its affiliates do not provide any investment advice or recommendation and do not provide any legal or tax advice with respect fo any securities. All securities listed on
this site are being offered by, and all information included on this site is the responsibility of, the applicable issuer of such securities. StartEngine does not verify the
adequacy, accuracy or completeness of any information. Neither StartEngine nor any of its officers, directors, agents and employees makes any warranty, express or
implied, of any kind whatsoever related to the adequacy, accuracy, or completeness of any information on this site or the use of information on this site. See additional
general disclosures here.

By accessing this site and any pages on this site, you agree to be bound by our Terms of Use and Privacy Policy, as may be amended from time to time without notice or
liability.

Canadian Investors
Investment oppartunities posted and accessible through the site will not be offered to Canadian resident investors.

Potential investors are strongly advised to consult their legal, tax and financial advisors before investing. The securities offered on this site are not offered in
jurisdictions where public solicitation for offerings is not permitted; it is solely your responsibility to comply with the laws and regulations of your country of
residence,

California Investor Only - Do Not Sell My Personal Information




o



EXHIBIT D TO FORM C
VIDEO TRANSCRIPT
0:00 - 1:00

Cannabidiol also known as CBD is about to take the world by storm CBD’s popularity has risen
with the recent explosion of media coverage, new legislation, and products. It may seem like
this has happened overnight, however CBD’s history goes back thousand of years and its
emergence into the mainstream has slowly been building over decades.

Let's take a step back. What is CBD and why is everybody so excited.? CBD is a
phytocannabinoid found in the cannabis plant, CBD is non-psychoactive meaning it does not
cause a high and can be used as a natural supplement to the body's endocannabinoid system.
Your EC system is one of your defenses to the outside world. It not only reacts to physical
stimuli but also perceived stimuli like stress. How can CBD help with all of this?

1:00 - 1:56

Hi, my name is Dave Allred and I am one of the founders here at Spero CBD. We chose to film
here today in the beautiful Muir Woods of San Francisco because I feel it helps represent what
CBD does for me. CBD helps me feel like I am here, even when I'm in the hustle and bustle of the
city by relieving unnecessary anxiety and stress.

CBD is one of the world's oldest medicines and humans have been using it for thousands of
years. However until recently CBD remained illegal because of the long-standing prohibition on
all cannabis, but on December 20th, 2018 the new Farm Bill remove CBD from the controlled
substances list. The Spero team has been preparing for this moment for a long time. Our proven
team of professionals include award-winning branding experts, business executives, technology
and social media specialists, a senior leader in animal welfare, and a pioneer in the cannabis
industry. We are the ideal team to ensure Market success.

1:57 - 2:28

Hello, my name is Justin Jarin, I have been in the cannabis industry for over 15 years as
owner/operator of the second oldest dispensary in the country, and one of the most common
questions I get asked is about CBD.

Hi, I’'m Lyndsey Jordan, a co-founder and brand director at Spero CBD. There is a lot of
confusion about CBD in general and products are being imported from other countries, and
there's not a lot of quality control. We take all of that concern and worry out of shopping for
CBD and deliver a premium quality product that's giving you all the benefits of the plant.



2:29 - 3:03

Hi, I’'m Tim Handley, Board Advisor and founder of Spero CBD. I’'m super excited to be part of
one of the first crowdfunded CBD oil brands in the industry. The biggest challenge for
consumers is going to be finding a highest quality products and the Spero team has done this by
bringing to market a product that is whole plant, 100% THC free, and organically produced.

Hi I’'m Ashley Rocha, a co-founder and a creative director at Spero CBD, and the key is to create
a brand that is informative, distinct on shelf, and reflects the quality of the product that's inside
and Spero CD does just that.

3:04 - 3:32

One of the most exciting things about our brand is our giving back model. We will be donating
3% of our sales in the form of Spero product to those in need of CBD, but don't have the
resources or access to acquire it. One way we will implement this is through a partnership with
the Brazilian Association of Epilepsy to help children suffering from seizures. Additionally we
plan to work with Alzheimer's patients, people in recovery from opiate addiction, and a furry
loved ones at animal shelters.

3:33-3:50

I'm so excited to be a part of this industry and the growth is going to be explosive and I just
can't wait to be part of it.

Hopefully we peaked your interest is time to invest in CBD is now in Sparrow is your perfect
chance. I'm looking forward to begin this journey and invite you all to take part in Spero’s
success.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

e Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hitting The Target Goal Early & Oversubscriptions

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

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

e If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

e In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C
ADDITIONAL CORPORATE DOCUMENTS

[See attached]



CONVERTIBLE NOTE SUBSCRIPTION AGREEMENT

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. THIS INVESTMENT IS SUITABLE
ONLY FOR PERSONS WHO CAN BEAR THE ECONOMIC RISK FOR AN INDEFINITE PERIOD OF
TIME AND WHO CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT. FURTHERMORE,
INVESTORS MUST UNDERSTAND THAT SUCH INVESTMENT IS ILLIQUID AND IS EXPECTED TO
CONTINUE TO BE ILLIQUID FOR AN INDEFINITE PERIOD OF TIME. NO PUBLIC MARKET EXISTS
FOR THE SECURITIES, AND NO PUBLIC MARKET IS EXPECTED TO DEVELOP FOLLOWING
THIS OFFERING.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES OR BLUE
SKY LAWS AND ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND STATE SECURITIES OR BLUE
SKY LAWS. ALTHOUGH AN OFFERING STATEMENT HAS BEEN FILED WITH THE SECURITIES
AND EXCHANGE COMMISSION (THE “SEC”), THAT OFFERING STATEMENT DOES NOT
INCLUDE THE SAME INFORMATION THAT WOULD BE INCLUDED IN A REGISTRATION
STATEMENT UNDER THE SECURITIES ACT AND IT IS NOT REVIEWED IN ANY WAY BY THE
SEC. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC, ANY
STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF
THE FOREGOING AUTHORITIES PASSED UPON THE MERITS OF THIS OFFERING OR THE
ADEQUACY OR ACCURACY OF THE SUBSCRIPTION AGREEMENT OR ANY OTHER MATERIALS
OR INFORMATION MADE AVAILABLE TO SUBSCRIBER IN CONNECTION WITH THIS OFFERING
OVER THE WEB-BASED PLATFORM MAINTAINED BY STARTENGINE CAPITAL LLC (THE
“INTERMEDIARY”). ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

INVESTORS ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY INVEST, AS SET
OUT IN SECTION 4(d). THE COMPANY IS RELYING ON THE REPRESENTATIONS AND
WARRANTIES SET FORTH BY EACH SUBSCRIBER IN THIS SUBSCRIPTION AGREEMENT AND
THE OTHER INFORMATION PROVIDED BY SUBSCRIBER IN CONNECTION WITH THIS
OFFERING TO DETERMINE THE APPLICABILITY TO THIS OFFERING OF EXEMPTIONS FROM
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

PROSPECTIVE INVESTORS MAY NOT TREAT THE CONTENTS OF THE SUBSCRIPTION
AGREEMENT, THE OFFERING STATEMENT OR ANY OF THE OTHER MATERIALS AVAILABLE
ON THE INTERMEDIARY’S WEBSITE (COLLECTIVELY, THE “OFFERING MATERIALS”) OR ANY
COMMUNICATIONS FROM THE COMPANY OR ANY OF ITS OFFICERS, EMPLOYEES OR
AGENTS AS INVESTMENT, LEGAL OR TAX ADVICE. IN MAKING AN INVESTMENT DECISION,
INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE COMPANY AND THE TERMS
OF THIS OFFERING, INCLUDING THE MERITS AND THE RISKS INVOLVED. EACH
PROSPECTIVE INVESTOR SHOULD CONSULT THE INVESTOR’'S OWN COUNSEL,
ACCOUNTANT AND OTHER PROFESSIONAL ADVISOR AS TO INVESTMENT, LEGAL, TAX AND
OTHER RELATED MATTERS CONCERNING THE INVESTOR’S PROPOSED INVESTMENT.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND
INFORMATION RELATING TO, AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN
AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-LOOKING STATEMENTS ARE BASED
ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY AVAILABLE



TO THE COMPANY’S MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE
WORDS “ESTIMATE,” “PROJECT,” “BELIEVE,” “ANTICIPATE,” “INTEND,” “EXPECT” AND SIMILAR
EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH
CONSTITUTE FORWARD LOOKING STATEMENTS. THESE STATEMENTS REFLECT
MANAGEMENT’S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE SUBJECT
TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY’S ACTUAL RESULTS TO
DIFFER MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS.
INVESTORS ARE CAUTIONED NOT TO PLACE UNDUE RELIANCE ON THESE FORWARD-
LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON WHICH THEY ARE MADE.
THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH
DATE OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.

THE INFORMATION PRESENTED IN THE OFFERING MATERIALS WAS PREPARED BY THE
COMPANY SOLELY FOR THE USE BY PROSPECTIVE INVESTORS IN CONNECTION WITH THIS
OFFERING. NO REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE ACCURACY OR
COMPLETENESS OF THE INFORMATION CONTAINED IN ANY OFFERING MATERIALS, AND
NOTHING CONTAINED IN THE OFFERING MATERIALS IS OR SHOULD BE RELIED UPON AS A
PROMISE OR REPRESENTATION AS TO THE FUTURE PERFORMANCE OF THE COMPANY.

THE COMPANY RESERVES THE RIGHT IN ITS SOLE DISCRETION AND FOR ANY REASON
WHATSOEVER TO MODIFY, AMEND AND/OR WITHDRAW ALL OR A PORTION OF THE
OFFERING AND/OR ACCEPT OR REJECT IN WHOLE OR IN PART ANY PROSPECTIVE
INVESTMENT IN THE SECURITIES OR TO ALLOT TO ANY PROSPECTIVE INVESTOR LESS
THAN THE AMOUNT OF SECURITIES SUCH INVESTOR DESIRES TO PURCHASE. EXCEPT AS
OTHERWISE INDICATED, THE OFFERING MATERIALS SPEAK AS OF THEIR DATE. NEITHER
THE DELIVERY NOR THE PURCHASE OF THE SECURITIES SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE
AFFAIRS OF THE COMPANY SINCE THAT DATE.

TO: %%NAME_OF_ISSUER%%
%%ADDRESS_OF_ISSUER%%

Ladies and Gentlemen:

1._Note Subscription.

(a) The undersigned (“Subscriber”) hereby subscribes for and agrees to purchase a Convertible
Note (the “Securities”), of %%NAME_OF ISSUER%%, a %%STATE_INCORPORATED%%,
%% COMPANY_TYPE%% (the “Company”), upon the terms and conditions set forth herein.
The rights of the Securities are as set forth in the Convertible Note and any description of the
Securities that appears in the Offering Materials is qualified in its entirety by such document.



(b) By executing this Subscription Agreement, Subscriber acknowledges that Subscriber has
received this Subscription Agreement, a copy of the Offering Statement of the Company filed
with the SEC and any other information required by the Subscriber to make an investment
decision.

(c) This Subscription may be accepted or rejected in whole or in part, at any time prior to a
Closing Date (as hereinafter defined), by the Company at its sole discretion. In addition, the
Company, at its sole discretion, may allocate to Subscriber only a portion of the number of
Securities Subscriber has subscribed for. The Company will notify Subscriber whether this
subscription is accepted (whether in whole or in part) or rejected. If Subscriber’s subscription is
rejected, Subscriber’'s payment (or portion thereof if partially rejected) will be returned to
Subscriber without interest and all of Subscriber’s obligations hereunder shall terminate.

(d) The aggregate value of Securities sold shall not exceed
$%%MAX_FUNDING_AMOUNT%% (the “Oversubscription Offering”). Providing that
subscriptions for $%%MIN_FUNDING_AMOUNT%% Securities are received (the “Minimum
Offering”), the Company may elect at any time to close all or any portion of this offering, on
various dates at or prior to the Termination Date (each a “Closing Date”).

(e) In the event of rejection of this subscription in its entirety, or in the event the sale of the
Securities (or any portion thereof) is not consummated for any reason, this Subscription
Agreement shall have no force or effect.

2. Purchase Procedure.

(a)_Payment. The purchase price for the Securities shall be paid simultaneously with the
execution and delivery to the Company of the signature page of this Subscription Agreement,
which signature and delivery may take place through digital online means. Subscriber shall
deliver a signed copy of this Subscription Agreement, along with payment for the aggregate
purchase price of the Securities in accordance with the online payment process established by
the Intermediary.

(b)_Escrow arrangements. Payment for the Securities shall be received by Prime Trust, LLC (the
“Escrow Agent”) from the undersigned by transfer of immediately available funds or other
means approved by the Company prior to the applicable Closing, in the amount as set forth in
on the signature page attached hereto below and otherwise in accordance with Intermediary’s
payment processing instructions. Upon such Closing, the Escrow Agent shall release such
funds to the Company. The undersigned shall receive notice and evidence of the digital entry of
the number of the Securities owned by undersigned reflected on the books and records of the
Company as recorded by CrowdManage (a "Cap Table Management service operated by
StartEngine Crowdfunding, Inc.."), which books and records shall bear a notation that the
Securities were sold in reliance upon Regulation CF.

(c) Special provisions for cryptocurrency payments. Notwithstanding Section 2(b),
cryptocurrency payments will be received by the Escrow Agent from the undersigned and
converted to U.S. dollars once per day. Once converted to U.S. dollars, the undersigned will be
subscribed for the number of Securities he is eligible to receive based upon the investment
value in U.S. dollars (the “Final Investment Amount”). Subscriber understands that the Final
Investment Amount will be determined following the exchange of the cryptocurrency to U.S.



dollars at the current exchange rate, minus the Digital Asset Handling Fee of the Escrow Agent.
Subscriber has read and understands the terms, conditions, and fees of the Escrow Agent for
payments made in cryptocurrency available here,
http://primetrust.com/assets/downloads/Digital_Asset_Disclosures.pdf. Cryptocurrency
payments received at any time other than business hours in New York City (9:00am to 4:00pm
Eastern Time, Monday through Friday) will be converted to U.S. dollars on the next business
day. Subscriber further understands and affirms that Subscriber will be subscribed for the
Securities equalling one-hundred percent (100%) of the Final Investment Amount. In the event
that the Final Investment Amount exceeds the annual limit for the Subscriber, or that the Final
Investment Amount exceeds the number of Securities available to the Subscriber, Subscriber
will be refunded the amount not applied to his subscription. Any refunds, including those for
cancelled investments, will be made only in the same cryptocurrency used for the initial
payment and will be refunded to the same digital wallet address from which the initial payment
was made.

3. Representations and Warranties of the Company.

The Company represents and warrants to Subscriber that the following representations and warranties
are true and complete in all material respects as of the date of each Closing Date, except as otherwise
indicated. For purposes of this Agreement, an individual shall be deemed to have “knowledge” of a
particular fact or other matter if such individual is actually aware of such fact. The Company will be
deemed to have “knowledge” of a particular fact or other matter if one of the Company’s current officers
has, or at any time had, actual knowledge of such fact or other matter.

(a) Organization and Standing. The Company is a %%COMPANY_TYPE%% duly formed,
validly existing and in good standing under the laws of the State of
%%STATE_INCORPORATED%%. The Company has all requisite power and authority to own
and operate its properties and assets, to execute and deliver this Subscription Agreement, and
any other agreements or instruments required hereunder. The Company is duly qualified and is
authorized to do business and is in good standing as a foreign corporation in all jurisdictions in
which the nature of its activities and of its properties (both owned and leased) makes such
qualification necessary, except for those jurisdictions in which failure to do so would not have a
material adverse effect on the Company or its business.

(b) Eligibility of the Company to Make an Offering under Section 4(a)(6). The Company is
eligible to make an offering under Section 4(a)(6) of the Securities Act and the rules
promulgated thereunder by the SEC.

(c) Issuance of the Securities. The issuance, sale and delivery of the Securities in accordance
with this Subscription Agreement has been duly authorized by all necessary corporate action on
the part of the Company. The Securities, when so issued, sold and delivered against payment
therefor in accordance with the provisions of this Subscription Agreement, will be duly and
validly issued and outstanding and will constitute valid and legally binding obligations of the
Company enforceable against the Company in accordance with their terms. The company will
take measures necessary so the conversion of shares will be authorized and issued when
required.

(d) Authority for Agreement. The execution and delivery by the Company of this Subscription




Agreement and the consummation of the transactions contemplated hereby (including the
issuance, sale and delivery of the Securities) are within the Company’s powers and have been
duly authorized by all necessary corporate action on the part of the Company. Upon full
execution hereof, this Subscription Agreement shall constitute a valid and binding agreement of
the Company, enforceable against the Company in accordance with its terms, except (i) as
limited by applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of
general application affecting enforcement of creditors’ rights generally, (ii) as limited by laws
relating to the availability of specific performance, injunctive relief, or other equitable remedies
and (iii) with respect to provisions relating to indemnification and contribution, as limited by
considerations of public policy and by federal or state securities laws.

(e) No filings. Assuming the accuracy of the Subscriber’s representations and warranties set
forth in Section 4 hereof, no order, license, consent, authorization or approval of, or exemption
by, or action by or in respect of, or notice to, or filing or registration with, any governmental body,
agency or official is required by or with respect to the Company in connection with the
execution, delivery and performance by the Company of this Subscription Agreement except (i)
for such filings as may be required under Section 4(a)(6) of the Securities Act or the rules
promulgated thereunder or under any applicable state securities laws, (i) for such other filings
and approvals as have been made or obtained, or (iii) where the failure to obtain any such
order, license, consent, authorization, approval or exemption or give any such notice or make
any filing or registration would not have a material adverse effect on the ability of the Company
to perform its obligations hereunder.

(f) Einancial statements. Complete copies of the Company’s financial statements consisting of
the statement of financial position of the Company as at December 31, 2018 and the related
consolidated statements of income and cash flows for the two-year period then ended or since
inception (the “Financial Statements”) have been made available to the Subscriber and appear
in the Offering Statement and on the site of the Intermediary. The Financial Statements are
based on the books and records of the Company and fairly present the financial condition of the
Company as of the respective dates they were prepared and the results of the operations and
cash flows of the Company for the periods indicated. SetApart Financial Services, which has
audited or reviewed the Financial Statements, is an independent accounting firm within the rules
and regulations adopted by the SEC. The Financial Statements comply with the requirements of
Rule 201 of Regulation Crowdfunding, as promulgated by the SEC.

(9) Proceeds. The Company shall use the proceeds from the issuance and sale of the
Securities as set forth in the Offering Materials.

(h) Litigation. There is no pending action, suit, proceeding, arbitration, mediation, complaint,
claim, charge or investigation before any court, arbitrator, mediator or governmental body, or to
the Company’s knowledge, currently threatened in writing (a) against the Company or (b)
against any consultant, officer, manager, director or key employee of the Company arising out of
his or her consulting, employment or board relationship with the Company or that could
otherwise materially impact the Company.

4. Representations and Warranties of Subscriber. By executing this Subscription Agreement,
Subscriber (and, if Subscriber is purchasing the Securities subscribed for hereby in a fiduciary

capacity, the person or persons for whom Subscriber is so purchasing) represents and warrants, which



representations and warranties are true and complete in all material respects as of the date of the
Subscriber’s Closing Date(s):

(a) Requisite Power and Authority. Such Subscriber has all necessary power and authority
under all applicable provisions of law to execute and deliver this Subscription Agreement, the
Operating Agreement and other agreements required hereunder and to carry out their
provisions. All action on Subscriber’s part required for the lawful execution and delivery of this
Subscription Agreement and other agreements required hereunder have been or will be
effectively taken prior to the Closing. Upon their execution and delivery, this Subscription
Agreement and other agreements required hereunder will be valid and binding obligations of
Subscriber, enforceable in accordance with their terms, except (a) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting
enforcement of creditors’ rights and (b) as limited by general principles of equity that restrict the
availability of equitable remedies.

(b) Investment Representations. Subscriber understands that the Securities have not been
registered under the Securities Act. Subscriber also understands that the Securities are being
offered and sold pursuant to an exemption from registration contained in the Act based in part
upon Subscriber’s representations contained in this Subscription Agreement.

(c) lMiguidity and Continued Economic Risk. Subscriber acknowledges and agrees that there is
no ready public market for the Securities and that there is no guarantee that a market for their
resale will ever exist. Subscriber must bear the economic risk of this investment indefinitely and
the Company has no obligation to list the Securities on any market or take any steps (including
registration under the Securities Act or the Securities Exchange Act of 1934, as amended) with
respect to facilitating trading or resale of the Securities. Subscriber acknowledges that
Subscriber is able to bear the economic risk of losing Subscriber’s entire investment in the
Securities. Subscriber also understands that an investment in the Company involves significant
risks and has taken full cognizance of and understands all of the risk factors relating to the
purchase of Securities.

(d) Resales. Subscriber agrees that during the one-year period beginning on the date on which
it acquired Securities pursuant to this Subscription Agreement, it shall not transfer such
Securities except:

(i) To the Company;

(ii) To an “accredited investor” within the meaning of Rule 501 of Regulation D under the
Securities Act;

(iii) As part of an offering registered under the Securities Act with the SEC; or

(iv) To a member of the Subscriber’s family or the equivalent, to a trust controlled by the
Subscriber, to a trust created for the benefit of a member of the family of the Subscriber
or equivalent, or in connection with the death or divorce of the Subscriber or other similar
circumstance.

(e) Investment Limits. Subscriber represents that either:

(i) Either of Subscriber’s net worth or annual income is less than $107,000, and that the



amount it is investing pursuant to this Subscription Agreement, together with all other
amounts invested in offerings under Section 4(a)(6) of the Securities Act within the
previous 12 months, is either less than (A) 5% of the lower of its annual income or net
worth, or (B) $2,200; or

(i) Both of Subscriber’s net worth and annual income are more than $107,000, and that
the amount it is investing pursuant to this Subscription Agreement, together with all other
amounts invested in offerings under Section 4(a)(6) of the Securities Act within the
previous 12 months, is less than 10% of the lower of its annual income or net worth, and
does not exceed $107,000.

(f) Subscriber information. Within five days after receipt of a request from the Company, the
Subscriber hereby agrees to provide such information with respect to its status as a shareholder
(or potential shareholder) and to execute and deliver such documents as may reasonably be
necessary to comply with any and all laws and regulations to which the Company is or may
become subject. Subscriber further agrees that in the event it transfers any Securities, it
will require the transferee of such Securities to agree to provide such information to the
Company as a condition of such transfer.

(9) Company Information. Subscriber has read the Offering Statement. Subscriber understands
that the Company is subject to all the risks that apply to early-stage companies, whether or not
those risks are explicitly set out in the Offering Materials. Subscriber has had an opportunity to
discuss the Company’s business, management and financial affairs with managers, officers and
management of the Company and has had the opportunity to review the Company’s operations
and facilities. Subscriber has also had the opportunity to ask questions of and receive answers
from the Company and its management regarding the terms and conditions of this investment.
Subscriber acknowledges that except as set forth herein, no representations or warranties have
been made to Subscriber, or to Subscriber’s advisors or representative, by the Company or
others with respect to the business or prospects of the Company or its financial condition.

(h) Valuation. The Subscriber acknowledges that the price of the Securities was set by the
Company on the basis of the Company’s internal valuation and no warranties are made as to
value. The Subscriber further acknowledges that future offerings of Securities may be made at
lower valuations, with the result that the Subscriber’s investment will bear a lower valuation.

(i) Domicile. Subscriber maintains Subscriber’'s domicile (and is not a transient or temporary
resident) at the address shown on the signature page.

(j) Foreign Investors. If Subscriber is not a United States person (as defined by Section 7701(a)
(30) of the Internal Revenue Code of 1986, as amended), Subscriber hereby represents that it
has satisfied itself as to the full observance of the laws of its jurisdiction in connection with any
invitation to subscribe for the Securities or any use of this Subscription Agreement, including

(i) the legal requirements within its jurisdiction for the purchase of the Securities, (ii) any foreign
exchange restrictions applicable to such purchase, (iii) any governmental or other consents that
may need to be obtained, and (iv) the income tax and other tax consequences, if any, that may
be relevant to the purchase, holding, redemption, sale, or transfer of the Securities.
Subscriber’s subscription and payment for and continued beneficial ownership of the Securities
will not violate any applicable securities or other laws of the Subscriber’s jurisdiction.




5. Revisions to Manner of Holding.

In the event that statutory or regulatory changes are adopted such that it becomes possible for
companies whose purpose is limited to acquiring, holding and disposing of securities issued by a single
company (“Crowdfunding SPVs”) to make offerings under Section 4(a)(6) of the Securities Act,
Subscriber agrees to exchange the Securities for securities issued by a Crowdfunding SPV in a
transaction complying with the requirements of Section 3(a)(9) of the Securities Act. Subscriber agrees
that in the event the Subscriber does not provide information sufficient to effect such exchange in a
timely manner, the Company may repurchase the Securities at a price to be determined by the Board
of Directors. Subscriber further agrees to transfer its holdings of securities issued under Section 4(a)(6)
of the Securities Act into “street name” in a brokerage account in Subscriber’s name, provided that the
Company pay all costs of such transfer. Subscriber agrees that in the event the Subscriber does not
provide information sufficient to effect such transfer in a timely manner, the Company may repurchase
the Securities at a price to be determined by the Board of Directors.

6. Indemnity.

The representations, warranties and covenants made by the Subscriber herein shall survive the closing
of this Agreement. The Subscriber agrees to indemnify and hold harmless the Company and its
respective officers, directors and affiliates, and each other person, if any, who controls the Company
within the meaning of Section 15 of the Securities Act against any and all loss, liability, claim, damage
and expense whatsoever (including, but not limited to, any and all reasonable attorneys’ fees, including
attorneys’ fees on appeal) and expenses reasonably incurred in investigating, preparing or defending
against any false representation or warranty or breach of failure by the Subscriber to comply with any
covenant or agreement made by the Subscriber herein or in any other document furnished by the
Subscriber to any of the foregoing in connection with this transaction.

7. Governing Law: Jurisdiction. This Subscription Agreement shall be governed and construed in
accordance with the laws of the State of %%STATE_INCORPORATED%%.

EACH OF THE SUBSCRIBERS AND THE COMPANY CONSENTS TO THE JURISDICTION OF
ANY STATE OR FEDERAL COURT OF COMPETENT JURISDICTION LOCATED WITHIN THE
STATE OF %%STATE_INCORPORATED%%, AND NO OTHER PLACE AND IRREVOCABLY
AGREES THAT ALL ACTIONS OR PROCEEDINGS RELATING TO THIS SUBSCRIPTION
AGREEMENT MAY BE LITIGATED IN SUCH COURTS. EACH OF SUBSCRIBERS AND THE
COMPANY ACCEPTS FOR ITSELF AND HIMSELF AND IN CONNECTION WITH ITS AND HIS
RESPECTIVE PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE
JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON
CONVENIENS, AND IRREVOCABLY AGREES TO BE BOUND BY ANY JUDGMENT RENDERED
THEREBY IN CONNECTION WITH THIS SUBSCRIPTION AGREEMENT. EACH OF
SUBSCRIBERS AND THE COMPANY FURTHER IRREVOCABLY CONSENTS TO THE SERVICE
OF PROCESS OUT OF ANY OF THE AFOREMENTIONED COURTS IN THE MANNER AND IN
THE ADDRESS SPECIFIED IN SECTION 9 AND THE SIGNATURE PAGE OF THIS
SUBSCRIPTION AGREEMENT.

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED IN
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS



SUBSCRIPTION AGREEMENT OR THE ACTIONS OF EITHER PARTY IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT THEREOF, EACH OF THE
PARTIES HERETO ALSO WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND
WHICH MIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF SUCH PARTY. EACH OF THE
PARTIES HERETO FURTHER WARRANTS AND REPRESENTS THAT IT KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS. THIS WAIVER IS IRREVOCABLE, MEANING
THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT. IN THE EVENT OF LITIGATION,
THIS SUBSCRIPTION AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
THE COURT.

8. Notices.

Notice, requests, demands and other communications relating to this Subscription Agreement and the
transactions contemplated herein shall be in writing and shall be deemed to have been duly given if
and when (a) delivered personally, on the date of such delivery; or (b) mailed by registered or certified
mail, postage prepaid, return receipt requested, in the third day after the posting thereof; or (c) emailed,
telecopied or cabled, on the date of such delivery to the address of the respective parties as follows:

If to the Company, to: %%ADDRESS_OF ISSUER%%

If to a Subscriber, to Subscriber’'s address as shown on the signature page
hereto

or to such other address as may be specified by written notice from time to time by the party entitled
to receive such notice. Any notices, requests, demands or other communications by telecopy or
cable shall be confirmed by letter given in accordance with (a) or (b) above.

9. Miscellaneous.

(a) All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine,
neuter, singular or plural, as the identity of the person or persons or entity or entities may
require.

(b) This Subscription Agreement is not transferable or assignable by Subscriber.

(c) The representations, warranties and agreements contained herein shall be deemed to be
made by and be binding upon Subscriber and its heirs, executors, administrators and
successors and shall inure to the benefit of the Company and its successors and assigns.

(d) None of the provisions of this Subscription Agreement may be waived, changed or
terminated orally or otherwise, except as specifically set forth herein or except by a writing
signed by the Company and Subscriber.

(e) In the event any part of this Subscription Agreement is found to be void or unenforceable,



the remaining provisions are intended to be separable and binding with the same effect as if the
void or unenforceable part were never the subject of agreement.

(f) The invalidity, illegality or unenforceability of one or more of the provisions of this
Subscription Agreement in any jurisdiction shall not affect the validity, legality or enforceability of
the remainder of this Subscription Agreement in such jurisdiction or the validity, legality or
enforceability of this Subscription Agreement, including any such provision, in any other
jurisdiction, it being intended that all rights and obligations of the parties hereunder shall be
enforceable to the fullest extent permitted by law.

(g9) This Subscription Agreement supersedes all prior discussions and agreements between the
parties with respect to the subject matter hereof and contains the sole and entire agreement
between the parties hereto with respect to the subject matter hereof.

(h) The terms and provisions of this Subscription Agreement are intended solely for the benefit
of each party hereto and their respective successors and assigns, and it is not the intention of
the parties to confer, and no provision hereof shall confer, third-party beneficiary rights upon
any other person.

(i) The headings used in this Subscription Agreement have been inserted for convenience of
reference only and do not define or limit the provisions hereof.

(j) This Subscription Agreement may be executed in any number of counterparts, each of which
will be deemed an original, but all of which together will constitute one and the same instrument.

(k) If any recapitalization or other transaction affecting the stock of the Company is affected,
then any new, substituted or additional securities or other property which is distributed with
respect to the Securities shall be immediately subject to this Subscription Agreement, to the
same extent that the Securities, immediately prior thereto, shall have been covered by this
Subscription Agreement.

() No failure or delay by any party in exercising any right, power or privilege under this
Subscription Agreement shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any
rights or remedies provided by law.

[SIGNATURE PAGE FOLLOWS]

%%NAME_OF_ISSUER%%
SUBSCRIPTION AGREEMENT SIGNATURE PAGE

The undersigned, desiring to purchase Convertible Notes of %%NAME_OF_ISSUER%%, by executing
this signature page, hereby executes, adopts and agrees to all terms, conditions and representations of



the Subscription Agreement.

(a) The aggregate purchase price for the Convertible %%VESTING_AMOUNT%%
Notes the undersigned hereby irrevocably subscribes for is:

(b) The Securities being subscribed for will be owned
by, and should be recorded on the Company’s books as
held in the name of:

%%SUBSCRIBER_DETAILS_WITH_TAX_ID%%

%%SUBSCRIBER_SIGNATURE%%

Date

This Subscription is %%NAME_OF ISSUER%%
accepted By:

on %% TODAY%%. %%ISSUER_SIGNATURE%%

[CONVERTIBLE NOTE FOLLOWS]

THIS INSTRUMENT AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”).
THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE
TRANSFERRED EXCEPT IN COMPLIANCE WITH THE ACT. FOR ONE YEAR FROM THE DATE
OF THIS INSTRUMENT, SECURITIES SOLD IN RELIANCE ON REGULATION CROWDFUNDING
UNDER THE ACT MAY ONLY BE TRANSFERRED TO THE COMPANY, TO AN “ACCREDITED
INVESTOR” WITHIN THE MEANING OF RULE 501 OF REGULATION D UNDER THE ACT, AS
PART OF AN OFFERING REGISTERED UNDER THE SECURITIES ACT WITH THE SECURITIES
AND EXCHANGE COMMISSION (THE “SEC”), OR TO A MEMBER OF INVESTOR’S FAMILY OR
THE EQUIVALENT, TO A TRUST CONTROLLED BY THE INVESTOR, TO A TRUST CREATED
FOR THE BENEFIT OF A MEMBER OF THE FAMILY OF THE INVESTOR OR EQUIVALENT, OR IN
CONNECTION WITH THE DEATH OR DIVORCE OF THE INVESTOR OR OTHER SIMILAR
CIRCUMSTANCE. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SEC, ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR
HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON THE MERITS OF THIS
OFFERING OR THE ADEQUACY OR ACCURACY OF THE SUBSCRIPTION AGREEMENT OR ANY



OTHER MATERIALS OR INFORMATION MADE AVAILABLE TO INVESTOR IN CONNECTION
WITH THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

CONVERTIBLE PROMISSORY NOTE
SERIES 2019 - CF

$%%VESTING_AMOUNT%%  %%TODAY%%

For value received %%NAME_OF_ISSUER%%, a %%STATE_INCORPORATED%% corporation (the
“Company”), promises to pay to %%VESTING_AS%%, the investor party hereto (“Investor”) who is
recorded in the books and records of the Company as having subscribed to this convertible promissory
note (the “Note”) the principal amount set forth above and on the signature page of his/her subscription
agreement (the “Subscription Agreement”), together with accrued and unpaid interest thereon, each
due and payable on the date and in the manner set forth below. This Note is issued as part of a series
of similar convertible promissory notes issued by the Company pursuant to Regulation Crowdfunding
(collectively, the “Crowdfunding Notes”) to qualified purchasers on the funding portal StartEngine
Capital LLC (collectively, the “Investors”).

1. Repayment. All payments of interest and principal shall be in lawful money of the United States of
America and shall be made pro rata among all Investors. All payments shall be applied first to accrued
interest, and thereafter to principal. The outstanding principal amount of the Note shall be due and
payable on May 1, 2021 (the “Maturity Date”).

2. Interest Rate. The Company promises to pay simple interest on the outstanding principal amount
hereof from the date hereof until payment in full, which interest shall be payable at the rate of
%%INTEREST_RATE%% % per annum or the maximum rate permissible by law, whichever is less.
Interest shall be due and payable on the Maturity Date and shall be calculated on the basis of a 365-
day year for the actual number of days elapsed.

3. Conversion; Repayment Premium Upon Sale of the Company.

(a) In the event that the Company issues and sells shares of its stock to investors (the
“Equity Investors”) on or before the date of the repayment in full of this Note in a
transaction or series of transactions pursuant to which the Company issues and sells
shares of its stock resulting in gross proceeds to the Company of at least $2,000,000.00
(excluding the conversion of the Notes and any other debt) (a “Qualified Financing”),
then it converts into Common Stock at conversion price equal to the lesser of (i) 80% of
the per share price paid by the Investors or (ii) the price equal to the quotient of
$6,000,000.00 divided by the aggregate number of outstanding common shares of the
Company as of immediately prior to the initial closing of the Qualified Financing
(assuming full conversion or exercise of all convertible and exercisable securities then
outstanding other than the Notes.)



(b) If the conversion of the Note would result in the issuance of a fractional share, the
Company shall, in lieu of issuance of any fractional share, pay the Investor otherwise
entitled to such fraction a sum in cash equal to the product resulting from multiplying the
then current fair market value of one share of the class and series of capital stock into
which this Note has converted by such fraction.

(c) Notwithstanding any provision of this Note to the contrary, if the Company
consummates a Sale of the Company (as defined below) prior to the conversion or
repayment in full of this Note, then (i) the Company will give the Investor at least 15 days
prior written notice of the anticipated closing date of such Sale of the Company and (ii)
at the closing of such Sale of the Company, in full satisfaction of the Company’s
obligations under this Note, the Company will pay to the Investor an aggregate amount
equal to the greater of (a) the aggregate amount of the principal and all unaccrued and
unpaid interest under this Note or (b) the amount the Investor would have been entitled
to receive in connection with such Sale of the Company if the aggregate amount of
principal and interest then outstanding under this Note had been converted into shares of
Common Stock of the Company pursuant to Section 3(a) immediately prior to the closing
of such Sale of the Company.

(d) For the purposes of this Note: “Sale of the Company” shall mean (i) any
consolidation or merger of the Company with or into any other corporation or other entity
or person, or any other corporate reorganization, other than any such consolidation,
merger or reorganization in which the stockholders of the Company immediately prior to
such consolidation, merger or reorganization, continue to hold at least a majority of the
voting power of the surviving entity in substantially the same proportions (or, if the
surviving entity is a wholly owned subsidiary, its parent) immediately after such
consolidation, merger or reorganization; (ii) any transaction or series of related
transactions to which the Company is a party in which in excess of 50% of the
Company’s voting power is transferred; provided, however, that a Sale of the Company
shall not include any transaction or series of transactions principally for bona fide equity
financing purposes in which cash is received by the Company or any successor or
indebtedness of the Company is cancelled or converted or a combination thereof; or (iii)
a sale, lease, exclusive license or other disposition of all or substantially all of the assets
of the Company.

4. Maturity. Unless this Note has been previously converted in accordance with the terms of this Note,
the entire outstanding principal balance and all unpaid accrued interest shall automatically be
converted into Common Stock at a price per security equal to the quotient of $6,000,000.00 divided by
the aggregate number of outstanding common shares of the Company as of immediately prior to the
conversion of these Notes (assuming full conversion or exercise of all convertible and exercisable
securities then outstanding other than the Notes.) as soon a reasonably practicable following the

Maturity Date.

5. Expenses. In the event of any default hereunder, the Company shall pay all reasonable attorneys’
fees and court costs incurred by Investor in enforcing and collecting this Note.

6. Prepayment. The Company may not prepay this Note prior to the Maturity Date without the written
consent of 51% in interest of the Investors.



7. Default. In the event of any "Event of Default" hereunder, the Convertible Notes shall accelerate
and all principal and unpaid accrued interest shall become due and payable. Each of the following shall
constitute an “Event of Default”, provided, however that the 51% of the interest of Investors may waive
any Event of Default as set forth:

a) The Company’s failure to pay when due any amount payable by it hereunder and
such failure continues uncured for 10 business days.

b) The Company’s failure to comply with any of its reporting obligations under Regulation
Crowdfunding and such failure continues uncured for 10 business days.

¢) Voluntary commencement by the Company of any proceedings to have itself
adjudicated as bankrupt.

d) The entry of an order or decree under any bankruptcy law that adjudicates the
Company as bankrupt, where the order or decree remains unstayed and in effect for 90
days after such entry.

e) The entry of any final judgment against the Company for an amount in excess of
$100,000, if undischarged, unbonded, undismissed or not appealed within 30 days after
such entry.

f) The issuance or entry of any attachment or the receipt of actual notice of any lien
against any of the property of the Company, each for an amount in excess of $100,000,
if undischarged, unbonded, undismissed or not being diligently contested in good faith in
appropriate proceedings within 30 days after such issuance, entry or receipt.

g) Any representation or warranty made by the Company under the Convertible Note
Subscription Agreement shall prove to have been false or misleading in any material
respect when made or deemed to have been made; provided that no Event of Default
will occur under this clause if the underlying issue is capable of being remedied and is
remedied within 30 days of the earlier of the Company becoming aware of the issue.

8. Waiver. The Company hereby waives demand, notice, presentment, protest and notice of dishonor.

9. Governing Law. This Note shall be governed by and construed under the laws of the state of
%%STATE_INCORPORATED%%, as applied to agreements among
%%STATE_INCORPORATED%% residents, made and to be performed entirely within the state of
%%STATE_INCORPORATED%%, without giving effect to conflicts of laws principles.

10. Parity with Other Notes. The Company’s repayment obligation to the Investor under this Note
shall be on parity with the Company’s obligation to repay all Notes issued pursuant to the Agreement.
In the event that the Company is obligated to repay the Notes and does not have sufficient funds to
repay the Notes in full, payment shall be made to Investors of the Notes on a pro rata basis. The
preceding sentence shall not, however, relieve the Company of its obligations to the Investor
hereunder.

11. Modification; Waiver.Any term of this Note may be amended or waived with the written consent of
the Company and 51% in interest of investors.

12. Assignment. Subject to compliance with applicable federal and state securities laws (including the



restrictions described in the legends to this Note), this Note and all rights hereunder are transferable in
whole or in part by the Investor to any person or entity upon written notice to the Company. Thereupon,
this Note shall be registered in the Company’s books and records in the name of, the transferee.
Interest and principal shall be paid solely to the registered holder of this Note. Such payment shall
constitute full discharge of the Company’s obligation to pay such interest and principal.

13. Electronic Signature. The Company has signed this Note electronically and agrees that its
electronic signature is the legal equivalent of its manual signature on this Note.

%%NAME_OF_ISSUER%%:

By:_ %%ISSUER_SIGNATURE%%_____
Name: %%NAME_OF_ISSUER%%

Title: %%ISSUER_TITLE%%

Investor:

By: %%INVESTOR_SIGNATURES%%
Name: %%VESTING_AS%%

Title: %%INVESTOR_TITLE%%

Email: %%VESTING_AS_EMAIL%%
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