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Most recent fiscal year-end 

(2022)  

Prior fiscal year-end 

(2021)  

Total Assets $1,887,498.41 $4,004,939.34 

Cash & Cash Equivalents $1,399,432.50 $3,549,911.37 

Accounts Receivable $60,536.43 $10,264.04 

Short-term Debt $84,673.32 $0 

Long-term Debt $0 $0 

Revenues/Sales $508,885.16 $454,446.68 

Cost of Goods Sold $275,700.49 $296,245.30 

Taxes Paid $1,141.00 $622.00 

Net Income/(Net Loss) ($2,100,749.93) ($1,089,289.32) 
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Akua Life, PBC 

 

  
This Form C-AR (including the cover page and all exhibits attached hereto, the "Form C-

AR) is being furnished by Akua Life, PBC, a Delaware Corporation (the "Company," as well as 

references to "we," "us," or "our") for the sole purpose of providing certain information about the 

Company as required by the Securities and Exchange Commission ("SEC"). 

 

No federal or state securities commission or regulatory authority has passed upon the 

accuracy or adequacy of this document. The U.S. Securities and Exchange Commission does 

not pass upon the accuracy or completeness of any disclosure document or literature. The 

Company is filing this Form C-AR pursuant to Regulation CF (§ 227.100 et seq.) which 

requires that it must file a report with the Commission annually and post the report on its 

website at https://akua.co no later than 120 days after the end of each fiscal year covered by 

the report. The Company may terminate its reporting obligations in the future in accordance 

with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file reports under 

Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one 

annual report pursuant to Regulation CF and having fewer than 300 holders of record, 3) 

filing annual reports for three years pursuant to Regulation CF and having assets equal to 

or less than $10,000,000, 4) the repurchase of all the Securities sold pursuant to Regulation 

CF by the Company or another party, or 5) the liquidation or dissolution of the Company.  

 

The date of this Form C-AR is April 28, 2023. 

 

THIS FORM C-AR DOES NOT CONSTITUTE AN OFFER TO PURCHASE OR SELL 

SECURITIES. 

 

Forward Looking Statement Disclosure 

 

This Form C-AR and any documents incorporated by reference herein or therein contain 

forward-looking statements and are subject to risks and uncertainties. All statements other than 
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statements of historical fact or relating to present facts or current conditions included in this Form 

C-AR are forward-looking statements. Forward-looking statements give the Company’s current 

reasonable expectations and projections relating to its 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-AR and any documents 

incorporated by reference herein or therein are based on reasonable assumptions the Company 

has made in light of its industry experience, perceptions of historical trends, current conditions, 

expected future developments and other factors it believes are appropriate under the 

circumstances. As you read and consider this Form C-AR, you should understand that these 

statements are not guarantees of performance or results. They involve risks, uncertainties (many 

of which are beyond the Company’s control) and assumptions. Although the Company believes 

that these forward-looking statements are based on reasonable assumptions, you should be aware 

that many factors could affect its actual operating and financial performance and cause its 

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, the Company’s actual operating and financial 

performance may vary in material respects from the performance projected in these forward-

looking statements. 

 

Any forward-looking statement made by the Company in this Form C-AR or any documents 

incorporated by reference herein or therein speaks only as of the date of this Form C-AR. Factors 

or events that could cause our actual operating and financial performance to differ may emerge 

from time to time, and it is not possible for the Company to predict all of them. The Company 

undertakes no obligation to update any forward-looking statement, whether as a result of new 

information, future developments or otherwise, except as may be required by law. 
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About this Form C-AR 

 

You should rely only on the information contained in this Form C-AR. We have not authorized 

anyone to provide you with information different from that contained in this Form C-AR. You 

should assume that the information contained in this Form C-AR is accurate only as of the date of 

this Form C-AR, regardless of the time of delivery of this Form C-AR. Our business, financial 

condition, results of operations, and prospects may have changed since that date. 

 

Statements contained herein as to the content of any agreements or other document are summaries 

and, therefore, are necessarily selective and incomplete and are qualified in their entirety by the 

actual agreements or other documents. 

 

SUMMARY  

 

The following summary is qualified in its entirety by more detailed information that may appear 

elsewhere in this Form C-AR and the Exhibits hereto.  

 

Akua Life, PBC (the "Company") is a Delaware Corporation, formed on December 30, 2016. The 

Company was formerly known as BEYOND THE SHORELINE LLC BEYOND THE 

SHORELINE, INC..  

 

The Company is located at 110 Clamshell Cove, Cotuit, MA 02635. 

 

The Company’s website is https://akua.co. 

 

The information available on or through our website is not a part of this Form C-AR.  
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The Business  

 

AKUA is an innovation focused, conscious company on a mission to bring blue foods to the 

mainstream market. AKUA is the first company to pioneer meat and seafood-alt products from ocean-

farmed kelp, which is making waves as both a health food trend and a regenerative agriculture trend. 

The Company was formed as Beyond the Shoreline, a Delaware limited liability company on 

December 30, 2016. The Company converted to a Delaware corporation pursuant to Section 265 

of the Delaware General Corporation Law on December 17, 2018. The Company was converted 

to a Delaware Public Benefit Corporation on March 26, 2020.  

 

The Company conducts business in all 50 States and sells products through the internet throughout 

the United States. 

 

RISK FACTORS  

 

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. 

 

Global crises and geopolitical events, including without limitation, COVID-19 can have a 

significant effect on our business operations and revenue projections. 

 

With shelter-in-place orders and non-essential business closings potentially happening 

intermittently throughout 2023 and into the future due to COVID-19, the Company’s revenue may 

have been, and may continue to be, adversely affected.  

 

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 
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and present and future market conditions. Future sources of revenue may not be sufficient to meet 

our future capital requirements. 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 may 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. 

 

Unless we increase our authorized capital stock, we may not have enough 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 may also 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. 

 

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 

clients or be subject to cost increases. As a result, our business, financial condition or results of 

operations may be adversely affected. 

 

In order for the Company to compete and grow, it must attract, recruit, retain and develop the 

necessary personnel who have the needed experience. 

 

Recruiting and retaining highly qualified personnel is critical to our success. These demands may 

require us to hire additional personnel and will require our existing management personnel to 

develop additional expertise. We face intense competition for personnel. The failure to attract and 

retain personnel or to develop such expertise could delay or halt the development and 

commercialization of our product candidates. If we experience difficulties in hiring and retaining 

personnel in key positions, we could suffer from delays in product development, loss of customers 

and sales and diversion of management resources, which could adversely affect operating results. 

Our consultants and advisors may be employed by third parties and may have commitments under 

consulting or advisory con tracts with third parties that may limit their availability to us. 

 
We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use, 

value-added, net worth, property and goods and services taxes, in both the U.S. and various 

foreign jurisdictions. 
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Significant judgment is required in determining our provision for income taxes and other tax 

liabilities. In the ordinary course of our business, there are many transactions and calculations 

where the ultimate tax determination is uncertain. Although we believe that our tax estimates are 

reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will 

not be different from what is reflected in our income tax provisions, expense amounts for non 

income based taxes and accruals and (ii) any material differences could have an adverse effect on 

our financial position and results of operations in the period or periods for which determination is 

made. 

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

 

We depend on suppliers and contractors to meet our contractual obligations to our customers and 

conduct our operations. 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 or subsystems for our products, 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. 

 

The development and commercialization of our products is highly competitive. 

 

We face competition with respect to any products that we may seek to develop or commercialize 

in the future. Our competitors include major companies worldwide. Many of our competitors have 

significantly greater financial, technical and human resources than we have and superior expertise 

in research and development and marketing approved products and thus may be better equipped 

than us to develop and commercialize products. These competitors also compete with us in 

recruiting and retaining qualified personnel and acquiring technologies. Smaller or early stage 

companies may also prove to be significant competitors, particularly through collaborative 

arrangements with large and established companies. Accordingly, our competitors may 

commercialize products more rapidly or effectively than we are able to, which would adversely 

affect our competitive position, the likelihood that our products will achieve initial market 

acceptance, and our ability to generate meaningful additional revenues from our products. 

 

Industry consolidation may result in increased competition, which could result in a loss of 

customers or a reduction in revenue. 

 

Some of our competitors have made or may make acquisitions or may enter into partnerships or 

other strategic relationships to offer more comprehensive services than they individually had 

offered or achieve greater economies of scale. In addition, new entrants not currently considered 
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to be competitors may enter our market through acquisitions, partnerships or strategic 

relationships. We expect these trends to continue as companies attempt to strengthen or maintain 

their market positions. The potential entrants may have competitive advantages over us, such as 

greater name recognition, longer operating histories, more varied services and larger marketing 

budgets, as well as greater financial, technical and other  resources. The companies resulting from 

combinations or that expand or vertically integrate their business to include the market that we 

address may create more compelling service offerings and may offer greater pricing flexibility 

than we can or may engage in business practices that make it more difficult for us to compete 

effectively, including on the basis of price, sales and marketing programs, technology or service 

functionality. These pressures could result in a substantial loss of our customers or a reduction in 

our revenue. 

 
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 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. 

 

We rely on agreements with third parties to provide certain services, goods, technology, and 

intellectual property rights necessary to enable us to implement some of our applications. 

 

Our ability to implement and provide our applications and services to our clients depends, in part, 

on services, go ods, technology, and intellectual property rights owned or controlled by third 

parties. These third parties may become unable to or refuse to continue to provide these services, 

goods, technology, or intellectual property rights on commercially reasonable terms consistent 
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with our business practices, or otherwise discontinue a service important for us to continue to 

operate our applications. If we fail to replace these services, goods, technologies, or intellectual 

property rights in a timely manner or on commercially reasonable terms, our operating results and 

financial condition could be harmed. In addition, we exercise limited control over our third-party 

vendors, which increases our vulnerability to problems with technology and services those vendors 

provide. If the services, technology, or intellectual property of third parties were to fail to perform 

as expected, it could subject us to potential liability, adversely affect our renewal rates, and have 

an adverse effect on our financial condition and results of operations. 

 

Indemnity provisions in various agreements potentially expose us to substantial liability for 

intellectual property infringement and other losses. 

 

Our agreements with advertisers, advertising agencies, customers and other third parties may 

include indemnification provisions under which we agree to indemnify them for losses suffered or 

incurred as a result of claims of intellectual property infringement, damages caused by us to 

property or persons, or other liabilities relating to or arising from our products, services or other 

contractual obligations. The term of these indemnity provisions generally survives termination or 

expiration of the applicable agreement. Large indemnity payments would harm our business, 

financial condition and results of operations. In addition, any type of intellectual property lawsuit, 

whether initiated by us or a third party, would likely be time consuming and expensive to resolve 

and would divert management’s time and attention. 

 

The Company’s success depends on the experience and skill of the board of directors, its 

executive officers and key employees. 

 

We are dependent on our board of directors, executive officers and key employees. These persons 

may not devote their full time and attention to the matters of the Company. The loss of our board 

of directors, executive officers and key employees could harm the Company’s business, financial 

condition, cash flow and results of operations. 

 

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 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, 
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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. 

 
Our business could be negatively impacted by cyber security threats, attacks and other 

disruptions. 

 

We continue to face advanced and persistent attacks on our information infrastructure where we 

manage and store various proprietary information and sensitive/confidential data relating to our 

operations. These attacks may include sophisticated malware (viruses, worms, and other malicious 

software programs) and phishing emails that attack our products or otherwise exploit any security 

vulnerabilities. These intrusions sometimes may be zero-day malware that are difficult to identify 

because they are not included in the signature set of commercially available antivirus scanning 

programs. Experienced computer programmers and hackers may be able to penetrate our network 

security and misappropriate or compromise our confidential information or that of our customers 

or other third-parties, create system disruptions, or cause shutdowns. Additionally, sophisticated 

software and applications that we produce or procure from third-parties may contain defects in 

design or manufacture, including “bugs” and other problems that could unexpectedly interfere with 

the operation of the information infrastructure. A disruption, infiltration or failure of our 

information infrastructure systems or any of our data centers as a result of software or hardware 

malfunctions, computer viruses, cyber-attacks, employee theft or misuse, power disruptions, 

natural disasters or accidents could cause breaches of data security, loss of critical data and 

performance delays, which in turn could adversely affect our business. 

 

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 use of Individually identifiable data by our business, our business associates and third 

parties is regulated at the state, federal and international levels. 

 

The regulation of individual data is changing rapidly, and in unpredictable ways. A change in 

regulation could adversely affect our business, including causing our business model to no longer 

be viable. Costs associated with information security – such as investment in technology, the costs 

of compliance with consumer protection laws and costs resulting from consumer fraud – could 
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cause our business and results of operations to suffer materially. Additionally, the success of our 

online operations depends upon the secure transmission of confidential information over public 

networks, including the use of cashless payments. The intentional or negligent actions of 

employees, business associates or third parties may undermine our security measures. As a result, 

unauthorized parties may obtain access to our data systems and misappropriate confidential data. 

There can be no assurance that advances in computer capabilities, new discoveries in the field of 

cryptography or other developments will prevent the compromise of our customer transaction 

processing capabilities and personal data. If any such compromise of our security or the security 

of information residing with our business associates or third parties were to occur, it could have a 

material adverse effect on our reputation, operating results and financial condition. Any 

compromise of our data security may materially increase the costs we incur to protect against such 

breaches and could subject us to additional legal risk. 

 

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. 

 

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.  

 

Affiliates of the Company, including officers, directors and existing shareholders of the 

Company, may invest in this Offering and their funds will be counted toward the Company 

achieving the Minimum Amount. 

 

There is no restriction on affiliates of the Company, including its officers, directors and existing 

shareholders, investing in the Offering. As a result, it is possible that if the Company has raised 

some funds, but not reached the Minimum Amount, affiliates can contribute the balance so that 

there will be a closing. The Minimum Amount is typically intended to be a protection for investors 

and gives investors confidence that other investors, along with them, are sufficiently interested in 

the Offering and the Company and its prospects to make an investment of at least the Minimum 

Amount. By permitting affiliates to invest in the offering and make up any shortfall between what 



 

13  

non- affiliate investors have invested and the Minimum Amount, this protection is largely 

eliminated. Investors should be aware that no funds other than their own and those of affiliates 

investing along with them may be invested in this Offering. 

 

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. 
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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. 

 

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 (also known as a rolling 

close) of the Offering can occur, which will allow the Company to draw down on seventy percent 

(70%) of Investor 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. 

 

Risks Related to the Securities  
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Investors will not have voting rights, even upon conversion of the Securities and will grant a 

third-party nominee broad power and authority to act on their behalf. 

 

In connection with investing in this Offering to purchase a Crowd SAFE ((Simple Agreement for 

Future Equity) investors will designate Republic Investment Services LLC (f/k/a NextSeed 

Services, LLC) (the “Nominee”) to act on their behalf as agent and proxy in all respects.  The 

Nominee will be entitled, among other things, to exercise any voting rights (if any) conferred upon 

the holder of the Securities or any securities acquired upon their conversion, to execute on behalf 

of an investor all transaction documents related to the transaction or other corporate event causing 

the conversion of the Securities, and as part of the conversion process the Nominee has the 

authority to open an account in the name of a qualified custodian, of the Nominee’s sole discretion, 

to take custody of any securities acquired upon conversion of the Securities. Thus, by participating 

in the Offering, investors will grant broad discretion to a third party (the Nominee and its agents) 

to take various actions on their behalf, and investors will essentially not be able to vote upon 

matters related to the governance and affairs of the Company nor take or effect actions that might 

otherwise be available to holders of the Securities and any securities acquired upon their 

conversion.  Investors should not participate in the Offering unless he, she or it is willing to waive 

or assign certain rights that might otherwise be afforded to a holder of the Securities to the 

Nominee and grant broad authority to the Nominee to take certain actions on behalf of the investor, 

including changing title to the Security. 

 

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 effected. 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 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.  

If a transfer, resale, assignment or distribution of the Security should occur prior to the conversion 

of the Security or after, if the Security is still held by the original purchaser directly, the transferee, 

purchaser, assignee or distribute, as relevant, will be required to sign a new Nominee Rider (as 

defined in the Security) and provide personally identifiable information to the Nominee sufficient 

to establish a custodial account at a later date and time. Under the Terms of the Securities, the 

Nominee has the right to place shares received from the conversion of the Security into a custodial 

relationship with a qualified third party and have said Nominee be listed as the holder of record. 

In this case, Investors will only have a beneficial interest in the equity securities derived from the 

Securities, not legal ownership, which may make their resale more difficult as it will require 

coordination with the custodian and Republic Investment Services. 

 

Investors will not become equity holders until the Company decides to convert the Securities or 

until there is a change of control or sale of substantially all of the Company’s assets.  The 

Investor may never directly hold equity in the Company. 
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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. The Company is under no 

obligation to convert the 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. 

Further, the Investor may never become an equity holder, merely a beneficial owner of an equity 

interest, should the Company or the Nominee decide to move the Crowd SAFE or the securities 

issuable thereto into a custodial relationship. 

 

Investors will not have voting rights, even upon conversion of the Securities.  

 

Investors will not have the right to vote upon matters of the Company even if and when their 

Securities are converted (the occurrence of which cannot be guaranteed). Under the terms of the 

Securities, a third-party designated by the Company will exercise voting control over the 

Securities. Upon conversion, the Securities will continue to be voted in line with the designee 

identified or pursuant to a voting agreement related to the equity securities the Security is 

converted into. For example, if the Securities are converted in connection with an offering of Series 

B Preferred Stock, Investors would directly or beneficially receive securities in the form of shares 

of Series B-CF Preferred Stock and such shares would be required to be subject to the terms of the 

Securities that allows a designee to vote their shares of Series B-CF Preferred Stock consistent 

with the terms of the Security. Thus, Investors will essentially never be able to vote upon any 

matters of the Company unless otherwise provided for by 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. 
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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 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.  If a transfer, resale, assignment or distribution of the 

Security should occur prior to the conversion of the Security or after, if the Security is still held by 

the original purchaser directly, the transferee, purchaser, assignee or distribute, as relevant, will be 

required to sign a new Nominee Rider (as defined in the Security) and provide personally 

identifiable information to the Nominee sufficient to establish a custodial account at a later date 

and time. Under the terms of the Securities, the Nominee has the right to place shares received 

from the conversion of the Security into a custodial relationship with a qualified third party and 

have said Nominee be listed as the holder of record. In this case, Investors will only have a 

beneficial interest in the equity securities derived from the Securities, not legal ownership, which 

may make their resale more difficult as it will require coordination with the custodian and Republic 

Investment Services.  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. 

 

Any 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. 

 

Any 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. 



 

18  

 

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 First Equity Financing Price (as defined in the Crowd SAFE agreement) shall have only such 

preferences, rights, and protections in proportion to the First Equity Financing 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 B. 

 

There is no present market for the Securities and we have arbitrarily set the price. 

 

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 asset value, net worth, revenues or other established 

criteria of value. 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. No holders of any of the 

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 subscription 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 
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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-AR, MAY ALSO HAVE AN ADVERSE EFFECT ON OUR BUSINESS 

AND RESULT IN THE TOTAL LOSS OF YOUR INVESTMENT. 

 

BUSINESS  

 

Description of the Business  

 

AKUA is an innovation focused, conscious company on a mission to bring blue foods to the 

mainstream market. AKUA is the first company to pioneer meat and seafood-alt products from ocean-

farmed kelp, which is making waves as both a health food trend and a regenerative agriculture trend. 

The Company was formed as Beyond the Shoreline, a Delaware limited liability company on 

December 30, 2016. The Company converted to a Delaware corporation pursuant to Section 265 

of the Delaware General Corporation Law on December 17, 2018. The Company was converted 

to a Delaware Public Benefit Corporation on March 26, 2020.  

 

The Company conducts business in all 50 States and sells products through the internet throughout 

the United States. 

 

Business Plan  

 

AKUA sells kelp-based, meat and seafood alternative products online and through restaurant and 

retail wholesale distribution. The company is set to scale its revenues across all channels in 2023. 

 

History of the Business  

 

The Company’s Products and/or Services  

 

Product / Service Description Current Market 

 

The Kelp Burger 

 

 

100% plant-based, non-GMO, 

soy-free, gluten-free burger 

created from ocean farmed 

kelp, mushrooms, and 

superfoods. 

 

Direct to consumer 

 

 

Krab Cake 

  

100% plant-based & made 

from ocean-farmed kelp, 

artichokes, & cannellini beans 

with a hint of citrus and the sea. 

High in protein, vitamins, and 

minerals and free from gluten, 

soy, and dairy. 

 

 

Direct to consumer 
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Kelp Burger Ground Meat 100% plant-based, non-GMO, 

soy-free, gluten-free ground 

“meat” created from ocean 

farmed kelp, mushrooms, and 

superfoods. 

 

Direct to consumer 

 

 

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. Specific competitors include, but 

are not limited to, Atlantic Sea Farms, Dr. Praeger’s, and Beyond Meat.  

 

Customer Base 

 

Consumers who are seeking cleaner, plant-based meat alternatives to support their diets. 

Additionally, we serve a large customer base seeking allergen-free foods -- all our products are 

free of all major allergens, incl. soy, dairy, nuts, gluten, etc. Our customers skew female (60%) 

and over the age of 35 (55%). 

 

Supply Chain 

 

The Company obtains its raw materials through third party providers which allows the benefits of 

scale and minimizes supply chain disruption.  Raw materials and ingredients essential to our 

business are purchased locally and worldwide in the ordinary course of business from numerous 

suppliers.  In general, these materials are available from multiple sources to ensure supply chain 

security.   

 

Intellectual Property  

 

Application or 

Registration # 

Title Description File Date Grant 

Date 

Country 

5540553 EAT 

MORE 

KELP 

 

Mark  

 

01/11/2018 

 

08/14/2018 

 

USA 

 

5835554 AKUA 

Logo 

Mark 02/05/2018 08/13/2019 USA 

 

5942606 

 

AKUA 

 

Mark 

 

05/17/2019 

 

12/24/2019 

 

USA 

 

6355327 EAT 

MORE 

KELP 

 

Mark 09/15/2020 05/18/2021 USA 
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90896853 KELP 

WANTED 

Mark 08/23/2021  USA 

 

90579629 THE 

KELP 

BURGER 

Mark 03/15/2021  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. 

 

Other  

 

The Company’s principal address is 110 Clamshell Cove, Cotuit, MA 02635 

 

The Company has the following additional addresses:  

 

The Company conducts business in ALL 50 STATES IN USA . 

 

 

DIRECTORS, OFFICERS, MANAGERS, AND KEY PERSONS 

 

The directors, officers, managers, and key persons 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 

 

 

 

 

 

Courtney Boyd 

Meyers 

 

 

 

 

 

Founder/Chief Executive 

Officer/Chief Marketing 

Officer/Director 

2016 - Present 

 

 

 

 

Akua Life, PBC 

Founder/Chief 

Executive Officer/Chief 

Marketing 

Officer/Director 
2016 - Present 

Responsible for  overseeing all 

functions of the business.  

 

 

 

 

 

 

James Madison 

University 

Bachelor of Arts  

English/Philoso

phy/Creative 

Writing 

2007 

 

 

 

 

 

 

Akua Life, PBC 
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Brendan Coffey 

Director 

2021-Present 

Director 

2021- Present 

Responsible for attending 

board meetings and advising 

company on its growth 

trajectory. 

 

Steward 

Chief Executive Officer 

2017 – Present 

Responsible for overseeing all 

functions of the business.  

 

 

American 

University 

Bachelor of Arts 

Kogod School of 

Business 

Business 

2011 

 

 

 

 

Jarret Christie 

 

 

Director 

2021-Present 

 

Akua Life, PBC 

Director 

2021- Present 

Responsible for attending 

board meetings and advising 

company on its growth 

trajectory. 

 

Vibrant Ventures 

Sole GP and Managing 

Partner 

2021 – Present 

Responsible for overseeing all 

functions of the business.  

 

 

 

University of 

Kentucky 

Bachelor of 

Science 

Finance and 

Accounting 

2006 

 

 

 

Indemnification 

 

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. 

 

 

CAPITALIZATION, DEBT AND OWNERSHIP 

 

Capitalization 

 

The Company’s authorized capital stock consists of 5,816,288 shares of common stock, par value 

$.0001 per share (the “Common Stock”) and 2,192,159  shares of preferred stock, par value 

$0.001 per share, consisting of 1,410,001 Shares of Series Seed-1 Preferred Stock (the “Series 

Seed 1 Preferred Stock”), 218,096 shares of Series Seed-2 Preferred Stock (the “Series Seed 2 

Preferred Stock”), and 409,841 shares of Series A-3 Preferred Stock (the “Series Seed 3 

Preferred Stock”), and 154,216 shares of Series Seed-4 Preferred Stock (the “Series Seed 4 

Preferred Stock”),  (collectively the Series Seed-1 Preferred Stock, the Seed-2 Preferred Stock, 

the Seed-3 Preferred Stock and the Series Seed-4 Preferred Stock are referred to as the “Preferred 
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Stock”). At the closing of this Offering, assuming only the Target Offering Amount is sold, 

2,177,270 shares of Common Stock and 2,192,154 shares of Preferred Stock will be issued and 

outstanding. 

 
The Company has reserved 2,673,202 shares of Common Stock for issuance to officers, directors, employees and 

consultants of the Company pursuant to its 2018 Equity Incentive Plan, as amended and/or restated from time to time, 

duly adopted by the Board of Directors and approved by the Company stockholders (the “Stock Plan”). Of such 

reserved shares of Common Stock, 2,343,738 shares have been issued pursuant to restricted stock purchase 

agreements, of which 1,340,374 are issued and outstanding, and 114,031 options to purchase shares of Common Stock 

have been granted or promised.  

 

Outstanding Capital Stock 

 

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

 

Type Common Stock 

Amount Outstanding 2,177,270 

Par Value Per Share .0001 

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 may, with the requisite 

approval of its shareholders and Board of 

Directors, authorize and/or issue more capital 

stock which may dilute the security. 

Percentage ownership of the Company by 

the holders of such security. 
37.43% 

 

Type Series Seed-1 Preferred Stock 

Amount Outstanding 1,410,001 

Par Value Per Share .0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights Weighted Average 

Other Rights  

How this security may limit, dilute or 

qualify the Security issued pursuant to 

Regulation CF 

The Company may, with the requisite 

approval of its shareholders and Board of 

Directors, authorize and/or issue more capital 

stock which may dilute the security. 

Percentage ownership of the Company by 

the holders of such security. 
24.24% 
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Type Series Seed-2 Preferred Stock 

Amount Outstanding 218,096 

Par Value Per Share .0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights Weighted Average 

Other Rights  

How this security may limit, dilute or 

qualify the Security issued pursuant to 

Regulation CF 

The Company may, with the requisite 

approval of its shareholders and Board of 

Directors, authorize and/or issue more capital 

stock which may dilute the security. 

Percentage ownership of the Company by 

the holders of such security. 
3.75% 

 

Type Series Seed-3 Preferred Stock 

Amount Outstanding 409,841 

Par Value Per Share .0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights Weighted Average 

Other Rights  

How this security may limit, dilute or 

qualify the Security issued pursuant to 

Regulation CF 

The Company may, with the requisite 

approval of its shareholders and Board of 

Directors, authorize and/or issue more capital 

stock which may dilute the security. 

Percentage ownership of the Company by 

the holders of such security . 
7.05% 
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Type Series Seed-4 Preferred Stock 

Amount Outstanding 154,216 

Par Value Per Share .0001 

Voting Rights 1 vote per share 

Anti-Dilution Rights Weighted Average 

Other Rights  

How this security may limit, dilute or 

qualify the Security issued pursuant to 

Regulation CF 

The Company may, with the requisite 

approval of its shareholders and Board of 

Directors, authorize and/or issue more capital 

stock which may dilute the security. 

Percentage ownership of the Company by 

the holders of such security 
2.65% 

 

 

Outstanding Options, SAFEs, Convertible Notes, Warrants  

 

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

 

 

Type CROWD SAFE (2021) 

Face Value $1,070,000 

Voting Rights None 

Anti-Dilution Rights None 

Material Terms  

$7,000,000 valuation cap 

20% discount 

 

How this security may limit, dilute or 

qualify the Security issued pursuant to 

Regulation CF 

The Company may issue additional SAFEs at 

a later date. The availability of any shares of 

Common Stock 

issued pursuant to the exercise of such 

additional 

SAFEs would be dilutive, and could adversely 

affect the value of the Securities issued 

pursuant to 

Regulation CF. 
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Type Restricted Stock Options 

Amount Outstanding and Face Value 
Options to purchase 143,112 shares  

of Common Stock 

Voting Rights None 

Anti-Dilution Rights None 

Material Terms  

Vesting Schedule as determined by the Board 

 

Number of Shares and exercise price may be 

adjusted from time to time for Capitalization 

Adjustments 

 

Non-transferrable except to a designated third 

party upon holder’s death 

 

Company Right of First Refusal 

How this security may limit, dilute or 

qualify the Security issued pursuant to 

Regulation CF 

The Company may issue additional Options 

at a later date. The issuance of such additional 

Options could 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). 

2.46% 

 

 

Outstanding Debt 

 

As of the date of this Form C-AR, the Company has the following debt outstanding: None.  

 

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) 

Courtney Boyd Meyers 1,530,378 26.31% 
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FINANCIAL INFORMATION 

 

Please see the financial information listed on the cover page of this Form C-AR and attached 

hereto in addition to the following information. Financial statements are attached hereto as 

Exhibit A. 

 

Cash and Cash Equivalents 

 

As of February 28, 2023 the Company had an aggregate of $1,026,000 in cash and cash 

equivalents, leaving the Company with approximately 7 months of runway. Runway is calculated 

by dividing cash-on-hand by average monthly net loss (if any). 

 

Liquidity and Capital Resources  

 

On April 24, 2021, the Company conducted an offering pursuant to Regulation CF and raised 

$1,070,000. 

 

The Company does not have any additional sources of capital other than the proceeds from the 

Regulation CF Offering. 

 

Capital Expenditures and Other Obligations  

 

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

 

Trends and Uncertainties  

 

The financial statements are an important part of this Form C-AR and should be reviewed in their 

entirety. The financial statements of the Company are attached hereto as Exhibit A. 

 

Previous Offerings of Securities 

 

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

 

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 were transferred: 1) to the Company, 2) to an accredited investor, as 

defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended, 3) as part of 

an Offering registered with the SEC 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 family member 

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. Remember 

that although you may legally be able to transfer the Securities, you may not be able to find another 

party willing to purchase them. 

 

Conflicts of Interest  
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To the best of our knowledge the Company has not engaged in any transactions or relationships, 

which may give rise to a conflict of interest with the Company, its operations or its security holders. 

 

OTHER INFORMATION  

 

The Company has not failed to comply with the ongoing reporting requirements of 

Regulation CF § 227.202 in the past.  

 

 

Security 

Type 

Principal 

Amount of 

Securities 

Sold 

Amount of 

Securities 

Issued 

Use of 

Proceeds 
Issue Date 

Exemption 

from 

Registration 

Used or 

Public 

Offering 

Preferred 

Stock 
$4,415,564.15  

2,192,154 
Operations 08/12/2021 Rule 506(b) 

SAFE 

(Simple 

Agreement 

for Future 

Equity) 

$1,070,000 

 

2,262 

Operations 04/24/2021 Reg CF 

SAFE 

(Simple 

Agreement 

for Future 

Equity) 

$280,000 

 

6 

Operations 04/23/2021 

 

Rule 506(b) 

 

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 
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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: No qualifying 

transactions have occurred during the relevant period.  

 

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, 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. 

Bad Actor Disclosure 

 

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

laws. 

 

The Company is not subject to any matters that would have triggered disqualification but occurred 

prior to May 16, 2016.   
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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-AR and has duly caused this Form 

to be signed on its behalf by the duly authorized undersigned. 

 

The issuer also certifies that the attached financial statements are true and complete in all 

material respects. 

 

 

 /s/Courtney Boyd Myers  

 (Signature) 

  

 Courtney Boyd Myers  

 (Name) 

  

 CEO 

 (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-AR has been signed by the following 

persons in the capacities and on the dates indicated. 

 

 /s/Courtney Boyd Myers  

 (Signature) 

  

 Courtney Boyd Myers  

 (Name) 

  

 President, CEO, CMO, Director 

 (Title) 

  

 April 28, 2023 

 (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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EXHIBITS  

 

Exhibit A Financial Statements  
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EXHIBIT A  

 

Financial Statements  
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