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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549

FORM C

UNDER THE SECURITIES ACT OF 1933

(Mark one.) 

" Form C: Offering Statement 

" Form C-U: Progress Update 

" Form C/A: Amendment to Offering Statement 

" Check box if Amendment is material and investors must reconfirm within five business days. 

" Form C-AR: Annual Report 

" Form C-AR/A: Amendment to Annual Report 

" Form C-TR: Termination of Reporting 

Name of Issuer: 

Allibelle Foods, Inc. d/b/a Lupii 

Legal status of Issuer:

Form: 

Corporation 

Jurisdiction of Incorporation/Organization: 

Delaware 

Date of Organization: 

April 9, 2019 

Physical Address of Issuer: 

767A Bergen Street, 3F, Brooklyn, NY 11238 

Website of Issuer: 

https://getlupii.com/ 

Is there a co-issuer? ___ yes _X_ no. 

Name of Intermediary through which the Offering will be Conducted: 

OpenDeal Portal LLC dba Republic 

CIK Number of Intermediary: 

0001751525  

SEC File Number of Intermediary: 

007-00167 

CRD Number of Intermediary:
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283874 

Name of qualified third party “Escrow Agent” which the Offering will utilize: 

Prime Trust, LLC  

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a percentage of the offering 
amount, or a good faith estimate if the exact amount is not available at the time of the filing, for conducting the 
offering, including the amount of referral and any other fees associated with the offering: 

At the conclusion of the offering, the issuer shall pay a fee of six percent (6%) of the amount raised in the offering to 
the Intermediary. 

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

The Intermediary will also receive compensation in the form of securities equal to two percent (2%) of the total number 
of the securities sold in the offering. 

Type of Security Offered: 

Crowd SAFE (Simple Agreement for Future Equity) 

Target Number of Securities to be Offered: 

25,000 

Price (or Method for Determining Price): 

$1.00 

Target Offering Amount: 

$25,000 

Oversubscriptions Accepted:

" Yes 

" No 

Oversubscriptions will be Allocated:

" Pro-rata basis 

" First-come, first-served basis 

" Other: At the Intermediary’s discretion 

Maximum offering amount (if different from Target Offering Amount): 

$1,070,000 

Deadline to reach the Target Offering Amount: 

August 6, 2021 

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

Current Number of Employees: 2 
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Most recent fiscal year-end 
(2020)  

Prior fiscal year-end 
(2019) 

Total Assets $189,239 $212,257 

Cash & Cash Equivalents $19,467 $143,054

Accounts Receivable $3,187 $2,733

Short-term Debt $937,259 $37,264

Long-term Debt $161,164 $500,000

Revenues/Sales $174,141 $6,047 

Cost of Goods Sold $65,334 $2,307

Taxes Paid --- ---

Net Income (Loss) ($584,335) ($325,242)

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

Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of Columbia, Florida, 
Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, Louisiana, Maine, Maryland, 
Massachusetts, Michigan, Minnesota, Mississippi, Missouri, Montana, Nebraska, Nevada, New Hampshire, New 
Jersey, New Mexico, New York, North Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, 
Rhode Island, South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana Islands 
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April 16, 2021 

Allibelle Foods, Inc. 

Up to $1,070,000 of Crowd SAFE (Simple Agreement for Future Equity) 

Allibelle Foods, Inc. d/b/a Lupii (“Lupii”, the “Company,” “we,” “us”, or “our”), is offering a minimum amount of 
$25,000 (the “Target Offering Amount”) and up to a maximum amount of $1,070,000 (the “Maximum Offering 
Amount”) of Crowd SAFE (Simple Agreement for Future Equity) (the “Securities”) on a best efforts basis as 
described in this Form C (this “Offering”). We must raise an amount equal to or greater than the Target Offering 
Amount by August 6, 2021 (the “Offering Deadline”). Unless we raise at least the Target Offering Amount by the 
Offering Deadline, no Securities will be sold in this Offering, all investment commitments will be cancelled, and all 
committed funds will be returned.  

Potential purchasers of the Securities are referred to herein as “Investors” or “you”. The rights and obligations of 
Investors with respect to the Securities are set forth below in the section titled “The Offering and the Securities—The 
Securities”. In order to purchase the Securities, you must complete the purchase process through our intermediary, 
OpenDeal Portal LLC dba Republic (the “Intermediary”). All committed funds will be held in escrow with Prime 
Trust, LLC (the “Escrow Agent”) until the Target Offering Amount has been met or exceeded and one or more 
closings occur. Investors may cancel an investment commitment until up to 48 hours prior to the Offering Deadline, 
or such earlier time as such earlier time the Company designates pursuant to Regulation CF, using the cancellation 
mechanism provided by the Intermediary.  

Investment commitments may be accepted or rejected by us, in our sole and absolute discretion. We have the right to 
cancel or rescind our offer to sell the Securities at any time and for any reason. The Intermediary has the ability to 
reject any investment commitment and may cancel or rescind  our offer to sell the Securities at any time for any reason. 

Price to Investors
Service Fees and 

Commissions (1)(2)
Net Proceeds

Minimum Individual 
Purchase Amount (3) 

$150 $6.00 $94.00 

Target Offering Amount $25,000 $1,500 $23,500

Maximum Offering 
Amount 

$1,070,000 $64,200 $1,005,800 

(1)  This excludes fees to Company’s advisors, such as attorneys and accountants.  

(2)  In addition to the six percent (6%) fee shown here, the Intermediary will also receive a securities 
commission equal to two percent (2%) of the Securities sold in this Offering.  

(3) The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole 
discretion. In particular, the Company may elect to participate in one of the Intermediary's special 
investment programs and may offer alternative Minimum Individual Purchase Amounts to Investors 
participating in such programs without notice. 

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 Company and the terms 
of the Offering, including the merits and risks involved. These Securities have not been recommended or 
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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. 

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE APPROPRIATE FOR ALL 
INVESTORS. THERE ARE ALSO SIGNIFICANT UNCERTAINTIES ASSOCIATED WITH AN INVESTMENT 
IN OUR COMPANY AND THE SECURITIES. THE SECURITIES OFFERED HEREBY ARE NOT PUBLICLY 
TRADED. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE MAY NEVER DEVELOP. AN 
INVESTMENT IN OUR COMPANY IS HIGHLY SPECULATIVE. THE SECURITIES SHOULD NOT BE 
PURCHASED BY ANYONE WHO CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE INVESTMENT. 
SEE THE SECTION OF THIS FORM C TITLED “RISK FACTORS” BEGINNING ON PAGE 2. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. NO SECURITIES MAY BE 
PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE DISPOSED OF BY ANY INVESTOR EXCEPT 
PURSUANT TO RULE 501 OF REGULATION CF. YOU SHOULD BE AWARE THAT YOU WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF 
TIME. 

YOU ARE NOT TO CONSTRUE THE CONTENTS OF THIS FORM C AS LEGAL, ACCOUNTING OR TAX 
ADVICE OR AS INFORMATION NECESSARILY APPLICABLE TO YOUR PARTICULAR FINANCIAL 
SITUATION. EACH INVESTOR SHOULD CONSULT THEIR OWN FINANCIAL ADVISER, COUNSEL AND 
ACCOUNTANT AS TO LEGAL, TAX AND RELATED MATTERS CONCERNING THEIR INVESTMENT. 

THIS OFFERING IS ONLY EXEMPT FROM REGISTRATION UNDER THE LAWS OF THE UNITED STATES 
AND ITS TERRITORIES. NO OFFER IS BEING MADE IN ANY JURISDICTION NOT LISTED ABOVE. 
PROSPECTIVE INVESTORS ARE SOLELY RESPONSIBLE FOR DETERMINING THE PERMISSIBILITY OF 
THEIR PARTICIPATING IN THIS OFFERING, INCLUDING OBSERVING ANY OTHER REQUIRED LEGAL 
FORMALITIES AND SEEKING CONSENT FROM THEIR LOCAL REGULATOR, IF NECESSARY. THE 
INTERMEDIARY FACILITATING THIS OFFERING IS LICENSED AND REGISTERED SOLELY IN THE 
UNITED STATES AND HAS NOT SECURED, AND HAS NOT SOUGHT TO SECURE, A LICENSE OR 
WAIVER OF THE NEED FOR SUCH LICENSE IN ANY OTHER JURISDICTION. THE COMPANY, THE 
ESCROW AGENT AND THE INTERMEDIARY, EACH RESERVE THE RIGHT TO REJECT ANY 
INVESTMENT COMMITMENT MADE BY ANY PROSPECTIVE INVESTOR, WHETHER FOREIGN OR 
DOMESTIC. 

SPECIAL NOTICE TO FOREIGN INVESTORS

IF YOU LIVE OUTSIDE THE UNITED STATES, IT IS YOUR RESPONSIBILITY TO FULLY OBSERVE THE 
LAWS OF ANY RELEVANT TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN 
CONNECTION WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED LEGAL OR OTHER 
FORMALITIES. WE RESERVES THE RIGHT TO DENY THE PURCHASE OF THE SECURITIES BY ANY 
FOREIGN INVESTOR. 

NOTICE REGARDING THE ESCROW AGENT 

PRIME TRUST LLC, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE 
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES 
OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, 
ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED 
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HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED 
PURPOSES OF ACTING AS A SERVICE PROVIDER.

The Company has certified that all of the following statements are TRUE for the Company in connection with this 
Offering: 

(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 
Columbia; 

(2) Is not subject to the requirement to file reports pursuant to Section 13 or Section 15(d) of the Securities 
Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 

(3) Is not an investment company, as defined in Section 3 of the Investment Company Act of 1940 (the 
“Investment Company Act”)(15 U.S.C. 80a-3), or excluded from the definition of investment company by 
Section 3(b) or Section 3(c) of the Investment Company Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on Section 4(a)(6) of the Securities Act of 1933 (the 
“Securities Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 
by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 
or companies. 

Bad Actor Disclosure 

The Company is not subject to any bad actor disqualifications under any relevant U.S. securities laws.

Ongoing Reporting 

Following the first sale of the Securities, the Company will file a report electronically with the Securities & Exchange 
Commission annually and post the report on its website, no later than 120 days after the end of the Company’s fiscal 
year. 

Once posted, the annual report may be found on the Company’s website at https://getlupii.com/. 

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

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

(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 
exceed $10,000,000; 

(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 
of record; 

(4) the Company 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) the Company liquidates or dissolves its business in accordance with applicable state law. 

Neither the Company nor any of its predecessors (if any) previously failed to comply with the ongoing reporting 
requirement of Regulation CF. 

Updates 

Updates on the status of this Offering may be found at: https://www.republic.co/lupii 
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The date of this Form C is April 16, 2021.
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ABOUT THIS FORM C 

You should rely only on the information contained in this Form C. We have not authorized anyone to provide any 
information or make any representations other than those contained in this Form C, and no source other than the 
Intermediary has been authorized to host this Form C and the Offering. If anyone provides you with different or 
inconsistent information, you should not rely on it. We are not offering to sell, nor seeking offers to buy, the Securities 
in any jurisdiction where such offers and sales are not permitted. The information contained in this Form C and any 
documents incorporated by reference herein is accurate only as of the date of those respective documents, regardless 
of the time of delivery of this Form C or the time of issuance or sale of any Securities.  

Statements contained herein as to the content of any agreements or other documents are summaries and, therefore, are 
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 
Prior to the consummation of the purchase and sale of the Securities, the Company will afford prospective Investors 
an opportunity to ask questions of, and receive answers from, the Company and its management concerning the terms 
and conditions of this Offering and the Company.  

In making an investment decision, you must rely on your own examination of the Company and the terms of the 
Offering, including the merits and risks involved. The statements of the Company contained herein are based on 
information believed to be reliable; however, no warranty can be made as to the accuracy of such information or that 
circumstances have not changed since the date of this Form C. For example, our business, financial condition, results 
of operations, and prospects may have changed since the date of this Form C. The Company does not expect to update 
or otherwise revise this Form C or any other materials supplied herewith.   

This Form C is submitted in connection with the Offering described herein and may not be reproduced or used for any 
other purpose. 

CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS 

This Form C and any documents incorporated by reference herein contain forward-looking statements and are subject 
to risks and uncertainties. All statements other than statements of historical fact or relating to present facts or current 
conditions included in this Form C are forward-looking statements. Forward-looking statements give our current 
reasonable expectations and projections regarding our financial condition, results of operations, plans, objectives, 
future performance and business. You can identify forward-looking statements by the fact that they do not relate 
strictly to historical or current facts. These statements may include words such as “anticipate,” “estimate,” “expect,” 
“project,” “plan,” “intend,” “believe,” “may,” “should,” “can have,” “likely” and other words and terms of similar 
meaning in connection with any discussion of the timing or nature of future operating or financial performance or 
other events. 

The forward-looking statements contained in this Form C and any documents incorporated by reference herein are 
based on reasonable assumptions we have made in light of our industry experience, perceptions of historical trends, 
current conditions, expected future developments and other factors we believe are appropriate under the 
circumstances. As you read and consider this Form C, you should understand that these statements are not guarantees 
of performance or results. Although we believe that these forward-looking statements are based on reasonable 
assumptions, you should be aware that many factors could affect our actual operating and financial performance and 
cause our performance to differ materially from the performance anticipated in the forward-looking statements. Should 
one or more of these risks or uncertainties materialize, or should any of these assumptions prove incorrect or change, 
our actual operating and financial performance may vary in material respects from the performance projected in these 
forward-looking statements.  

Investors are cautioned not to place undue reliance on these forward-looking statements. Any forward-looking 
statements made in this Form C or any documents incorporated by reference herein is accurate only as of the date of 
those respective documents. Except as required by law, we undertake no obligation to publicly update any forward-
looking statements for any reason after the date of this Form C or to conform these statements to actual results or to 
changes in our expectations. 
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SUMMARY 

The following summary highlights information contained elsewhere or incorporated by reference in this Form C. This 
summary may not contain all of the information that may be important to you. You should read this entire Form C 
carefully, including the matters discussed under the section titled “Risk Factors.” 

The Company 

Lupii makes and sells high-quality, minimally processed lupini bean based food products and was incorporated in 
Delaware as a corporation on April 9, 2019.  

The Company is located at 767A Bergen Street, 3F, Brooklyn, NY 11238. 

The Company’s website is https://getlupii.com/. 

The Company conducts business in New York and sells products through the internet throughout the United States.  

A description of our products, services and business plan can be found on the Company’s profile page on the 
Intermediary’s website under https://republic.co/lupii and is attached as Exhibit B to this Form C.  

The Offering  

Minimum Amount of the Securities Offered 25,000

Total Amount of the Securities Outstanding after 
Offering (if Target Offering Amount met) 

25,000*

Maximum Amount of the Securities Offered 1,070,000

Total Amount of the Securities Outstanding after 
Offering (if Maximum Offering Amount met) 

1,070,000*

Price Per Security $1.00

Minimum Individual Purchase Amount $150 +

Offering Deadline August 6, 2021

Use of Proceeds See the description of the use of proceeds on page 12 
hereof.

Voting Rights See the description of the voting rights on page 26. 

*The total number of the  Securities outstanding after the Offering is subject to increase in an amount equal 
to the Intermediary’s fee of two percent (2%) of the Securities issued in this Offering. 

+ The Company reserves the right to amend the Minimum Individual Purchase Amount, in its sole discretion. 
In particular, the Company may elect to participate in one of the Intermediary's special investment programs 
and may offer alternative Minimum Individual Purchase Amounts to Investors participating in such programs 
without notice.  
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RISK FACTORS 

Investing in the Securities involves a high degree of risk and may result in the loss of your entire investment. Before 
making an investment decision with respect to the Securities, we urge you to carefully consider the risks described in 
this section and other factors set forth in this Form C. In addition to the risks specified below, the Company is subject 
to 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 riskier than more developed 
companies. Prospective Investors should consult with their legal, tax and financial advisors prior to making an 
investment in the Securities. The Securities should only be purchased by persons who can afford to lose all of their 
investment. 

Risks Related to the Company’s Business and Industry  

We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects 
must be considered in light of the risks that any new company encounters. 

The Company is still in an early phase and we are just beginning to implement our business plan. There can be no 
assurance that we will ever operate profitably. The likelihood of our success should be considered in light of the 
problems, expenses, difficulties, complications and delays usually encountered by early stage companies. The 
Company may not be successful in attaining the objectives necessary for it to overcome these risks and uncertainties. 

The amount of capital the Company is attempting to raise in this Offering may not be enough to sustain the 
Company’s current business plan. 

In order to achieve the Company’s near and long-term goals, the Company may need to procure funds in addition to 
the amount raised in the Offering. There is no guarantee the Company will be able to raise such funds on acceptable 
terms or at all. If we are not able to raise sufficient capital in the future, we may not be able to execute our business 
plan, our continued operations will be in jeopardy and we may be forced to cease operations and sell or otherwise 
transfer all or substantially all of our remaining assets, which could cause an Investor to lose all or a portion of their 
investment. 

We may face potential difficulties in obtaining capital. 

We may have difficulty raising needed capital in the future as a result of, among other factors, our lack of revenues 
from sales, as well as the inherent business risks associated with our Company and present and future market 
conditions. We will require additional funds to execute our business strategy and conduct our operations. If adequate 
funds are unavailable, we may be required to delay, reduce the scope of or eliminate one or more of our research, 
development or commercialization programs, product launches or marketing efforts, any of which may materially 
harm our business, financial condition and results of operations. 

We do not have enough authorized capital stock to issue shares of common stock to investors upon the conversion 
of any security convertible into shares of our common stock, including the Securities. 

Currently, our authorized capital stock consists of 1,000,000 shares of common stock, of which 900,625 shares of 
common stock are issued and outstanding and 99,375 are reserved for issuance. We do not currently have enough 
authorized capital stock to issue shares of common stock to investors upon the conversion of any security convertible 
into shares of our common stock, including the Securities. We plan to increase the number of shares of our authorized 
capital stock so that we will have sufficient authorized common stock to be able to obtain funding by issuing shares 
of our common stock or securities convertible into shares of our common stock. We also must amend our certificate 
of incorporation in connection with any future seed round of equity funding to provide for an authorized class of 
securities designated as preferred stock in connection with the mandatory or optional conversion of our convertible 
notes in connection therewith. 

Our success depends to a large extent on our ability to gain market acceptance for our products. 
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The development and introduction of products in the food industry requires research and development and marketing 
expenditures, which we may be unable to recover if our products do not achieve commercial success and gain 
widespread market acceptance. Product innovation may also result in increased costs resulting from the use of new 
manufacturing techniques, capital expenditures, new raw materials and ingredients, new product formulas and 
possibly new manufacturers. In addition, underperformance of new product launches would damage overall brand 
credibility with customers and consumers. 

We may implement new lines of business or offer new products and services within existing lines of business. 

As an early-stage company, we may implement new lines of business at any time. There are substantial risks and 
uncertainties associated with these efforts, particularly in instances where the markets are not fully developed. In 
developing and marketing new lines of business and/or new products and services, we may invest significant time and 
resources. Initial timetables for the introduction and development of new lines of business and/or new products or 
services may not be achieved, and price and profitability targets may not prove feasible. We may not be successful in 
introducing new products and services in response to industry trends or developments in technology, or those new 
products may not achieve market acceptance. As a result, we could lose business, be forced to price products and 
services on less advantageous terms to retain or attract customers or be subject to cost increases. As a result, our 
business, financial condition or results of operations may be adversely affected. 

We rely on other companies to provide key components of, and services for, our products. 

We depend on suppliers and contractors to meet our contractual obligations to our customers and conduct our 
operations, including but not limited to, for the supply of ingredients and co-packing services. Our ability to meet our 
obligations to our customers may be adversely affected if suppliers or contractors do not provide the agreed-upon 
supplies or perform the agreed-upon services in compliance with customer requirements and in a timely and cost-
effective manner. Likewise, the quality of our products may be adversely impacted if companies to whom we delegate 
manufacture of major components for our products, such as the ingredients or packaging, or from whom we acquire 
such items, do not provide components which meet required specifications and perform to our and our customers’ 
expectations. Our suppliers may be unable to quickly recover from natural disasters and other events beyond their 
control and may be subject to additional risks such as financial problems that limit their ability to conduct their 
operations. The risk of these adverse effects may be greater in circumstances where we rely on only one or two 
contractors or suppliers for a particular component. Our products may utilize custom components available from only 
one source. Continued availability of those components at acceptable prices, or at all, may be affected for any number 
of reasons, including if those suppliers decide to concentrate on the production of common components instead of 
components customized to meet our requirements. The supply of components for a new or existing product could be 
delayed or constrained, or a key manufacturing vendor could delay shipments of completed products to us adversely 
affecting our business and results of operations. 

We rely on various intellectual property rights, including trademarks, in order to operate our business. 

The Company relies on certain intellectual property rights to operate its business. The Company’s intellectual property 
rights may not be sufficiently broad or otherwise may not provide us a significant competitive advantage. In addition, 
the steps that we have taken to maintain and protect our intellectual property may not prevent it from being challenged, 
invalidated, circumvented or designed-around, particularly in countries where intellectual property rights are not 
highly developed or protected. In some circumstances, enforcement may not be available to us because an infringer 
has a dominant intellectual property position or for other business reasons, or countries may require compulsory 
licensing of our intellectual property. Our failure to obtain or maintain intellectual property rights that convey 
competitive advantage, adequately protect our intellectual property or detect or prevent circumvention or unauthorized 
use of such property, could adversely impact our competitive position and results of operations. We also rely on 
nondisclosure and noncompetition agreements with employees, consultants and other parties to protect, in part, trade 
secrets and other proprietary rights. There can be no assurance that these agreements will adequately protect our trade 
secrets and other proprietary rights and will not be breached, that we will have adequate remedies for any breach, that 
others will not independently develop substantially equivalent proprietary information or that third parties will not 
otherwise gain access to our trade secrets or other proprietary rights. As we expand our business, protecting our 
intellectual property will become increasingly important. The protective steps we have taken may be inadequate to 
deter our competitors from using our proprietary information. In order to protect or enforce our patent rights, we may 
be required to initiate litigation against third parties, such as infringement lawsuits. Also, these third parties may assert 
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claims against us with or without provocation. These lawsuits could be expensive, take significant time and could 
divert management’s attention from other business concerns. The law relating to the scope and validity of claims in 
the technology field in which we operate is still evolving and, consequently, intellectual property positions in our 
industry are generally uncertain. We cannot assure you that we will prevail in any of these potential suits or that the 
damages or other remedies awarded, if any, would be commercially valuable. 

Although dependent on certain key personnel, the Company does not have any key person life insurance policies 
on any such people. 

We are dependent on certain key personnel, including Isabelle Steichen-Ennis, our President and acting principal  
executive officer, and Alexandra Dempster, our Secretary and Chief Marketing Officer in order to conduct our 
operations and execute our business plan, however, the Company has not purchased any insurance policies with 
respect to those individuals in the event of their death or disability. Therefore, if any of these personnel die or become 
disabled, the Company will not receive any compensation to assist with such person’s absence. The loss of such person 
could negatively affect the Company and our operations. We have no way to guarantee key personnel will stay with 
the Company, as many states do not enforce non-competition agreements, and therefore acquiring key man insurance 
will not ameliorate all of the risk of relying on key personnel. 

Damage to our reputation could negatively impact our business, financial condition and results of operations. 

Our reputation and the quality of our brand are critical to our business and success in existing markets, and will be 
critical to our success as we enter new markets. Any incident that erodes consumer loyalty for our brand could 
significantly reduce its value and damage our business. We may be adversely affected by any negative publicity, 
regardless of its accuracy. Also, there has been a marked increase in the use of social media platforms and similar 
devices, including blogs, social media websites and other forms of internet-based communications that provide 
individuals with access to a broad audience of consumers and other interested persons. The availability of information 
on social media platforms is virtually immediate as is its impact. Information posted may be adverse to our interests 
or may be inaccurate, each of which may harm our performance, prospects or business. The harm may be immediate 
and may disseminate rapidly and broadly, without affording us an opportunity for redress or correction. 

Security breaches of confidential customer information, in connection with our electronic processing of credit and 
debit card transactions, or confidential employee information may adversely affect our business. 

Our business requires the collection, transmission and retention of personally identifiable information, in various 
information technology systems that we maintain and in those maintained by third parties with whom we contract to 
provide services. The integrity and protection of that data is critical to us. The information, security and privacy 
requirements imposed by governmental regulation are increasingly demanding. Our systems may not be able to satisfy 
these changing requirements and customer and employee expectations, or may require significant additional 
investments or time in order to do so. A breach in the security of our information technology systems or those of our 
service providers could lead to an interruption in the operation of our systems, resulting in operational inefficiencies 
and a loss of profits. Additionally, a significant theft, loss or misappropriation of, or access to, customers’ or other 
proprietary data or other breach of our information technology systems could result in fines, legal claims or 
proceedings. 

The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of 
public companies. 

The Company may not have the internal control infrastructure that would meet the standards of a public company, 
including the requirements of the Sarbanes Oxley Act of 2002. As a privately-held (non-public) Company, the 
Company is currently not subject to the Sarbanes Oxley Act of 2002, and its financial and disclosure controls and 
procedures reflect its status as a development stage, non-public company. There can be no guarantee that there are no 
significant deficiencies or material weaknesses in the quality of the Company's financial and disclosure controls and 
procedures. If it were necessary to implement such financial and disclosure controls and procedures, the cost to the 
Company of such compliance could be substantial and could have a material adverse effect on the Company’s results 
of operations. 
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We operate in a highly regulated environment, and if we are found to be in violation of any of the federal, state, or 
local laws or regulations applicable to us, our business could suffer. 

We are also subject to a wide range of federal, state, and local laws and regulations, such as local licensing 
requirements, and retail financing, debt collection, consumer protection, environmental, health and safety, creditor, 
wage-hour, anti-discrimination, whistleblower and other employment practices laws and regulations and we expect 
these costs to increase going forward. The violation of these or future requirements or laws and regulations could 
result in administrative, civil, or criminal sanctions against us, which may include fines, a cease and desist order 
against the subject operations or even revocation or suspension of our license to operate the subject business. As a 
result, we have incurred and will continue to incur capital and operating expenditures and other costs to comply with 
these requirements and laws and regulations.  

Risks Related to the Offering 

State and federal securities laws are complex, and the Company could potentially be found to have not complied 
with all relevant state and federal securities law in prior offerings of securities.  

The Company has conducted previous offerings of securities and may not have complied with all relevant state and 
federal securities laws. If a court or regulatory body with the required jurisdiction ever concluded that the Company 
may have violated state or federal securities laws, any such violation could result in the Company being required to 
offer rescission rights to investors in such offering. If such investors exercised their rescission rights, the Company 
would have to pay to such investors an amount of funds equal to the purchase price paid by such investors plus interest 
from the date of any such purchase. No assurances can be given the Company will, if it is required to offer such 
investors a rescission right, have sufficient funds to pay the prior investors the amounts required or that proceeds from 
this Offering would not be used to pay such amounts.  

In addition, if the Company violated federal or state securities laws in connection with a prior offering and/or sale of 
its securities, federal or state regulators could bring an enforcement, regulatory and/or other legal action against the 
Company which, among other things, could result in the Company having to pay substantial fines and be prohibited 
from selling securities in the future. 

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

You should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange Commission’s 
EDGAR filing system as an approval, endorsement or guarantee of compliance as it relates to this Offering. The U.S. 
Securities and Exchange Commission has not reviewed this Form C, nor any document or literature related to this 
Offering. 

Neither the Offering nor the Securities have been registered under federal or state securities laws. 

No governmental agency has reviewed or passed upon this Offering or the Securities. Neither the Offering nor the 
Securities have been registered under federal or state securities laws. Investors will not receive any of the benefits 
available in registered Offerings, which may include access to quarterly and annual financial statements that have 
been audited by an independent accounting firm. Investors must therefore assess the adequacy of disclosure and the 
fairness of the terms of this Offering based on the information provided in this Form C and the accompanying exhibits. 

The Company's management may have broad discretion in how the Company uses the net proceeds of the 
Offering.

Unless the Company has agreed to a specific use of the proceeds from the Offering, the Company’s management will 
have considerable discretion over the use of proceeds from the Offering. You may not have the opportunity, as part 
of your investment decision, to assess whether the proceeds are being used appropriately. 

The Company has the right to limit individual Investor commitment amounts based on the Company’s 
determination of an Investor’s sophistication. 
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The Company may prevent any Investor from committing more than a certain amount in this Offering based on the 
Company’s determination of the Investor’s sophistication and ability to assume the risk of the investment. This means 
that your desired investment amount may be limited or lowered based solely on the Company’s determination and not 
in line with relevant investment limits set forth by the Regulation CF rules. This also means that other Investors may 
receive larger allocations of the Offering based solely on the Company’s determination.

The Company has the right to extend the Offering Deadline. 

The Company may extend the Offering Deadline beyond what is currently stated herein. This means that your 
investment may continue to be held in escrow while the Company attempts to raise the Target Offering Amount even 
after the Offering Deadline stated herein is reached. While you have the right to cancel your investment in the event 
the Company extends the Offering Deadline, if you choose to reconfirm your investment, your investment will not be 
accruing interest during this time and will simply be held until such time as the new Offering Deadline is reached 
without the Company receiving the Target Offering Amount, at which time it will be returned to you without interest 
or deduction, or the Company receives the Target Offering Amount, at which time it will be released to the Company 
to be used as set forth herein. Upon or shortly after the release of such funds to the Company, the Securities will be 
issued and distributed to you. 

The Company may also end the Offering early.  

If the Target Offering Amount is met after 21 calendar days, but before the Offering Deadline, the Company can end 
the Offering by providing notice to Investors at least 5 business days prior to the end of the Offering. This means your 
failure to participate in the Offering in a timely manner, may prevent you from being able to invest in this Offering – 
it also means the Company may limit the amount of capital it can raise during the Offering by ending the Offering 
early. 

The Company has the right to conduct multiple closings during the Offering.

If the Company meets certain terms and conditions, an intermediate close of the Offering can occur, which will allow 
the Company to draw down on half of the proceeds committed and captured in the Offering during the relevant period. 
The Company may choose to continue the Offering thereafter. Investors should be mindful that this means they can 
make multiple investment commitments in the Offering, which may be subject to different cancellation rights. For 
example, if an intermediate close occurs and later a material change occurs as the Offering continues, Investors whose 
investment commitments were previously closed upon will not have the right to re-confirm their investment as it will 
be deemed to have been completed prior to the material change. 

The Company could potentially be found to have not complied with securities law in connection with this Offering. 

Prior to filing this Form C, the Company engaged in “testing the waters” permitted under Regulation Crowdfunding 
(17 CFR 227.206), which allows issuers to communicate to determine whether there is interest in the offering. All 
communication sent is deemed to be an offer of securities for purposes of the antifraud provisions of federal securities 
laws. Any Investor who expressed interest prior to the date of this Offering should read this Form C thoroughly and 
rely only on the information provided herein and not on any statement made prior to the Offering. The communications 
sent to Investors prior to the Offering are attached as Exhibit E. 

Risks Related to the Securities  

The Securities will not be freely tradable under the Securities Act until one year from the initial purchase date. 
Although the Securities may be tradable under federal securities law, state securities regulations may apply, and 
each Investor should consult with their attorney. 

You should be aware of the long-term nature of this investment. There is not now and likely will not ever be a public 
market for the Securities. Because the Securities have not been registered under the Securities Act or under the 
securities laws of any state or foreign jurisdiction, the Securities have transfer restrictions and cannot be resold in the 
United States except pursuant to Rule 501 of Regulation CF. It is not currently contemplated that registration under 
the Securities Act or other securities laws will be affected. Limitations on the transfer of the Securities may also 
adversely affect the price that you might be able to obtain for the Securities in a private sale. Investors should be aware 
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of the long-term nature of their investment in the Company. Each Investor in this Offering will be required to represent 
that they are purchasing the Securities for their own account, for investment purposes and not with a view to resale or 
distribution thereof. 

Investors will not become equity holders until the Company decides to convert the Securities into “CF Shadow 
Securities” (the type of equity securities issuable upon conversion of the Securities) or until there is a change of 
control or sale of substantially all of the Company’s assets. 

Investors will not have an ownership claim to the Company or to any of its assets or revenues for an indefinite amount 
of time and depending on when and how the Securities are converted, the Investors may never become equity holders 
of the Company. Investors will not become equity holders of the Company unless the Company receives a future 
round of financing great enough to trigger a conversion and the Company elects to convert the Securities into CF 
Shadow Securities. The Company is under no obligation to convert the Securities into CF Shadow Securities. In certain 
instances, such as a sale of the Company or substantially all of its assets, an initial public offering or a dissolution or 
bankruptcy, the Investors may only have a right to receive cash, to the extent available, rather than equity in the 
Company.  

Investors will not have voting rights, even upon conversion of the Securities into CF Shadow Securities. Upon the 
conversion of the Securities into CF Shadow Securities (which cannot be guaranteed), the holders of the CF 
Shadow Securities will be required to enter into a proxy with the Intermediary to ensure any statutory voting rights 
are voted in tandem with the majority holders of whichever series of securities the CF Shadow Securities follow. 

Investors will not have the right to vote upon matters of the Company even if and when their Securities are converted 
into CF Shadow Securities (the occurrence of which cannot be guaranteed). Upon such conversion, the CF Shadow 
Securities will have no voting rights and, in circumstances where a statutory right to vote is provided by state law, the 
CF Shadow Security holders are required to enter into a proxy agreement with the Intermediary to vote their CF 
Shadow Securities with the majority of the holder(s) of the securities issued in the round of equity financing that 
triggered the conversion right. For example, if the Securities are converted in connection with an offering of Series B 
Preferred Stock, Investors would receive CF Shadow Securities in the form of shares of Series B-CF Shadow Preferred 
Stock and would be required to enter into a proxy that allows the Intermediary to vote their shares of Series B-CF 
Shadow Preferred Stock consistent with the majority of the Series B Preferred Stockholders. Thus, Investors will 
essentially never be able to vote upon any matters of the Company. 

Investors will not be entitled to any inspection or information rights other than those required by law. 

Investors will not have the right to inspect the books and records of the Company or to receive financial or other 
information from the Company, other than as required by law. Other security holders of the Company may have such 
rights. Regulation CF requires only the provision of an annual report on Form C and no additional information. 
Additionally, there are numerous methods by which the Company can terminate annual report obligations, resulting 
in no information rights, contractual, statutory or otherwise, owed to Investors. This lack of information could put 
Investors at a disadvantage in general and with respect to other security holders, including certain security holders 
who have rights to periodic financial statements and updates from the Company such as quarterly unaudited financials, 
annual projections and budgets, and monthly progress reports, among other things. 

Investors will be unable to declare the Security in “default” and demand repayment. 

Unlike convertible notes and some other securities, the Securities do not have any “default” provisions upon which 
Investors will be able to demand repayment of their investment. The Company has ultimate discretion as to whether 
or not to convert the Securities upon a future equity financing and Investors have no right to demand such conversion. 
Only in limited circumstances, such as a liquidity event, may Investors demand payment and even then, such payments 
will be limited to the amount of cash available to the Company. 

The Company may never elect to convert the Securities or undergo a liquidity event and Investors may have to hold 
the Securities indefinitely. 

The Company may never conduct a future equity financing or elect to convert the Securities if such future equity 
financing does occur. In addition, the Company may never undergo a liquidity event such as a sale of the Company 
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or an initial public offering. If neither the conversion of the Securities nor a liquidity event occurs, Investors could be 
left holding the Securities in perpetuity. The Securities have numerous transfer restrictions and will likely be highly 
illiquid, with no secondary market on which to sell them. The Securities are not equity interests, have no ownership 
rights, have no rights to the Company’s assets or profits and have no voting rights or ability to direct the Company or 
its actions. 

Equity securities acquired upon conversion of the Securities may be significantly diluted as a consequence of 
subsequent equity financings. 

The Company’s equity securities will be subject to dilution. The Company intends to issue additional equity to 
employees and third-party financing sources in amounts that are uncertain at this time, and as a consequence holders 
of equity securities resulting from the conversion of the Securities will be subject to dilution in an unpredictable 
amount. Such dilution may reduce the Investor’s control and economic interests in the Company. 

The amount of additional financing needed by the Company will depend upon several contingencies not foreseen at 
the time of this Offering. Generally, additional financing (whether in the form of loans or the issuance of other 
securities) will be intended to provide the Company with enough capital to reach the next major corporate milestone. 
If the funds received in any additional financing are not sufficient to meet the Company’s needs, the Company may 
have to raise additional capital at a price unfavorable to their existing investors, including the holders of the Securities. 
The availability of capital is at least partially a function of capital market conditions that are beyond the control of the 
Company. There can be no assurance that the Company will be able to accurately predict the future capital 
requirements necessary for success or that additional funds will be available from any source. Failure to obtain 
financing on favorable terms could dilute or otherwise severely impair the value of the Securities. 

In addition, the Company has certain equity grants and convertible securities outstanding. Should the Company enter 
into a financing that would trigger any conversion rights, the converting securities would further dilute the equity 
securities receivable by the holders of the Securities upon a qualifying financing. 

Equity securities issued upon conversion of the Securities may be substantially different from other equity securities 
offered or issued by the Company at the time of conversion. 

In the event the Company decides to exercise the conversion right, the Company will convert the Securities into equity 
securities that are materially different from the equity securities being issued to new investors at the time of conversion 
in many ways, including, but not limited to, liquidation preferences, dividend rights, or anti-dilution protection. 
Additionally, any equity securities issued at the Conversion Price (as defined in the Crowd SAFE agreement) shall 
have only such preferences, rights, and protections in proportion to the Conversion Price and not in proportion to the 
price per share paid by new investors receiving the equity securities. Upon conversion of the Securities, the Company 
may not provide the holders of such Securities with the same rights, preferences, protections, and other benefits or 
privileges provided to other investors of the Company. 

The forgoing paragraph is only a summary of a portion of the conversion feature of the Securities; it is not intended 
to be complete, and is qualified in its entirety by reference to the full text of the Crowd SAFE agreement, which is 
attached as Exhibit C. 

A Crowd SAFE holder may lose their right to any appreciation or return on investment due to defaulting on certain 
notice and require action requirements in such Crowd SAFE; failure to claim cash set aside in this case may result 
in a total loss of principal. 

The Crowd SAFE offered requires a holder to complete, execute and deliver any reasonable or necessary information 
and documentation requested by the Company or the Intermediary in order to effect the conversion or termination of 
the Crowd SAFE, in connection with an Equity Financing or Liquidity Event, within thirty (30) calendar days of 
receipt of notice (whether actual or constructive) from the Company. Failure to make a timely action may result in the 
Company declaring that the Investor is only eligible to receive a cash payment equal to their Purchase Amount (or a 
lesser amount in certain events). While the Company will set aside such payment for the investor, such payment may 
be subject to escheatment laws, resulting in a total loss of principal if the Investor never claims their payment.

There is no present market for the Securities and we have arbitrarily set the price. 
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The Offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with 
reference to the general status of the securities market and other relevant factors. The Offering price for the Securities 
should not be considered an indication of the actual value of the Securities and is not based on our net worth or prior 
earnings. We cannot guarantee that the Securities can be resold at the Offering price or at any other price. 

In the event of the dissolution or bankruptcy of the Company, Investors will not be treated as debt holders and 
therefore are unlikely to recover any proceeds. 

In the event of the dissolution or bankruptcy of the Company, the holders of the Securities that have not been converted 
will be entitled to distributions as described in the Securities. This means that such holders will only receive 
distributions once all of the creditors and more senior security holders, including any holders of preferred stock, have 
been paid in full. Neither holders of the Securities nor holders of CF Shadow Securities can be guaranteed any proceeds 
in the event of the dissolution or bankruptcy of the Company. 

While the Securities provide mechanisms whereby holders of the Securities would be entitled to a return of their 
purchase amount upon the occurrence of certain events, if the Company does not have sufficient cash on hand, 
this obligation may not be fulfilled. 

Upon the occurrence of certain events, as provided in the Securities, holders of the Securities may be entitled to a 
return of the principal amount invested. Despite the contractual provisions in the Securities, this right cannot be 
guaranteed if the Company does not have sufficient liquid assets on hand. Therefore, potential Investors should not 
assume a guaranteed return of their investment amount. 

There is no guarantee of a return on an Investor’s investment. 

There is no assurance that an Investor will realize a return on their investment or that they will not lose their entire 
investment. For this reason, each Investor should read this Form C and all exhibits carefully and should consult with 
their attorney and business advisor prior to making any investment decision. 

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT PRESENTLY 
KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE OF THIS FORM C, MAY ALSO 
HAVE AN ADVERSE EFFECT ON OUR BUSINESS AND RESULT IN THE TOTAL LOSS OF YOUR 
INVESTMENT. 
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BUSINESS 

Description of the Business  

Lupii is building a platform for the next superfood and plant based protein powerhouse, the lupini bean. This is not 
only the bean with the highest concentration of plant based protein, packed with fiber and minerals but it's also an 
environmentally sustainable ingredient to grow. Lupii makes and sells high-quality, minimally processed lupini bean 
based food products. The first product range, Lupii Bars (4 SKUs), launched in January 2020, are currently sold online 
and in physical retail. 

Business Plan  

The global plant based snack market is currently at $35B and is projected to grow to $74B by 2028, with an 8.7% 
CAGR. While Lupii has started with bars, a category that continues to grow at a fast rate, it plans to pursue incremental 
opportunities to move into other categories. Due to the versatility of lupini beans, the innovation opportunities are 
vast, allowing us to extend across snack categories and beyond. 

Lupii is building a cross category platform for one of the plant based proteins: the lupini bean. We launched our first 
product range, Lupii Bars, in 4 different flavors in January 2020. We currently sell Lupii Bars online through our 
website ($34.95/12 pack), as on Amazon ($34.95/12 pack), and in retail/foodservice for $2.99/bar. In the next few 
years, we plan to grow both through innovating within the category with new flavor launches, as well as expand to 
other adjacent categories in the snack space like crackers and puffs. We believe our growth will be fueled from 
expanding our regional and national retail footprint, and building on our e-commerce momentum. Our focus will be 
on unlocking the natural retail space like Whole Foods, Mom’s and Sprouts as well as Thrive Market. We will then 
look to expand our channel footprint, focusing the conventional space, retail, etc. We also plan to continue to grow 
our D2C and Amazon presence in parallel, as a true omnichannel strategy will be crucial for the success of the brand. 

The Company’s Products and/or Services  

Product / Service Description Current Market 
Lupii Bars Lupii bars are currently available in 4 

flavors: Peanut Butter Cacao Nib, 
Almond Butter Cinnamon Raisin, 
Tahini Lemon Cranberry, Cashew 
Ginger Pumpkin Seed

Plant  based snack market 

Competition 

The markets in which our products are sold are highly competitive. Our products compete against similar products of 
many large and small companies, including well-known global competitors. In many of the markets and industry 
segments in which we sell our products, we compete against other branded products as well as retailers’ private-label 
brands. Product quality, performance, value and packaging are also important differentiating factors. Major players in 
the bar space with whom we compete are Kind, RX Bar, Cliff, GoMacro, and Aloha. 

However, within the bar category, we believe that Lupii is addressing a true white space, offering plant based protein 
from a whole bean, as opposed to our competitors who either rely on animal based protein or plant protein isolates. 
We offer a wholesome plant protein option, with a novel ingredient. Lupii aims to deliver clean, whole-food bars with 
strong functional benefits (protein & fiber), making it a very differentiated player in the category. Due to the fact that 
Lupii is addressing a white space, market acceptance for the Company’s products is a key risk, see “Risk Factors”. 

Customer Base 

We sell our product direct-to-consumer through our website as well as on Amazon and in ~50 independent health 
stores and coffee shops, across the NYC area. Our products reach mostly women, between 25-45, that are looking for 
better-for-you plant based snacks to feed themselves and their families. 

Supply Chain 
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We source our lupini beans ourselves from European suppliers via a Canadian distributor. All other ingredients are 
sourced by our copacker. We have visibility into who our suppliers are and have access to all ingredient spec sheets.  

Intellectual Property  

Application or 
Registration # 

Title Description File Date Grant Date Country 

Registration No. 
6,290,115 

LUPII Registered Trademark May 14, 2019 Registered 
March 9, 
2021 

USA 

Registration No.  
6,138,016 

THERE’S A 
NEW 
PROTEIN IN 
TOWN 

Registered Trademark October 28, 
2019 

Registered 
August 25, 
2020 

USA 

Governmental/Regulatory Approval and Compliance  

The Company is subject to and affected by the laws and regulations of U.S. federal, state and local governmental 
authorities. These laws and regulations are subject to change.  

Litigation  

The Company is not subject to any current litigation or threatened litigation. 



9857718_1 

12

USE OF PROCEEDS 

The following table illustrates how we intend to use the net proceeds received from this Offering. The values below 
are not inclusive of payments to financial and legal service providers and escrow related fees, all of which were 
incurred in the preparation of this Offering and are due in advance of the closing of the Offering. 

Use of Proceeds
% of Proceeds if 
Target Offering 
Amount Raised

Amount if Target 
Offering Amount 

Raised

% of Proceeds if 
Maximum 

Offering Amount 
Raised

Amount if 
Maximum 

Offering Amount 
Raised

Intermediary Fees 6% $1,500 6% $64,200

Marketing

47% $11,750 47% $502,900 

R&D 37.6% $9,4000 37.6% $402,320 

Working Capital for 

Operations 

9.4% $2,350 9.4% $94,545.20 

Total 100% $25,000 100% $1,070,000

The Company has discretion to alter the use of proceeds set forth above to adhere to the Company’s business plan and 
liquidity requirements. For example, economic conditions may alter the Company’s general marketing or general 
working capital requirements. 

Set forth below are detailed description of how we intend to use the net proceeds of this Offering for any category in 
excess of ten percent (10%) in the table above: 

Marketing 
Funds will be used to support both D2C and retail growth. Including retail expansion support, PR, influencer 
marketing, digital advertising, and email marketing to support acquisition and retention online, respectively. 
Additionally, we will use marketing funds to support retail demo and sampling programs, as well as merchandising 
support in stores. 

Operational  
Spend will cover four major areas; (i) R&D, which will be focused on one new flavor to be launched at the end of 
2021 or beginning of 2022 as well as preparing for 2022 new flavor launches; (ii) staff and founder salaries; (iii) 
3PL  D2C + retail fulfillment, and (iv) insurance and legal. 

DIRECTORS, OFFICERS, AND MANAGERS  

The directors, officers, and managers of the Company are listed below along with all positions and offices held at the 
Company and their principal occupation and employment responsibilities for the past three (3) years. 

Name Positions and Offices 
Held at the Company 

Principal Occupation and 
Employment Responsibilities 
for the Last Three (3) Years 

Education 
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Isabelle Steichen-
Ennis 

Co-Founder, President, 
and Treasurer and serves 
as the Company’s 
principal executive 
officer. 

Isabelle is the founder of The 
Plantiful (08/2015 - Present), 
where she creates all content 
across the podcast and social 
platform for The Plantiful. 

She was previously an 
entrepreneur in residence at 
Human Ventures - Building 
Something New - Human 
Ventures Co.  
(10/2018 - 04/2019), exploring 
opportunities in the plant based 
food space; conducting 
consumer research and 
interviews + overall market 
research. 

Institut d’Etudes politiques 
de Paris / Sciences Po Paris, 
Masters in Urban Planning 
and Urban Studies (2011-
20130 

General Assembly, UX 
Design (2015) 

eCornell, Plant Based 
Nutrition Certificate (2015) 

Hamilton College (2010-
2011) 

Alexandra 
Dempster 

Co-Founder, Secretary,  
Director and Chief 
Marketing Officer. 

Alexandra serves as Global 
Senior Marketing Manager - 
BFY, Sunbites, Pepsi Co. 
(08/2017 - Present), where she 
is responsible for strategic 
brand leadership across the 
Sunbites franchise globally. 
Ownership for brand 
positioning, campaign 
development, design & visual 
identity, innovation strategy, in 
market support & geographic 
expansion. 

Copenhagen Business 
School, Masters in 
Marketing Communications 
Management 
(2010-2013)  

Boston College, Psychology 
& Communications 
(2004-2008) 

Montgomery 
College/University of 
Maryland University 
College, 41 credits of 
supplementary business 
courses 
(2009-2010) 

University of St. Andrews, 
Psychology & Philosophy, 
2007 

Jesse Morris Director Jesse is an operator and 
investor, currently serves as 
General Partner at Human 
Ventures. Previously, Jesse Co-
Founded and oversaw business 
development at Very - a team of 
60+ agile software engineers 
and data scientists that help 
businesses build custom 
technology solutions. While at 
Very, Jesse incubated 
ReadyCart, an e-commerce API 
tool which was acquired by 
Grapevine in 2017.

Babson College BSBA - 
Strategy, 
Entrepreneurship (2005 - 20
09) 

Indemnification 
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Indemnification is authorized by the Company to managers, officers or controlling persons acting in their professional 
capacity pursuant to Delaware law. Indemnification includes expenses such as attorney’s fees and, in certain 
circumstances, judgments, fines and settlement amounts actually paid or incurred in connection with actual or 
threatened actions, suits or proceedings involving such person, except in certain circumstances where a person is 
adjudged to be guilty of gross negligence or willful misconduct, unless a court of competent jurisdiction determines 
that such indemnification is fair and reasonable under the circumstances. 

Employees 

The Company currently has 2 employees. 
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CAPITALIZATION, DEBT AND OWNERSHIP 

Capitalization 

The Company’s authorized capital stock consists of 1,000,000 shares of common stock, par value $0.001 per share 
(the “Common Stock”). At the closing of this Offering, assuming only the Target Offering Amount is sold, 900,625 
shares of Common Stock will be issued and outstanding. 

Outstanding Capital Stock 

As of the date of this Form C, the Company’s outstanding capital stock consists of:  

Type Common Stock

Amount Outstanding 900,625*

Par Value Per Share $0.001

Voting Rights 1 vote per share

Anti-Dilution Rights None

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF

The Company’s board of directors may authorize and 
issue additional shares of Common Stock at a later 
date. Additionally, our founders have entered into a 

stockholders agreement with Human Ventures 
Operating, LLC (“HV”) which provides for, among 

other things, an agreement for the founders and HV to 
vote their shares to elect the founders and a designee of 

HV as directors voting for directors and provides for 
restrictions on transfer on their respective shares.

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities).
90.6% on a fully diluted basis 

* The 750,000 shares held by our co-founders are restricted and subject to vesting and buyback provisions. 
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Outstanding Options, Safes, Convertible Notes, Warrants  

As of the date of this Form C, the Company has the following additional securities outstanding: 

Type Common Stock Options

Amount Outstanding 14,333 (99,375 reserved for issuance)

Voting Rights

Holders of Options do not have any voting rights. 
However, such holders may exercise their right to 
purchase shares of Common Stock, and upon such 
exercise, the holders will get voting rights corresponding 
to their shares, along with all other rights and obligations 
attached thereto.

Anti-Dilution Rights None.

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF

The Company’s board of directors may authorize and 
issue additional options to purchase shares of Common 
Stock at a later date. The availability of any shares of 
the Company’s Common Stock issued pursuant to the 

exercise of such options may be dilutive and could 
adversely affect the value of the Securities issued 

pursuant to Regulation CF.

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities).
1.44% (9.94% reserved in option pool) 
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Type Convertible Notes

Face Value $975,000 outstanding of $1,000,000 available

Voting Rights
Holders of Convertible Notes are not entitled to vote 

(prior to conversion)

Anti-Dilution Rights None.

Material Terms  

Upon the occurrence of a qualified equity financing (an 
equity financing of the Company with gross proceeds 
of at least $1,000,000 (excluding the conversion of the 
note or other convertible debt),  the Convertible Notes 
(plus any accrued but unpaid interest thereon) will 
convert into the securities of the Company offered in 
such financing. The Convertible Notes may also 
convert into common stock of the Company upon a 
change in control (a sale or transfer of substantially all 
of the Company’s assets (including an exclusive license 
of substantially all of the Company’s material 
intellectual property) or securities representing over 
50% of the Company’s voting power, or a merger or 
similar transaction in which the Company’s 
stockholders own less than 50% of the voting stock of 
the surviving entity or its parent company) or on or 
after maturity. The Convertible Notes may also be 
converted upon the noteholder’s election in the event of 
a non-qualified financing of equity or debt. 

The Convertible Notes will convert into equity 
securities of the Company at a price per share equal to 
20% less than the price paid by investors in the 
qualified equity financing or at a cap price of 
$4,000,000, whichever results in the issuance of more 
shares (except on or after maturity in which case 
conversion will occur at a price per share based on a 
$4,000,000 valuation).

Interest Rate and Amortization Schedule 

5% per annum. 

The principal and accrued but unpaid interest thereon is 
due and payable on the maturity date, unless earlier 

converted under the terms of the note.

Maturity Date May 21, 2021

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF

The availability of such conversion securities may be 
dilutive and such securities will have greater rights than 

the Crowd SAFE

Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities).
* 
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Type 2021 Convertible Note Round

Face Value/ Amount Outstanding $210,000**

Voting Rights
Holders of Convertible Notes are not entitled to vote 

(prior to conversion)

Anti-Dilution Rights None.

Material Terms  

Upon the occurrence of a qualified equity financing (an 
equity financing of the Company with gross proceeds 
of at least $1,000,000 (excluding the conversion of the 
note or other convertible debt),  the Convertible Notes 
(plus any accrued but unpaid interest thereon) will 
convert into the securities of the Company offered in 
such financing. The Convertible Notes may also 
convert into common stock of the Company upon a 
change in control (a sale or transfer of substantially all 
of the Company’s assets (including an exclusive license 
of substantially all of the Company’s material 
intellectual property) or securities representing over 
50% of the Company’s voting power, or a merger or 
similar transaction in which the Company’s 
stockholders own less than 50% of the voting stock of 
the surviving entity or its parent company) or on or 
after maturity. The Convertible Notes may also be 
converted upon the noteholder’s election in the event of 
a non-qualified financing of equity or debt. 

The Convertible Notes will convert into equity 
securities of the Company at a price per share equal to 
20% less than the price paid by investors in the 
qualified equity financing or at a cap price of 
$6,000,000, whichever results in the issuance of more 
shares (except on or after maturity in which case 
conversion will occur at a price per share based on a 
$6,000,000 valuation). 

The notes contain most favored nations provisions that 
provide that, in the event subsequent noteholders in the 
round receive more favorable terms, all outstanding 
noteholders shall be entitled to receive such favorable 
terms.

Interest Rate and Amortization Schedule 

4% per annum. 

The principal and accrued but unpaid interest thereon is 
due and payable on the maturity date, unless earlier 

converted under the terms of the note.

Maturity Date 24 Month Term **

How this security may limit, dilute or qualify the 
Security issued pursuant to Regulation CF

The availability of such conversion securities may be 
dilutive and such securities will have greater rights than 

the Crowd SAFE.
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Percentage ownership of the Company by the 
holders of such security (assuming conversion prior 

to the Offering if convertible securities).
* 

* The aggregate percentage ownership by the holders of convertible notes assuming conversion prior to the Offering 
is variable and may depend on the terms of the Company’s equity financing that triggers conversion and the fully-
diluted capitalization at the time of conversion.  If the convertible notes were to convert at a valuation of $6,000,000 
immediately prior to the filing of this Form C, the percentage ownership of the Company by the holders of the 
convertible notes would be approximately 25%. 

**The Company is conducting rolling closings for the offering of up to $500,000 in convertible notes and the term of 
a given note runs from the applicable closing date, with the earliest closing occurring on or about January 5, 2021.  

Outstanding Debt

As of the date of this Form C, the Company has no debt outstanding. The Company’s PPP loan of $33,492 together 
with any and all accrued interest was forgiven in full on April 7, 2021.  

Ownership  

The table below lists the beneficial owners of twenty percent (20%) or more of the Company’s outstanding voting 
equity securities, calculated on the basis of voting power, are listed along with the amount they own. 

Name Amount and Type or Class Held Percentage Ownership (in terms 

of voting power) 

Isabelle Steichen-Ennis 375,000 shares Restricted Common 

Stock 
41.64%

Alexandra Dempster 375,000 shares Restricted Common 

Stock 
41.64%
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FINANCIAL INFORMATION 

Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit A.

Operations  

Allibelle Foods, Inc. (the “Company”) was incorporated on April 9, 2019 under the laws of the State of Delaware, 
and is headquartered in Brooklyn, NY.  

Cash and Cash Equivalents 

Cash and cash equivalents of the Company include all cash in banks. The Company’s cash is deposited in demand 
accounts at financial institutions that management believes are creditworthy. The Company’s cash and cash 
equivalents in bank deposit accounts, at times, may exceed federally insured limits. As of December 31, 2020 and 
December 31, 2019, the Company’s cash and cash equivalents of $19,467 and $143,054, respectively, did not 
exceeded FDIC insured limits.  

As of March 31, 2021 the Company had an aggregate of $79,400 in cash and cash equivalents, leaving the Company 
with approximately 4 months of runway. 

Liquidity and Capital Resources  

The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under 
the section titled “Use of Proceeds”, which is an indispensable element of our business strategy. 

The company does not expect to achieve profitability in the next 12 months, but has a break even projected within 4-
5 years. Meanwhile, the company intends to focus on expanding it physical and online distribution, launching new 
product ranges and range extension and entering new markets. 

Concurrent Offering 

The Company is simultaneously raising up to $500,000 a convertible note offering as described above in “Outstanding 
Options, Safes, Convertible Notes, Warrants”, and has the ability to draw down another $25,000 from its existing 
convertible note, which by its terms provides the Company to draw down up to $1,000,000. Other than as described 
above, the Company currently does not have any additional outside sources of capital other than the proceeds from 
the Offering. 

Capital Expenditures and Other Obligations  

The Company does not intend to make any material capital expenditures in the near future.

Valuation 

The Company has ascribed no pre-Offering valuation to the Company; the securities are priced arbitrarily. 

Material Changes and Other Information  

Trends and Uncertainties  

After reviewing the above discussion of the steps the Company intends to take, potential Investors should consider 
whether achievement of each step within the estimated time frame will be realistic in their judgment. Potential 
Investors should also assess the consequences to the Company of any delays in taking these steps and whether the 
Company will need additional financing to accomplish them. 

Please see the financial statements attached as Exhibit A for subsequent events and applicable disclosures. 
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Previous Offerings of Securities 

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

Security Type
Principal 

Amount of 
Securities Sold

Amount of 
Securities Sold 

Use of Proceeds Issue Date

Exemption 
from 

Registration 
Used or Public 

Offering

Common Stock $0 150,000* N/A 4/8/2019 Section 4(a)(2)

Restricted 
Common Stock

$0 
375,000 

N/A 4/30/2019 Section 4(a)(2) 

Restricted 
Common Stock

$0 375,000 
N/A 

5/17/2019 Section 4(a)(2) 

Restricted 
Common Stock

$0 675 
N/A 

5/17/2019 Section 4(a)(2) 

Convertible 
Note

$800,000** 
1 Working capital.

5/21/2019 Section 4(a)(2) 

Convertible 
Note

$150,000** 
1 Working capital.

9/25/2020 Section 4(a)(2) 

Convertible 
Note

$15,000** 1 
Working capital.

10/3/2020 Section 4(a)(2) 

Convertible 
Note

$10,000** 1 
Working capital.

10/5/2020 Section 4(a)(2) 

Common Stock $0 625*** N/A 1/2/2020 Rule 701

Options to 
Purchase 

Common Stock
$0 8,333  N/A 1/5/2021 Rule 701 

Options to 
Purchase 

Common Stock
$0 2,000 N/A 2/19/2021 Rule 701 

Options to 
Purchase 

Common Stock
$0 4,000 N/A 3/5/2021 Rule 701 

Convertible 
Notes 

$210,000**** 1 Working capital. In progress. 
The Company 

plans to rely on 
Regulation D

*  Shares were issued in exchange for back office and various start-up support services. 
**Convertible note provided for the issuance of up to $1,000,000, of which, $975,000 has been drawn to date under 
these notes. 
*** Shares were issued as restricted stock and the amount shown in the table vested before the grantee separated from 
service with the Company. 
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****The Company is currently conducting a convertible note round of up to $500,000, of which, $210,000 has been 
raised as of the date hereof. 
See the section titled “Capitalization and Ownership” for more information regarding the securities issued in our 
previous offerings of securities. 

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 

From time to time the Company may engage in transactions with related persons. Related persons are defined as any 
director or officer of the Company; any person who is the beneficial owner of twenty percent (20%) or more of the 
Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter of the 
Company; any immediate family member of any of the foregoing persons or an entity controlled by any such person 
or persons. Additionally, the Company will disclose here any transaction since the beginning of the issuer's last fiscal 
year, or any currently proposed transaction, to which the issuer was or is to be a party and the amount involved exceeds 
five percent (5%) of the aggregate amount of capital raised by the issuer in reliance on section 4(a)(6), including the 
Target Offering Amount of this Offering, and the counter party is either (i) any director or officer of the issuer; (ii) 
any person who is, as of the most recent practicable date but no earlier than 120 days prior to the date the offering 
statement or report is filed, the beneficial owner of twenty percent (20%) or more of the issuer's outstanding voting 
equity securities, calculated on the basis of voting power; (iii) if the issuer was incorporated or organized within the 
past three years, any promoter of the issuer; or (iv) any member of the family of any of the foregoing persons, which 
includes a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, mother-
in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, and shall include adoptive 
relationships. The term spousal equivalent means a cohabitant occupying a relationship generally equivalent to that 
of a spouse. 

The Company has conducted the following transactions with related persons: The lender under the convertible note 
dated October 5, 2020 in the original principal amount of $10,000 is the mother of one of the founders. 
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THE OFFERING AND THE SECURITIES 

The Offering  

The Company is offering a minimum amount of $25,000 (the “Target Offering Amount”) and up to a maximum 
amount of $1,070,000 (the “Maximum Offering Amount”) of Crowd SAFE (Simple Agreement for Future Equity) 
(the “Securities”) on a best efforts basis as described in this Form C (this “Offering”). We must raise an amount equal 
to or greater than the Target Offering Amount by August 6, 2021 (the “Offering Deadline”). Unless we raise at least 
the Target Offering Amount by the Offering Deadline, no Securities will be sold in this Offering, all investment 
commitments will be cancelled and all committed funds will be returned. Potential purchasers of the Securities are 
referred to herein as “Investors” or “you”.  The Company is simultaneously raising up to $500,000 a convertible note 
financing of which, $210,000 has been raised to date. 

The price of the Securities was determined arbitrarily, does not necessarily bear any relationship to the Company’s 
asset value, net worth, revenues or other established criteria of value, and should not be considered indicative of the 
actual value of the Securities. The minimum amount that an Investor may invest in the Offering is $150, which is 
subject to adjustment in the Company’s sole discretion. 

In order to purchase the Securities, you must make a commitment to purchase by completing the subscription process 
hosted by OpenDeal Portal LLC dba Republic (the “Intermediary”), including complying with the Intermediary’s 
know your customer (KYC) and anti-money laundering (AML) policies. If an Investor makes an investment 
commitment under a name that is not their legal name, they may be unable to redeem their Security 
indefinitely, and neither the Intermediary nor the Company are required to correct any errors or omissions 
made by the Investor.

Investor funds will be held in escrow with Prime Trust, LLC until the Target Offering Amount has been met or 
exceeded and one or more closings occur. Investors may cancel an investment commitment until up to 48 hours prior 
to the Offering Deadline, or such earlier time as such earlier time the Company designates pursuant to Regulation CF, 
using the cancellation mechanism provided by the Intermediary. Investors using a credit card to invest must 
represent and warrant to cancel any investment commitment(s) by submitting a request through the 
Intermediary at least 48 hours prior to the Offering Deadline, instead of attempting to claim fraud or claw back 
their committed funds. 

The Company will notify Investors when the Target Offering Amount has been reached through the Intermediary. If 
the Company reaches the Target Offering Amount prior to the Offering Deadline, it may close the Offering early 
provided (i) the expedited Offering Deadline must be twenty-one (21) days from the time the Offering opened, (ii) the 
Intermediary must provide at least five (5) business days’ notice prior to the expedited Offering Deadline to the 
Investors and (iii) the Company continues to meet or exceed the Target Offering amount on the date of the expedited 
Offering Deadline. 

Material Changes 

If any material change occurs related to the Offering prior to the current Offering Deadline the Company will provide 
notice to Investors and receive reconfirmations from Investors who have already made commitments. If an Investor 
does not reconfirm their investment commitment after a material change is made to the terms of the Offering within 
five (5) business days of receiving notice, the Investor’s investment commitment will be cancelled and the committed 
funds will be returned without interest or deductions. If an Investor does not cancel an investment commitment before 
the Target Offering Amount is reached, the funds will be released to the Company upon the closing of the Offering 
and the Investor will receive the Securities in exchange for their investment. 

Intermediate Closings 

In the event an amount equal to two (2) times the Target Offering Amount is committed and meets all required terms 
of the Offering prior to the Offering Deadline on such date or such later time the Company designates pursuant to 
Rule 304(b) of Regulation CF, the Company may conduct the first of multiple closings of the Offering early, provided
(i) the new Offering Deadline must be twenty-one (21) days from the time the Offering opened and the Company and 
(ii)that all Investors will receive notice of the new offering deadline at least five (5) business days prior to such new 
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offering deadline (absent a material change that would require an extension of the Offering and reconfirmation of all 
investment commitments). Investors who committed on the date such notice is provided or prior to the issuance of 
such notice will be able to cancel their investment commitment until 48 hours before the new offering deadline.  
If the Company conducts an initial closing (the “Initial Closing”), the Company agrees to only withdraw half of the 
proceeds that are in escrow and will only conduct such Initial Closing if there are more than twenty-one (21) days 
remaining before the Offering Deadline as of the date of the Initial Closing. The Company may only conduct another 
close (a “Subsequent Closing”) before the Offering Deadline if the amount of investment commitments made on the 
date of such Subsequent Closing exceeds two times the amount committed on the date of the Initial Closing and there 
are more than twenty-one (21) days remaining before the Offering Deadline as of the date of such Subsequent Closing.  

Any investment commitments received after an intermediate closing will be released to the Company upon a 
subsequent closing and the Investor will receive evidence of the Securities via electronic certificate/PDF in exchange 
for their investment commitment as soon as practicable thereafter. 

The Company has agreed to return all funds to Investors in the event a Form C-W is ultimately filed in relation to this 
Offering, regardless of whether multiple closings are conducted.  

Investment commitments are not binding on the Company until they are accepted by the Company, which reserves 
the right to reject, in whole or in part, in its sole and absolute discretion, any investment commitment. If the Company 
rejects all or a portion of any investment commitment, the applicable prospective Investor’s funds will be returned 
without interest or deduction. 

PRIME TRUST, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT INVESTIGATED THE 
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE SECURITIES 
OFFERED HEREIN. THE ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, 
ENDORSEMENTS, OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES 
OFFERED HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR 
THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER.

The Securities 

We request that you please review this Form C and the Crowd SAFE instrument attached as Exhibit C, in conjunction 
with the following summary information. 

Transfer Agent and Registrar

The Company will act as transfer agent and registrar for the Securities. 

Not Currently Equity Interests

The Securities are not currently equity interests in the Company and merely provide a right to receive equity at some 
point in the future upon the occurrence of certain events. 

Dividends

The Securities do not entitle Investors to any dividends. 

Conversion

Upon each future equity financing resulting in proceeds to the Company of not less than $1,000,000 (each an “Equity 
Financing”), the Securities are convertible at the option of the Company, into CF Shadow Securities, which are 
securities identical to those issued in such future Equity Financing except (1) they do not provide the right to vote on 
any matters except as required by law, (2) they require Investors to vote in accordance with the majority of the 
investors purchasing securities from the Company in such Equity Financing with respect to any such required vote 
and (3) they do not provide any inspection or information rights (other than those contemplated by Regulation CF or 
otherwise required by law). The Company has no obligation to convert the Securities in any Equity Financing. 
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Conversion Upon the First Equity Financing

If the Company elects to convert the Securities upon the first Equity Financing following the issuance of the Securities, 
the Investor will receive the number of CF Shadow Securities equal to the greater of the quotient obtained by dividing 
the amount the Investor paid for the Securities (the “Purchase Amount”) by (a) or (b) immediately below (the 
“Conversion Price”): 

(a) the quotient of $1,000,000 divided by the aggregate number of issued and outstanding shares of capital stock, 
assuming full conversion or exercise of all convertible and exercisable securities then outstanding, including shares 
of convertible preferred stock and all outstanding vested or unvested options or warrants to purchase capital stock, but 
excluding (i) shares of capital stock reserved for future issuance under any equity incentive or similar plan, (ii) 
convertible promissory notes, (iii) any Simple Agreements for Future Equity, including the Securities (collectively, 
“Safes”), and (iv) any equity securities that are issuable upon conversion of any outstanding convertible promissory 
notes or Safes; 

OR 

(b) the price per share of the securities sold in such Equity Financing multiplied by 80%. 

Such Conversion Price shall be deemed the “First Equity Financing Price”. 

Conversion After the First Equity Financing

If the Company elects to convert the Securities upon an Equity Financing other than the first Equity Financing 
following the issuance of the Securities, the Investor will receive the number of CF Shadow Securities equal to the 
quotient obtained by dividing (a) the Purchase Amount by (b) the First Equity Financing Price. 

If the Investor fails to complete, execute and deliver any reasonable or necessary information and documentation 
requested by the Company or the Intermediary in order to effect the conversion of the Crowd SAFE, as contemplated 
above in connection with an Equity Financing, within thirty (30) calendar days of receipt of notice (whether actual or 
constructive) from the Company of the closing of the First Equity Financing, or Subsequent Equity Financing, as 
applicable, and of the Company’s decision to convert the Crowd Safe to capital stock, then the Investor shall only be 
eligible to receive a cash payment equal to the Purchase Amount (or a lesser amount as described below), and the 
Company shall keep a record of the cash payment that the Investor is entitled to claim; provided, that any unclaimed 
cash payment amount shall be  subject to applicable state escheatment laws.  

If there are not enough funds to pay the Investor and holders of other Crowd SAFEs that failed to act as required 
herein (collectively, the “Cash-Default Investors”) in full, then all of the Company’s available funds will be allocated 
with equal priority and pro rata among the Cash-Default Investors to claim in proportion to their Purchase Amounts.

Conversion Upon a Liquidity Event Prior to an Equity Financing

In the case of the initial public offering of the Company’s capital stock or reverse merger or take-over by certain 
entities, such as an entity that is a reporting issuer (the “IPO”) or a Change of Control (as defined below) of the 
Company (either of these events, a “Liquidity Event”) prior to any Equity Financing, the Investor must select, at the 
option of the Investor and within thirty (30) days of receiving notice (whether actual or constructive), either (i) a cash 
payment equal to the Purchase Amount subject to the following paragraph (the “Cash Out Option”) or (ii) a number 
of shares of Common Stock of the Company equal to the Purchase Amount divided by the quotient of (a) $1,000,000 
divided by (b) the number, as of immediately prior to the Liquidity Event, of shares of the Company’s capital stock 
outstanding (on an as-converted basis), assuming the exercise or conversion of all outstanding vested and unvested 
options, warrants and other convertible securities, but excluding: (x) shares of capital stock reserved for future issuance 
under any equity incentive or similar plan; (y) any Safes; and (z) convertible promissory notes. 

In connection with the Cash Out Option, the Purchase Amount (or a lesser amount as described below) will be due 
and payable by the Company to the Investor immediately prior to, or concurrent with, the consummation of the 
Liquidity Event. If there are not enough funds to pay the Investors and the holders of other Safes (collectively, the 
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“Cash-Out Investors”) in full, then all of the Company’s available funds will be distributed with equal priority and 
pro rata among the Cash-Out Investors in proportion to their Purchase Amounts. 

“Change of Control” as used above, means (i) a transaction or series of related transactions in which any person or 
group becomes the beneficial owner of more than fifty percent (50%) of the outstanding voting securities entitled to 
elect the Company’s board of directors, (ii) any reorganization, merger or consolidation of the Company, in which the 
outstanding voting security holders of the Company fail to retain at least a majority of such voting securities following 
such transaction or (iii) a sale, lease or other disposition of all or substantially all of the assets of the Company. 

Conversion Upon a Liquidity Event Following an Equity Financing

In the case of a Liquidity Event following any Equity Financing, the Investor must select, at the option of the Investor 
and within thirty (30) days of receiving notice (whether actual or constructive), either (i) the Cash Out Option or (ii) 
a number of shares of the most recently issued capital stock equal to the Purchase Amount divided by the First Equity 
Financing Price. Shares of capital stock granted in connection therewith shall have the same liquidation rights and 
preferences as the shares of capital stock issued in connection with the Company’s most recent Equity Financing. 

If there are not enough funds to pay the Investors and the other Cash-Out Investors in full, then all of the Company’s 
available funds will be distributed with equal priority and pro rata among the Cash-Out Investors in proportion to their 
Purchase Amounts. 

If the Investor fails to (i) complete, execute and deliver any reasonable or necessary information and documentation 
requested by the Company or the Intermediary in order to effect the conversion of the Crowd SAFE or (ii) notify 
Company of its selection to receive the cash payment or shares of the most recently issued capital stock, as 
contemplated above in connection with a Liquidity Event, within thirty (30) calendar days of receipt of notice (whether 
actual or constructive) from the Company of such Liquidity Event, then the Investor shall only be eligible to receive 
the cash payment option, and the Company shall keep a record of the cash payment that the Investor is entitled to 
claim; provided, that any unclaimed cash payment amount shall be subject to applicable state escheatment laws. 

If the Company’s board of directors (or other applicable governing body if the Company is a limited liability company) 
determines in good faith that delivery of equity securities to the Investor pursuant to Liquidity Event paragraphs above 
would violate applicable law, rule or regulation, then the Company shall deliver to Investor in lieu thereof, a cash 
payment equal to the fair market value of such capital stock, as determined in good faith by the Company’s board of 
directors (or other applicable governing body if the Company is a limited liability company). 

Dissolution 

If there is a Dissolution Event (as defined below) before the Securities terminate, subject to the preferences applicable 
to any series of preferred stock then outstanding, the Company will distribute all proceeds legally available for 
distribution with equal priority among the (i) holders of the Securities (on an as converted basis based on a valuation 
of Common Stock as determined in good faith by the Company’s board of directors at the time of the Dissolution 
Event), (ii) all other holders of instruments sharing in the distribution of proceeds of the Company at the same priority 
as holders of Common Stock upon a Dissolution Event and (iii) all holders of Common Stock. 

A “Dissolution Event” means (i) a voluntary termination of operations by the Company, (ii) a general assignment for 
the benefit of the Company’s creditors or (iii) any other liquidation, dissolution or winding up of the Company 
(excluding a Liquidity Event), whether voluntary or involuntary. 

Termination

The Securities terminate upon (without relieving the Company of any obligations arising from a prior breach of or 
non-compliance with the Securities) upon the earlier to occur of: (i) the issuance of shares in the CF Shadow Securities 
to the Investor pursuant to the conversion provisions of the Crowd SAFE agreement or (ii) the payment, or setting 
aside for payment, of amounts due to the Investor pursuant to a Liquidity Event or a Dissolution Event. 

Voting and Control  
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Neither the Securities nor the securities issuable upon the conversion of the Securities have voting rights. 

The Company does not have any voting agreements in place.  

The Company does not have any shareholder or equity holder agreements in place.  

Anti-Dilution Rights  

The Securities do not have anti-dilution rights, which means that future equity issuances and other events will dilute 
the ownership percentage that the Investor may eventually have in the Company.  

Restrictions on Transfer  

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor of such Securities 
during the one-year holding period beginning when the Securities were issued, unless such Securities are transferred: 
(1) to the Company; (2) to an accredited investor, as defined by Rule 501(d) of Regulation D promulgated under the 
Securities Act; (3) as part of an IPO; or (4) to a member of the family of the Investor 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 the equivalent, 
or in connection with the death or divorce of the Investor or other similar circumstances. “Member of the family” as 
used herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Each Investor should be aware 
that although the Securities may legally be able to be transferred, there is no guarantee that another party will be 
willing to purchase them. 

In addition to the foregoing restrictions, prior to making any transfer of the Securities or any capital stock into which 
they are convertible, such transferring Investor must either make such transfer pursuant to an effective registration 
statement filed with the SEC or provide the Company with an opinion of counsel reasonably satisfactory to the 
Company stating that a registration statement is not necessary to effect such transfer. 

In addition, the Investor may not transfer the Securities or any capital stock into which they are convertible to any of 
the Company’s competitors, as determined by the Company in good faith. 

Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted will be subject to a 
lock-up period and may not be lent, offered, pledged, or sold for up to 180 days following such IPO. 

Other Material Terms  

� The Company does not have the right to repurchase the Securities. 
� The Securities do not have a stated return or liquidation preference. 
� The Company cannot determine if it currently has enough capital stock authorized to issue upon the conversion 

of the Securities, because the amount of capital stock to be issued is based on the occurrence of future events. 

COMMISSION AND FEES 

At the conclusion of the Offering, the issuer shall pay a fee of six percent (6%) of the amount raised in the Offering 
to the Intermediary. 

Stock, Warrants and Other Compensation 

The Intermediary will also receive compensation in the form of securities equal to two percent (2%) of the total number 
of the Securities sold in the offering 

TAX MATTERS 

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH THEIR OWN TAX AND ERISA 
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE, 
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OWNERSHIP AND SALE OF THE INVESTOR’S SECURITIES, AS WELL AS POSSIBLE CHANGES IN 
THE TAX LAWS.

TO ENSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE 
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C CONCERNING UNITED 
STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, 
BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES UNDER 
THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX STATEMENT HEREIN CONCERNING 
UNITED STATES FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE MARKETING OR 
PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. 
EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

Potential Investors who are not United States residents are urged to consult their tax advisors regarding the 
United States federal income tax implications of any investment in the Company, as well as the taxation of such 
investment by their country of residence. Furthermore, it should be anticipated that distributions from the 
Company to such foreign investors may be subject to United States withholding tax.

EACH POTENTIAL INVESTOR SHOULD CONSULT THEIR OWN TAX ADVISOR CONCERNING THE 
POSSIBLE IMPACT OF STATE TAXES.

LEGAL MATTERS 

Any prospective Investor should consult with its own counsel and advisors in evaluating an investment in the Offering. 

DISCLAIMER OF TELEVISION, RADIO, PODCAST AND STREAMING PRESENTATION 

The Company’s officers may participate in the filming or recording of a various media and in the course of the filming, 
may present certain business information to the investor panel appearing on the show (the “Presentation”). The 
Company will not pass upon the merits of, certify, approve, or otherwise authorize the statements made in the 
Presentation. The Presentation commentary being made should not be viewed as superior or a substitute for the 
disclosures made in this Form-C. Accordingly, the statements made in the Presentation, unless reiterated in the 
Offering materials provided herein, should not be applied to the Company’s business and operations as of the date of 
this Offering. Moreover, the Presentation may involve several statements constituting puffery, that is, exaggerations 
not to be taken literally or otherwise as indication of factual data or historical or future performance.  

ADDITIONAL INFORMATION 

The summaries of, and references to, various documents in this Form C do not purport to be complete and in each 
instance reference should be made to the copy of such document which is either an appendix to this Form C or which 
will be made available to Investors and their professional advisors upon request. 

Prior to making an investment decision regarding the Securities described herein, prospective Investors should 
carefully review and consider this entire Form C. The Company is prepared to furnish, upon request, a copy of the 
forms of any documents referenced in this Form C. The Company’s representatives will be available to discuss with 
prospective Investors and their representatives and advisors, if any, any matter set forth in this Form C or any other 
matter relating to the Securities described in this Form C, so that prospective Investors and their representatives and 
advisors, if any, may have available to them all information, financial and otherwise, necessary to formulate a well-
informed investment decision. Additional information and materials concerning the Company will be made available 
to prospective Investors and their representatives and advisors, if any, at a mutually convenient location upon 
reasonable request. 
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SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized 
undersigned. 

/s/Isabelle Steichen-Ennis 

(Signature)

Isabelle Steichen-Ennis 

(Name)

President and Director 

(Title)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation 
Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following persons in the capacities and on the 
dates indicated.  

/s/Isabelle Steichen-Ennis 

(Signature)

Isabelle Steichen-Ennis 

(Name)

President & Director 

(Title)

April 16, 2021 

(Date)

/s/Alexandra Dempster 

(Signature)

Alexandra Dempster 

(Name)

Secretary & Director 

(Title)

April 16, 2021 

(Date)
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/s/Jesse Morris 

(Signature)

Jesse Morris 

(Name)

Director 

(Title)

April 16, 2021 

(Date)

Instructions.

1. The form shall be signed by the issuer, its principal executive officer or officers, its principal financial officer, 
its controller or principal accounting officer and at least a majority of the board of directors or persons performing 
similar functions. 

2. The name of each person signing the form shall be typed or printed beneath the signature. Intentional 
misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.
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ALLIBELLE FOODS, INC. DBA LUPII  

BALANCE SHEET

(UNAUDITED)
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As of December 31, 2020 2019

(USD $ in Dollars)

ASSETS

Current Assets:

Cash & cash equivalents 19,467$            143,054$             

Account receivables, net 3,187 2,733

Inventories 160,622 64,003

Prepaids and other current assets 4,981 750

Total current assets 188,258 210,540

Property and Equipment, net 981 1,717

Intangible assets - -

Total assets 189,239$          212,257$             

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabil ities:

Account Payables 43,306$            21,000$               

Credit cards - 6,407

Current portion of Convertible Note 825,000 -

Current portion of Loan Payable 22,328 -

Other current l iabil ities 46,625 9,856

Total current liabilities 937,259 37,264

Loan Payable 11,164 -

Promissory Note 150,000 500,000

Total liabilities 1,098,423 537,264

STOCKHOLDERS EQUITY

Common Stock 150 150
Additional Paid in Capital 244 85

Treasury Stock - -

Retained earnings/(Accumulated Deficit) (909,577) (325,242)

Total stockholders' equity (909,184) (325,007)

Total liabilities and stockholders' equity 189,239$          212,257$             

See accompanying notes to financial statements.



 ALLIBELLE FOODS, INC. DBA LUPII

STATEMENTS OF OPERATIONS

(UNAUDITED)
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For Fiscal Year Ended December 31, 2020 2019

(USD $ in Dollars)

Net revenue 174,141$            6,047$               

Cost of goods sold 65,344 2,307

Gross profit 108,797 3,740

Operating expenses

General and administrative 377,992 305,280

Sales and marketing 289,174 15,086

Total operating expenses 667,166 320,366

Operating income/(loss) (558,369) (316,626)

Interest expense 37,743 8,616

Other Loss/(Income) (11,776) -

Income/(Loss) before provision for income taxes (584,335) (325,242)

Provision/(Benefit) for income taxes - -

Net income/(Net Loss) (584,335)$          (325,242)$         

See accompanying notes to financial statements.
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1. NATURE OF OPERATIONS  

Allibelle Foods, Inc. DBA Lupii was incorporated on April 9, 2019 in the state of Delaware. The financial statements of 

Allibelle Foods, Inc. DBA Lupii (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 New York, New York.  

Lupii is building a platform for the lupini bean, one of the most nutritious and sustainable sources of plant-based protein. 

We are developing a brand that centers around this superfood and are planning on launching various products across 

different categories, using lupini as a hero ingredient. In January 2020, the company launched the first product range, 

Lupii Bars. They are plant-based protein bars powered by the small but mighty lupini bean.  

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Presentation 

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United 

States of America (“US GAAP”). The Company has adopted the calendar year as its basis of reporting. 

 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 is deposited in demand accounts at financial 

institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit 

accounts, at times, may exceed federally insured limits. As of December 31, 2020 and December 31, 2019, the 

Company’s cash and cash equivalents did not exceeded FDIC insured limits. 

Accounts Receivable and Allowance for Doubtful Accounts 

Trade receivables from wholesale customers are uncollateralized customer obligations due under normal trade terms. 

Trade receivables are stated at the amount billed to the customer. Payments of trade receivables are allocated to the 

specific invoices identified on the customer’s remittance advice or, if unspecified, are applied to the earliest unpaid 

invoice. The Company, by policy, routinely assesses the financial strength of its customer. As a result, the Company 

believes that its accounts receivable credit risk exposure is limited and it has not experienced significant write-downs in 

its accounts receivable balances.  
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Inventories  

Inventories are stated at the lower of cost or market value. Cost is determined by the first-in, first out (FIFO) method.

Property and Equipment

Property and equipment exist in the form of computer equipment and are recorded at cost. Expenditures for renewals 

and improvements that significantly add to the productive capacity or extend the useful life of an asset are capitalized. 

Expenditures for maintenance and repairs are charged to expense. When equipment is retired or sold, the cost and 

related accumulated depreciation are eliminated from the accounts and the resultant gain or loss is reflected in income. 

Depreciation is provided using the straight-line method, based on useful lives of the assets which is three to five years. 

The Company reviews the carrying value of property and equipment for impairment whenever events and 

circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash flows 

expected to result from its use and eventual disposition. In cases where undiscounted expected future cash flows are 

less than the carrying value, an impairment loss is recognized equal to an amount by which the carrying value exceeds 

the fair value of assets. The factors considered by management in performing this assessment include current operating 

results, trends and prospects, the manner in which the property is used, and the effects of obsolescence, demand, 

competition, and other economic factors. Based on this assessment there was no impairment for December 31, 2020. 

Impairment of Long-lived Assets 

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically 

evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset 

may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any 

adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped 

and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a 

location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected 

cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash 

flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future 

cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset 

carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount 

exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the 

estimated future cash flows associated with the asset. 

Income Taxes

Allibelle Foods Inc dba Lupii 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 component of 

income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the 
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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. 

Concentration of Credit Risk  

The Company maintains its cash with a major financial institution located in the United States of America which it 

believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At 

times, the Company may maintain balances in excess of the federally insured limits. 

Revenue Recognition

Effective January 1, 2019, the Company adopted Accounting Standards Codification 606, Revenue from Contracts with 

Customers ("ASC 606"). Revenue is recognized when performance obligations under the terms of the contracts with our 

customers are satisfied.  

The Company generates revenues by selling vegan snack food. The Company’s payments are generally collected upfront, 

but some are on Net against delivery. The Company did not have any deferred revenue as of December 31, 2020 and 

2019. Lupii Bars are sold D2C, through our website (www.getlupii.com), as well as on Amazon and in physical retailers. 

We currently have a footprint of roughly 60 independents/coffee shops, mostly in the NYC area. We work with UNFI, 

our distribution partner, on the retail front.

Advertising and Promotion 

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended 

December 31, 2020 and December 31, 2019 amounted to $289,174 and $15,086, which is included in sales and 

marketing expense. 

Stock-Based Compensation 

The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC 

718, Compensation - Stock Compensation.  Under the fair value recognition provisions of ASC 718, stock-based 

compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense 

ratably over the requisite service period, which is generally the option vesting period.  The Company uses the Black-

Scholes option pricing model to determine the fair value of stock options.  

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). 
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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 sheet 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 March 26, 2021, 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 

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, 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. 

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. 

The standard implementation did not have a material impact. 

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. The standard implementation did not have a material impact. 

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 on our financial statements. 
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3. INVENTORY 

Inventory consists of the following items: 

4. DETAILS OF CERTAIN ASSETS AND LIABILITIES 

Account receivables consist primarily of trade receivables, accounts payable consist primarily of trade payables.  

Prepaids and other current assets consist of the following items: 

Other current liabilities consist of the following items: 

5. PROPERTY AND EQUIPMENT 

As of December 31, 2020 and December 31, 2019, property and equipment consists of: 

Depreciation expense for property and equipment for the fiscal year ended December 31, 2020 and 2019 was in the 

amount of $736 and $491 respectively. 

As of December 31, 2020 2019

Finished goods 160,622$    64,003$          

Total Prepaids and other current assets 160,622$   64,003$         

As of December 31, 2020 2019

Due from the owners 750$            750$               

Prepaid expenses 4,231 -

Total Prepaids and other current assets 4,981$        750$               

As of December 31, 2020 2019

Accrued Expenses 266$            1,240$            

Accrued interest 46,360 8,616

Total Other Current Liabilities 46,625$      9,856$            

As of Year Ended December 31, 2020 2019

Computers & Equipment 2,208$                 2,208$                  

Property and Equipment, at Cost 2,208 2,208

Accumulated depreciation (1,227) (491)

Property and Equipment, Net 981$                    1,717$                  
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6. CAPITALIZATION AND EQUITY TRANSACTIONS 

Common Stock 

The Company is authorized to issue 1,000,000 shares of common stocks with $0.01 par value. As of December 31, 2020, 

and December 31, 2019, 150,000 have been issued and are outstanding.  

7. SHAREBASED COMPENSATION 

During 2019, the Company reserved 850,000 shares of its Common Stock for the grant of restricted shares, stock options, 

stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and non-

employee consultants. The restricted shares exercise price generally may not be less than the underlying stock's fair 

market value at the date of the grant and generally have a term of four years. The amounts granted each calendar year 

to an employee or nonemployee is limited depending on the type of award.   

A summary of the Company’s stock options activity and related information is as follows: 

The fair value of the restricted stock awards was estimated at the date of the grant. The grant date fair value is the stock 

price on the date of grant. The unrecognized compensation expense calculated under the fair value method for shares 

expected to vest as of December 31, 2020 and December 31, 2019 was $389.48 and 545.69, respectively. The total fair 

value of the restricted stock awards vested during 2020 and 2019 was $ 158 and $85, respectively.  

8. DEBT  

Convertible Notes  

In 2019 and 2020 the Company issued convertible notes in the aggregate amount of  $975,000, with $825,000 maturing 

on May 21, 2021, $150,000 maturing on September 25, 2022. The notes totaling $975,000 are accruing at 5% interest 

per annum. If the Company does not pay the notes before the maturity date all principal and accrued interest converts 

into common stock equity of the Company at a price per share equal to the quotient of the lesser of (i) fair market value 

or (ii) $4,000,000, divided by the total number of Company Stock outstanding immediately prior. Conversion shall at an 

equity financing with gross proceeds of at least $750,000.  

Number of Awards Weighted Weighted Average Contract Term

Outstanding at December 31, 2018 - -

Granted 750,000 0.001$              

Vested (101,563)

Cancelled - -

Outstanding at December 31, 2019 648,438 0.001$              3.36

Granted 2,500

Vested (188,125)

Cancelled (1,875)

Outstanding at December 31, 2020 460,938 0.001$              2.35





ALLIBELLE FOODS, INC. DBA LUPII

NOTES TO FINANCIAL STATEMENTS

FOR YEAR ENDED TO DECEMBER 31, 2020 AND DECEMBER 31, 2019 

- 13 - 

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, 2020 

and 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.  

For the fiscal year ending December 31, 2020, the Company had federal cumulative net operating loss (“NOL”) 

carryforwards of $900,681, and the Company had state net operating loss (“NOL”) carryforwards of approximately 

$900,681. 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. The federal net 

operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on 

indefinitely.  

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not 

to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the 

position. As of December 31, 2020, and December 31, 2019, 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, 2020, and December 31, 2019, the Company had no accrued interest and penalties related to uncertain 

tax positions. 

10. RELATED PARTY 

The founder’s mom invested $10,000 in the convertible note discussed in note 12. 

11. 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. 

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, 2020, 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. 
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12. SUBSEQUENT EVENTS 

The Company has evaluated subsequent events for the period from December 31, 2020 through March 26, 2021 the 

date the financial statements were available to be issued.   

From January 1, 2021 until March 26, 2021, the company issued 14,333 share options to two advisors with defined 

vesting schedule.  

The company issued Convertible notes in the amount of $210,000 with valuation cap of $6 million. The notes carry an 

interest rate of 4% and matures after 24 months. As disclosed in Note 4, the founder’s mom invested $10,000 in this 

note. 

There have been no other events or transactions during this time which would have a material effect on these financial 

statements. 

13. 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 a net operating 

loss of $558,369, an operating cash flow loss of $632,079 and liquid assets in cash of $19,467, which less than a year 

worth of cash reserves as of December 31, 2020. The Company’s situation raises a substantial doubt on whether the 

entity can continue as a going concern in the next twelve months. 

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. During the next twelve months, the Company intends to fund its operations through debt and/or equity 

financing. 

There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is 

unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned 

development, which could harm its business, financial condition, and operating results. The accompanying financial 

statements do not include any adjustments that might result from these uncertainties. 
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H[P]c+QPbTS TPcX]V Xb Va^fX]V P]S V^X]V \^aT \PX]bcaTP\, JcX[[* R^]bd\Tab Tg_aTbb \PY^a R^]RTa]b Pa^d]S ]dcaXcX^] P]S \^aT

b_TRXUXRP[[h* VTccX]V T]^dVW P]S cWT aXVWc ch_T ^U _a^cTX] fWT] TPcX]V _[P]c+QPbTS, KWXb f^aah Xb cWT "/ aTPb^] fWh R^]bd\Tab

PQP]S^] P _[P]c QPbTS SXTc,

K̂ SPh _T^_[T PaT U^aRTS c^ RW^^bT QTcfTT] P]X\P[ _a^cTX]* _a^RTbbTS _[P]c _a^cTX]* ^a X\XcPcX^] \TPc, 9[[ cWaTT ^_cX^]b WPeT ]TVPcXeT

caPST+^UUb aT[PcTS c^ WTP[cW P]S cWT T]eXa^]\T]c,

Ac&b WMPI JRU E QIZ KIQIUEWMRQ RJ SURWIMQ* cWPc Xb _[P]c QPbTS P]S \X]X\P[[h _a^RTbbTS,
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;^]bd\Tab S^]&c WPeT c^ caPST ^UU ^] cPbcT* ]dcaXcX^]* ^a bdbcPX]PQX[Xch P]h\^aT, ETTc ^da WTa^ X]VaTSXT]c P]S `dTT]* cWT [d_X]X QTP],

Dd_XX Xb VROYMQK WLI SURWIMQ SURFOIP ZMWL >XSMQM FIEQV( RQI RJ WLI FIVW SURWIMQ VRXUGIV RQ WLI SOEQIW*



E^eT ^eTa b^h* _TPb* P]S RWXRZ_TPb + WLIUI&V E QIZ SURWIMQ MQ WRZQ"

5 VXVWEMQEFOI( UIKIQIUEWMYI GURS

Dd_X]X Xb P a^cPcX^] Ra^_ P]S ]Xca^VT] UXgTa* QT]TUXcX]V ^eTaP[[ b^X[ WTP[cW P]S aTVT]TaPcX]V ]dcaXT]c STUXRXT]c b^X[b, A] PSSXcX^]* Dd_X]X RP]

PSP_c TPbX[h c^ SXUUTaT]c R[X\PcTb P]S S^Tb ]^c aT`dXaT P [^c ^U fPcTa c^ Va^f, 9]S UX]P[[h* fWT] Xc R^\Tb c^ ;G0 T\XbbX^]b* QTP]b PaT

bd_TaX^a R^\_PaTS c^ ^cWTa _a^cTX]b,
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Dd_XX Xb d][TPbWX]V cWT _^fTa ^U cWT b\P[["Qdc"\XVWch Dd_X]X QTP] P]S SXbad_cX]V cWT QPa RPcTV^ah fXcW Xcb UXabc b]PRZ aP]VT* Dd_XX :Pab

+ WLI PRVW XQMTXI( QIZ YIKEQ SURWIMQ FEUV RQ WLI FORGN, Ac Xb ^]T ^U cWT UXabc fW^[T+QTP] QPbTS QPab ^] cWT \PaZTc,



Dd_XX QPab PaT PePX[PQ[T X] 2 SXbcX]Rc U[Pe^ab* fXcW ^][h 3+4 X]VaTSXT]cb j EOO RJ ZLMGL EUI YIKEQ EQH KOXWIQ)JUII ) EQH UIWEMO JRU

$.*44+FEU,





Ô da X]eTbc\T]c fX[[ T]PQ[T Dd_XX c^ Tg_P]S P]S bd__^ac Xcb aTcPX[ U^^c_aX]c P]S R^]cX]dT cWT \^\T]cd\ U^d]S X] T+R^\\TaRT,

KWT Qdii Pa^d]S Dd_XX Xb bca^]V, Dd_XX WPb QTT] UTPcdaTS X] >^aQTb* :dbX]Tbb A]bXSTa* >Pbc ;^\_P]h* NT[[)?^^S* ITUX]Tah06* P\^]Vbc

^cWTa X]U[dT]cXP[ WTP[cW P]S X]Sdbcah _dQ[XRPcX^]b, Dd_XX fPb P[b^ ^]T ^U cWT fX]]Tab ^U cWT 0.0. ET]&b @TP[cW J]PRZ 9fPaSb,
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Dd_XX WPb bTT] d]T`dXe^RP[[hßSRVMWMYI UIVSRQVIV ZMWL MWV GXVWRPIUV bX]RT [Pd]RWX]V, NXcW 0*1 VWEU UEWMQKV RQOMQI EQH .1%

GXVWRPIU UISIEW UEWIV X] 0.0/* Dd_XX WPb QdX[c P bca^]V Rdbc^\Ta QPbT ^U Dd_XX ?a^d_XTb,
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DLIUI ZI&UI KRMQK ) SURHXGW UREHPES

K̂ Va^f* Dd_XX fX[[ _dabdT P Ra^bb+RPcTV^ah bcaPcTVh* QdX[SX]V ^da QaP]S Pa^d]S ^f]X]V cWT [d_X]X QTP]* bX\X[Pa c^ fWPc GPc[h SXS fXcW

^Pcb P]S @X__TPb ^a :P]iP SXS fXcW RWXRZ_TPb,



AEGNEKMQK VROXWMRQV JRU E FIWWIU JXWXUI

NWX[T cWT U^^S X] ^da _PRZPVX]V Xb cWT QdbX]TbbTb R^aT U^Rdb* fWPc Xc Xb b^[S X] Xb P WXVW+_aX^aXch U^a db Pb fT[[, 9b P QaP]S ^] P \XbbX^]

c^ RaTPcT _a^SdRcb U^a _T^_[T P]S _[P]Tc* cWX]ZX]V PQ^dc _PRZPVX]V X\_PRc Xb d]Pe^XSPQ[T, 5OO RJ WLI SEGNEKMQK >XSMM XVIV MV

UIG\GOEFOI( X]R[dSX]V cWT _[PbcXR faP__Tab* fWXRW RP] QT aTRhR[TS X] bc^aT Sa^_+^UU _^X]cb, K̂ V^ ^]T bcT_ UdacWTa* >XSMM MV SEUWQIUMQK

ZMWL EQ RUKEQM]EWMRQ( 7OIEQ<XF( WR LIOS GROOIGW SOEVWMG JURP IQWIUMQK RXU RGIEQV* ^UUbTccX]V cWT T`dXeP[T]c ^U _PRZPVX]V fT dbT

hTPa[h U^a ^da QPab,

6XMOHMQK EQ #RZQEFOI# VXSSO\ GLEMQ

Dd_XX WPb bca^]V bd__[h RWPX] R^]]TRcX^]b cWPc fT WPeT STeT[^_TS ^eTa cWT [Pbc 3) hTPab8 P]S cWT [d_X]X bd__[h RWPX] Xb fT[[+

TbcPQ[XbWTS c^ QT PQ[T c^ bRP[T fXcW cWT QaP]S, @^fTeTa* Dd_XX WPb P eXbX^] ^U STeT[^_X]V P [^RP[ P]S ^f]PQ[T bd__[h RWPX] cWa^dVW

f^aZX]V fXcW [^RP[ UPa\Tab fW^ PaT [^^ZX]V U^a ]Tf aTVT]TaPcXeT Ra^_b c^ aTeXcP[XiT cWTXa b^X[b ,
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Dd_XX&b RdaaT]c X]eTbc^ab PaT P R^\QX]PcX^] ^U M;b* X]Sdbcah Tg_Tacb* P]S P]VT[ X]eTbc^ab,



NXcW bca^]V QPRZX]V Ua^\ ^da X]eTbc^ab P]S P] X]RaTSXQ[T Va^d_ ^U ZTh PSeXb^ab* >XSMM LEV WLI NI\ IOIPIQWV WR FI WLI QI[W FMK

MQKUIHMIQW)OIH FUEQH* [XZT @X__TPb ^a GPc[h* RQ WLI SEWL WRZEUH E VXGGIVVJXO I[MW7 PdcWT]cXR QaP]S P]S U^d]STa bc^ah* ]Tgc+fPeT

X]VaTSXT]c* bd__[h RWPX] PSeP]cPVT* P]S cWT d]X`dT PQX[Xch c^ TgcT]S ^da X]VaTSXT]c _[PcU^a\ PRa^bb RPcTV^aXTb,
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>^d]STab* AbPQT[[T P]S 9[[XT* PaT bTc+d_ U^a bdRRTbb, KWTXa _Tab^]P[ Y^da]Thb X] R^\QX]PcX^] fXcW cWTXa _a^UTbbX^]P[ QPRZVa^d]Sb ]^c

^][h \PZT cWT\ Tg_Tacb X] cWT UXT[S* Qdc P[b^ _a^eXSTb cWT\ fXcW X]Sdbcah Z]^f[TSVT ]TTSTS c^ bRP[T Dd_XX bdRRTbbUd[[h,

=VEFIOOI CWIMGLIQ( 7R):RXQHIU ' 79@ \^eTS Ua^\ =da^_T c^ cWT LJ X] 0./1, JWT f^aZTS R[^bT[h Pb P] TPa[h T\_[^hTT X] ^_TaPcX^]b*

Rdbc^\Ta bTaeXRT* P]S QdbX]Tbb STeT[^_\T]c fXcW U^d]SX]V cTP\b U^a ePaX^db TPa[h bcPVT* M;+QPRZTS bcPacd_b 'CXcRWT]bdaUX]V*

JPfhTa* M^hPVT ;^]ca^[( X] FO; X] cWT U^^S P]S cTRW b_PRT, AbPQT[[T WPb PSSXcX^]P[[h f^aZTS Pb P R^]bd[cP]c fXcW AUG][h* @d]Vaha^^c*

P]S ePaX^db ^cWTa bcPacd_b, 9b P [^]V cX\T _PbbX^]PcT eTVP]* RTacXUXTS X] _[P]c+QPbTS ]dcaXcX^] Ua^\ T+;^a]T[[* Pb fT[[ Pb cWT U^d]STa ^U

cWT H[P]cXUd[ H^SRPbc* bWT Xb ]^f R^\QX]X]V WTa bcPacd_ QPRZVa^d]S fXcW WTa STbXaT c^ b_aTPS _[P]c+QPbTS TPcX]V cWa^dVW Dd_XX,

AbPQT[[T WPb QTT] bcdShX]V [d_X]X QTP]b U^a cWT [Pbc 3) hTPab P]S WPb STeT[^_TS R[^bT aT[PcX^]bWX_b fXcW bd__[XTab PRa^bb =da^_T,

5OI[EQHUE 8IPSVWIU( 7R):RXQHIU ' 7?@ WPb b_T]c \^bc ^U WTa RPaTTa f^aZX]V PRa^bb cWT >^^S % :TeTaPVT X]Sdbcah* Q^cW PVT]Rh+

bXST P]S U^a >^acd]T 3.. QaP]Sb, JWT bcPacTS WTa RPaTTa Pc ;Pa[bQTaV ?a^d_ P]S \^bc aTRT]c[h* QTU^aT R^+U^d]SX]V Dd_XX* f^aZTS Pc

HT_bX;^ ^] cWT ?[^QP[ >^^Sb cTP\, 9c HT_bX;^* bWT [^^ZTS PUcTa cWT n:TccTa >^a Ô dm V[^QP[ X]]^ePcX^] PVT]SP P]S ^]T ^U cWT V[^QP[

:>O QaP]Sb, 9[[XT Xb P _PbbX^]PcT _[P]c+TPcTa cWPc QT[XTeTb fT RP] RWP]VT cWT f^a[S cWa^dVW fWPc fT _dc X] ^da Q^SXTb, @Ta STbXaT c^

WT[_ _T^_[T [TPS WTP[cWXTa* WP__XTa [XeTb WPb QTT] X]U^a\TS Qh WTa ^f] RWa^]XR WTP[cW RWP[[T]VTb, NXcW cWT RaTPcX^] ^U Dd_XX* bWT Xb

R^\QX]X]V WTa _PbbX^] P]S _a^UTbbX^]P[ Tg_TaXT]RT c^ WT[_ \PZT _[P]c+QPbTS TPcX]V ST[XRX^db P]S PRRTbbXQ[T, 9[[XT Xb P[b^ P RTacXUXTS

@^[XbcXR @TP[cW ;^PRW,
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THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES 
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND NEITHER IT NOR ANY 
SECURITIES ISSUABLE PURSUANT HERETO HAVE BEEN REGISTERED UNDER THE 
SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE.  THESE SECURITIES MAY NOT 
BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT 
AS PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE SECURITIES 
ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE 
REGISTRATION STATEMENT OR EXEMPTION THEREFROM.   

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S 
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY 
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY 
PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED 
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY 
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN PURCHASER. 

ALLIBELLE FOODS, INC. 

Crowd SAFE 

(Crowdfunding Simple Agreement for Future Equity) 

Series 2021  

THIS CERTIFIES THAT in exchange for the payment by [Investor Name] (the “Investor”, and 
together with all other Series 2021 Crowd SAFE holders, “Investors”) of $[________] (the “Purchase 

Amount”) on or about [Date of Crowd SAFE], 2021, Allibelle Foods, Inc. d/b/a Lupii, a Delaware 
corporation (the “Company”), hereby issues to the Investor the right to certain shares of the Company’s 
Capital Stock (defined below), subject to the terms set forth below.  

The “Discount” is 20%. 

The “Valuation Cap” is $6,000,000. 

See Section 2 for certain additional defined terms. 

1. Events 

(a) Equity Financing.   

(i) If an Equity Financing occurs before this instrument terminates in accordance with 
Sections 1(b)-(d) (“First Equity Financing”), the Company shall promptly notify the Investor of the 
closing of the First Equity Financing and of the Company’s discretionary decision to either (1) continue the 
term of this Crowd SAFE without converting the Purchase Amount to Capital Stock; or (2) issue to the 
Investor a number of shares of the CF Shadow Series of the Capital Stock (whether Preferred Stock or 
another class issued by the Company) sold in the First Equity Financing.  The number of shares of the CF 
Shadow Series of such Capital Stock shall equal the quotient obtained by dividing (x) the Purchase Amount 
by (y) the applicable Conversion Price (such applicable Conversion Price, the “First Equity Financing 
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Price”).  

(ii) If the Company elects to continue the term of this Crowd SAFE past the First 
Equity Financing and another Equity Financing occurs before the termination of this Crowd SAFE in 
accordance with Sections 1(b)-(d) (each, a “Subsequent Equity Financing”), the Company shall promptly 
notify the Investor of the closing of the Subsequent Equity Financing and of the Company’s discretionary 
decision to either (1) continue the term of this Crowd SAFE without converting the Investor’s Purchase 
Amount to Capital Stock; or (2) issue to the Investor a number of shares of the CF Shadow Series of the 
Capital Stock (whether Preferred Stock or another class issued by the Company) sold in the Subsequent 
Equity Financing.  The number of shares of the CF Shadow Series of such Capital Stock shall equal to the 
quotient obtained by dividing (x) the Purchase Amount by (y) the First Equity Financing Price.  

(iii) If the Investor fails to complete, execute and deliver any reasonable or necessary 
information and documentation requested by the Company or the Intermediary in order to effect the 
conversion of this Crowd SAFE, as contemplated in this Section 1(a), within thirty (30) calendar days of 
receipt of notice (whether actual or constructive) from the Company of the closing of the First Equity 
Financing, or Subsequent Equity Financing, as applicable, and of the Company’s decision to convert this 
Crowd Safe to Capital Stock, then the Investor shall only be eligible to receive a cash payment equal to the 
Purchase Amount (or a lesser amount as described below), and the Company shall keep a record of the cash 
payment that the Investor is entitled to claim; provided, that any unclaimed cash payment amount shall be 
subject to applicable state escheatment laws. If there are not enough funds to pay the Investor and holders 
of other Crowd SAFEs that failed to act as required herein (collectively, the “Cash-Default Investors”) in 
full, then all of the Company’s available funds will be allocated with equal priority and pro rata among the 
Cash-Default Investors to claim in proportion to their Purchase Amounts. 

(b) Liquidity Event. 

(i) If there is a Liquidity Event before the termination of this instrument and before 
any Equity Financing, the Investor must select, at its option, within thirty (30) days of receiving notice 
(whether actual or constructive), either (1) to receive a cash payment equal to the Purchase Amount (or a 
lesser amount as described below) or (2) to receive from the Company a number of shares of Common 
Stock equal to the Purchase Amount (or a lesser amount as described below) divided by the Liquidity Price.   

(ii) If there is a Liquidity Event after one or more Equity Financings have occurred but 
before the termination of this instrument, the Investor must select, at its option, within thirty (30) days of 
receiving notice (whether actual or constructive), either (1) to receive a cash payment equal to the Purchase 
Amount (or a lesser amount as described below) or (2) to receive from the Company a number of shares of 
the most recent issued Capital Stock (whether Preferred Stock or another class issued by the Company) 
equal to the Purchase Amount divided by the First Equity Financing Price. Shares of Capital Stock granted 
in connection therewith shall have the same liquidation rights and preferences as the shares of Capital Stock 
issued in connection with the Company’s most recent Equity Financing. 

(iii) If there are not enough funds to pay the Investor and holders of other Crowd SAFEs 
(collectively, the “Cash-Out Investors”) in full, then all of the Company’s available funds will be 
distributed with equal priority and pro rata among the Cash-Out Investors in proportion to their Purchase 
Amounts. In connection with this Section 1(b), the Purchase Amount (or a lesser amount as described 
below) will be due and payable by the Company to the Investor immediately prior to, or concurrent with, 
the consummation of the Liquidity Event.   

Notwithstanding Sections 1(b)(i)(2) or 1(b)(ii)(2), if the Company’s board of directors determines 
in good faith that delivery of Capital Stock to the Investor pursuant to Section 1(b)(i)(2) or Section 



- 3 - 

9858652_1 

1(b)(ii)(2) would violate applicable law, rule or regulation, then the Company shall deliver to Investor in 
lieu thereof, a cash payment equal to the fair market value of such Capital Stock, as determined in good 
faith by the Company’s board of directors.  

If the Investor fails to (i) complete, execute and deliver any reasonable or necessary information 
and documentation requested by the Company or the Intermediary in order to effect the conversion of this 
Crowd SAFE or (ii) notify Company of its selection to receive the cash payment or shares of the most 
recently issued Capital Stock, as contemplated in this Section 1(b), within thirty (30) calendar days of 
receipt of notice (whether actual or constructive) from the Company of such Liquidity Event, then the 
Investor shall only be eligible to receive the cash payment option, and the Company shall keep a record of 
the cash payment contemplated in Section 1(b) that the Investor is entitled to claim; provided, that any 
unclaimed cash payment amount shall be subject to applicable state escheatment laws.  

(c) Dissolution Event.  If there is a Dissolution Event before this instrument terminates in 
accordance with Sections 1(a) or 1(b), subject to the preferences applicable to any series of Preferred Stock, 
the Company will distribute its entire assets legally available for distribution with equal priority among the 
(i) Investors (on an as converted basis based on a valuation of Common Stock as determined in good faith 
by the Company’s board of directors at the time of Dissolution Event), (ii) all other holders of instruments 
sharing in the assets of the Company at the same priority as holders of Common Stock upon a Dissolution 
Event and (iii) and all holders of Common Stock.    

(d) Termination.  This instrument will terminate (without relieving the Company or the 
Investor of any obligations arising from a prior breach of or non-compliance with this instrument) upon the 
earlier to occur: (i) the issuance of shares, whether in Capital Stock or in the CF Shadow Series, to the 
Investor pursuant to Section 1(a) or Section 1(b); or (ii) the payment, or setting aside for payment, of 
amounts due to the Investor pursuant to Sections 1(b) or 1(c). 

2. Definitions 

“Capital Stock” means the capital stock of the Company, including, without limitation, Common 
Stock and Preferred Stock. 

“CF Shadow Series” shall mean a series of Capital Stock that is identical in all respects to the 
shares of Capital Stock (whether Preferred Stock or another class issued by the Company) issued in the 
relevant Equity Financing (e.g., if the Company sells Series A Preferred Stock in an Equity Financing, the 
Shadow Series would be Series A-CF Preferred Stock), except that:   

(i) CF Shadow Series shareholders shall have no voting rights and shall not be entitled 
to vote on any matter that is submitted to a vote or for the consent of the stockholders of 
the Company;  

 (ii) Each of the CF Shadow Series shareholders shall enter into a proxy agreement, in 
the form of Exhibit A attached hereto, appointing the Intermediary as its irrevocable proxy 
with respect to any matter to which CF Shadow Series shareholders are entitled to vote by 
law.  Entering into such proxy agreement is a condition of receiving CF Shadow Shares 
and such agreement provides that the Intermediary will vote with the majority of the 
holders of the relevant class of the Company's Capital Stock on any matters to which the 
proxy agreement applies; and  

(iii) CF Shadow Series shareholders have no information or inspection rights, except 
with respect to such rights deemed not waivable by laws. 
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“Change of Control” means (i) a transaction or series of related transactions in which any “person” 
or “group” (within the meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as 
amended), becomes the “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 
1934, as amended), directly or indirectly, of more than 50% of the outstanding voting securities of the 
Company having the right to vote for the election of members of the Company’s board of directors, (ii) any 
reorganization, merger or consolidation of the Company, other than a transaction or series of related 
transactions in which the holders of the voting securities of the Company outstanding immediately prior to 
such transaction or series of related transactions retain, immediately after such transaction or series of 
related transactions, at least a majority of the total voting power represented by the outstanding voting 
securities of the Company or such other surviving or resulting entity or (iii) a sale, lease or other disposition 
of all or substantially all of the assets of the Company.    

“Common Stock” means common stock, par value $0.001 per share, of the Company. 

“Conversion Price” means either: (i) the SAFE Price or (ii) the Discount Price, whichever 
calculation results in a greater number of shares of Capital Stock. 

“Discount Price” means the product of (i) the price per share of Capital Stock sold in an Equity 
Financing and (ii) 100% less the Discount. 

“Dissolution Event” means (i) a voluntary termination of operations, (ii) a general assignment for 
the benefit of the Company’s creditors, (iii) the commencement of a case (whether voluntary or involuntary) 
seeking relief under Title 11 of the United States Code (the “Bankruptcy Code”), or (iv) any other 
liquidation, dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 
involuntary. 

“Equity Financing” shall mean the next sale (or series of related sales) by the Company of its 
Equity Securities to one or more third parties following the date of this instrument from which the Company 
receives gross proceeds of not less than $1,000,000 cash or cash equivalent (excluding the conversion of 
any instruments convertible into or exercisable or exchangeable for Capital Stock, such as SAFEs or 
convertible promissory notes) with the principal purpose of raising capital. 

“Equity Securities” shall mean Common Stock or Preferred Stock or any securities convertible 
into, exchangeable for or conferring the right to purchase (with or without additional consideration) 
Common Stock or Preferred Stock, except in each case, (i) any security granted, issued and/or sold by the 
Company to any director, officer, employee, advisor or consultant of the Company in such capacity for the 
primary purpose of soliciting or retaining his, her or its services, (ii) any convertible promissory notes issued 
by the Company, and (iii) any SAFEs issued. 

“Fully Diluted Capitalization” shall mean the aggregate number, as of immediately prior to the 
First Equity Financing, of issued and outstanding shares of Capital Stock, assuming full conversion or 
exercise of all convertible and exercisable securities then outstanding, including shares of convertible 
Preferred Stock and all outstanding vested or unvested options or warrants to purchase Capital Stock, but 
excluding (i) the issuance of all shares of Capital Stock reserved and available for future issuance under 
any of the Company’s existing equity incentive plans, (ii) convertible promissory notes issued by the 
Company, (iii) any SAFEs, and (iv) any equity securities that are issuable upon conversion of any 
outstanding convertible promissory notes or SAFEs. 

“Intermediary” means OpenDeal Portal LLC, a registered securities crowdfunding portal 
CRD#283874, or a qualified successor. 
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“IPO” means: (A) the completion of an underwritten initial public offering of Capital Stock by the 
Company pursuant to: (I) a final prospectus for which a receipt is issued by a securities commission of the 
United States or of a province of Canada, or (II) a registration statement which has been filed with the 
United States Securities and Exchange Commission and is declared effective to enable the sale of Capital 
Stock by the Company to the public, which in each case results in such equity securities being listed and 
posted for trading or quoted on a recognized exchange; or (B) the completion of a reverse merger or take-
over whereby an entity (I) whose securities are listed and posted for trading or quoted on a recognized 
exchange, or (II) is a reporting issuer in the United States or the equivalent in any foreign jurisdiction, 
acquires all of the issued and outstanding Capital Stock of the Company.. 

“Liquidity Capitalization” means the number, as of immediately prior to the Liquidity Event, of 
shares of the Company’s capital stock (on an as-converted basis) outstanding, assuming exercise or 
conversion of all outstanding vested and unvested options, warrants and other convertible securities, but
excluding: (i) shares of Capital Stock reserved and available for future grant under any equity incentive or 
similar plan; (ii) any SAFEs; and (iii) convertible promissory notes.  

“Liquidity Event” means a Change of Control or an IPO.  

“Liquidity Price” means the price per share equal to (x) the Valuation Cap divided by (y) the 
Liquidity Capitalization. 

“Lock-up Period” means the period commencing on the date of the final prospectus relating to the 
Company’s IPO, and ending on the date specified by the Company and the managing underwriter(s). Such 
period shall not exceed one hundred eighty (180) days, or such other period as may be requested by the 
Company or an underwriter to accommodate regulatory restrictions on (i) the publication or other 
distribution of research reports, and (ii) analyst recommendations and opinions. 

“Preferred Stock” means the preferred stock of the Company. 

“Regulation CF” means Regulation Crowdfunding promulgated under the Securities Act. 

“SAFE” means any simple agreement for future equity (or other similar agreement), including a 
Crowd SAFE, which is issued by the Company for bona fide financing purposes and which may convert 
into Capital Stock in accordance with its terms. 

“SAFE Price” means the price per share equal to (x) the Valuation Cap divided by (y) the Fully 
Diluted Capitalization. 

3.  Company Representations 

(a) The Company is a corporation duly incorporated, validly existing and in good standing 
under the laws of the state of its incorporation, and has the power and authority to own, lease and operate 
its properties and carry on its business as now conducted. 

(b) The execution, delivery and performance by the Company of this instrument is within the 
power of the Company and, other than with respect to the actions to be taken when equity is to be issued to 
Investor, has been duly authorized by all necessary actions on the part of the Company.  This instrument 
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in 
accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general application 
relating to or affecting the enforcement of creditors’ rights generally and general principles of equity.  To 
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the knowledge of the Company, it is not in violation of (i) its current charter or bylaws; (ii) any material 
statute, rule or regulation applicable to the Company; or (iii) any material indenture or contract to which 
the Company is a party or by which it is bound, where, in each case, such violation or default, individually, 
or together with all such violations or defaults, could reasonably be expected to have a material adverse 
effect on the Company. 

(c) The performance and consummation of the transactions contemplated by this instrument 
do not and will not: (i) violate any material judgment, statute, rule or regulation applicable to the Company; 
(ii) result in the acceleration of any material indenture or contract to which the Company is a party or by 
which it is bound; or (iii) result in the creation or imposition of any lien upon any property, asset or revenue 
of the Company or the suspension, forfeiture, or nonrenewal of any material permit, license or authorization 
applicable to the Company, its business or operations. 

(d) No consents or approvals are required in connection with the performance of this 
instrument, other than: (i) the Company’s corporate approvals; (ii) any qualifications or filings under 
applicable securities laws; and (iii) necessary corporate approvals for the authorization of shares of CF 
Shadow Series issuable pursuant to Section 1. 

(e) The Company shall, prior to the conversion of this instrument, reserve from its authorized 
but unissued shares of Capital Stock for issuance and delivery upon the conversion of this instrument, such 
number of shares of the Capital Stock as necessary to effect the conversion contemplated by this instrument, 
and, from time to time, will take all steps necessary to amend its charter to provide sufficient 
authorized numbers of shares of the Capital Stock issuable upon the conversion of this instrument.  All such 
shares shall be duly authorized, and when issued upon any such conversion, shall be validly issued, fully 
paid and non-assessable, free and clear of all liens, security interests, charges and other encumbrances or 
restrictions on sale and free and clear of all preemptive rights, except encumbrances or restrictions arising 
under federal or state securities laws. 

(f) The Company is (i) not required to file reports pursuant to Section 13 or Section 15(d) of 
the Exchange Act, (ii) not an investment company as defined in Section 3 of the Investment Company Act 
of 1940 (the “Investment Company Act”), and is not excluded from the definition of investment company 
by Section 3(b) or Section 3(c) of the Investment Company Act, (iii) not disqualified from selling securities 
under Rule 503(a) of Regulation CF, (iv) not barred from selling securities under Section 4(a)(6) of the 
Securities Act due to a failure to make timely annual report filings, (vi) not planning to engage in a merger 
or acquisition with an unidentified company or companies, and (vii) organized under, and subject to, the 
laws of a state or territory of the United States or the District of Columbia. 

(g) The Company has, or will shortly after the issuance of this instrument, engage a transfer 
agent registered with the U.S. Securities and Exchange Commission to act as the sole registrar and transfer 
agent for the Company with respect to the Crowd SAFE. 

(h) The Company is (i) not required to file reports pursuant to section 13 or section 15(d) of 
the Securities Exchange Act of 1934 (the “Exchange Act”), (ii) not an investment company as defined in 
section 3 of the Investment Company Act of 1940, and is not excluded from the definition of investment 
company by section 3(b) or section 3(c) of such Act, (iii) not disqualified from selling securities under Rule 
503(a) of Regulation CF, (iv) not barred from selling securities under §4(a)(6) due to a failure to make 
timely annual report filings, (vi) not planning to engage in a merger or acquisition with an unidentified 
company or companies, and (vii) organized under, and subject to, the laws of a state or territory of the 
United States or the District of Columbia. 

4.  Investor Representations 
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(a) The Investor has full legal capacity, power and authority to execute and deliver this 
instrument and to perform its obligations hereunder.  This instrument constitutes a valid and binding 
obligation of the Investor, enforceable in accordance with its terms, except as limited by bankruptcy, 
insolvency or other laws of general application relating to or affecting the enforcement of creditors’ rights 
generally and general principles of equity.  

(b) The Investor has been advised that this instrument and the underlying securities have not 
been registered under the Securities Act or any state securities laws and are offered and sold hereby pursuant 
to Section 4(a)(6) of the Securities Act.  The Investor understands that neither this instrument nor the 
underlying securities may be resold or otherwise transferred unless they are registered under the Securities 
Act and applicable state securities laws or pursuant to Rule 501 of Regulation CF, in which case certain 
state transfer restrictions may apply. 

(c) The Investor is purchasing this instrument and the securities to be acquired by the Investor 
hereunder for its own account for investment, not as a nominee or agent, and not with a view to, or for 
resale in connection with, the distribution thereof, and the Investor has no present intention of selling, 
granting any participation in, or otherwise distributing the same. The Investor understands that the 
Securities have not been, and will not be, registered under the Securities Act or any state securities laws, 
by reason of specific exemptions under the provisions thereof which depend upon, among other things, the 
bona fide nature of the investment intent and the accuracy of each Investor’s representations as expressed 
herein. 

(d) The Investor acknowledges, and is purchasing this instrument in compliance with, the 
investment limitations set forth in Rule 100(a)(2) of Regulation CF, promulgated under Section 4(a)(6)(B) 
of the Securities Act. 

(e) The Investor acknowledges that the Investor has received all the information the Investor 
has requested from the Company and the Investor considers necessary or appropriate for deciding whether 
to acquire this instrument and the underlying securities, and the Investor represents that the Investor has 
had an opportunity to ask questions and receive answers from the Company regarding the terms and 
conditions of this instrument and the underlying securities and to obtain any additional information 
necessary to verify the accuracy of the information given to the Investor.  In deciding to purchase this 
instrument, the Investor is not relying on the advice or recommendations of the Company or of the 
Intermediary and the Investor has made its own independent decision that an investment in this instrument 
and the underlying securities is suitable and appropriate for the Investor.  The Investor understands that no 
federal or state agency has passed upon the merits or risks of an investment in this instrument and the 
underlying securities or made any finding or determination concerning the fairness or advisability of this 
investment. 

(f) The Investor understands and acknowledges that as a Crowd SAFE investor, the Investor 
shall have no voting, information or inspection rights, aside from any disclosure requirements the Company 
is required to make under relevant securities regulations. 

(g) The Investor understands that no public market now exists for any of the securities 
issued by the Company, and that the Company has made no assurances that a public market will ever 
exist for this instrument and the securities to be acquired by the Investor hereunder. 

(h) The Investor is not (i) a citizen or resident of a geographic area in which the purchase or 
holding of the Crowd SAFE and the underlying securities is prohibited by applicable law, decree, 
regulation, treaty, or administrative act, (ii) a citizen or resident of, or located in, a geographic area that is 
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subject to U.S. or other applicable sanctions or embargoes, or (iii) an individual, or an individual employed 
by or associated with an entity, identified on the U.S. Department of Commerce’s Denied Persons or Entity 
List, the U.S. Department of Treasury’s Specially Designated Nationals List, the U.S. Department of State’s 
Debarred Parties List or other applicable sanctions lists. Investor hereby represents and agrees that if 
Investor’s country of residence or other circumstances change such that the above representations are no 
longer accurate, Investor will immediately notify Company. Investor further represents and warrants that it 
will not knowingly sell or otherwise transfer any interest in the Crowd SAFE or the underlying securities 
to a party subject to U.S. or other applicable sanctions. 

(i) If the Investor is not a United States person (as defined by Section 7701(a)(30) of the 
Internal Revenue Code of 1986, as amended), the Investor hereby represents that it has satisfied itself as to 
the full observance of the laws of its jurisdiction in connection with any invitation, subscription and 
payment for, and continued ownership of, its beneficial interest in the Crowd SAFE and the underlying 
securities will not violate any applicable securities or other laws of the Investor’s jurisdiction, including (i) 
the legal requirements within its jurisdiction for the subscription and the purchase of its beneficial interest 
in the Crowd SAFE; (ii) any foreign exchange restrictions applicable to such subscription and 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, conversion, redemption, sale, or 
transfer of its beneficial interest in the Crowd SAFE and the underlying securities. The Investor 
acknowledges that the Company has taken no action in foreign jurisdictions with respect to the Crowd 
SAFE (and the Investor’s beneficial interest therein) and the underlying securities. 

(j) If the Investor is a corporate entity: (i) such corporate entity is duly incorporated, validly 
existing and in good standing under the laws of the state of its incorporation, and has the power and authority 
to enter into this Crowd SAFE; (ii) the execution, delivery and performance by the Investor of the 
Agreement is within the power of the Investor and has been duly authorized by all necessary actions on the 
part of the Investor; (iii) to the knowledge of the Investor, it is not in violation of its current charter or 
bylaws, any material statute, rule or regulation applicable to the Investor; and (iv) the performance the 
Agreement does not and will not violate any material judgment, statute, rule or regulation applicable to the 
Investor; result in the acceleration of any material indenture or contract to which the Investor is a party or 
by which it is bound, or otherwise result in the creation or imposition of any lien upon the Purchase Amount. 

(k) The Investor further acknowledges that it has read, understood, and had ample opportunity 
to ask Company questions about its business plans, “Risk Factors,” and all other information presented in 
the Company’s Form C and the offering documentation filed with the SEC.  

(l) The Investor represents that the Investor understands the substantial likelihood that the 
Investor will suffer a TOTAL LOSS of all capital invested, and that Investor is prepared to bear the risk 
of such total loss. 

5.  Transfer Restrictions.  

(a) The Investor hereby agrees that during the Lock-up Period it will not, without the prior 
written consent of the managing underwriter: (A) lend; offer; pledge; sell; contract to sell; sell any option 
or contract to purchase; purchase any option or contract to sell; grant any option, right, or warrant to 
purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock or any 
securities convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock 
(whether such shares or any such securities are then owned by the Investor or are thereafter acquired); or 
(B) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the 
economic consequences of ownership of such securities; whether any such transaction described in clause 
(A) or (B) above is to be settled by delivery of Common Stock or other securities, in cash, or otherwise.  
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(b) The foregoing provisions of Section 5(a) will: (x) apply only to the IPO and will not apply 
to the sale of any shares to an underwriter pursuant to an underwriting agreement; (y) not apply to the 
transfer of any shares to any trust for the direct or indirect benefit of the Investor or the immediate family 
of the Investor, provided that the trustee of the trust agrees to be bound in writing by the restrictions set 
forth herein, and provided further that any such transfer will not involve a disposition for value; and (z) be 
applicable to the Investor only if all officers and directors of the Company are subject to the same 
restrictions and the Company uses commercially reasonable efforts to obtain a similar agreement from all 
stockholders individually owning more than 5% of the outstanding Common Stock or any securities 
convertible into or exercisable or exchangeable (directly or indirectly) for Common Stock.  
Notwithstanding anything herein to the contrary, the underwriters in connection with the IPO are intended 
third-party beneficiaries of Section 5(a) and will have the right, power and authority to enforce the 
provisions hereof as though they were a party hereto.  The Investor further agrees to execute such 
agreements as may be reasonably requested by the underwriters in connection with the IPO that are 
consistent with Section 5(a) or that are necessary to give further effect thereto. 

(c) In order to enforce the foregoing covenant, the Company may impose stop transfer 
instructions with respect to the Investor’s registrable securities of the Company (and the Company shares 
or securities of every other person subject to the foregoing restriction) until the end of the Lock-up Period. 
The Investor agrees that a legend reading substantially as follows will be placed on all certificates 
representing all of the Investor’s registrable securities of the Company (and the shares or securities of the 
Company held by every other person subject to the restriction contained in Section 5(a)): 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 
LOCK-UP PERIOD BEGINNING ON THE EFFECTIVE DATE OF THE COMPANY’S 
REGISTRATION STATEMENT FILED UNDER THE SECURITIES ACT OF 1933, AS 
AMENDED, AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY 
AND THE ORIGINAL HOLDER OF THESE SECURITIES, A COPY OF WHICH MAY 
BE OBTAINED AT THE COMPANY’S PRINCIPAL OFFICE.  SUCH LOCK-UP 
PERIOD IS BINDING ON TRANSFEREES OF THESE SECURITIES. 

(d) Without in any way limiting the representations and warranties set forth in Section 4 above, 
the Investor further agrees not to make any disposition of all or any portion of this instrument or the 
underlying securities unless and until the transferee has agreed in writing for the benefit of the Company to 
make the representations and warranties set out in Section 4 and the undertaking set out in Section 5(a) and: 

(i) There is then in effect a registration statement under the Securities Act covering 
such proposed disposition and such disposition is made in accordance with such registration statement; or 

(ii) The Investor shall have notified the Company of the proposed disposition and shall 
have furnished the Company with a detailed statement of the circumstances surrounding the proposed 
disposition and, if reasonably requested by the Company, the Investor shall have furnished the Company 
with an opinion of counsel reasonably satisfactory to the Company that such disposition will not require 
registration of such shares under the Securities Act.   

(e) The Investor agrees that it shall not make any disposition of this instrument or any 
underlying securities to any of the Company’s competitors, as determined by the Company in good faith. 

(f) The Investor understands and agrees that the Company will place the legend set forth below 
or a similar legend on any book entry or other forms of notation evidencing this Crowd SAFE and any 
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certificates evidencing the underlying securities, together with any other legends that may be required by 
state or federal securities laws, the Company’s charter or bylaws, any other agreement between the Investor 
and the Company or any agreement between the Investor and any third party:  

THIS INSTRUMENT HAS BEEN ISSUED PURSUANT TO SECTION 4(A)(6) OF THE 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND 
NEITHER IT NOR ANY SECURITIES ISSUABLE PURSUANT HERETO HAVE 
BEEN REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS 
OF ANY STATE.  THESE SECURITIES MAY NOT BE OFFERED, SOLD OR 
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS 
PERMITTED BY RULE 501 OF REGULATION CROWDFUNDING UNDER THE 
SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT 
TO AN EFFECTIVE REGISTRATION STATEMENT OR EXEMPTION 
THEREFROM. 

6. Miscellaneous 

(a) The Investor agrees to take any and all actions determined in good faith by the Company’s 
board of directors to be advisable to reorganize this instrument and any shares of Capital Stock issued 
pursuant to the terms of this instrument into a special purpose vehicle or other entity designed to aggregate 
the interests of holders of Crowd SAFEs. 

(b) Any provision of this instrument may be amended, waived or modified only upon the 
written consent of either (i) the Company and the Investor, or (ii) the Company and the majority of the 
Investors (calculated based on the Purchase Amount of each Investors Crowd SAFE). 

(c) Any notice required or permitted by this instrument will be deemed sufficient when 
delivered personally or by overnight courier or sent by email to the relevant address listed on the signature 
page, or 48 hours after being deposited in the U.S. mail as certified or registered mail with postage prepaid, 
addressed to the party to be notified at such party’s address listed on the signature page, as subsequently 
modified by written notice. 

(d) The Investor is not entitled, as a holder of this instrument, to vote or receive dividends or 
be deemed the holder of Capital Stock for any purpose, nor will anything contained herein be construed to 
confer on the Investor, as such, any of the rights of a stockholder of the Company or any right to vote for 
the election of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or 
withhold consent to any corporate action or to receive notice of meetings, or to receive subscription rights 
or otherwise until shares have been issued upon the terms described herein. 

(e) Neither this instrument nor the rights contained herein may be assigned, by operation of 
law or otherwise, by either party without the prior written consent of the other; provided, however, that this 
instrument and/or the rights contained herein may be assigned without the Company’s consent by the 
Investor to any other entity who directly or indirectly, controls, is controlled by or is under common control 
with the Investor, including, without limitation, any general partner, managing member, officer or director 
of the Investor, or any venture capital fund now or hereafter existing which is controlled by one or more 
general partners or managing members of, or shares the same management company with, the Investor; and 
provided, further, that the Company may assign this instrument in whole, without the consent of the 
Investor, in connection with a reincorporation to change the Company’s domicile.   
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(f) In the event any one or more of the terms or provisions of this instrument is for any reason 
held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event that any one 
or more of the terms or provisions of this instrument operate or would prospectively operate to invalidate 
this instrument, then such term(s) or provision(s) only will be deemed null and void and will not affect any 
other term or provision of this instrument and the remaining terms and provisions of this instrument will 
remain operative and in full force and effect and will not be affected, prejudiced, or disturbed thereby.  

(g) All securities issued under this instrument may be issued in whole or fractional parts, in 
the Company’s sole discretion. 

(h) All rights and obligations hereunder will be governed by the laws of the State of New York, 
without regard to the conflicts of law provisions of such jurisdiction. 

(i) Any dispute, controversy or claim arising out of, relating to or in connection with this 
instrument, including the breach or validity thereof, shall be determined by final and binding arbitration 
administered by the American Arbitration Association (the “AAA”) under its Commercial Arbitration 
Rules and Mediation Procedures (“Commercial Rules”).  The award rendered by the arbitrator shall be 
final, non-appealable and binding on the parties and may be entered and enforced in any court having 
jurisdiction.  There shall be one arbitrator agreed to by the parties within twenty (20) days of receipt by 
respondent of the request for arbitration or, in default thereof, appointed by the AAA in accordance with its 
Commercial Rules.  The place of arbitration shall be New York, NY.  Except as may be required by law or 
to protect a legal right, neither a party nor the arbitrator may disclose the existence, content or results of 
any arbitration without the prior written consent of the other parties. 

(j) The parties acknowledge and agree that for United States federal and state income tax 
purposes this Crowd SAFE is, and at all times has been, intended to be characterized as stock, and more 
particularly as common stock for purposes of Sections 304, 305, 306, 354, 368, 1036 and 1202 of the 
Internal Revenue Code of 1986, as amended. Accordingly, the parties agree to treat this Crowd SAFE 
consistent with the foregoing intent for all United States federal and state income tax purposes (including, 
without limitation, on their respective tax returns or other informational statements). 

(k) The Investor agrees any action contemplated by this Crowd SAFE and requested by the 
Company must be completed by the Investor within thirty (30) calendar days of receipt of the relevant 
notice (whether actual or constructive) to the Investor.  

 (Signature page follows)  
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 
delivered. 

ALLIBELLE FOODS, INC. 

By: /s/ Isabelle Steichen-Ennis  
Name:  Isabelle Steichen-Ennis  
Title:  President and Director  
Address:  767A Bergen Street, 3F, Brooklyn, NY 11238 
Email: isabelle@getlupii.com 

INVESTOR: 

By: 
Name:  



- 13 - 

9858652_1 

Exhibit A – CF Shadow Share Proxy

Irrevocable Proxy 

Reference is hereby made to a certain Crowdfunding Simple Agreement for Future Equity (the “Crowd 

SAFE”) dated [Date of Crowd SAFE], 2021 between Allibelle Foods, Inc. d/b/a Lupii, a Delaware 
corporation (the “Company”) and [Investor Name] (“Stockholder”). Capitalized terms used but not 
defined herein shall have the respective meanings ascribed thereto in the Crowd SAFE. In connection 
with a conversion of Stockholder’s investment in the Crowd SAFE into Capital Stock of a CF Shadow 
Series (as defined in the Crowd SAFE) pursuant to the Crowd SAFE, the Stockholder and OpenDeal 
Portal LLC (the “Intermediary”) as another holder of Capital Stock of a CF Shadow Series hereby agree 
as follows: 

1) Grant of Irrevocable Proxy. 

a) With respect to all of the shares of Capital Stock of CF Shadow Series owned by the Stockholder 
as of the date of this Irrevocable Proxy or any subsequent date (the “Shares”), Stockholder 
hereby grants to Intermediary an irrevocable proxy under Section 212 of the Delaware General 
Corporation Law to vote the Shares in any manner that the Intermediary may determine in its sole 
and absolute discretion.  For the avoidance of doubt, the Intermediary, as the holder of the 
irrevocable proxy (rather than the Stockholder) will vote the Shares with respect to all 
shareholder meetings and other actions (including actions by written consent in lieu of a meeting) 
on which holders of Shares may be entitled to vote. The Intermediary hereby agrees to vote all 
Shares consistently with the majority of the shares on which the CF Shadow Series is based. This 
proxy revokes any other proxy granted by the Stockholder at any time with respect to the Shares. 

b) The Intermediary shall have no duty, liability or obligation whatsoever to the Stockholder arising 
out of the Intermediary’s exercise of this irrevocable proxy. The Stockholder expressly 
acknowledges and agrees that (i) the Stockholder will not impede the exercise of the 
Intermediary’s rights under this irrevocable proxy and (ii) the Stockholder waives and 
relinquishes any claim, right or action the Stockholder might have, as a stockholder of the 
Company or otherwise, against the Intermediary or any of its affiliates or agents (including any 
directors, officers, managers, members, and employees) in connection with any exercise of the 
irrevocable proxy granted hereunder. 

c) This irrevocable proxy shall expire as to those Shares on the earlier of (i) the date that such 
Shares are converted into Common Stock of the Company or (ii) the date that such Shares are 
converted to cash or a cash equivalent, but shall continue as to any Shares not so converted. 

2) Legend. The Stockholder agrees to permit an appropriate legend on certificates evidencing the Shares 
or any transfer books or related documentation of ownership reflecting the grant of the irrevocable 
proxy contained in the foregoing Section 1. 

3) Representations and Warranties. The Stockholder represents and warrants to the Intermediary as 
follows: 

a) The Stockholder has all the necessary rights, power and authority to execute, deliver and perform 
his obligations under this Irrevocable Proxy. This Irrevocable Proxy has been duly executed and 
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delivered by the Stockholder and constitutes such Stockholder’s legal and valid obligation 
enforceable against the Stockholder in accordance with its terms. 

b) The Stockholder is the record owner of the Shares listed under the name on this Appendix A and 
the Stockholder has plenary voting and dispositive power with respect to such Shares; the 
Stockholder owns no other shares of the capital stock of the Company; there are no proxies, 
voting trusts or other agreements or understandings to which such Stockholder is a party or bound 
by and which expressly require that any of the Shares be voted in any specific manner other than 
pursuant to this irrevocable proxy; and the Stockholder has not entered into any agreement or 
arrangement inconsistent with this Irrevocable Proxy. 

4) Equitable Remedies. The Stockholder acknowledges that irreparable damage would result if this 
Irrevocable Proxy is not specifically enforced and that, therefore, the rights and obligations of the 
Intermediary may be enforced by a decree of specific performance issued by arbitration pursuant to 
the Crowd SAFE, and appropriate injunctive relief may be applied for and granted in connection 
therewith. Such remedies shall, however, not be exclusive and shall be in addition to any other 
remedies that the Intermediary may otherwise have available. 

5) Defined Terms. All terms defined in this Irrevocable Proxy shall have the meaning defined herein. 
All other terms will be interpreted in accordance with the Crowd SAFE. 

6) Amendment. Any provision of this instrument may be amended, waived or modified only upon the 
written consent of the (i) the Stockholder and (ii) the Intermediary. 

7) Assignment. 

a) In the event the Stockholder wishes to transfer, sell, hypothecate or otherwise assign any Shares, 
the Stockholder hereby agrees to require, as a condition of such action, that the counterparty or 
counterparties thereto must enter into a proxy agreement with the Intermediary substantially 
identical to this Irrevocable Proxy. 

b) The Intermediary may transfer its rights as Holder under this instrument after giving prior written 
notice to the Stockholder. 

8) Severability. In the event any one or more of the terms or provisions of this instrument is for any 
reason held to be invalid, illegal or unenforceable, in whole or in part or in any respect, or in the event 
that any one or more of the terms or provisions of this instrument operate or would prospectively 
operate to invalidate this instrument, then such term(s) or provision(s) only will be deemed null and 
void and will not affect any other term or provision of this instrument and the remaining terms and 
provisions of this instrument will remain operative and in full force and effect and will not be 
affected, prejudiced, or disturbed thereby. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and 
delivered. 

INVESTOR: INTERMEDIARY: 

By: By:
Name: Name: Authorized Signatory, OpenDeal Portal 

LLC d/b/a Republic
Date Date
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EXHIBIT D 

Video Transcript



4X MALE IR 1RABEKKE :SEICHEM AMD 1YL )KKIE ,ELORSEQ AMD VE AQE SHE CN-founders of Lupii. We 
are based in NYC and we are making a range of Lupini bean powered snack bites. We are 
redefining the conversation around plant based protein by introducing the best source of plant 
based protein which is the lupini bean and we are doing that in a convenient and delicious 
format. Lupini beans are so unique because they have the highest concentration of plant based 
protein among all beans, they are packed with fiber and have almost no net carbs. In addition, 
they are nitrogen fixers so a great crop to grow for regenerative agriculture and they only need 
minimal water to flourish.  

>HASYR RN EWCISIMG IR SHAS NTQ BAQ IR A KISSKE BISE$ RN ISYR A KISSKE RPTAQE BAQ FNQLAS& ;HIR IR ACSTAK
food, 5 or 6 ingredients depending on the flavor, there are no preservatives, not added 
sweeteners. We have a delicious product. We know the world is evolving and people are 
becoming much more aware about what they are putting into their bodies so if we can offer 
people something that is both healthy and delicious that is really the ultimate goal. We really 
believe in building a platform ultimately for lupini bean and renaming that conversation around 
plant based protein. Lupini beans have been exploding in Europe. Their nutritional benefits, their 
sustainability profile, and their versatility to be used across categories positions them uniquely to 
take over the US market. We are constantly thinking about and will really put a lot of rigor 
around what is going to be that pipeline of products that we will go to next and what is the 
roadmap for growth for us. Every change that you make, every little conscious decision really 
LASSEQR& )MD RN ISYR MNS ABNTS BEIMG OEQFECS$ BEIMG UEGAM NQ OKAMS BARED$ XNT CAM BE VHASEUEQ
you want. What we want to do is offer you a really delicious source of plant based protein that is 
good for you, and good for the planet.  
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H[P]c+QPbTS TPcX]V Xb Va^fX]V P]S V^X]V \^aT \PX]bcaTP\, JcX[[* R^]bd\Tab Tg_aTbb \PY^a R^]RTa]b Pa^d]S ]dcaXcX^] P]S \^aT

b_TRXUXRP[[h* VTccX]V T]^dVW P]S cWT aXVWc ch_T ^U _a^cTX] fWT] TPcX]V _[P]c+QPbTS, KWXb f^aah Xb cWT "/ aTPb^] fWh R^]bd\Tab

PQP]S^] P _[P]c QPbTS SXTc,

K̂ SPh _T^_[T PaT U^aRTS c^ RW^^bT QTcfTT] P]X\P[ _a^cTX]* _a^RTbbTS _[P]c _a^cTX]* ^a X\XcPcX^] \TPc, 9[[ cWaTT ^_cX^]b WPeT ]TVPcXeT

caPST+^UUb aT[PcTS c^ WTP[cW P]S cWT T]eXa^]\T]c,

Ac&b WMPI JRU E QIZ KIQIUEWMRQ RJ SURWIMQ* cWPc Xb _[P]c QPbTS P]S \X]X\P[[h _a^RTbbTS,

5FCLKAFE

-2/<<* E;8 >FB<@< 584@ 54D87 D@46= 6A?B4@J& , 58EE8C BCAE8<@
DAFC68 9AC JAF 4@7 E;8 B>4@8E

;^]bd\Tab S^]&c WPeT c^ caPST ^UU ^] cPbcT* ]dcaXcX^]* ^a bdbcPX]PQX[Xch P]h\^aT, ETTc ^da WTa^ X]VaTSXT]c P]S `dTT]* cWT [d_X]X QTP],

Dd_XX Xb VROYMQK WLI SURWIMQ SURFOIP ZMWL >XSMQM FIEQV( RQI RJ WLI FIVW SURWIMQ VRXUGIV RQ WLI SOEQIW*



E^eT ^eTa b^h* _TPb* P]S RWXRZ_TPb + WLIUI&V E QIZ SURWIMQ MQ WRZQ"

5 VXVWEMQEFOI( UIKIQIUEWMYI GURS

Dd_X]X Xb P a^cPcX^] Ra^_ P]S ]Xca^VT] UXgTa* QT]TUXcX]V ^eTaP[[ b^X[ WTP[cW P]S aTVT]TaPcX]V ]dcaXT]c STUXRXT]c b^X[b, A] PSSXcX^]* Dd_X]X RP]

PSP_c TPbX[h c^ SXUUTaT]c R[X\PcTb P]S S^Tb ]^c aT`dXaT P [^c ^U fPcTa c^ Va^f, 9]S UX]P[[h* fWT] Xc R^\Tb c^ ;G0 T\XbbX^]b* QTP]b PaT

bd_TaX^a R^\_PaTS c^ ^cWTa _a^cTX]b,
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Dd_XX Xb d][TPbWX]V cWT _^fTa ^U cWT b\P[["Qdc"\XVWch Dd_X]X QTP] P]S SXbad_cX]V cWT QPa RPcTV^ah fXcW Xcb UXabc b]PRZ aP]VT* Dd_XX :Pab

+ WLI PRVW XQMTXI( QIZ YIKEQ SURWIMQ FEUV RQ WLI FORGN, Ac Xb ^]T ^U cWT UXabc fW^[T+QTP] QPbTS QPab ^] cWT \PaZTc,



Dd_XX QPab PaT PePX[PQ[T X] 2 SXbcX]Rc U[Pe^ab* fXcW ^][h 3+4 X]VaTSXT]cb j EOO RJ ZLMGL EUI YIKEQ EQH KOXWIQ)JUII ) EQH UIWEMO JRU

$.*44+FEU,





Ô da X]eTbc\T]c fX[[ T]PQ[T Dd_XX c^ Tg_P]S P]S bd__^ac Xcb aTcPX[ U^^c_aX]c P]S R^]cX]dT cWT \^\T]cd\ U^d]S X] T+R^\\TaRT,

KWT Qdii Pa^d]S Dd_XX Xb bca^]V, Dd_XX WPb QTT] UTPcdaTS X] >^aQTb* :dbX]Tbb A]bXSTa* >Pbc ;^\_P]h* NT[[)?^^S* ITUX]Tah06* P\^]Vbc

^cWTa X]U[dT]cXP[ WTP[cW P]S X]Sdbcah _dQ[XRPcX^]b, Dd_XX fPb P[b^ ^]T ^U cWT fX]]Tab ^U cWT 0.0. ET]&b @TP[cW J]PRZ 9fPaSb,

+LJKFD=IJ

1;AFD4@7D A9 6FDEA?8CD >AG8 -FB<<

Dd_XX WPb bTT] d]T`dXe^RP[[hßSRVMWMYI UIVSRQVIV ZMWL MWV GXVWRPIUV bX]RT [Pd]RWX]V, NXcW 0*1 VWEU UEWMQKV RQOMQI EQH .1%

GXVWRPIU UISIEW UEWIV X] 0.0/* Dd_XX WPb QdX[c P bca^]V Rdbc^\Ta QPbT ^U Dd_XX ?a^d_XTb,











+FDG=KAKAFE

3<E;<@ E;8 64E8:ACJ$ -FB<< <D 45>8 EA 78><G8C H;4E AE;8C 54CD 7A@#E





DLIUI ZI&UI KRMQK ) SURHXGW UREHPES

K̂ Va^f* Dd_XX fX[[ _dabdT P Ra^bb+RPcTV^ah bcaPcTVh* QdX[SX]V ^da QaP]S Pa^d]S ^f]X]V cWT [d_X]X QTP]* bX\X[Pa c^ fWPc GPc[h SXS fXcW

^Pcb P]S @X__TPb ^a :P]iP SXS fXcW RWXRZ_TPb,



AEGNEKMQK VROXWMRQV JRU E FIWWIU JXWXUI

NWX[T cWT U^^S X] ^da _PRZPVX]V Xb cWT QdbX]TbbTb R^aT U^Rdb* fWPc Xc Xb b^[S X] Xb P WXVW+_aX^aXch U^a db Pb fT[[, 9b P QaP]S ^] P \XbbX^]

c^ RaTPcT _a^SdRcb U^a _T^_[T P]S _[P]Tc* cWX]ZX]V PQ^dc _PRZPVX]V X\_PRc Xb d]Pe^XSPQ[T, 5OO RJ WLI SEGNEKMQK >XSMM XVIV MV

UIG\GOEFOI( X]R[dSX]V cWT _[PbcXR faP__Tab* fWXRW RP] QT aTRhR[TS X] bc^aT Sa^_+^UU _^X]cb, K̂ V^ ^]T bcT_ UdacWTa* >XSMM MV SEUWQIUMQK

ZMWL EQ RUKEQM]EWMRQ( 7OIEQ<XF( WR LIOS GROOIGW SOEVWMG JURP IQWIUMQK RXU RGIEQV* ^UUbTccX]V cWT T`dXeP[T]c ^U _PRZPVX]V fT dbT

hTPa[h U^a ^da QPab,

6XMOHMQK EQ #RZQEFOI# VXSSO\ GLEMQ

Dd_XX WPb bca^]V bd__[h RWPX] R^]]TRcX^]b cWPc fT WPeT STeT[^_TS ^eTa cWT [Pbc 3) hTPab8 P]S cWT [d_X]X bd__[h RWPX] Xb fT[[+

TbcPQ[XbWTS c^ QT PQ[T c^ bRP[T fXcW cWT QaP]S, @^fTeTa* Dd_XX WPb P eXbX^] ^U STeT[^_X]V P [^RP[ P]S ^f]PQ[T bd__[h RWPX] cWa^dVW

f^aZX]V fXcW [^RP[ UPa\Tab fW^ PaT [^^ZX]V U^a ]Tf aTVT]TaPcXeT Ra^_b c^ aTeXcP[XiT cWTXa b^X[b ,

/EM=JKFIJ
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Dd_XX&b RdaaT]c X]eTbc^ab PaT P R^\QX]PcX^] ^U M;b* X]Sdbcah Tg_Tacb* P]S P]VT[ X]eTbc^ab,



NXcW bca^]V QPRZX]V Ua^\ ^da X]eTbc^ab P]S P] X]RaTSXQ[T Va^d_ ^U ZTh PSeXb^ab* >XSMM LEV WLI NI\ IOIPIQWV WR FI WLI QI[W FMK

MQKUIHMIQW)OIH FUEQH* [XZT @X__TPb ^a GPc[h* RQ WLI SEWL WRZEUH E VXGGIVVJXO I[MW7 PdcWT]cXR QaP]S P]S U^d]STa bc^ah* ]Tgc+fPeT

X]VaTSXT]c* bd__[h RWPX] PSeP]cPVT* P]S cWT d]X`dT PQX[Xch c^ TgcT]S ^da X]VaTSXT]c _[PcU^a\ PRa^bb RPcTV^aXTb,
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>^d]STab* AbPQT[[T P]S 9[[XT* PaT bTc+d_ U^a bdRRTbb, KWTXa _Tab^]P[ Y^da]Thb X] R^\QX]PcX^] fXcW cWTXa _a^UTbbX^]P[ QPRZVa^d]Sb ]^c

^][h \PZT cWT\ Tg_Tacb X] cWT UXT[S* Qdc P[b^ _a^eXSTb cWT\ fXcW X]Sdbcah Z]^f[TSVT ]TTSTS c^ bRP[T Dd_XX bdRRTbbUd[[h,

=VEFIOOI CWIMGLIQ( 7R):RXQHIU ' 79@ \^eTS Ua^\ =da^_T c^ cWT LJ X] 0./1, JWT f^aZTS R[^bT[h Pb P] TPa[h T\_[^hTT X] ^_TaPcX^]b*

Rdbc^\Tab bTaeXRT P]S QdbX]Tbb STeT[^_\T]c* fXcW U^d]SX]V cTP\b U^a ePaX^db TPa[h bcPVT M; QPRZTS bcPacd_b 'CXcRWT]bdaUX]V*

JPfhTa* M^hPVT ;^]ca^[( X] FO; X] cWT U^^S P]S cTRW b_PRT, AbPQT[[T WPb PSSXcX^]P[[h f^aZTS Pb P R^]bd[cP]c fXcW AUG][h* @d]Vaha^^c

P]S ePaX^db ^cWTa bcPacd_b, 9b P [^]V cX\T _PbbX^]PcT eTVP]* RTacXUXTS X] _[P]c QPbTS ]dcaXcX^] Ua^\ T+;^a]T[[* Pb fT[[ Pb cWT U^d]STa ^U

cWT H[P]cXUd[ H^SRPbc* bWT Xb ]^f R^\QX]X]V WTa bcPacd_ QPRZVa^d]S fXcW WTa STbXaT c^ b_aTPS _[P]c+QPbTS TPcX]V fXcW Dd_XX, AbPQT[[T

WPb QTT] bcdShX]V [d_X]X QTP]b U^a cWT [Pbc 3) hTPab P]S WPb STeT[^_TS R[^bT aT[PcX^]bWX_b fXcW bd__[XTab PRa^bb =da^_T,

5OI[EQHUE 8IPSVWIU( 7R):RXQHIU ' 7?@ JWT WPb b_T]c \^bc ^U WTa RPaTTa f^aZX]V PRa^bb cWT >^^S % :TeTaPVT X]Sdbcah* Q^cW

PVT]Rh+bXST P]S U^a >^acd]T 3.. QaP]Sb, JWT bcPacTS WTa RPaTTa Pc ;Pa[bQTaV ?a^d_ P]S \^bc aTRT]c[h QTU^aT R^+U^d]SX]V Dd_XX

f^aZTS Pc HT_bX;^ ^] cWT ?[^QP[ >^^Sb cTP\* [^^ZX]V PUcTa cWT :TccTa >^a Ô d V[^QP[ X]]^ePcX^] PVT]SP P]S ^]T ^U cWT V[^QP[ :>O

QaP]Sb, 9[[XT Xb P _PbbX^]PcT _[P]c+TPcTa cWPc QT[XTeTb fT RP] RWP]VT cWT f^a[S cWa^dVW fWPc fT _dc X] ^da Q^SXTb, @Ta STbXaT c^ WT[_

_T^_[T [TPS WTP[cWXTa* WP__XTa [XeTb WPb QTT] X]U^a\TS Qh WTa ^f] RWa^]XR WTP[cW RWP[[T]VTb, NXcW cWT RaTPcX^] ^U Dd_XX* bWT Xb

R^\QX]X]V WTa _PbbX^] P]S _a^UTbbX^]P[ Tg_TaXT]RT c^ WT[_ \PZT _[P]c+QPbTS TPcX]V ST[XRX^db P]S PRRTbbXQ[T, 9[[XT Xb P[b^ P RTacXUXTS

@^[XbcXR @TP[cW ;^PRW* P]S h^VP _aPRcXcX^]Ta P]S cTPRWTa,
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?YTTSWI XLI 3SQTER] GSRZIVXW XLI 3VS[H ?165 EW E VIWYPX SJ ER IUYMX] JMRERGMRK* 8R XLEX GEWI(

]SY QYWX STIR E GYWXSHMEP EGGSYRX [MXL XLI GYWXSHMER ERH WMKR WYFWGVMTXMSR HSGYQIRXEXMSR XS

VIGIMZI XLI IUYMX] WIGYVMXMIW* @LI 3SQTER] [MPP RSXMJ] ]SY SJ XLI GSRZIVWMSR XVMKKIV( ERH ]SY

QYWX GSQTPIXI RIGIWWEV] HSGYQIRXEXMSR [MXLMR .+ HE]W SJ WYGL RSXMGI* 8J ]SY HS RSX GSQTPIXI

XLI VIUYMVIH HSGYQIRXEXMSR [MXL XLEX XMQI JVEQI( ]SY [MPP SRP] FI EFPI XS VIGIMZI ER EQSYRX SJ

GEWL IUYEP XS %SV PIWW MR WSQI GMVGYQWXERGIW& ]SYV MRZIWXQIRX EQSYRX* ARGPEMQIH GEWL [MPP FI

WYFNIGX XS VIPIZERX IWGLIEXQIRX PE[W* 6SV QSVI MRJSVQEXMSR( WII XLI 3VS[H ?165 JSV XLMW

SJJIVMRK*

8J XLI GSRZIVWMSR SJ XLI 3VS[H ?165 MW XVMKKIVIH EW E VIWYPX SJ E 9MUYMHMX] 5ZIRX %I*K* :#1 SV ER

8=<&( XLIR ]SY [MPP FI VIUYMVIH XS WIPIGX FIX[IIR VIGIMZMRK E GEWL TE]QIRX %IUYEP XS ]SYV

MRZIWXQIRX EQSYRX SV E PIWWIV EQSYRX& SV IUYMX]* DSY EVI VIUYMVIH XS QEOI ]SYV WIPIGXMSR %ERH

GSQTPIXI ER] VIPIZERX HSGYQIRXEXMSR& [MXLMR .+ HE]W SJ WYGL VIGIMZMRK RSXMGI JVSQ XLI

3SQTER] SJ XLI GSRZIVWMSR XVMKKIV( SXLIV[MWI ]SY [MPP VIGIMZI XLI GEWL TE]QIRX STXMSR( [LMGL

[MPP FI WYFNIGX XS VIPIZERX IWGLIEXQIRX PE[W* @LI IUYMX] GSRWMHIVEXMSR ZEVMIW HITIRHMRK SR

[LIXLIV XLI 9MUYMHMX] 5ZIRX SGGYVW FIJSVI SV EJXIV ER IUYMX] JMRERGMRK* 6SV QSVI MRJSVQEXMSR(

WII XLI 3VS[H ?165 JSV XLMW SJJIVMRK*
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H[P]c+QPbTS TPcX]V Xb Va^fX]V P]S V^X]V \^aT \PX]bcaTP\, JcX[[* R^]bd\Tab Tg_aTbb \PY^a R^]RTa]b Pa^d]S ]dcaXcX^] P]S \^aT

b_TRXUXRP[[h* VTccX]V T]^dVW P]S cWT aXVWc ch_T ^U _a^cTX] fWT] TPcX]V _[P]c+QPbTS, KWXb f^aah Xb cWT "/ aTPb^] fWh R^]bd\Tab

PQP]S^] P _[P]c QPbTS SXTc,

K̂ SPh _T^_[T PaT U^aRTS c^ RW^^bT QTcfTT] P]X\P[ _a^cTX]* _a^RTbbTS _[P]c _a^cTX]* ^a X\XcPcX^] \TPc, 9[[ cWaTT ^_cX^]b WPeT ]TVPcXeT

caPST+^UUb aT[PcTS c^ WTP[cW P]S cWT T]eXa^]\T]c,

Ac&b WMPI JRU E QIZ KIQIUEWMRQ RJ SURWIMQ* cWPc Xb _[P]c QPbTS P]S \X]X\P[[h _a^RTbbTS,

5FCLKAFE
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;^]bd\Tab S^]&c WPeT c^ caPST ^UU ^] cPbcT* ]dcaXcX^]* ^a bdbcPX]PQX[Xch P]h\^aT, ETTc ^da WTa^ X]VaTSXT]c P]S `dTT]* cWT [d_X]X QTP],

Dd_XX Xb VROYMQK WLI SURWIMQ SURFOIP ZMWL >XSMQM FIEQV( RQI RJ WLI FIVW SURWIMQ VRXUGIV RQ WLI SOEQIW*



E^eT ^eTa b^h* _TPb* P]S RWXRZ_TPb + WLIUI&V E QIZ SURWIMQ MQ WRZQ"

5 VXVWEMQEFOI( UIKIQIUEWMYI GURS

Dd_X]X Xb P a^cPcX^] Ra^_ P]S ]Xca^VT] UXgTa* QT]TUXcX]V ^eTaP[[ b^X[ WTP[cW P]S aTVT]TaPcX]V ]dcaXT]c STUXRXT]c b^X[b, A] PSSXcX^]* Dd_X]X RP]

PSP_c TPbX[h c^ SXUUTaT]c R[X\PcTb P]S S^Tb ]^c aT`dXaT P [^c ^U fPcTa c^ Va^f, 9]S UX]P[[h* fWT] Xc R^\Tb c^ ;G0 T\XbbX^]b* QTP]b PaT

bd_TaX^a R^\_PaTS c^ ^cWTa _a^cTX]b,
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Dd_XX Xb d][TPbWX]V cWT _^fTa ^U cWT b\P[["Qdc"\XVWch Dd_X]X QTP] P]S SXbad_cX]V cWT QPa RPcTV^ah fXcW Xcb UXabc b]PRZ aP]VT* Dd_XX :Pab

+ WLI PRVW XQMTXI( QIZ YIKEQ SURWIMQ FEUV RQ WLI FORGN, Ac Xb ^]T ^U cWT UXabc fW^[T+QTP] QPbTS QPab ^] cWT \PaZTc,



Dd_XX QPab PaT PePX[PQ[T X] 2 SXbcX]Rc U[Pe^ab* fXcW ^][h 3+4 X]VaTSXT]cb j EOO RJ ZLMGL EUI YIKEQ EQH KOXWIQ)JUII ) EQH UIWEMO JRU

$.*44+FEU,





Ô da X]eTbc\T]c fX[[ T]PQ[T Dd_XX c^ Tg_P]S P]S bd__^ac Xcb aTcPX[ U^^c_aX]c P]S R^]cX]dT cWT \^\T]cd\ U^d]S X] T+R^\\TaRT,

KWT Qdii Pa^d]S Dd_XX Xb bca^]V, Dd_XX WPb QTT] UTPcdaTS X] >^aQTb* :dbX]Tbb A]bXSTa* >Pbc ;^\_P]h* NT[[)?^^S* ITUX]Tah06* P\^]Vbc

^cWTa X]U[dT]cXP[ WTP[cW P]S X]Sdbcah _dQ[XRPcX^]b, Dd_XX fPb P[b^ ^]T ^U cWT fX]]Tab ^U cWT 0.0. ET]&b @TP[cW J]PRZ 9fPaSb,

+LJKFD=IJ
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Dd_XX WPb bTT] d]T`dXe^RP[[hßSRVMWMYI UIVSRQVIV ZMWL MWV GXVWRPIUV bX]RT [Pd]RWX]V, NXcW 0*1 VWEU UEWMQKV RQOMQI EQH .1%

GXVWRPIU UISIEW UEWIV X] 0.0/* Dd_XX WPb QdX[c P bca^]V Rdbc^\Ta QPbT ^U Dd_XX ?a^d_XTb,











+FDG=KAKAFE

3<E;<@ E;8 64E8:ACJ$ -FB<< <D 45>8 EA 78><G8C H;4E AE;8C 54CD 7A@#E





DLIUI ZI&UI KRMQK ) SURHXGW UREHPES

K̂ Va^f* Dd_XX fX[[ _dabdT P Ra^bb+RPcTV^ah bcaPcTVh* QdX[SX]V ^da QaP]S Pa^d]S ^f]X]V cWT [d_X]X QTP]* bX\X[Pa c^ fWPc GPc[h SXS fXcW

^Pcb P]S @X__TPb ^a :P]iP SXS fXcW RWXRZ_TPb,



AEGNEKMQK VROXWMRQV JRU E FIWWIU JXWXUI

NWX[T cWT U^^S X] ^da _PRZPVX]V Xb cWT QdbX]TbbTb R^aT U^Rdb* fWPc Xc Xb b^[S X] Xb P WXVW+_aX^aXch U^a db Pb fT[[, 9b P QaP]S ^] P \XbbX^]

c^ RaTPcT _a^SdRcb U^a _T^_[T P]S _[P]Tc* cWX]ZX]V PQ^dc _PRZPVX]V X\_PRc Xb d]Pe^XSPQ[T, 5OO RJ WLI SEGNEKMQK >XSMM XVIV MV

UIG\GOEFOI( X]R[dSX]V cWT _[PbcXR faP__Tab* fWXRW RP] QT aTRhR[TS X] bc^aT Sa^_+^UU _^X]cb, K̂ V^ ^]T bcT_ UdacWTa* >XSMM MV SEUWQIUMQK

ZMWL EQ RUKEQM]EWMRQ( 7OIEQ<XF( WR LIOS GROOIGW SOEVWMG JURP IQWIUMQK RXU RGIEQV* ^UUbTccX]V cWT T`dXeP[T]c ^U _PRZPVX]V fT dbT

hTPa[h U^a ^da QPab,

6XMOHMQK EQ #RZQEFOI# VXSSO\ GLEMQ

Dd_XX WPb bca^]V bd__[h RWPX] R^]]TRcX^]b cWPc fT WPeT STeT[^_TS ^eTa cWT [Pbc 3) hTPab8 P]S cWT [d_X]X bd__[h RWPX] Xb fT[[+

TbcPQ[XbWTS c^ QT PQ[T c^ bRP[T fXcW cWT QaP]S, @^fTeTa* Dd_XX WPb P eXbX^] ^U STeT[^_X]V P [^RP[ P]S ^f]PQ[T bd__[h RWPX] cWa^dVW

f^aZX]V fXcW [^RP[ UPa\Tab fW^ PaT [^^ZX]V U^a ]Tf aTVT]TaPcXeT Ra^_b c^ aTeXcP[XiT cWTXa b^X[b ,

/EM=JKFIJ
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Dd_XX&b RdaaT]c X]eTbc^ab PaT P R^\QX]PcX^] ^U M;b* X]Sdbcah Tg_Tacb* P]S P]VT[ X]eTbc^ab,



NXcW bca^]V QPRZX]V Ua^\ ^da X]eTbc^ab P]S P] X]RaTSXQ[T Va^d_ ^U ZTh PSeXb^ab* >XSMM LEV WLI NI\ IOIPIQWV WR FI WLI QI[W FMK

MQKUIHMIQW)OIH FUEQH* [XZT @X__TPb ^a GPc[h* RQ WLI SEWL WRZEUH E VXGGIVVJXO I[MW7 PdcWT]cXR QaP]S P]S U^d]STa bc^ah* ]Tgc+fPeT

X]VaTSXT]c* bd__[h RWPX] PSeP]cPVT* P]S cWT d]X`dT PQX[Xch c^ TgcT]S ^da X]VaTSXT]c _[PcU^a\ PRa^bb RPcTV^aXTb,
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>^d]STab* AbPQT[[T P]S 9[[XT* PaT bTc+d_ U^a bdRRTbb, KWTXa _Tab^]P[ Y^da]Thb X] R^\QX]PcX^] fXcW cWTXa _a^UTbbX^]P[ QPRZVa^d]Sb ]^c

^][h \PZT cWT\ Tg_Tacb X] cWT UXT[S* Qdc P[b^ _a^eXSTb cWT\ fXcW X]Sdbcah Z]^f[TSVT ]TTSTS c^ bRP[T Dd_XX bdRRTbbUd[[h,



=VEFIOOI CWIMGLIQ( 7R):RXQHIU ' 79@ \^eTS Ua^\ =da^_T c^ cWT LJ X] 0./1, JWT f^aZTS R[^bT[h Pb P] TPa[h T\_[^hTT X] ^_TaPcX^]b*

Rdbc^\Tab bTaeXRT P]S QdbX]Tbb STeT[^_\T]c* fXcW U^d]SX]V cTP\b U^a ePaX^db TPa[h bcPVT M; QPRZTS bcPacd_b 'CXcRWT]bdaUX]V*

JPfhTa* M^hPVT ;^]ca^[( X] FO; X] cWT U^^S P]S cTRW b_PRT, AbPQT[[T WPb PSSXcX^]P[[h f^aZTS Pb P R^]bd[cP]c fXcW AUG][h* @d]Vaha^^c

P]S ePaX^db ^cWTa bcPacd_b, 9b P [^]V cX\T _PbbX^]PcT eTVP]* RTacXUXTS X] _[P]c QPbTS ]dcaXcX^] Ua^\ T+;^a]T[[* Pb fT[[ Pb cWT U^d]STa ^U

cWT H[P]cXUd[ H^SRPbc* bWT Xb ]^f R^\QX]X]V WTa bcPacd_ QPRZVa^d]S fXcW WTa STbXaT c^ b_aTPS _[P]c+QPbTS TPcX]V fXcW Dd_XX, AbPQT[[T

WPb QTT] bcdShX]V [d_X]X QTP]b U^a cWT [Pbc 3) hTPab P]S WPb STeT[^_TS R[^bT aT[PcX^]bWX_b fXcW bd__[XTab PRa^bb =da^_T,

5OI[EQHUE 8IPSVWIU( 7R):RXQHIU ' 7?@ JWT WPb b_T]c \^bc ^U WTa RPaTTa f^aZX]V PRa^bb cWT >^^S % :TeTaPVT X]Sdbcah* Q^cW

PVT]Rh+bXST P]S U^a >^acd]T 3.. QaP]Sb, JWT bcPacTS WTa RPaTTa Pc ;Pa[bQTaV ?a^d_ P]S \^bc aTRT]c[h QTU^aT R^+U^d]SX]V Dd_XX

f^aZTS Pc HT_bX;^ ^] cWT ?[^QP[ >^^Sb cTP\* [^^ZX]V PUcTa cWT :TccTa >^a Ô d V[^QP[ X]]^ePcX^] PVT]SP P]S ^]T ^U cWT V[^QP[ :>O

QaP]Sb, 9[[XT Xb P _PbbX^]PcT _[P]c+TPcTa cWPc QT[XTeTb fT RP] RWP]VT cWT f^a[S cWa^dVW fWPc fT _dc X] ^da Q^SXTb, @Ta STbXaT c^ WT[_

_T^_[T [TPS WTP[cWXTa* WP__XTa [XeTb WPb QTT] X]U^a\TS Qh WTa ^f] RWa^]XR WTP[cW RWP[[T]VTb, NXcW cWT RaTPcX^] ^U Dd_XX* bWT Xb

R^\QX]X]V WTa _PbbX^] P]S _a^UTbbX^]P[ Tg_TaXT]RT c^ WT[_ \PZT _[P]c+QPbTS TPcX]V ST[XRX^db P]S PRRTbbXQ[T, 9[[XT Xb P[b^ P RTacXUXTS

@^[XbcXR @TP[cW ;^PRW* P]S h^VP _aPRcXcX^]Ta P]S cTPRWTa,

6=9D

9XFGJQQJ @YJNHMJS 6TZSIJW ' 35=

1QJ]FSIWF 4JRUXYJW 6TZSIJW ' 3;=



3=IBJ

"%'$ , :B>NN CFWNJY^ >FHP %B@ XMNUUNSL TSQ^&

"&'$ , CFWNJY^ >FHP FSI , 3FXMJ\ 7NSLJW >ZRUPNS @JJI GT] %B@ XMNUUNSL TSQ^&

"'$$ / ] , UFHP TK JFHM KQF[TW ) >JFSZY 2ZYYJW 3FHFT <NG ) 1QRTSI 2ZYYJW 3NSSFRTS ?FNXNS ) AFMNSN

:JRTS 3WFSGJWW^ ) 3FXMJ\ 7NSLJW >ZRUPNS @JJI %B@ XMNUUNSL TSQ^&

"%#$$$ :ZUNN ATYJ ' /], UFHP TK JFHM KQF[TW* %B@ XMNUUNSL TSQ^&

"&#&$$ @FRJ FX FGT[J '

"'#$$$ 1QQ TK YMJ FGT[J ' :ZUNN 5FWQ^ 1HHJXX0 OTNS F XRFQQ( J]HQZXN[J LWTZU YMFY XFRUQJX KTTI FSI

GJ[JWFLJX NS ?#4 YT TKKJW KJJIGFHP FSI NSKQZJSHJ SJ\ UWTIZHYX GJKTWJ YMJ^ QFZSHM

"%$#$$$ 1QQ TK YMJ FGT[J ' VZFWYJWQ^ NS[JXYTW ZUIFYJX

"&'#$$$ 1QQ TK YMJ FGT[J ' ,0, _TTR HFQQ \NYM KTZSIJWX

"'$#$$$ 1QQ TK YMJ FGT[J ' UWN[FYJ QZSHM \NYM KTZSIJWX NS <E3 %MJFQYM LZNIFSHJ HTRUQNFSY&
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DJ FWJ ZXNSL ?JUZGQNH$X 3WT\I @165 XJHZWNY *̂ :JFWS MT\ YMNX YWFSXQFYJX NSYT F WJYZWS TS

NS[JXYRJSY MJWJ*
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F> DP

+IFN<

5)-,(

@ZUUTXJ YMJ 3TRUFS^ HTS[JWYX YMJ 3WT\I @165 FX F WJXZQY TK FS JVZNY^ KNSFSHNSL* 9S YMFY HFXJ(

^TZ RZXY TUJS F HZXYTINFQ FHHTZSY \NYM YMJ HZXYTINFS FSI XNLS XZGXHWNUYNTS ITHZRJSYFYNTS YT

WJHJN[J YMJ JVZNY^ XJHZWNYNJX* AMJ 3TRUFS^ \NQQ STYNK^ ^TZ TK YMJ HTS[JWXNTS YWNLLJW( FSI ^TZ

RZXY HTRUQJYJ SJHJXXFW^ ITHZRJSYFYNTS \NYMNS .+ IF^X TK XZHM STYNHJ* 9K ^TZ IT STY HTRUQJYJ

YMJ WJVZNWJI ITHZRJSYFYNTS \NYM YMFY YNRJ KWFRJ( ^TZ \NQQ TSQ^ GJ FGQJ YT WJHJN[J FS FRTZSY TK

HFXM JVZFQ YT %TW QJXX NS XTRJ HNWHZRXYFSHJX& ^TZW NS[JXYRJSY FRTZSY* BSHQFNRJI HFXM \NQQ GJ

XZGOJHY YT WJQJ[FSY JXHMJFYRJSY QF\X* 6TW RTWJ NSKTWRFYNTS( XJJ YMJ 3WT\I @165 KTW YMNX

TKKJWNSL*

9K YMJ HTS[JWXNTS TK YMJ 3WT\I @165 NX YWNLLJWJI FX F WJXZQY TK F :NVZNINY^ 5[JSY %J*L* ;#1 TW FS

9>=&( YMJS ^TZ \NQQ GJ WJVZNWJI YT XJQJHY GJY\JJS WJHJN[NSL F HFXM UF^RJSY %JVZFQ YT ^TZW

NS[JXYRJSY FRTZSY TW F QJXXJW FRTZSY& TW JVZNY^* ETZ FWJ WJVZNWJI YT RFPJ ^TZW XJQJHYNTS %FSI

HTRUQJYJ FS^ WJQJ[FSY ITHZRJSYFYNTS& \NYMNS .+ IF^X TK XZHM WJHJN[NSL STYNHJ KWTR YMJ

3TRUFS^ TK YMJ HTS[JWXNTS YWNLLJW( TYMJW\NXJ ^TZ \NQQ WJHJN[J YMJ HFXM UF^RJSY TUYNTS( \MNHM

\NQQ GJ XZGOJHY YT WJQJ[FSY JXHMJFYRJSY QF\X* AMJ JVZNY^ HTSXNIJWFYNTS [FWNJX IJUJSINSL TS

\MJYMJW YMJ :NVZNINY^ 5[JSY THHZWX GJKTWJ TW FKYJW FS JVZNY^ KNSFSHNSL* 6TW RTWJ NSKTWRFYNTS(

XJJ YMJ 3WT\I @165 KTW YMNX TKKJWNSL*
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H[P]c+QPbTS TPcX]V Xb Va^fX]V P]S V^X]V \^aT \PX]bcaTP\, JcX[[* R^]bd\Tab Tg_aTbb \PY^a R^]RTa]b Pa^d]S ]dcaXcX^] P]S \^aT

b_TRXUXRP[[h* VTccX]V T]^dVW P]S cWT aXVWc ch_T ^U _a^cTX] fWT] TPcX]V _[P]c+QPbTS, KWXb f^aah Xb cWT "/ aTPb^] fWh R^]bd\Tab

PQP]S^] P _[P]c QPbTS SXTc,

K̂ SPh _T^_[T PaT U^aRTS c^ RW^^bT QTcfTT] P]X\P[ _a^cTX]* _a^RTbbTS _[P]c _a^cTX]* ^a X\XcPcX^] \TPc, 9[[ cWaTT ^_cX^]b WPeT ]TVPcXeT

caPST+^UUb aT[PcTS c^ WTP[cW P]S cWT T]eXa^]\T]c,

Ac&b WMPI JRU E QIZ KIQIUEWMRQ RJ SURWIMQ* cWPc Xb _[P]c QPbTS P]S \X]X\P[[h _a^RTbbTS,

5FCLKAFE
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;^]bd\Tab S^]&c WPeT c^ caPST ^UU ^] cPbcT* ]dcaXcX^]* ^a bdbcPX]PQX[Xch P]h\^aT, ETTc ^da WTa^ X]VaTSXT]c P]S `dTT]* cWT [d_X]X QTP],

Dd_XX Xb VROYMQK WLI SURWIMQ SURFOIP ZMWL >XSMQM FIEQV( RQI RJ WLI FIVW SURWIMQ VRXUGIV RQ WLI SOEQIW*



E^eT ^eTa b^h* _TPb* P]S RWXRZ_TPb + WLIUI&V E QIZ SURWIMQ MQ WRZQ"

5 VXVWEMQEFOI( UIKIQIUEWMYI GURS

Dd_X]X Xb P a^cPcX^] Ra^_ P]S ]Xca^VT] UXgTa* QT]TUXcX]V ^eTaP[[ b^X[ WTP[cW P]S aTVT]TaPcX]V ]dcaXT]c STUXRXT]c b^X[b, A] PSSXcX^]* Dd_X]X RP]

PSP_c TPbX[h c^ SXUUTaT]c R[X\PcTb P]S S^Tb ]^c aT`dXaT P [^c ^U fPcTa c^ Va^f, 9]S UX]P[[h* fWT] Xc R^\Tb c^ ;G0 T\XbbX^]b* QTP]b PaT

bd_TaX^a R^\_PaTS c^ ^cWTa _a^cTX]b,
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Dd_XX Xb d][TPbWX]V cWT _^fTa ^U cWT b\P[["Qdc"\XVWch Dd_X]X QTP] P]S SXbad_cX]V cWT QPa RPcTV^ah fXcW Xcb UXabc b]PRZ aP]VT* Dd_XX :Pab

+ WLI PRVW XQMTXI( QIZ YIKEQ SURWIMQ FEUV RQ WLI FORGN, Ac Xb ^]T ^U cWT UXabc fW^[T+QTP] QPbTS QPab ^] cWT \PaZTc,



Dd_XX QPab PaT PePX[PQ[T X] 2 SXbcX]Rc U[Pe^ab* fXcW ^][h 3+4 X]VaTSXT]cb j EOO RJ ZLMGL EUI YIKEQ EQH KOXWIQ)JUII ) EQH UIWEMO JRU

$.*44+FEU,





Ô da X]eTbc\T]c fX[[ T]PQ[T Dd_XX c^ Tg_P]S P]S bd__^ac Xcb aTcPX[ U^^c_aX]c P]S R^]cX]dT cWT \^\T]cd\ U^d]S X] T+R^\\TaRT,

KWT Qdii Pa^d]S Dd_XX Xb bca^]V, Dd_XX WPb QTT] UTPcdaTS X] >^aQTb* :dbX]Tbb A]bXSTa* >Pbc ;^\_P]h* NT[[)?^^S* ITUX]Tah06* P\^]Vbc

^cWTa X]U[dT]cXP[ WTP[cW P]S X]Sdbcah _dQ[XRPcX^]b, Dd_XX fPb P[b^ ^]T ^U cWT fX]]Tab ^U cWT 0.0. ET]&b @TP[cW J]PRZ 9fPaSb,

+LJKFD=IJ
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Dd_XX WPb bTT] d]T`dXe^RP[[hßSRVMWMYI UIVSRQVIV ZMWL MWV GXVWRPIUV bX]RT [Pd]RWX]V, NXcW 0*1 VWEU UEWMQKV RQOMQI EQH .1%

GXVWRPIU UISIEW UEWIV X] 0.0/* Dd_XX WPb QdX[c P bca^]V Rdbc^\Ta QPbT ^U Dd_XX ?a^d_XTb,
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DLIUI ZI&UI KRMQK ) SURHXGW UREHPES

K̂ Va^f* Dd_XX fX[[ _dabdT P Ra^bb+RPcTV^ah bcaPcTVh* QdX[SX]V ^da QaP]S Pa^d]S ^f]X]V cWT [d_X]X QTP]* bX\X[Pa c^ fWPc GPc[h SXS fXcW

^Pcb P]S @X__TPb ^a :P]iP SXS fXcW RWXRZ_TPb,



AEGNEKMQK VROXWMRQV JRU E FIWWIU JXWXUI

NWX[T cWT U^^S X] ^da _PRZPVX]V Xb cWT QdbX]TbbTb R^aT U^Rdb* fWPc Xc Xb b^[S X] Xb P WXVW+_aX^aXch U^a db Pb fT[[, 9b P QaP]S ^] P \XbbX^]

c^ RaTPcT _a^SdRcb U^a _T^_[T P]S _[P]Tc* cWX]ZX]V PQ^dc _PRZPVX]V X\_PRc Xb d]Pe^XSPQ[T, 5OO RJ WLI SEGNEKMQK >XSMM XVIV MV

UIG\GOEFOI( X]R[dSX]V cWT _[PbcXR faP__Tab* fWXRW RP] QT aTRhR[TS X] bc^aT Sa^_+^UU _^X]cb, K̂ V^ ^]T bcT_ UdacWTa* >XSMM MV SEUWQIUMQK

ZMWL EQ RUKEQM]EWMRQ( 7OIEQ<XF( WR LIOS GROOIGW SOEVWMG JURP IQWIUMQK RXU RGIEQV* ^UUbTccX]V cWT T`dXeP[T]c ^U _PRZPVX]V fT dbT

hTPa[h U^a ^da QPab,

6XMOHMQK EQ #RZQEFOI# VXSSO\ GLEMQ

Dd_XX WPb bca^]V bd__[h RWPX] R^]]TRcX^]b cWPc fT WPeT STeT[^_TS ^eTa cWT [Pbc 3) hTPab8 P]S cWT [d_X]X bd__[h RWPX] Xb fT[[+

TbcPQ[XbWTS c^ QT PQ[T c^ bRP[T fXcW cWT QaP]S, @^fTeTa* Dd_XX WPb P eXbX^] ^U STeT[^_X]V P [^RP[ P]S ^f]PQ[T bd__[h RWPX] cWa^dVW

f^aZX]V fXcW [^RP[ UPa\Tab fW^ PaT [^^ZX]V U^a ]Tf aTVT]TaPcXeT Ra^_b c^ aTeXcP[XiT cWTXa b^X[b ,
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Dd_XX&b RdaaT]c X]eTbc^ab PaT P R^\QX]PcX^] ^U M;b* X]Sdbcah Tg_Tacb* P]S P]VT[ X]eTbc^ab,



NXcW bca^]V QPRZX]V Ua^\ ^da X]eTbc^ab P]S P] X]RaTSXQ[T Va^d_ ^U ZTh PSeXb^ab* >XSMM LEV WLI NI\ IOIPIQWV WR FI WLI QI[W FMK

MQKUIHMIQW)OIH FUEQH* [XZT @X__TPb ^a GPc[h* RQ WLI SEWL WRZEUH E VXGGIVVJXO I[MW7 PdcWT]cXR QaP]S P]S U^d]STa bc^ah* ]Tgc+fPeT

X]VaTSXT]c* bd__[h RWPX] PSeP]cPVT* P]S cWT d]X`dT PQX[Xch c^ TgcT]S ^da X]VaTSXT]c _[PcU^a\ PRa^bb RPcTV^aXTb,
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>^d]STab* AbPQT[[T P]S 9[[XT* PaT bTc+d_ U^a bdRRTbb, KWTXa _Tab^]P[ Y^da]Thb X] R^\QX]PcX^] fXcW cWTXa _a^UTbbX^]P[ QPRZVa^d]Sb ]^c

^][h \PZT cWT\ Tg_Tacb X] cWT UXT[S* Qdc P[b^ _a^eXSTb cWT\ fXcW X]Sdbcah Z]^f[TSVT ]TTSTS c^ bRP[T Dd_XX bdRRTbbUd[[h,



=VEFIOOI CWIMGLIQ( 7R):RXQHIU ' 79@ \^eTS Ua^\ =da^_T c^ cWT LJ X] 0./1, JWT f^aZTS R[^bT[h Pb P] TPa[h T\_[^hTT X] ^_TaPcX^]b*

Rdbc^\Tab bTaeXRT P]S QdbX]Tbb STeT[^_\T]c* fXcW U^d]SX]V cTP\b U^a ePaX^db TPa[h bcPVT M; QPRZTS bcPacd_b 'CXcRWT]bdaUX]V*

JPfhTa* M^hPVT ;^]ca^[( X] FO; X] cWT U^^S P]S cTRW b_PRT, AbPQT[[T WPb PSSXcX^]P[[h f^aZTS Pb P R^]bd[cP]c fXcW AUG][h* @d]Vaha^^c

P]S ePaX^db ^cWTa bcPacd_b, 9b P [^]V cX\T _PbbX^]PcT eTVP]* RTacXUXTS X] _[P]c QPbTS ]dcaXcX^] Ua^\ T+;^a]T[[* Pb fT[[ Pb cWT U^d]STa ^U

cWT H[P]cXUd[ H^SRPbc* bWT Xb ]^f R^\QX]X]V WTa bcPacd_ QPRZVa^d]S fXcW WTa STbXaT c^ b_aTPS _[P]c+QPbTS TPcX]V fXcW Dd_XX, AbPQT[[T

WPb QTT] bcdShX]V [d_X]X QTP]b U^a cWT [Pbc 3) hTPab P]S WPb STeT[^_TS R[^bT aT[PcX^]bWX_b fXcW bd__[XTab PRa^bb =da^_T,

5OI[EQHUE 8IPSVWIU( 7R):RXQHIU ' 7?@ JWT WPb b_T]c \^bc ^U WTa RPaTTa f^aZX]V PRa^bb cWT >^^S % :TeTaPVT X]Sdbcah* Q^cW

PVT]Rh+bXST P]S U^a >^acd]T 3.. QaP]Sb, JWT bcPacTS WTa RPaTTa Pc ;Pa[bQTaV ?a^d_ P]S \^bc aTRT]c[h QTU^aT R^+U^d]SX]V Dd_XX

f^aZTS Pc HT_bX;^ ^] cWT ?[^QP[ >^^Sb cTP\* [^^ZX]V PUcTa cWT :TccTa >^a Ô d V[^QP[ X]]^ePcX^] PVT]SP P]S ^]T ^U cWT V[^QP[ :>O

QaP]Sb, 9[[XT Xb P _PbbX^]PcT _[P]c+TPcTa cWPc QT[XTeTb fT RP] RWP]VT cWT f^a[S cWa^dVW fWPc fT _dc X] ^da Q^SXTb, @Ta STbXaT c^ WT[_

_T^_[T [TPS WTP[cWXTa* WP__XTa [XeTb WPb QTT] X]U^a\TS Qh WTa ^f] RWa^]XR WTP[cW RWP[[T]VTb, NXcW cWT RaTPcX^] ^U Dd_XX* bWT Xb

R^\QX]X]V WTa _PbbX^] P]S _a^UTbbX^]P[ Tg_TaXT]RT c^ WT[_ \PZT _[P]c+QPbTS TPcX]V ST[XRX^db P]S PRRTbbXQ[T, 9[[XT Xb P[b^ P RTacXUXTS

@^[XbcXR @TP[cW ;^PRW* P]S h^VP _aPRcXcX^]Ta P]S cTPRWTa,
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9XFGJQQJ @YJNHMJS 6TZSIJW ' 35=

1QJ]FSIWF 4JRUXYJW 6TZSIJW ' 3;=
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"%'$ , :B>NN CFWNJY^ >FHP %B@ XMNUUNSL TSQ^&

"&'$ , CFWNJY^ >FHP FSI , 3FXMJ\ 7NSLJW >ZRUPNS @JJI GT] %B@ XMNUUNSL TSQ^&

"'$$ / ] , UFHP TK JFHM KQF[TW ) >JFSZY 2ZYYJW 3FHFT <NG ) 1QRTSI 2ZYYJW 3NSSFRTS ?FNXNS ) AFMNSN

:JRTS 3WFSGJWW^ ) 3FXMJ\ 7NSLJW >ZRUPNS @JJI %B@ XMNUUNSL TSQ^&

"%#$$$ :ZUNN ATYJ ' /], UFHP TK JFHM KQF[TW* %B@ XMNUUNSL TSQ^&

"&#&$$ @FRJ FX FGT[J '

"'#$$$ 1QQ TK YMJ FGT[J ' :ZUNN 5FWQ^ 1HHJXX0 OTNS F XRFQQ( J]HQZXN[J LWTZU YMFY XFRUQJX KTTI FSI

GJ[JWFLJX NS ?#4 YT TKKJW KJJIGFHP FSI NSKQZJSHJ SJ\ UWTIZHYX GJKTWJ YMJ^ QFZSHM

"%$#$$$ 1QQ TK YMJ FGT[J ' VZFWYJWQ^ NS[JXYTW ZUIFYJX

"&'#$$$ 1QQ TK YMJ FGT[J ' ,0, _TTR HFQQ \NYM KTZSIJWX

"'$#$$$ 1QQ TK YMJ FGT[J ' UWN[FYJ QZSHM \NYM KTZSIJWX NS <E3 %MJFQYM LZNIFSHJ HTRUQNFSY&
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DJ FWJ ZXNSL ?JUZGQNH$X 3WT\I @165 XJHZWNY *̂ :JFWS MT\ YMNX YWFSXQFYJX NSYT F WJYZWS TS

NS[JXYRJSY MJWJ*
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@ZUUTXJ YMJ 3TRUFS^ HTS[JWYX YMJ 3WT\I @165 FX F WJXZQY TK FS JVZNY^ KNSFSHNSL* 9S YMFY HFXJ(

^TZ RZXY TUJS F HZXYTINFQ FHHTZSY \NYM YMJ HZXYTINFS FSI XNLS XZGXHWNUYNTS ITHZRJSYFYNTS YT

WJHJN[J YMJ JVZNY^ XJHZWNYNJX* AMJ 3TRUFS^ \NQQ STYNK^ ^TZ TK YMJ HTS[JWXNTS YWNLLJW( FSI ^TZ

RZXY HTRUQJYJ SJHJXXFW^ ITHZRJSYFYNTS \NYMNS .+ IF^X TK XZHM STYNHJ* 9K ^TZ IT STY HTRUQJYJ

YMJ WJVZNWJI ITHZRJSYFYNTS \NYM YMFY YNRJ KWFRJ( ^TZ \NQQ TSQ^ GJ FGQJ YT WJHJN[J FS FRTZSY TK

HFXM JVZFQ YT %TW QJXX NS XTRJ HNWHZRXYFSHJX& ^TZW NS[JXYRJSY FRTZSY* BSHQFNRJI HFXM \NQQ GJ

XZGOJHY YT WJQJ[FSY JXHMJFYRJSY QF\X* 6TW RTWJ NSKTWRFYNTS( XJJ YMJ 3WT\I @165 KTW YMNX

TKKJWNSL*

9K YMJ HTS[JWXNTS TK YMJ 3WT\I @165 NX YWNLLJWJI FX F WJXZQY TK F :NVZNINY^ 5[JSY %J*L* ;#1 TW FS

9>=&( YMJS ^TZ \NQQ GJ WJVZNWJI YT XJQJHY GJY\JJS WJHJN[NSL F HFXM UF^RJSY %JVZFQ YT ^TZW

NS[JXYRJSY FRTZSY TW F QJXXJW FRTZSY& TW JVZNY^* ETZ FWJ WJVZNWJI YT RFPJ ^TZW XJQJHYNTS %FSI

HTRUQJYJ FS^ WJQJ[FSY ITHZRJSYFYNTS& \NYMNS .+ IF^X TK XZHM WJHJN[NSL STYNHJ KWTR YMJ

3TRUFS^ TK YMJ HTS[JWXNTS YWNLLJW( TYMJW\NXJ ^TZ \NQQ WJHJN[J YMJ HFXM UF^RJSY TUYNTS( \MNHM

\NQQ GJ XZGOJHY YT WJQJ[FSY JXHMJFYRJSY QF\X* AMJ JVZNY^ HTSXNIJWFYNTS [FWNJX IJUJSINSL TS

\MJYMJW YMJ :NVZNINY^ 5[JSY THHZWX GJKTWJ TW FKYJW FS JVZNY^ KNSFSHNSL* 6TW RTWJ NSKTWRFYNTS(

XJJ YMJ 3WT\I @165 KTW YMNX TKKJWNSL*



Subject line: Get early access to invest in Lupii today! 

[Hi Friends and Family!] 

Today, we are excited to announce our fundraising campaign on a platform called Republic that will let 
you directly invest in Lupii and become a part of our journey. In contrast to conventional fundraising, 
Republic lets us offer investments at smaller minimum check sizes which considerably lowers the barrier 
to entry and allows more people to gain an equity stake CG0NI CCRL LN==?LL" You can invest anywhere 
from $150-$50,000 via Republic.

When we embarked on the Lupii journey, we set out to create the most nutritious, delicious, and 
sustainable platform for what we believe is the best plant-based source of protein: the small-but-mighty 
Lupini bean.

Over the last 24 months, we have made considerable progress, taking a mere concept and idea and 
turning it into a product that thousands of customers love and are raving about. Check out our 
campaign page PCMB >?M; CEL H@PB; MP?RK? <NCE>CGA - HNKI KHAK?LL$PB?K? P?RK? AHCGA$; G> OCLCHG
for the future of Lupii.

?UNJ\ NWX]N]QJ] ]QNANŶ KURL LJVYJRPWR\ XYNW]Xf]N\ ] ]QN` J]N[\ gstarting today, which means you 
can indicate your investment interest on our campaign page. By supporting us now, you are able to 
secure an investment spot for yourself early and we are able to gain traction on the platform. You 
can convert your commitment into an actual investment once we open the campaign on 4/12.

For questions about the business and the raise, please ask them directly on the Republic campaign page.

We would be thrilled to have you on board as an investor!

Isabelle and Allie

Disclaimer: With regard to communications by an issuer on the Site to gauge interest in a potential 
securities offering pursuant to the Regulation CF exemption from the registration requirements of the 
BNL̂ [R]RN\ 2L]' RWLÛMRWPXYYX[]^WR]RN\ ]Xd[N\ N[_Ne\ NL̂ [R]RN\ J\ RWMRLJ]RXW\ XORW]N[N\ ] RW]QNYX]NW]RJU
offering, please note that pursuant to Regulation Crowdfunding Rule 206 (i) that no money or other 
consideration is being solicited thereby, and if sent in response, will not be accepted, (ii) no sales will be 
made or commitments to purchase accepted until the offering statement is filed and only through a 
[NPR\ ]N[NMRW]N[VNMRJ[bg\ YUJ]OX[V' %RRR&JWb \ ^LQXOON[ VJb KN` R]QM[J` WX[ [N_XTNM' ` R]QX̂ ] XKligation or 
commitment of any kind, at any time before notice of its acceptance is given after the qualification date, 
and (iv) an indication of interest is non-binding and involves no obligation or commitment of any kind.



Subject: Get early access to invest in Lupii today!

[Hi Friends and Family!]

We are excited to announce the pre-sale for our fundraising campaign on a platform called Republic that 
will let you directly invest in Lupii and become a part of our journey. In contrast to conventional 
fundraising, Republic lets us offer investments at smaller minimum check sizes which considerably lowers 
the barrier to entry and allows more people to gain an equity stake DI 1PKDDTNNP>>@NN" You can 
invest anywhere from $150-$50,000 via Republic.

With Lupii, our mission is to build a company around the most nutritious, delicious, sustainable, source of 
plant-based protein: the small-but-mighty Lupini bean.

Over the last 24 months, we have made considerable progress, taking an idea and concept, and turning it 
into a product that thousands of customers love and are raving about. Check out our campaign page
RDOC?@O<DGNJARC<OR@TM@=PDG?DI B - JPMKMJBM@NN$RC@M@R@TM@BJDI B$<I ? QDNDJI AJMOC@APOPM@JA
Lupii.

@WPL^PYZ_P_SL__SPBP[ ` MWTNNLX[ LTRYT̂ YZb Z[ PY_Z h_P̂ __SPbL_P]^(i bSTNS means you can indicate 
your investment interest on our campaign page. By supporting us now, you are able to secure an 
investment spot for yourself before it opens to the public and you will help us gain traction on the 
platform. You can convert your commitment into an actual investment once we open the campaign on 
4/12.

For questions about the business and the raise, please ask them directly on the Republic campaign page.

We would be thrilled to have you on board as an investor!

Allie + Isabelle

Disclaimer: With regard to communications by an issuer on the Site to gauge interest in a potential securities offering pursuant to 
the Regulation CF exemption from the registration requirements of the CPǸ]T_TP̂ 3N_(TYNẀOTYRZ[ [Z]_̀YT_TP̂ _Zf]P̂P]aPĝ PǸ]T_TP̂
as indications of interest in the potential offering, please note that pursuant to Regulation Crowdfunding Rule 206 (i) that no money 
or other consideration is being solicited thereby, and if sent in response, will not be accepted, (ii) no sales will be made or 
NZXXT_XPY_̂ _Z[ `]NSL̂ PLNNP[ _PÒ Y_TW_SPZQQP]TYR _̂L_PXPY_T̂QTWPOLYOZYWd_S]Z̀ RSL]PRT̂_P]POTY_P]XPOTL]dî [ WL_QZ]X( (iii) any 
such offer may be withdrawn or revoked, without obligation or commitment of any kind, at any time before notice of its acceptance is 
given after the qualification date, and (iv) an indication of interest is non-binding and involves no obligation or commitment of any 
kind.



Hi [Name of investor(s)]

We are excited to announce our pre-sale fundraising campaign on the Republic platform that will allow 
people to directly invest in Lupii and become a part of our journey. In contrast to conventional 
fundraising, Republic lets us offer investments at smaller minimum check sizes which considerably lowers 
the barrier to entry : F= : DDGOKE GJ> H>GHD> LG@: BF : F >I MBLPKL: C> BF / MHBBQKKM<<>KK" One can 
invest anywhere from $150-$50,000 via Republic.

With Lupii, as you know, we are building a company around the most nutritious, delicious, and 
sustainable source of plant-based protein: the small-but-mighty Lupini bean.

Check out our campaign page ` R]QMN]JRU\ XÒ QJ] ` Ng[NK̂ RUMRWP- X̂ [ Y[XP[N\ \ ( ` QN[N` Ng[NPXRWP( JWM
vision for the future of Lupii.

As our current investors, it would be great to get your support by:

Forwarding this email. Pass this opportunity along to anyone you know who might be 
interested. Remember, Lupii's for everyone.
Posting on social. Share https://republic.co/lupii on Instagram, Facebook or Twitter.

Please note that the Republic camYJRPWR\ XYNW]Xf]N\ ] ]QN` J]N[\ (g which means one can indicate their 
investment interest on our campaign page and secure an investment spot early before the campaign 
is open to the public and can help us gain traction on the platform. The commitment can be turned 
into an actual investment once the campaign is live on Monday 4/12.

For questions about the business and the raise, they should be asked directly on the Republic campaign 
page.

Thank you for your ongoing support!

Disclaimer: With regard to communications by an issuer on the Site to gauge interest in a potential securities offering pursuant to 
the Regulation CF exemption from the registration requirements of the Securities Act, including opportuni]RN\ ]Xd[N\N[_Ne\NL̂ [R]RN\
as indications of interest in the potential offering, please note that pursuant to Regulation Crowdfunding Rule 206 (i) that no money 
or other consideration is being solicited thereby, and if sent in response, will not be accepted, (ii) no sales will be made or 
LXVVR]VNW]\ ]XŶ [LQJ\NJLLNY]NM̂ W]RU]QNXOON[RWP\]J]NVNW]R\ ORUNMJWMXWUb]Q[X̂ PQJ[NPR\]N[NMRW]N[VNMRJ[bg\ YUJ]OX[V( (iii) any 
such offer may be withdrawn or revoked, without obligation or commitment of any kind, at any time before notice of its acceptance is 
given after the qualification date, and (iv) an indication of interest is non-binding and involves no obligation or commitment of any 
kind.



Disclaimer: With regard to communications by an issuer on the Site to gauge interest in a potential 
securities offering pursuant to the Regulation CF exemption from the registration requirements of the 

indications of interest in the potential 
offering, please note that pursuant to Regulation Crowdfunding Rule 206 (i) that no money or other 
consideration is being solicited thereby, and if sent in response, will not be accepted, (ii) no sales will be 
made or commitments to purchase accepted until the offering statement is filed and only through a 

commitment of any kind, at any time before notice of its acceptance is given after the qualification date, 
and (iv) an indication of interest is non-binding and involves no obligation or commitment of any kind.


