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Name of issuer:

Victory Foods Holdings PBC

Legal status of issuer:

Form: Other
Other (specify): Public Benefit Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 6/13/2018

Physical address of issuer;

2718 Macmore Place
Louisville KY 40206

Website of issuer:

https:/www.victoryvhempfoods.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as
a dollar amcunt or a percentage of the offering amount, or a good
faith estimate if the exact amount is not availahle at the time of the
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As determined by the issuer

Maximum offering amount (if different from target offering amount):

$500,000.00

Deadline to reach the target offering amount:

4/30/2026
NOTE: If the sum of the investment commitments does not equal
or exceed the target offering amount at the offering deadline, no

securities will be sold in the offering, investment commitments
will be cancelled and committed funds will be returned.

Current number of employees:

6]
Most recent fiscal year-Prior fiscal
end: year-end:
Total Assets: $2,798,597.00 $1,224,637.00
Cash & Cash Equivalents: $165,168.00 $7,982.00
Accounts Receivable: $87,745.00 $27,819.00
Current Liabilities: $1,593,136.00 $1,170,354.00
Non-Current Liabilities: $6,392,368.00 $5,513,688.00
Revenues/Sales: $628,270.00 $387,727.00
Cost of Goods Sold: $1,021,677.00 $848,088.00
Taxes Paid: $0.00 $0.00
Net Income: ($2,283,795.00) ($1,584,432.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A,
KS, KY, LA, ME, MD, MA, MI, MN, MS, MO, MT, NE, NV, NH,
NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC, SD, TN, TX, UT,
VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set
forth each question and any notes, but not any instructions
thereto, in their entirety. If disclosure in response to any
question is responsive to one or more other questions, it is not
necessary to repeat the disclosure. If a question or series of
questions is inapplicable or the response is available

elsewhere in the Form, either state that it is inapplicable,
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include a cross-reference to the responsive disclosure, or

omit the question or series of questions.

Be very careful and precise in answering all questions. Give
full and complete answers so that they are not misleading
under the circumstances involved. Do not discuss any future
performance or other anticipated event unless you have a
reasonable basis to believe that it will actually occur within
the foreseeable future. If any answer requiring significant
information is materially inaccurate, incomplete or
misleading, the Company, its management and principal
shareholders may be liable to investors based on that

information.

THE COMPANY

1. Name of issuer:

Victory Foods Holdings PBC

COMPANY ELIGIBILITY

2. Check this box to certify that all of the following statements are
true for the issuer.

s« Organized under, and subject to, the laws of a State or
territory of the United States or the District of Columbia.

« Not subject to the requirement to file reports pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act
of 1934.

¢ Not an investment company registered or required to be
registered under the Investment Company Act of 1940.

+« Not ineligible to rely on this exemption under Section 4(a)
(6) of the Securities Act as a result of a disqualification
specified in Rule 503(a) of Regulation Crowdfunding.

e Has filed with the Commission and provided to investors, to
the extent required, the ongoing annual reports required
by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement
(or for such shorter period that the issuer was required to
file such reports).

« Not a development stage company that (a) has no specific
business plan or (b) has indicated that its business plan is
to engage in a merger or acquisition with an unidentified
company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are
not true, then you are NOT eligible to rely on this exemption
under Section 4(a)(6) of the Securities Act.



3. Has the issuer or any of its predecessors previously failed to
comply with the ongoing reporting requirements of Rule 202 of
Regulation Crowdfunding?

O Yes No

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any
persons occupying a similar status or performing a similar function)
of the issuer.

Principal Main Year Joined as
Director Occupation Employer Director
Eric Jackson Consulting Self 2021
Peter Strugatz Advisor Self 2020
Baldwin
Cathy Berry Investor Investment 2020
Management
Victory Foods
Chad Rosen CEO PBC 2018

Agricultural

Alan Tank
e B Consulting

Self 2019

For three years of business experience, refer to Appendix D:
Director & Officer Work History.

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any
persons accupying a similar status or performing a similar function)
of the issuer.

Officer Positions Held Year Joined
Chad Rosen CEO 2018
Chad Rosen President 2018
Chad Rosen Secretary 2018

For three years of business experience, refer to Appendix D:
Director & Officer Work History.

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term
officer means a president, vice president, secretary, treasurer or principal
financial officer, comptroller or principal accounting officer, and any person

that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the
most recent practicable date, who is the beneficial owner of 20
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REercent Or more O Lne 1ssuer 5> oulsudiiaingyg voLinny eguiLly securiues,
calculated on the basis of voting power.

N .
No. and Class % of Voting

Name of Holder Power Prior to
of Securities Now Held i
Offering

No principal security holders.

INSTRUCTION TO QUESTION 6: The above information must be provided
as of a date that is no more than 120 days prior to the date of filing of this

offering statement.

To caleulate total voting power, include all securities for which the person
directly or indirectly has or shares the voting power, which includes the
power to vote or to direct the voting of such securities. If the person has the
right to acquire voting power of such securities within 60 days, including
through the exercise of any option, warrant or right, the conversion of a
security, or other arrangement, or if securities are held by a member of the
family, through corporations or partnerships, or otherwise in a manner that
would allow a person to direct or control the voting of the securities (or
share in such direction or control — as, for example, a co-trustee) they
should be included as being "beneficially owned.” You should include an
explanation of these circumstances in a footnote to the "Number of and
Class of Securities Now Held.” To calculate outstanding voting equity
securities, assume all outstanding options are exercised and all outstanding

convertible securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated
business plan of the issuer.

For a description of our business and our business plan,
please refer to the attached Appendix A, Business
Description & Plan

INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s
Wefunder profile as an appendix (Appendix A) to the Form C in PDF format.

The submission will include all Q&A items and "read more” links in an un-

collapsed format. All videos will be transcribed.

This means that any information provided in your Wefunder profile will be
provided to the SEC in response to this question. As a result, your company
will be potentially liable for misstatements and omissions in your profile
under the Securities Act of 1933, which requires you to provide material
information related to your business and anticipated business plan. Please
review your Wefunder prafile carefully to ensure it provides all material
information, is not false or misleading, and does not omit any information
that would cause the information included to be false or misleading.

RISK FACTORS

A crowdfunding investment involves risk. You should not



invest any funds in this offering unless you can afford to
lose your entire investment.

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

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

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

8. Discuss the material factors that make an investment in the issuer
speculative or risky:

Hemp prices can vary, tariffs could be put in place, and
there could be crop challenges that could increase our
COGS and reduce margin. We have no substitution
ingredient other than hemp hearts as our main input.

Customer demand may shift and key customers could
decide to no longer purchase and stop ordering, causing
issues with revenue and cash flow

Our long term profitability depends on raising additional
capital for a dedicated new facility. If we are unable to raise
that capital and increase capacity then our ability to
generate strong profits will be highly compromised.

Consumer confusion or stigma around hemp may lead
some to wrongly assume products contain THC or CBD,
potentially harming brand trust or triggering regulatory
inquiries.

Evolving federal and state policies on hemp cultivation and
food use may impose unexpected compliance costs,
labeling changes, or limit market access domestically or
abroad.

Victory Foods Holdings patents are all under individuals
with all assignment to Victory Foods Holdings PBC.

Our future success depends on the efforts of a small
management team. The loss of services of the members of
the management team may have an adverse effect on the
company. There can be no assurance that we will be
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require to successfully grow our business.

Chad Rosen is a part-time officer. As such, it is likely that
the company will not make the same progress as it would if
that were not the case.

INSTRUCTION TO QUESTION §: Avoid generalized statements and include
only those factors that are unigue to the issuer. Discussion should be tailored
to the issuer’s business and the offering and should not repeat the factors
addressed in the legends set forth above. No specific number of risk factors is
required to be identified.

The Offering
USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this
offering for working capital and general corporate
purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds
from the Offering in the manner described above, it cannot
specify with certainty the particular uses of the net
proceeds that it will receive from this Offering. Accordingly,
the Company will have broad discretion in using these
proceeds.

10. How does the issuer intend to use the proceeds of this offering?

If we raise: $50,000

Use of 921% for inventory and working capital, 7.9%
Proceeds: \wafunder fee

If we raise: $500,000

Use of 40% for inventory and working capital, 52.1% for
Proceeds: pgD and Commercial Support, 7.9% Wefunder fee

INSTRUCTION TO QUESTION 10: An issuer must provide a reasonably
detailed description of any intended use of proceeds, such that investors are
provided with an adequate amount of information to understand how the
offering proceeds will be used. If an issuer has identified a range of possible
uses, the issuer should identify and describe each probable use and the
factors the issuer may constder in allocating proceeds among the potential
uses. If the issuer will accept proceeds in excess of the target offering
amount, the issuer must describe the purpose, method for allocating

oversubscriptions, and intended use of the excess proceeds with similar



specificity. Please include all potential uses of the proceeds of the offering,
including any that may apply only in the case of oversubscriptions. If you do
not do so, you may later be required to amend your Form C. Wefunder is not
responsible for any failure by you to describe a potential use of offering
proceeds.

DELIVERY & CANCELLATIONS

11. How will the issuer complete the transaction and deliver securities
to the investors?

Book Entry and Investment in the Co-Issuer. Investors will
make their investments by investing in interests issued by
one or more co-issuers, each of which is a special purpose
vehicle (“SPV™). The SPV will invest all amounts it receives
from investors in securities issued by the Company.
Interests issued to investors by the SPV will be in book
entry form. This means that the investor will not receive a
certificate representing his or her investment. Each
investment will be recorded in the books and records of the
SPV. In addition, investors’ interests in the investments will
be recorded in each investor’s “Portfolio” page on the
Wefunder platform. All references in this Form C to an
Investor’s investment in the Company (or similar phrases)
should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment
until 48 hours prior to the deadline identified in these
offering materials.

The intermediary will notify investors when the target
offering amount has been met. If the issuer reaches the
target offering amount prior to the deadline identified in
the offering materials, it may close the offering early if it
provides notice about the new offering deadline at least
five business days prior to such new offering deadline
(absent a material change that would require an extension
of the offering and reconfirmation of the investment
commitment).

If an investor does not cancel an investment commitment
before the 48-hour period prior to the offering deadline,
the funds will be released to the issuer upon closing of the
offering and the investor will receive securities in exchange
for his or her investment.

If an investor does not reconfirm his or her investment
commitment after a material change is made to the
offering, the investor's investment commitment will be



cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or
her investment commitment at any time until 48 hours prior
to the offering deadline.

If there is a material change to the terms of the offering or
the information provided to the Investor about the offering
and/or the Company, the Investor will be provided notice of
the change and must re-confirm his or her investment
commitment within five business days of receipt of the
notice. If the Investor does not reconfirm, he or she will
receive notifications disclosing that the commitment was
cancelled, the reason for the cancellation, and the refund
amount that the investor is required to receive. If a material
change occurs within five business days of the maximum
number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days
for the investor to reconfirm.

If the Investor cancels his or her investment commitment
during the period when cancellation is permissible, or does
not reconfirm a commitment in the case of a material
change to the investment, or the offering does not close, all
of the Investor’s funds will be returned within five business
days.

Within five business days of cancellation of an offering by
the Company, the Company will give each investor
notification of the cancellation, disclose the reason for the
cancellation, identify the refund amount the Investor will
receive, and refund the Investor’s funds.

The Company’s right to cancel. The Investment Agreement
you will execute with us provides the Company the right to
cancel for any reason before the offering deadline.

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

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.



Priced Round: $7,234,165.00 pre-money valuation

See exact security attached as Appendix B, Investor
Contracts

Victory Foods Holdings PBC is offering up to 2,314,814
shares of Series B-2 and B-4 Convertible Preferred Stock.

Series B-4 Preferred stock is being sold at a price per share
of $0.24.

Investors in the first $250,000.00 of the offering will
receive Series B-2 Preferred stock at a price per share of
$0.2160, and a pre-money valuation of $6,510,749.11
Wefunder VIP investors will be entitled to these terms for
the entire duration of the offering, even if the threshold
limit noted above is met.

The campaign maximum is $500,000.00 and the campaign
minimum is $50,000.00.

VIP Bonus

Victory Hemp Foods will offer a discount to the normal
terms listed in this Form C for all investments that are
committed by investors who are part of Wefunder, Inc's VIP
program. This means eligible Wefunder investors will
receive a discount for any securities they purchased in this
offering. For more specific details on the company's
discount, please review the description of the terms above.

The discount is only valid until the offering closes. Investors
eligible for the bonus will also receive priority if they are on
a waitlist to invest and the company exceeds its maximum
funding goal. They will be given the first opportunity to
invest if space in the offering becomes available due to the
cancellation or failure of previous investments.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the
Company has decided to issue its securities to the SPV,
which will then issue interests in the SPV to investors. The
SPV is formed concurrently with the filing of the Form C.
Given this, the SPV does not have any financials to report.
The SPV is managed by Wefunder Admin, LLC and is a co-
issuer with the Company of the securities being offered in
this offering. The Company’s use of the SPV is intended to
allow investors in the SPV to achieve the same economic
exposure, voting power, and ability to assert State and
Federal law rights, and receive the same disclosures, as if



they had invested directly in the Company. While the Issuer
may be required to pay an annual administrative fee for the
maintenance of the SPV, investors should note the
Company’s use of the SPV will not result in any additional
fees being charged to investors.

The SPV has been organized and will be operated for the
sole purpose of directly acquiring, holding and disposing of
the Company’s securities, will not borrow money and will
use all of the proceeds from the sale of its securities solely
to purchase a single class of securities of the Company. As
a result, an investor investing in the Company through the
SPV will have the same relationship to the Company’s
securities, in terms of number, denomination, type and
rights, as if the investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered
by the SPV have voting rights, those voting rights may be
exercised by the investor or his or her proxy. The applicable
proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to
those voting rights, the investor and his, her, or its
transferees or assignees (collectively, the “Investor”),
through a power of attorney granted by Investor in the
Investor Agreement, has appointed or will appoint the Lead
Investor as the Investor’s true and lawful proxy and
attorney (the “Proxy”) with the power to act alone and with
full power of substitution, on behalf of the Investor to: (i)
vote all securities related to the Company purchased in an
offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or
document that the Lead Investor determines is necessary
and appropriate in the exercise of his or her authority. Such
Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor™)
takes the place of the Lead Investor. Upon notice that a
Replacement Lead Investor has taken the place of the Lead
Investor, the Investor will have five (5) calendar days to
revoke the Proxy. If the Proxy is not revoked within the 5-
day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as
set forth in the Subscription Agreement and the Limited
Liability Company Agreement of Wefunder SPV, LLC, and






