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

Evolution Nutrition, Inc.
512 Via de la Valle Suite 301
Solana Beach, CA 92075
http://www.getdailynourish.com

Up to $1,235,000.00 Convertible Promissory Note.
Minimum Target Amount: $15,000.00

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

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

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

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: Evolution Nutrition, Inc.

Address: 512 Via de la Valle Suite 301, Solana Beach, CA 92075
state of Incorporation: CA

Date Incorporated: April 24, 2009

Terms:

Convertible Promissory Notes

Offering Minimum: $10,000.00 of Convertible Promissory Note.
Offering Maximum: $1,235,000.00 of Convertible Promissory Note.
Type of Security Offered: Convertible Promissory Note.,
Note converts to Series A Preferred Stock when the company raises $1,235,000.00 in a qualified equity financing,.
Maturity Date: November 15, 2025
Valuation Cap: $19,000,000.00
Discount Rate: 20.0%
Annual Interest Rate: 5.0%

Minimum Investment Amount (per investor): $249.00

Terms of the underlying Security

Underlying Security Name: Series A Preferred Stock

Voting Rights:
Non-voting, except as required by law

Other Material Rights:
*Annual Interest Rate subject to adjustment of 10% bonus for StartEngine shareholders. See 10% Bonus below.
Investment Bonuses™
Time-Based Perks

Invest 500+ in the first 48 hours and receive 10% interest + 1 Year Free Access to DailyNourish Premium Subscription
($83.99 Value)

Invest 500+ in the first week and receive 5% interest + 1 Year Free Access to DailyNourish Premium Subscription ($83.99
Value)

[nvest 500+ in the first two weeks and receive 3% interest + 1 Year Free Access to DailyNourish Premium Subscription
($83.99 Value)

Volume-Based Perks

Early Silver — Invest $1,000+ and receive 3% interest + 1 Year Free Access to DailyNourish Premium Subscription ($85.99
Value)

Early Gold — Invest $2,000+ and receive 5% interest + 1 Year Free Access to DailyMNourish Premium Subscription ($83.99
Value)

Early Platinum — Invest $5,000+ and receive 10% interest + 1 Year Free Access to DailyNourish Premium Subscription
($83.99 Value)

Early Platinum Plus — Invest $10,000+ within the first two weeks and receive 15% interest + | Year Free Access to
DailyMourish Premium Subscription ($83.99 Value)

Lovalty Bonus

Previous backers, investors, friends, and family will receive 10% bonus interest,

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus interest from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed. Crowdfunding investments
made through a self-directed [RA cannot receive perks due to tax laws. The Internal Revenue Service (IRS) prohibits self-
dealing transactions in which the investor receives an immediate, personal financial gain on investments owned by their
retirement account. As a result, an investor must refuse those perks because they would be receiving a benefit from their



IRA account.
The 10% Bonus for StartEngine Shareholders

Evolution Nutrition, Inc. will offer 10% additional bonus interest for all investments that are committed by investors that
are eligible for the StartEngine Crowdfunding, Inc. OWNer's bonus.

Eligible StartEngine shareholders will receive a 10% increase in the annual interest rate on Convertible Promissory Notes in
this offering. This means your annual interest rate will be 5.5% instead of 5%.

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the Company surpasses its maximum funding goal. They will have the first opportunity
to invest should room in the offering become available if prior investments are canceled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they are eligible for,

The Company and its Business

Company Overview
Company Overview

Evolution Nutrition, Inc. was incorporated on April 24, 2009, in the state of California. Evolution Nutrition offers a web-
based nutrition programming platform (nutrition therapy and advice based on scientific evidence) that provides nutritional
plans for professionals and individuals.

DailyNourish introduces an intuitive app that allows healthful eating to be enjoyable. Our team of registered dietitians (RD)
crafts and develops all-balanced meals that not only fulfill nutritional needs but also cultivate a sense of satiety, often
leading to reduced consumption. Precise planning by our RD experts fosters adherence to healthier options while enjoying
what you eat. Our subscription model, ranging from free plans to feature-rich premium options, maximizes user
engagement and community involvement. Coupled with our Amazon Fresh integration, we establish diversified revenue
streams. With availability on 108 and Android, we appeal to a broad audience, and in our view, affirming Evolution
MNutrition as a compelling investment opportunity that reshapes wellness and healthy eating.

Competitors and Industry
Competitors & Industy

In light of projections indicating that the global market for weight loss and management is on track to reach a substantial
value of USD 282.53 billion by 2028 (as per our source), DailyMourish is strategically positioning itself as a pivotal player in
this expanding sector. As of June 2023, we have successfully introduced our mobile application, a project underpinned by a
substantial self-funded investment amounting to $2.4 million. Impressively, within the initial eight weeks of its launch,
Evolution Nutrition's app garnered 20,500 downloads, a feat achieved with a limited marketing budget.

This remarkable journey is guided by the visionary leadership of our Founder and CEO, Jeff Boyes, a distinguished fitness
expert and a thought leader boasting more than two decades of industry experience. Complementing his expertise, our team
has remained steadfastly dedicated, working collaboratively for over a decade.

Our trajectory thus far has been characterized by revenue growth, consistently demonstrating our financial strength. In the
fiscal years spanning from 2015 to 2021, we achieved a gross profit margin of 68%. Moreover, our influence extends to a
thriving community encompassing over 30,000 businesses and a vast client base exceeding 2 million individuals.

Collectively, these achievements underscore Evolution Nutrition's unwavering commitment to revolutionizing the
landscape of wellness and nutrition for the enduring betterment of all.

https://www.expertmarketresearch.com/
Current Stage and Roadmap
Current Stage

In June 2023, Evolution Nutrition successfully launched our app, DailyNourish, leveraging a substantial self-funded
investment of $2.4 million. Remarkably, within the initial eight weeks of its release and despite operating on a modest
marketing budget, we achieved an impressive milestone of over 25,000 app downloads. This accomplishment speaks to our
team's ingenuity and the compelling vision set forth by our Founder/CEQ, Jeff Boyes. With over two decades of experience
as a distinguished fitness expert and thought leader, Jeff has provided invaluable guidance.

Bolstered by a cohesive team that has remained steadfastly united for more than a decade, DailyNourish is making a notable
impact in its niche. Our track record is punctuated by consistent revenue growth, boasting a noteworthy gross profit margin
of 68% spanning the fiscal years 2015 to 2021. Furthermore, our influence extends to an expansive community comprising



more than 30,000 businesses and a clientele exceeding 2 million individuals. These significant milestones underscore our
unwavering dedication to transforming the realms of wellness and nutrition for long-lasting, positive change.

Future Roadmap

In a landscape marked by ever-evolving dietary trends, the Company's app DailyNourish offers a forward-looking vision for
weight management—one that celebrates the joy of food without deprivation. Our forthcoming journey is centered around

the DailyNourish app, designed to simplify the pursuit of healthy eating through well-rounded meals and meticulous meal

planning. From streamlining your mealtime choices to facilitating convenient Amazon Fresh deliveries directly to your
doorstep, we believe we're poised to redefine the way you nourish yourself.

With a seasoned team boasting a decade of successful B2B meal planning experience and a global community spanning 35
countries, encompassing over 2 million clients, we are embarking on an innovative Direct-to-Consumer venture. We invite
you to join us in harnessing a substantial market opportunity and becoming a part of a burgeoning movement that is swiftly
gaining momentum.

The Team

Officers and Directors

Name: Jeffery Boyes
leffery Boves's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: CEO/Founder
Dates of Service: January, 2009 - Present
Responsibilities: Founder & CEOQ of Evolution Nutrition & Daily Nourish. Salary: $275,000

* Position: Director
Dates of Service: April, 2009 - Present
Responsibilities: Managing the overall business and affairs of the company

Name: Chris Swortwood

Chris Swortwood's current primary role is with Investment & Business Entrepeneur. Chris Swortwood currently services 1
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

& Position: Director

Dates of Service: August, 2011 - Present
Responsibilities: Board of Directors

Name: Mike Fleury

Mike Fleury's current primary role is with MeFleury Corp. Mike Fleury currently services 20 hours per week in their role with
the Issuer.

Positions and offices currently held with the issuer:

# Position: Head of Product Development
Dates of Service: August, 2020 - Present
Responsibilities: Oversee technical development of Daily Nourish App

+ Position: Director
Dates of Service: January, 2025 - Present
Responsibilities: Board of Directors

Other business experience in the past three yvears:

¢ Employer: MeFleury Corp
Title: President & Owner
Dates of Service: January, 2019 - Present
Responsibilities: Management of business



Name: Dr Christopher Boyes

Dir Christopher Boyes's current primary role is with Coastal Vein & Vascular Specialist. Dr Christopher Boyes currently
services 1 hours per week in their role with the Issuer,

Positions and offices currently held with the issuer:

= Position: Director
Dates of Service: November, 2020 - Present
Responsibilities: Board of director member

Other business experience in the past three vears:

* Emplover: Coastal Vein & Vascular Specialist
Title: Owner & Physician
Dates of Service: January, 2021 - Present
Responsibilities: Oversee business and medical operations

Name: Dr Thomas Incledon

Dr Thomas Incledon's current primary role is with Causenta Wellness & Cancer Care Center. Dr Thomas Incledon currently
services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

+ Position: Director
Dates of Service: November, 2020 - Present
Responsibilities: Board of director member

Other business experience in the past three years:

= Emplover: Causenta Wellness & Cancer Care Center
Title: Clinical research director & owner

Dates of Service: January, 2013 - Present
Responsibilities: Oversee directives and research

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as "we”, “us”, “our”, or the "Company™) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
securities should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and shall
not be deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment in the
Company.

Our business projections are only projections

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

Any valuation is difficult to assess



The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if vou decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in yvou losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following yvour investment,
there will be restrictions on how you can resell the securities you receive. More importantly, there are limited established
markets for these securities. As a result, if yvou decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing plaver in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, IP portfolio, location of its principal place of
business or production facilities, or other change that may result in adverse effects on your investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
oenerally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering a Convertible Note in the amount of up to $1,235,000 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds
sought, it will have to find other sources of funding for some of the plans outlined in "Use of Proceeds.”

Terms of subsequent financings may adversely impact your investment

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

Management's Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

The amount raised in this offering may include investments from company insiders or immediate family members



Officers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) mav make investments in this offering. Anv such investments will be included in the raised amount reflected on
the campaign page.

Minority Holder; Securities with No Voting Rights

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

You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your investment.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

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

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

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

We face significant market competition

We will compete with larger, established companies that currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company’s products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company's ability to
operate.

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

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

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cvber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.



The Convertible Promissory Notes and the underlying securities have no right to vote

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

creditors and Preferred Stockholder of the Company will be paid out. If there is any cash remaining, then the Common
stockholders will be paid.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder HumeINumher of Securities Owned|Type of Security Owned IPEtEent;.ige
Jeffery H. Boyes IS,?E[],EHII Common Stock
Jeffery H. Boyes  |122,717 Series A Preferred Stock

30.58%

The Company's Securities

The Company has authorized Common Stock, Series A Preferred Stock, Series B Preferred Stock, Convertible Note 1,
Convertible Note 2, and Convertible Promissory Note Series 2023 - CF.

Common Stock

The amount of security authorized is 28,000,000 with a total of 5,493,482 outstanding.
Voting Rights

One vote per share
Material Rights

There are no material rights associated with Common Stock.
Series A Preferred Stock

The amount of security authorized is 5,357,735 with a total of 4,840,153 outstanding.
Voting Rights

There are no voting rights associated with Series A Preferred Stock.
Material Rights

For further information on the material rights associated with this class of securities please see the Company's Amended &
Restated Articles of Incorporation attached to the Offering Memorandum as Exhibit F.

Dividend Preference. The holders of Series A Preferred Non-Voting shall be entitled to receive, out of funds legally available
therefor, dividends at an annual rate equal to 8.0% of the "Original Series A Non-Voting Issue Price” {i.e., $1.00 per share)
(appropriately adjusted for stock splits, subdivisions, combinations, consolidations and the like with respect to such shares)
tor each outstanding share of Series A Preferred Non-Voting stock held by them, payable when and if declared by the
Company’s Board of Directors, in preference and priority to the payment of dividends on any shares of Common Stock
(other than those payable solely in Common Stock or involving the repurchase of shares of Common Stock from terminated
directors, officers, employees, consultants or advisors of the Company or its subsidiaries pursuant to contractual
arrangements). In the event dividends are paid to the holders of Series A Preferred Non-Voting that are less than the full
amounts to which such holders are entitled pursuant to this Section 1{a), such holders shall share ratably in the total
amount of dividends paid according to the respective amounts due each such holder if such dividends were paid in full.

Liguidation Preference. Upon the occurrence of a liquidation event, each holder of Series A Preferred Non-Voting shall be
entitled to receive, prior and in preference to any distribution of any of the assets or surplus funds of the Company to the
holders of Common Stock, by reason of their ownership of such stock, the amount of $1.00 (appropriately adjusted for stock
splits, subdivisions, combinations, consolidations and the like with respect to such shares for each share of Series A
Preferred Non-Voting then held by such holder, plus an amount equal to all declared but unpaid dividends on such shares of
series A Preferred Non-Voting.

Conversion. No conversion rights.
Series B Preferred Stock

The amount of security authorized is 7,000,000 with a total of 4,530,768 outstanding.
Voting Rights

One vote per share as convertible into Common Stock.,

Material Rights



For further information of the material rights associated with this class of securities please see the Company's Amended &
Restated Articles of Incorporation attached to the Offering Memorandum as Exhibit F.

Convertible Note 1

The security will convert into The convertible notes are convertible into equity securities at a conversion price. the
conversion price shall be converted into the same class and series of securities issued in the qualified financing upon the
same terms and conditions applicable to the other participant in the qualified financing. since the conversion feature is
convertible into variable number of shares and does not have fixed-for-fixed features, the conversion feature was not
bifurcated and recorded separately. and the terms of the Convertible Note 1 are outlined below:

Amount outstanding: $200,000.00

Maturity Date: March 15, 2025

Interest Rate: 15.0%

Discount Rate: 20.0%

Valuation Cap: $10,000,000.00

Conversion Trigger: Qualified Financing - see Other Material Terms below

Material Rights

Automatic Conversion. The note will automatically convert into other securities of the Company upon the closing of a
financing {other than the sale of convertible securities, convertible promissory notes or debt) undertaken by the Company
before the Maturity Date principally for capital raising purposes (a "Financing”), provided that the aggregate amount of
gross proceeds in such Financing totals at least $1,000,000 in the aggregate (a "Qualified Financing™).

Optional Conversion. If the Company undertakes a Financing that is not a Qualified Financing prior to the Maturity Date,
then this investor may elect to convert the note into the same class and series of securities issued in the Finanicng upon the
same terms and conditions of the Financing. If the Company does not undertake a Financing that is not a Qualified
Financing prior to the Maturity Date, or if the Company undertakes a Change of Control, then this investor may elect to
convert the note into the number of shares of Common Stock.

Convertible Note 2

The security will convert into The convertible notes are convertible into equity securities at a conversion price. the
conversion price shall be converted into the same class and series of securities issued in the qualified financing upon the
same terms and conditions applicable to the other participant in the qualified financing. since the conversion feature is
convertible into variable number of shares and does not have fixed-for-fixed features, the conversion feature was not
bifurcated and recorded separately. and the terms of the Convertible Note 2 are outlined below:

Amount outstanding: $100,000.00
Maturity Date: April 03, 2025

Interest Rate: 15.0%

Discount Rate: 20.0%

Valuation Cap: $10,000,000.00
Conversion Trigger: Qualified Financing

Material Rights

Automatic Conversion. The note will automatically convert into other securities of the Company upon the closing of a
financing (other than the sale of convertible securities, convertible promissory notes or debt) undertaken by the Company
before the Maturity Date principally for capital raising purposes (a "Financing”), provided that the aggregate amount of
gross proceeds in such Financing totals at least $1,000,000 in the aggregate (a "Qualified Financing”).

Optional Conversion. If the Company undertakes a Financing that is not a Qualified Financing prior to the Maturity Date,
then this investor may elect to convert the note into the same class and series of securities issued in the Finanicng upon the
same terms and conditions of the Financing. If the Company does not undertake a Financing that is not a Qualified
Financing prior to the Maturity Date, or if the Company undertakes a Change of Contreol, then this investor may elect to
convert the note into the number of shares of Common Stock.

Convertible Promissory Note Series 2023 - CF

The security will convert into Series a preferred stock and the terms of the Convertible Promissory Note Series 2023 - CF are
outlined below:

Amount outstanding: $0.00
Maturity Date: November 15, 2025
Interest Rate: 5.0%

Discount Rate: 20.0%



Valuation Cap: $19,000,000.00
Conversion Trigger: Qualified Equity Financing of $1,235,000

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

(a) In the event that the Company issues and sells shares of its Series A Preferred Stock to investors (the "Equity Investors™)
on or before the date of the repayment in full of this Note in a transaction or series of transactions pursuant to which the
Company issues and sells shares of its Series A Preferred Stock resulting in gross proceeds to the Company of at least
$1,235,000 {excluding the conversion of the Notes and any other debt) (a "Qualified Financing™), then it converts into Series
A Preferred Stock at a conversion price equal to the lesser of (i) 80% of the per share price paid by the Investors or (ii) the
price equal to the quotient of $19,000,000 divided by the aggregate number of outstanding common shares of the Company
as of immediately prior to the initial closing of the Qualified Financing (assuming full conversion or exercise of all
convertible and exercisable securities then outstanding other than the Notes.)

(b} If the conversion of the Note would result in the issuance of a fractional share, the Company shall, in lieu of issuance of
any fractional share, pay the Investor otherwise entitled to such fraction a sum in cash equal to the product resulting from

multiplying the then current fair market value of one share of the class and series of capital stock into which this Note has

converted by such fraction.

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

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

Maturity. Unless this Note has been previously converted in accordance with the terms of this Note, the entire outstanding
principal balance and all unpaid accrued interest shall automatically be converted into Series A Preferred Stock at a price
per security equal to the quotient of $19,000,000 divided by the aggregate number of outstanding common shares of the
Company as of immediately 