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

6D BYTES INC.
440 N Wolfe RD M/S 215
Sunnyvale, CA 94085
https://www.blendid.com/

Up to $1,999,993.56 in Series B Preferred Stock at $2.22
Minimum Target Amount: $9,998.88

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.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: 6D BYTES INC.

Address: 440 N Wolfe RD M/S 215, Sunnyvale, CA 94085
State of Incorporation: DE

Date Incorporated: November 16, 2015

Terms:

Equity

Offering Minimum: $9,998.88 | 4,504 shares of Series B Preferred Stock
Offering Maximum: $1,999,993.56 | 900,898 shares of Series B Preferred Stock
Type of Security Offered: Series B Preferred Stock

Purchase Price of Security Offered: $2.22

Minimum Investment Amount (per investor): $499.50

*"Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses®

Lovalty Bonus for Previous Investors | 5% Bonus Shares

Any Previous Investor of Blendid will receive 5% additional bonus shares on their
investment.

Time-Based Perks

Friends & Family Bonus

Invest within the first week and receive 20% bonus share
Super Early Bird Bonus

Invest within the second week and receive 15% bonus shares.

VIP Bonus

Invest within the third week and receive 10% bonus shares.

Blendid Bonus
Invest within the fourth week and receive 5% bonus shares.

Amount-Based Perks
$25,000+: Invest 25,000+ and receive 10% bonus shares.

*In order to receive perks from an investment, one must submit a single investment in



the same offering that meets the minimum perk requirement. Bonus shares from perks
will not be granted if an investor submits multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

6D BYTES INC. will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWDNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Series B Preferred
Stock at $2.22/ share, you will receive 110 shares of Series B Preferred Stock, meaning
you'll own 110 shares for $222. Fractional shares will not be distributed and share
bonuses will be determined by rounding down to the nearest whole share.

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

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and the time of offering elapsed (if any). Eligible
investors will also receive the Owner’s Bonus and an audience-based bonus of 5% for
being a prior investor, in addition to the aforementioned bonus.

The Company and its Business

Company Overview

6D BYTES INC. (d/b/a Blendid) is a California corporation that builds robotic and
artificial intelligence-enabled food automation solutions. The company’s first
product, a fully autonomous robotic kiosk, makes healthy smoothies made fresh-on-
demand and customized to individual taste and nutrition preferences. Blendid’s kiosks
are currently deployed in universities, retail stores, travel stops, and a hospital. The
company operates both branded food service locations and licenses its robotic
solutions to other food service operators. The Company has deployed in multiple
locations in collaboration with Walmart, Sodexo, Love's Travel Stops, Compass Group,
and Jamba and is expected to grow these relationships substantially to bring Blendid
to various commercial locations nationwide. The company has raised approximately
$26 million from crowd investors and institutional investors, including Benhamou
Global Ventures, Partech Ventures, and Plug & Play Ventures.

Competitors and Industry

Industry and Market Analvysis

The World Bank estimates the food and agriculture industries comprised nearly 10% of



global GDP in 2019, a value of $8 trillion based on an estimated global GDP of $80
trillion. A record $1.71 trillion was spent on food and beverages in 2018 at grocery
stores and away-from-home meals and snacks in the U.S. alone. That same year
Americans spent 9.7% of their disposable income on food, 5% at home and 4.7%
ordering out. According to Meticulous Research, the food robotics market was
projected to account for $3.1 billion by 2025, expanding at compound annual growth
rate (CAGR) of 13.1% worldwide.

More recently, market research provider Report Linker launched an impact survey to
examine the impact COVID-19 and the looming recession are having on the market. In
its findings, it estimated the food robotics market to account for $1.9 billion for the
year 2020, as of July 2020, and anticipates the market will reach $4.3 billion by 2027.
After an early analysis of the business implications of the pandemic, the U.S. market is
estimated to account for $574.3 million in 2020. China, the world’s second-largest
economy, is forecast to reach a projected market size of $755.1 million by the vear
2027, growing at a CAGR of 11.6% over 2020 to 2027. Among the other noteworthy
geographic markets are Japan and Canada, each forecast to grow at 10.9% and 10.2%,
respectively, over the 2020 to 2027 period. Within Europe, Germany is forecast to
grow at an 8.7% CAGR.

An increasing focus by consumers on sustainability, health, freshness, and
convenience has placed pressure on the food industry to innovate. Al and machine
learning are expected to play an increasingly important role in the food industry. In
manufacturing capacities, machine learning can be applied to conduct food market
analysis. SPD Group notes that more specific use cases include the use of data
collection and classification by machine learning algorithms to try to deduce which
food tech trends will soon be popular.

Food product companies must also innovate to keep pace with increasing populations,
rising population density, and higher caloric intake. By 2030, six in seven people will
consume at least 3,000 calories per day. By 2050, the global population is expected to
increase to 9.7 billion, with 66% of the said population living in urban areas.

Venture capital investments in food tech hit an all-time high in 2018 reaching $16.3
billion across 1,021 deals. Dollars invested in 2018 nearly quadrupled vear-over-vear,
up from $5.5 billion in 2017 across 872 deals. In 2014, investments in food tech surged
to $4.7 billion, up from $2.5 billion in the previous 5 years from 2009 to 2013
combined.

It's also important to note that in recent times, the food tech deal count has increased
by over 10% in Q2, 2021 compared to Q1, 2021. Early-stage deals accounted for the
majority of deals (62%), up from 46% in the previous quarter. This rise in early-stage
deal share points to the issues in the global food system highlighted by the pandemic
and the interest in startups who are innovating to address them (source:
https://www.cbinsights.com/research/report/food-tech-trends-q2-2021/).

Venture funding for food tech startups surged in the Q1, 2021 to $10.1 billion across
241 deals, a 122.3% quarter-over-quarter increase highlighting the momentum around



food automation in the post-pandemic world (source:
https://pitchbook.com/news,/reports/ql-2021-emerging-tech-research-foodtech).

Competitors

MisoRobotics: Founded in 2016 in Pasadena, CA, MisoRobotics is a maker of food
service automation tools for commercial back-of-house kitchen operations. Miso uses
Al, robotics, machine learning, computer vision and data analytics to power its
products, which include: Flippy 2, CookRight and Sippy.

Bobacino: Founded in 2020, Bobacino is seeking to fully automate a boba tea bar with
the use of robotics and Al As of 2021 Bobacino had claimed an operational prototype,
but did not have any units in market.

Smoothie King: Headquartered in Dallas Texas, Smoothie King is a premier nutritional
and lifestyle smoothie bar franchise. The company opened its first store in 1973 and
began its franchise expansion in 1989. It now has more than 1,000 stores operating in
34 states, the Caymans, Trinidad, and the Republic of Korea. Its menu offers recipe
blends for 28 different fitness blends, 20 slim blends, 17 wellness blends, 17 break time
blends, and six kids blends. In 2019, the company was ranked the #1 smoothie
franchise in Entrepreneur Magazine’s 43rd annual franchise 500 list. In 2018,

Smoothie King announced it had achieved record systemwide sales of over $435
million.

Jamba: Founded as Juice Club in 1990 in San Luis Obispo, California, Jamba provides
blended whole fruit and vegetable smoothies, bowls, juices, cold-pressed shots,
boosts, snacks, and meal replacements. As of 2020, Jamba has more than 850 locations
operating in 36 U.S. states, as well as the Philippines, Taiwan, South Korea, Thailand,
and Japan. In 2006, the company went public via a reverse merger with the entity
Services Acquisition for $265 million. It was subsequently sold to the private equity
firm Roark Capital’s Focus Brands Inc. for $200 million in 2018.

1 https://blogs.worldbank.org/voices/do-costs-global-food-system-outweigh-its-
monetary-value

2 https://techcrunch.com/2019/10/22/the-foodtech-investment-opportunity-present-
and-future/

3 https://'www.meticulousresearch.com/product/food-robotics-market-4957
4 https://www.grandviewresearch.com/press-release/global-food-robotics-market

5 https://www.reportlinker.com,/p05798620/Global-Food-Robotics-Industry.html?
utm source=GNW

6 https://spd.group/machine-learning/machine-learning-and-ai-in-food-industry/

7 https://www.accenture.com/us-en/ acnmedia/pdf-70/accenture-future-of-food-



new-realities-for-the-industry.pdf

8 Pitchbook Industry Data; pulled: October 22, 2020

9 Ibid.

10 https://www.linkedin.com/company/chowbotics/about/

11 https://techcrunch.com/2018/06/13/chowbotics-raises-11-million-to-move-its
robot-beyond-salads/

12 https://www.startengine.com/offering/bobacino

13 https://misorobotics.com/

14 https://www.smoothieking.com/our-story

15 https://www.linkedin.com/company/smoothie-king/about/

16 https://www.gsrmagazine.com,/news/smoothie-king-earns-high-franchise-marks
after-record-year

17 https://www.linkedin.com/company/jamba-juice/about/

18 https://www.thestreet.com/investing/stocks/poring-through-the-past-at-jamba
juice-10276578

19 https://www.restaurantdive.com/news/parent-company-of-cinnabon-jamba-juice
considers-ipo/540891/

Current Stage and Roadmap
Current Development Stage

The company is in the scaling-up phase of its first product — an 8'x8" autonomous,
contactless robotic kiosk that prepares and serves smoothies - in partnership with
global brands and operators. The Blendid kiosk uses robotics, machine vision, and
artificial intelligence to prepare and serve its healthy, fresh, and delicious smoothies.
Blendid’s smoothies are customized and made to order based on an individual’s
preferences, using nutrient-rich fruits, vegetables, seeds, and superfoods.

Future Roadmap

The company is working on volume production of its current product and scaling up
deployments in 2023 and beyond nationwide. Capital raised in this round will support
these goals and enable the acceleration of our planned efforts to build additional
products in various form factors to serve adjacent markets, along with expanding into
automation of other cuisines.

The Team



Officers and Directors

Name: Eric Benhamou

Eric Benhamou's current primary role is with Benhamou Global Ventures. Eric
Benhamou currently services 2 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

® Position: Director
Dates of Service: June, 2017 - Present
Responsibilities: General responsibilities of a typical board member including
providing direction for the organization.

Other business experience in the past three years:

¢ Employer: Benhamou Global Ventures
Title: Founding General Partner
Dates of Service: December, 2002 - Present
Responsibilities: Leading the venture fund as General Partner.

Other business experience in the past three years:

¢ Employer: Evinced
Title: Board Member
Dates of Service: September, 2020 - Present

Responsibilities: General responsibilities of a typical board member including
providing direction for the organization.

Other business experience in the past three years:

¢ Employer: Secret Double Octopus
Title: Chairman of the Board
Dates of Service: December, 2019 - Present
Responsibilities: General responsibilities of a typical board member including
providing direction for the organization.

Other business experience in the past three years:

e Employer: Virtana
Title: Board Member
Dates of Service: February, 2016 - Present

Responsibilities: General responsibilities of a typical board member including
providing direction for the organization.



Other business experience in the past three years:

e Employer: Totango
Title: Chairman of the Board
Dates of Service: June, 2016 - Present
Responsibilities: General responsibilities of a typical board member including
providing direction for the organization.

Other business experience in the past three years:

e Employer: Silicon Valley Bank
Title: Board Member - Chairman of the Nomination and Governance Committee
Dates of Service: December, 2004 - Present
Responsibilities: Board Member

Other business experience in the past three years:

e Employer: Grid Dynamics
Title: Board Member - Chairman of the Compensation Committee
Dates of Service: July, 2015 - Present
Responsibilities: Board Member

Other business experience in the past three years:

e Employer: Ayehu Software Technologies Ltd.
Title: Board Member
Dates of Service: June, 2015 - Present
Responsibilities: General responsibilities of a typical board member including
providing direction for the organization.

Other business experience in the past three years:

o Employer: Israel Venture Network
Title: Chairman of the Board
Dates of Service: May, 2001 - Present
Responsibilities: General responsibilities of a typical board member including
providing direction for the organization.

Other business experience in the past three years:

¢ Employer: AFAM
Title: Chairman of the Board
Dates of Service: December, 2006 - Present
Responsibilities: General responsibilities of a typical board member including



providing direction for the organization.

Name: Veronica Wu

Veronica Wu's current primary role is with First Bight Ventures. Veronica Wu
currently services 2 hours per week in their role with the [ssuer.

Positions and offices currently held with the issuer:

® Position: Director
Dates of Service: April, 2019 - Present

Responsibilities: General responsibilities of a typical board member including
providing direction for the organization.

Other business experience in the past three years:

¢ Employer: Capgemini
Title: Member of the Global Advisory Board
Dates of Service: October, 2020 - September, 2021
Responsibilities: Member of the Global Advisory Board

Other business experience in the past three years:

¢ Employer: VF Corporation
Title: Board Member
Dates of Service: June, 2019 - September, 2021
Responsibilities: General responsibilities of a typical board member including
providing direction for the organization.

Other business experience in the past three years:

¢ Employer: Hone Capital
Title: Managing Partner
Dates of Service: May, 2015 - July, 2020
Responsibilities: Crafted investment strategy that focuses on integrating
technology and quantitative tools through out investment process to enable
scalable and superior investment selection; developed the team and led overall
operation

Other business experience in the past three years:

e Employer: First Bight Ventures
Title: Founder/Managing Partner
Dates of Service: April, 2021 - Present



Responsibilities: Leading the venture fund as a managing partner

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

e Position: Director
Dates of Service: November, 2015 - Present
Responsibilities: Member of Board of Directors of Blendid

e Position: Founder & CEO
Dates of Service: November, 2015 - Present
Responsibilities: Chief Executive Officer (annual salary: $200K, fully diluted
ownership: 13.8875%)

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

e Position: Director
Dates of Service: November, 2015 - Present
Responsibilities: Member of Board of Directors of Blendid

e Position: Founder & CTO
Dates of Service: November, 2015 - Present
Responsibilities: Chief Technology Officer (annual salary: $190K, fully diluted
equity ownership: 13.8875%)

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk



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

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

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

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Series B Preferred Stock in the amount of up to $2,000,000 in
this offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the



Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

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

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's



control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

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

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

page.

Minority Holder; Securities with No Voting Rights

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

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

Insufficient Funds

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

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

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

Our new product could fail to achieve the sales projections we expected
Our growth projections are based on an assumption that with an increased advertising



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

We face significant market competition

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

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

The Company was formed on as a corporation in Delaware on November 16, 2015.
Accordingly, the Company has a limited history upon which an evaluation of its
performance and future prospects can be made. Our current and proposed operations
are subject to all business risks associated with new enterprises. These include likely
fluctuations in operating results as the Company reacts to developments in its market,
managing its growth and the entry of competitors into the market. We will only be
able to pay dividends on any shares once our directors determine that we are
financially able to do so. The Company has incurred a net loss and has had limited
revenues generated since inception. There is no assurance that we will be profitable in
the next 3 years or generate sufficient revenues to pay dividends to the holders of the
shares.

We have existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. We rely on
various intellectual property rights, including patents and trademarks, in order to
operate our business. We believe one of the most valuable components of the
Company is our intellectual property portfolio. Due to the value, competitors may
misappropriate or violate the rights owned by the Company. The Company intends to
continue to protect its intellectual property portfolio from such violations. It is
important to note that unforeseeable costs associated with such practices may invade
the capital of the Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs



associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

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

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

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

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

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

Our ability to sell our product or service is dependent on outside government



regulation which can be subject to change at any time

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

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

Manufacturing or design defects, unanticipated use of our products, or inadequate
disclosure of risks relating to the use of the products can lead to injury or other
adverse events.

These events could lead to recalls or safety alerts relating to our products (either
voluntary or required by governmental authorities) and could result, in certain cases,
in the removal of a product from the market. Any recall could result in significant
costs as well as negative publicity that could reduce demand for our products.
Personal injuries relating to the use of our products can also result in product liability
claims being brought against us. In some circumstances, such adverse events could
also cause delays in new product approvals. Similarly, negligence in performing our
services can lead to injury or other adverse events.

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



The challenges of competing with the many food services businesses may result in
reductions in our revenue and operating margins.

We compete with many well established companies, equipment suppliers, food service
and otherwise, on the basis of taste, quality and price of product offered, customer
service, atmosphere, location and overall consumer experience. Our success depends,
in part, upon the popularity of our products and our ability to develop new menu items
that appeal to consumers across all four day parts. Shifts in consumer preferences
away from our products, our inability to develop new menu items that appeal to
consumers across all day parts, or changes in our menu that eliminate items popular
with some consumers could harm our business. We compete with other smoothie and
juice bar retailers, specialty coffee retailers, yogurt and ice cream shops, bagel shops,
fastfood restaurants, delicatessens, cafés, takeout food service companies,
supermarkets and convenience stores. Our competitors change with each of the four
day parts, ranging from coffee bars and bakery cafés to casual dining chains. Many of
our competitors, or potential competitors, have substantially greater financial and
other resources than we do, which may allow them to react to changes in the market
quicker than we can. In addition, aggressive pricing by our competitors or the
entrance of new competitors into our markets, could reduce our revenue and
operating margins.

We rely on third parties to provide services essential to the success of our business.
We rely on third parties to provide a variety of essential business functions for us,
including engineering, manufacturing, technology systems integration specialists and
other partners we may rely on for developing, marketing, selling, supporting and
stocking our kiosks. Quality and timeliness of parts need to build our kiosks is crucial
in scaling up our business. It is possible that some of these third parties will fail to
perform their services or will perform them in an unacceptable manner, which could in
turn cause us reputational harm. It is possible that we will experience delays, defects,
errors, or other problems with their work that will materially impact our operations
and we may have little or no recourse to recover damages for these losses. A
disruption in these key or other suppliers’ operations could materially and adversely
affect our business. As a result, vour investment could be adversely impacted by our
reliance on third parties and their performance.

Our future success depends on our key executive officers and our ability to attract,
retain, and motivate qualified personnel.

Our future success largely depends upon the continued services of our Chief Executive
Officer, CoFounder and Director Vipin Jain, our CoFounder, Chief Technology Officer
and Director Venkateswaran Avalur, and our CoFounder and VP of Engineering Vijay
Dodd. If one or more of our executive officers becomes unable or unwilling to
continue in their present positions, we may not be able to replace them readily, if at
all. Moreover, we may incur additional expenses to recruit and retain new executive
officers. If any of our executive officers joins a competitor or forms a competing
company, we may lose some or all of our customers. Finally, we do not maintain “key
person” life insurance on any of our executive officers. Because of these factors, the
loss of the services of any of these key persons could adversely affect our business,
financial condition, and results of operations, and thereby an investment in our stock.



COVID19 has created supply chain issues that may impact our business plans by
delaying the delivery of kiosks, driving up the price of components, and incurring
additional costs related to transportation of supplies.

The global shortage of semiconductor chips may make it difficult to ramp up
production of our kiosks and other food automation solutions, which rely on Al and
other technologies dependent on these parts. While we plan to obtain components
from multiple sources whenever possible, the global shortage of supplies, including
semiconductor chips, and other hardware that we mav need to build our products, may
still be difficult to obtain. While we believe that we may be able to establish alternate
supply relationships, we may be unable to do so at prices or costs that are favorable to
us.

QOur longterm success is dependent upon our ability to design and achieve market
acceptance of our robotic solutions.

Our longterm success is dependent on market acceptance of our robotic kiosks and
other food automation solutions. There is no guarantee that the general public in the
longterm will successfully accept this new technology in the Quick Service Restaurant
(QSR) services industry. Additionally, there can be no assurance that we will be able to
develop other automated foods that will meet the expectations of our customers. To
the extent that we are not able to introduce highly desirable food automation
solutions, our future sales could be harmed and investors may lose confidence in us.
As technologies change in the future for robotic systems in general and food robotics
components specifically, we will be expected to upgrade or adapt our automation
solutions and introduce new products or upgrades in order to continue to provide
customers with the latest technology and meet customer expectations.

QOur success depends on our ability to uphold the reputation of our brand, which will
depend on our product guality, the effectiveness of our marketing, and our consumer
experiernce.

We believe that our brand image and brand awareness is vital to the success of our
business, and particularly in building a consumer products growth platform under the
Blendid brand or sub-brand to our customers. Our customers are often authorized to
use our logos and provide branded beverages, food and other products directly to
consumers. We provide training and support to, and monitor the operations of, these
customers, but the product quality and service they deliver may be diminished by any
number of factors beyond our control, including financial pressures. We believe
consumers expect the same quality of products and service from our customers as they
do from us. Any shortcoming of one of our customers, particularly an issue affecting
the quality of the service experience or the safety of beverages or food, may be
attributed by consumers to us, thus damaging our reputation and brand value and
potentially affecting our results of operations. If our brand building initiatives are
unsuccessful, or if business incidents occur that erode consumer perceptions of our
brand, then the value of our products may diminish and we may not be able to
implement our business strategy. Further, our brand and reputation may be adversely
affected if we fail to achieve these objectives, if our public image was to be tarnished
by negative publicity, if we fail to deliver innovative and high quality products
acceptable to our customers, or if we face a product recall. Any harm to our brand and



reputation could have a material adverse effect on our financial condition.

fwe are unable to anticipate consumer preferences and successfully develop and
introduce new, innovative and updated products, we may not be able to maintain or
increase our sales or achieve profitability.

Our success depends on our ability to timely identify and originate product trends as
well as to anticipate and react to changing consumer demands. All of our products are
subject to changing consumer preferences and we cannot predict such changes with
any certainty. Product trends in the healthy fast food market can change rapidly. We
will need to anticipate, identify and respond quickly to changing trends and consumer
demands in order to provide the products our customers seek and maintain our brand
image. If we cannot identify changing trends in advance, fail to react to changing
trends or misjudge the market for a trend, our sales could be adversely affected and we
may be faced with a substantial amount of unsold inventory or missed opportunities.
As a result, we may be forced to mark down our products in order to dispose of slow
moving inventory or dispose of them altogether, which may result in lower profit
margins, negatively impacting our financial condition and results of operations.

If we fail to acquire and retain new customers, or fail to do so in a cost-effective
manner, we may be unable to increase net revenues, improve margins and achieve
profitability.

Our success depends on our ability to acquire and retain new customers and to do so
in a cost-effective manner. We must continue to acquire customers in order to
increase net revenues, improve margins, and achieve profitability. In order to expand
our customer base, we must appeal to, and acquire, customers who have historically
operated food service using alternate labor models. We also need to attract consumers
who might not ordinarily purchase smoothies but will change their purchasing habits
in favor of our products, our packaging and the experience we offer thus making it
economically attractive for our customers to operate food service using our products.

We face inventory risk. If we fail to accurately predict demand for our products, we
may face write-downs or other charges.

We are exposed to inventory risks that may adversely affect operating results as a
result of new product launches, changes in product cycles and pricing, limited shelf--
life of certain of our products, changes in consumer demand, and other factors. We
endeavor to predict accurately, based on information from our customers and
distributors and reasonable assumptions, the expected demand for our products in
order to avoid overproduction. Demand for products, however, can change
significantly between the time of ordering and the date of sale. It may be more
difficult to make accurate predictions regarding new products. In addition to our own
marketing initiatives, we depend on the marketing initiatives and efforts of customers
in promoting products and creating consumer demand. In the latter circumstance, we
have limited or no control regarding a customer's promotional initiatives or the
success of their efforts.

A worsening of economic conditions or a decrease in consumer spending may
substantially impact the sale of our products and may adversely impact our ability to



implement our business strategy.

To a significant extent, our success depends on discretionary consumer spending,
which is influenced by general economic conditions and the availability of
discretionary income. While economic conditions have been improving, there is no
certainty that this trend will continue or that credit and financial markets and
confidence in economic conditions will not deteriorate again. Accordingly, we may
experience declines in sale of our products to customers who operate food service
during economic turmoil or during periods of uncertainty. Any material decline in the
amount of discretionary spending, leading cost-conscious consumers to be more
selective in restaurants visited, could have a material adverse effect on the sale of our
products, results of operations, business and financial condition.

Governmental regulation, including our need to obtain food and other licenses, may
adversely affect our ability to open new stores or otherwise adversely affect our
existing and future operations and results.

We, and our customers, are subject to various federal, state and local regulations.
Each of our stores is subject to state and local licensing and regulation by health,
sanitation, food and workplace safety and other agencies. We, and our customers, may
experience material difficulties or failures in obtaining the necessary licenses or
approvals for new stores, which could delay planned store openings. If we cannot
obtain or retain food or other licenses, it would adversely affect our operations.
Although we have not experienced, and do not anticipate, any significant difficulties,
delays or failures in obtaining required licenses, permits or approvals, any such
problem could delay or prevent the opening of, or adversely impact the viability of, a
particular store or group of stores. In addition, stringent and varied requirements of
local regulators with respect to zoning, land use and environmental factors could
delay or prevent development of new stores in particular locations.

If we are unable to protect our intellectual property rights, our financial results may
be negatively impacted.

Our success depends in large part on our technology and brand image. We believe our
Company’s technology, brand name, logo, domain name, trademarks, patents, and
social media handles are valuable assets that serve to differentiate us from our
competitors. We currently rely on a combination of trademark, patent, trade and
unfair competition laws to establish and protect our intellectual property rights. We
cannot assure you that the steps taken by us to protect our proprietary rights will be
adequate to prevent infringement of our trademarks and proprietary rights by others,
including imitation and misappropriation of our brand. We cannot assure you that
obstacles will not arise as we expand our market, product lines and geographic scope.
The unauthorized use or misappropriation of our intellectual property could damage
our brand identity and the goodwill we created for our Company, which could cause
our sales to decline. Moreover, litigation may be necessary to protect or enforce these
intellectual property rights, which could result in substantial costs and diversion of
our resources, causing a material adverse effect on our business, financial condition,
results of operations or cash flows.

The cost of enforcing our trademarks and patents could prevent us from enforcing



them.

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

We may be subject to liability if we infringe upon the intellectual property rights of
third parties.

We may be subject to liability if we infringe upon the intellectual property rights of
third parties. If we were to be found liable for any such infringement, we could be
required to pay substantial damages and could be subject to injunctions preventing
further infringement. Such infringement claims could harm our brand image. In
addition, any payments we are required to make and any injunction with which we are
required to comply as a result of such infringement actions could adversely affect our
financial results.

Information technology system failures, breaches of our network security or inability
to upgrade or expand our technological capabilities could interrupt our operations and
adversely impact our business.

We and the businesses that purchase our products rely on our technology and network
infrastructure across our operations, including point-of-sale processing at our kiosks.
Our operations, and those of the businesses that operate food service using our
products (our customers), depend upon our ability to protect our technology,
equipment and systems needed to operate our Al and related robotic functions against
damage from telecommunications failure or other catastrophic events, as well as from
internal and external cybersecurity breaches, viruses and other disruptive problems.
Any damage or failure of our computer systems or network infrastructure that causes
an interruption in our operations could have a material adverse effect on our business
and subject us or our customers to litigation or to actions by regulatory authorities.

If we or the businesses that operate food service using our products are unable to
protect our customers’ data, we could be exposed to data loss, litigation, liability and
reputational damage.

In connection with credit and debit card sales, we and our customers transmit
confidential credit and debit card information. A number of retailers have experienced
actual or potential security breaches in which credit and debit card information may
have been stolen. Third parties may have the technology or knowhow to breach the
security of the consumer information transmitted in connection with credit and debit
card sales, and our and our customers’ security measures and those of our and our



customers’ technology vendors may not effectively prohibit others from obtaining
improper access to this information. If a person were able to circumvent these security
measures, he or she could destroy or steal valuable information or disrupt our and our
customers’ operations. Any security breach could expose us and our customers to risks
of data loss and liability and could seriously disrupt our and our customers’ operations
and any resulting negative publicity could significantly harm our reputation. We may
also be subject to lawsuits or other proceedings in the future relating to these types of
incidents. Proceedings related to theft of credit and debit card information may be
brought by payment card providers, banks, and credit unions that issue cards,
cardholders (either individually or as part of a class action lawsuit), and federal and
state regulators. Any such proceedings could harm our reputation, distract our
management team members from running our business and cause us to incur
significant unplanned liabilities, losses and expenses.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Number of S iti .
Stockholder Name . Type of Security Owned |Percentage
Owned
BGV III, L.P. (Eric 1,749,999 Series Seed 1 Preferred
Benhamou) Stock
ES:}ILI;;EU]: (Eric 987,178 gf;:: Seed 2 Preferred
. - 15.0348%
BGV III, L.P. (Eric Series A-1 Preferred
1,123,710
Benhamou) Stock
I11, L.P. (Eri
BGVIIL, (Eric 2,099,577 Series A Preferred Stock
Benhamou)

The Company's Securities

The Company has authorized Common Stock, Series A-1 Preferred Stock, Series A
Preferred Stock, Series Seed 1 Preferred Stock, Series Seed 2 Preferred Stock, Series B
Preferred Stock, Series B-1 Preferred Stock, and Series B-2 Preferred Stock. As part of
the Regulation Crowdfunding raise, the Company will be offering up to 900,898 of
Series B Preferred Stock.

Common Stock

The amount of security authorized is 98,459,094 with a total of 18,579,976
outstanding.

Voting Rights
One Vote Per Share.
Material Rights

The total amount outstanding on a fully diluted basis (18,379,976) includes 11,959,575
shares issued, 511,124 shares to be issued pursuant to outstanding warrants, and
4,898,427 shares to be issued pursuant to outstanding stock options and 1,010,850
shares reserved under the 2015 Equity Incentive Plan.

Restrictions on Transfer

(a) No holder of any of the shares of stock of the corporation may sell, transfer, assign,
pledge, or otherwise dispose of or encumber any of the shares of stock of the
corporation or any right or interest therein, whether voluntarily or by operation of
law, or by gift or otherwise (each, a “Transfer™) without the prior written consent of



the corporation, upon duly authorized action of its Board of Directors. The
corporation may withhold consent for any legitimate corporate purpose, as
determined by the Board of Directors. Examples of the basis for the corporation to
withhold its consent include, without limitation, (i) if such Transfer to individuals,
companies or any other form of entity identified by the corporation as a potential
competitor or considered by the corporation to be unfriendly; or (i) if such Transfer
increases the risk of the corporation having a class of security held of record by 2,000
or more persons, or 500 or more persons who are not accredited investors (as such
term is defined by the SEC), as described in Section 12(g) of the 1934 Act and any
related regulations, or otherwise requiring the corporation to register any class of
securities under the 1934 Act; or (iii) if such Transfer would result in the loss of any
federal or state securities law exemption relied upon by the corporation in connection
with the initial issuance of such shares or the issuance of any other securities; or (iv) if
such Transfer is facilitated in any manner by any public posting, message board,
trading portal, internet site, or similar method of communication, including without
limitation any trading portal or internet site intended to facilitate secondary transfers
of securities; or (v) if such Transfer is to be effected in a brokered transaction; or (vi) if
such Transfer represents a Transfer of less than all of the shares then held by the
stockholder and its affiliates or is to be made to more than a single transferee.

(b) If a stockholder desires to Transter any shares, then the stockholder shall first give
written notice thereof to the corporation. The notice shall name the proposed
transferee and state the number of shares to be transferred, the proposed
consideration, and all other terms and conditions of the proposed transfer. Any shares
proposed to be transferred to which Transfer the corporation has consented pursuant
to paragraph (a) of this Section will first be subject to the corporation’s right of first
refusal located in Section 46 of these Bylaws.

(c) Any Transfer, or purported Transfer, of shares not made in strict compliance with
this Section shall be null and void, shall not be recorded on the books of the

corporation and shall not be recognized by the corporation.

(d) The foregoing restriction on Transfer shall terminate upon the date securities of
the corporation are first offered to the public pursuant to a registration statement
filed with, and declared effective by, the SEC under the Securities Act of 1933, as
amended (the “1933 Act™).

(e) Anything to the contrary contained herein notwithstanding, the transactions set
forth shall be exempt from the transfer restrictions set forth in paragraph (a) of this
Section; provided that, in any such case, the transferee, assignee, or other recipient
shall receive and hold such stock subject to the provisions of this Section and the right
of first refusal in Section 46 in the Bylaws, and there shall be no further Transfer of

such stock except in accord with this Section and the right of first refusal in Section
46.

(f) The certificates representing shares of stock Common Stock of the corporation shall
bear on their face the following legend so long as the foregoing Transfer restrictions



are in effect;

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A TRANSFER
RESTRICTION, AS PROVIDED IN THE BYLAWS OF THE CORPORATION.”

The Right of First Refusal

No stockholder shall Transfer any of the shares of stock of the corporation, except by a
Transfer which meets the requirements set forth in Section 36 of the Bylaws and
below:

(a) If the stockholder desires to Transfer any of his shares of stock, then the
stockholder shall first give the notice specified in Section 36(b) of these Bylaws and
comply with the provisions therein.

(b) For 30 days following receipt of such notice, the corporation shall have the option
to purchase the shares specified in the notice at the price and upon the terms set forth
in such notice; provided, however, that, with the consent of the stockholder, the
corporation shall have the option to purchase a lesser portion of the shares specified
in said notice at the price and upon the terms set forth therein. In the event of a gift,
property settlement or other Transfer in which the proposed transferee is not paying
the full price for the shares, and that is not otherwise exempted from the provisions of
this Section, the price shall be deemed to be the fair market value of the stock at such
time as determined in good faith by the Board of Directors. In the event the
corporation elects to purchase all of the shares or, with consent of the stockholder, a
lesser portion of the shares, it shall give written notice to the transferring stockholder
of its election and settlement for said shares shall be made as provided below in
paragraph (d) of this Section.

(c) The corporation may assign its rights hereunder.

(d) In the event the corporation and/or its assignee(s) elect to acquire any of the
shares of the transferring stockholder as specified in said transferring stockholder’s
notice, the Secretary of the corporation shall so notify the transferring stockholder
and settlement thereof shall be made in cash within thirty (30) days after the
Secretary of the corporation receives said transferring stockholder’s notice; provided
that if the terms of payment set forth in said transferring stockholder’s notice were
other than cash against delivery, the corporation and/or its assignee(s) shall pay for
said shares on the same terms and conditions set forth in said transferring
stockholder’s notice.

(e) In the event the corporation and/or its assignees(s) do not elect to acquire all of
the shares specified in the transferring stockholder’s notice, said transferring
stockholder may, subject to the corporation’s approval and all other restrictions on
Transfer located in Section 36 of these Bylaws, within the sixty-day period following
the expiration or waiver of the option rights granted to the corporation and/or its
assignees(s) herein, Transfer the shares specified in said transferring stockholder’s
notice which were not acquired by the corporation and/or its assignees(s) as specified



in said transferring stockholder’s notice. All shares so sold by said transferring
stockholder shall continue to be subject to the provisions of this bylaw in the same
manner as before said Transfer.

(f) Anything to the contrary contained herein notwithstanding, the following
transactions shall be exempt from the right of first refusal in paragraph (a) of this
Section:

(1) A stockholder’s Transfer of any or all shares held either during such stockholder’s
lifetime or on death by will or intestacy to such stockholder’s immediate family or to
any custodian or trustee for the account of such stockholder or such stockholder’s
immediate family or to any limited partnership of which the stockholder, members of
such stockholder’s immediate family or any trust for the account of such stockholder
or such stockholder’s immediate family will be the general or limited partner(s) of
such partnership. “Immediate family” as used herein shall mean spouse, lineal
descendant, father, mother, brother, or sister of the stockholder making such
Transfer;

(2) A stockholder’s bona fide pledge or mortgage of any shares with a commercial
lending institution, provided that any subsequent Transfer of said shares by said
institution shall be conducted in the manner set forth in this bylaw;

(3) A stockholder’s Transfer of any or all of such stockholder’s shares to the
corporation or to any other stockholder of the corporation;

(4) A stockholder’s Transfer of any or all of such stockholder’s shares to a person who,
at the time of such Transfer, is an officer or director of the corporation;

(5) A corporate stockholder’s Transfer of any or all of its shares pursuant to and in
accordance with the terms of any merger, consolidation, reclassification of shares or
capital reorganization of the corporate stockholder, or pursuant to a sale of all or
substantially all of the stock or assets of a corporate stockholder;

(6) A corporate stockholder’s Transfer of any or all of its shares to any or all of its
stockholders;

(7) A Transfer by a stockholder which is a limited or general partnership to any or all
of its partners or former partners in accordance with partnership interests.

Series A-1 Preferred Stock

The amount of security authorized is 2,540,369 with a total of 2,540,369 outstanding.
Voting Rights

One vote per share
Material Rights

1X liguidation preference



Series A Preferred Stock

The amount of security authorized is 9,840,988 with a total of 8,152,328 outstanding.
Voting Rights

One vote per share
Material Rights

The total amount outstanding on a fully diluted basis (8,152,328) includes 7,367,831
shares issued and 784,497 shares to be issued pursuant to outstanding warrants.

1X liquidation preference
Series Seed 1 Preferred Stock

The amount of security authorized is 4,178,535 with a total of 4,178,535 outstanding.
Voting Rights

One vote per share
Material Rights

The total amount outstanding on a fully diluted basis (4,178,535) includes 3,928,535
shares issued and 250,000 shares to be issued pursuant to outstanding warrants.

1X liguidation preference.
Series Seed 2 Preferred Stock

The amount of security authorized is 2,028,781 with a total of 2,028,781 outstanding.
Voting Rights

One vote per share
Material Rights

1X liquidation preference
Series B Preferred Stock

The amount of security authorized is 12,387,387 with a total of 1,956,342 outstanding.
Voting Rights

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

Please review Exhibit F of the Offering Materials for the material rights of the



Company's Preferred Stock.

Dividends. The holders of Preferred Stock shall be netitled to receive, on a pari passu
basis, when, as and if declared by the Board of Directors, cash dividends at the rate of
8% per annum of the applicable Original Issue Price on each outstanding share of
Preferred Stock.

Liquidation. In the event of voluntary or involuntary liquidation, the holders of shares
of Preferred Stock then outstanding shall be entitled to be paid, on a pari passu basis,
out of the assets of the Corporation available for distribution to its shareholders, and
in the even of a Deemed Liquidation Event, to be paid out before any payment shall be
made to the holders of Commeon Stock. There is a 1x liguidation preference.

Voting. Series B Preferred Stock is not a part of the Voting Preferred Stock class.

Conversion Rights. The holders of Preferred Stock have conversion rights as outlined
in Section 4 and mandatory conversion as outlined in Section 5 of the Company's
Amended & Restated Articles attached as Exhibit F.

Series B-1 Preferred Stock

The amount of security authorized is 338,777 with a total of 338,755 outstanding.
Voting Rights

There are no voting rights associated with Series B-1 Preferred Stock.
Material Rights

1X liguidation preference
Series B-2 Preferred Stock

The amount of security authorized is 2,069,309 with a total of 2,069,309 outstanding.
Voting Rights

There are no voting rights associated with Series B-2 Preferred Stock.
Material Rights

1X liquidation preference

What it means to be a minority holder

As a minority holder of Capital Stock of the company, you will have limited rights in
regards to the corporate actions of the company, including additional issuances of
securities, company repurchases of securities, a sale of the company or its significant
assets, or company transactions with related parties. Further, investors in this offering
may have rights less than those of other investors, and will have limited influence on
the corporate actions of the company.



Dilution

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

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

Transferability of securities

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

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

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

¢ Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $7,769,880.00
Number of Securities Sold: 4,364,406
Use of proceeds: Supporting commercialization of first product
Date: October 15, 2022
Offering exemption relied upon: Regulation A+

¢ Name: Common Stock
Type of security sold: Equity



Final amount sold: $3,301,617.00

Number of Securities Sold: 2,087,909

Use of proceeds: Commercialization of first product
Date: November 19, 2021

Offering exemption relied upon: Regulation CF

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Revenue: Revenue for the fiscal year 2022 was $1,014,634 compared to $276,270 for
the fiscal year 2021, resulting in a 267% vear-over-year increase in revenue. This is
compared to $64,119 in revenue in the fiscal year 2020.

Gross Margins : Gross margins for the fiscal year 2022 expanded to $268,988 from
$85,931 in the fiscal year 2021, resulting in a 213% year-over-year increase. This is
compared to -$1507 in gross margin in the fiscal year 2020.

Expenses: Operating expenses increased marginally by 11% driven by slightly higher
spending on R&D and SG&A driven by accelerating demand for its product.

Between FY21 and FY22, the company grew revenue by 267% and gross margins by
213% while the expenses grew by just 11%. This strong performance was a result of
the company's positioning in the marketplace and accelerating demand for its first
commercial product that was already field tested and one that benefited from strong
tailwinds coming out of Covid.

Historical results and cash flows:

The company sustained operating losses of $3,737,360 and $3,970,254 in fiscal years
2021 and 2022 respectively. This is compared to operating losses of $4,058,999 in the
fiscal year 2020. The company was also able to sustain a fairly steady performance,
growing revenue by 267% while keeping operating expenses and operating losses
almost flat. This performance was remarkable given that Blendid is a startup with new



and revolutionary technology (whereas technology companies at a similar stage often
realize significant increases in year-over-year expenses as they hone their products
and technology). The Company anticipates similar results in the upcoming several
fiscal years with accelerating demand for its product. Though the company also
anticipates increased revenue during that time, it will be offset by further investment
in building the business for long-term success and sustainability.

Liquidity and Capital Resources

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

As of December 31, 2022, the Company had a little over $2M cash on hand. The
company is in discussion with select equity and debt investors to have a significantly
higher level of liquidity to execute its 2023 and 2024 growth plans (above and beyond
what's contemplated in its current Reg CF offering). There are no shareholder loans
other than promissory notes that were issued to founders in 2015.

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

We believe the funds of this campaign are critical to our company operations to
support our current customer installed base and grow it sequentially. The company is
pursuing additional sources of capital including equity and debt financing from
institutional financing to support its growth prospects.

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

We believe the funds from this campaign are necessary for the viability of the
Company. Of the total funds that our Company has, 30% will be made up of funds
raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 6 months. This is based on a current monthly burn rate of $350K
for expenses related to salaries, R&D and working capital needs.

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



If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 12 months. This is based on a expected monthly burn rate of
$400K for expenses related to salaries, R&D and working capital needs.

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

Currently, the Company is contemplating additional future sources of capital
including strategic, venture and debt financing.

Indebtedness

¢ Creditor: Western Alliance Bank
Amount Owed: $1,296,085.54
Interest Rate: 7.0%
Maturity Date: July 15, 2025
We have a revolving credit facility with Western Alliance Bank (“WA Loan”) that
requires the Company to maintain $1,430,000 in a cash collateral account, which
is a restricted, bank controlled account. Under the terms of the WA Loan,
Western Alliance Bank a first priority interest in the cash collateral account.
Notwithstanding the liquidation preferences of the Series B Preferred Stock,
Western Alliance Bank would be paid from the funds in the cash collateral
account first before holders of our Series B Preferred Stock would be entitled to
receive any funds available for distribution in the event of the Company’s
liquidation or dissolution.

Related Party Transactions

* Name of Entity: Vipin Jain
Relationship to Company: Director
Nature / amount of interest in the transaction: $29,952.22
Material Terms: Promissory note with a 6% interest rate

¢ Name of Entity: Venkateswaran Avalur
Relationship to Company: Director

Nature / amount of interest in the transaction: $55,615 in Promissory note
Material Terms: Promissory note with a 6% interest rate

e Name of Entity: Vijay Dodd
Relationship to Company: Company executive and co-founder
Nature / amount of interest in the transaction: $20,000 in Promissory note
Material Terms: Promissory note with 6% interest rate



Valuation

Pre-Money Valuation: $88,010,556.90
Valuation Details:

The company determined its pre-money valuation based on an analysis of multiple
factors. The Company raised Series A+ financing in 2021, with shares sold to
institutional investors at $1.82 per share and a valuation of $56.93M. At that time, the
Company was commercially operating three robotic smoothie kiosks with global
brands Jamba and Walmart in California-based retail stores. Since then, Blendid has
expanded operations to nine locations which now include travel stops, universities,
and a hospital, in addition to retail stores, and has also expanded operations to
Georgia. Blendid has added new operating partners including Sodexo, Love’s Travel
Stops, and UCLA, and has expanded its patent portfolio to 13 patents granted or in
process. Finally, Blendid has also increased revenue by 267% to $1M between fiscal
2021 and 2022 and currently has over 500 kiosks under contract.

We believe that Blendid is very reasonably and conservatively valued, especially when
compared to competitors such as Miso Robotics, which was valued at $500M in April
2022, despite having generated $31,650 in revenue as of December 31, 2021. Both Miso
Robotics and Blendid offer autonomous food service robotic solutions. In comparing
our two companies, Miso Robotics products primarily work in the kitchen back of
house area, while Blendid solutions are a complete restaurant in a box, which includes
multiple ordering applications, as well as order ahead and food storage capabilities.

Disclaimers

The Company set its valuation internally, without a formal-third party independent
evaluation. The pre-money valuation has been calculated on a fully diluted basis. In
making this calculation, we have assumed: (i) all preferred stock is converted to
common stock; (i1) all outstanding options, warrants, and other securities with a right
to acquire shares are exercised; and (iii) any shares reserved for issuance under a stock
plan are issued.

Use of Proceeds

If we raise the Target Offering Amount of $9,998.88 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e Working Capital
94.5%
Support customers in the field.



If we raise the over allotment amount of $1,999,993.56, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Marketing
10.0%
Marketing support for customers in various geographies.

o Research & Development
50.0%
Capability expansion and cost reduction of the current product.

e Operations
20.0%
Support customers in the field

e Working Capital
14.5%
Build more units to satisfy customer demand

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than February 28 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
https://www.blendid.com/ (https://www.blendid.com/annualreport).

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

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



Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and

has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

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

(4) it or another party repurchases all of the securities issued in reliance on Section

4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

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

Updates

Updates on the status of this Offering may be found at: www.startengine.com/blendid
[nvesting Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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" IndigoSpire

CPAs & ADVISORS

INDEPENDENT AUDITOR’S REPORT
March 1, 2022

To: Board of Directors, 6D BYTES INC.
Attn: Vipin Jain

Re: 2021-2020 Financial Statement Audit

We have audited the accompanying consolidated financial statements of 6D BYTES INC. doing business
as Blendid (a corporation organized in Delaware) (the “Company”), which comprise the balance sheets
as of October 31, 2021 and 2020, and the related statements of income, shareholders’ equity, and cash
flows for the fiscal years ended October 31, 2021 and 2020, and the related notes to the financial
statements.

Management’s Responsibility for the Financial Statements

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

Auditor’'s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit of the Company’s financial statements in accordance with auditing standards
generally accepted in the United States of America. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. Accordingly, we express no such opinion.

An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the
overall presentation of the financial statements. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our audit opinion.



Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Company as of October 31, 2021 and 2020, and the results of its operations,
shareholders’ equity and its cash flows for the fiscal year periods ended October 31, 2021 and 2020 in
accordance with accounting principles generally accepted in the United 5tates of America.

Going Concern

As discussed in the Notes and Additional Disclosures, certain conditions indicate the Company may be
unable to continue as a going concern. The accompanying financial statements do not include any
adjustments which might be necessary should the Company be unable to continue as a going concern.
Our conclusion is not modified with respect to that matter.

Sincerely,

N

lndigoSpire CPA Srowp

Indigo5pire CPA Group, LLC
Aurora, Colorado

March 1, 2022



6D BYTES INC.
BALANCE SHEET
As of October 31, 2021, and 2020
See Independent Auditor’s Report and Notes to the Financial Statements

ASSETS FYE2021 FYE2Z020
Current Assets
Cash and cash equivalents b 3,745,059 5 2,273,275
Accounts receivable 202,366 5,710
Inventory 599 445 6,431
Other current assets 110,95K 29092
Total current assets 4. 637,828 2,314,508
Fixed assets, net of accumulated depreciation 658,065 1,592,935
Security deposits 15,000 44,417
Total Assets b 5,330,893 b 3,951,860
LIABILITIES AND SHAREHOLDERS® EQUITY
Current Liabilities
Accounts and credit cards payable S 131,789 s 42,926
Accrued expenses 425,364 120,678
Deferred Revenue 1,009,524 i)
MNotes payable — current portion 1,201,013 1,866,540
Total Current Liabilities 2.767.690 2.030,144
MNotes payable — long-term portion 105,567 614,753
Convertible note payable 2,150,001 2,050,000
SAFE notes 3500 845 0
Total Liabilities 8.524.103 4,694 897
SHAREHOLDERS' EQUITY
Common Stock (36,964,360 shares of $0.0001 authorized,
11,137,692 and 8,060,000 shares issued and outstanding as of
October 31, 2021 and 2020) 1.114 806
Preferred Stock (20,000,000 shares of $1.00 par value,
14,166,255 and 14,162,409 shares issued and outstanding as of
October 31, 2021 and 2010) 13,476,330 13,476,330
Additional paid-in capital 2,008,404 29,159
syndication and offering costs (735,154) { 106,560
Retained earnings (17,943,942) (14,142 773)
Total Sharcholders’ Equity (3,193.210) (743.038)
Total Liabilities and Shareholder’s Equity S 5,330,803 S 3.951.860




See Independent Auditor’s Report and Notes to the Financial Statements

6D BYTES INC.
STATEMENT OF OPERATIONS

For Years Ended October 31, 2021, and 2020

FYE 2021 FYE 2020
Revenues, net b 276,270 % 64,119
Less: Cost of goods sold 190,339 63,627
Giross profit 85,931 (1,307)
Operating expenses
General and administrative 892,184 952,703
Research and development 2,134,085 2,295,150
Sales and marketing 797,011 809,639
Total operating expenses 3,823 290 4 057 492
MNet Operating Income (Loss) (3,737 360 (4,058 999)
Interest income (expense), net (244 656) (82,013)
Other mcome (expense) 1,154 332 90,566
{Loss) on termination of lease (91,516) 0
Depreciation (expense) (B77.919) (811.552)
Tax (provision) benefit (4,050 {800)

MNet Income (Loss)

Basic earnings per share
Diluted earnings per share

$ (3.801,169)

$ (4,862,798)

(0.15)
(0.15)

(0.23)
(0.23)



6D BYTES INC,

STATEMENT OF SHAREHOLDERS® EQUITY

For Years Ended October 31, 2021 and 2020
See Independent Auditor’s Report and Notes to the Financial Statements

Common Stock Preferred Stock Additional Total
4 of shares $ #of g Paid-In Syndicatio Retained Shareholders’
: ' shares ) Capital n Fees Deficit Equity
:‘:Il:““ a5 of Uctober 51, 8,000,000  $ 800 14,162,409 $ 13,476,330 $ 9065 S (93.896)  $ (9,279.975) $ 4,112,323
Issuance of common stock IR ¥ 200094 (12.664) 7436
Met income (loss) (4,862,798) (4,.862,798)
:’:zl:““ as of October 31, 8,060,000  $ 806 14,162,409 $ 13,476,330 $ 29,159  (106,560) S (14,142,773) $ (743,038)
Issuance of common stock 3,077,692 308 1,979,245 (628,594) 1,350,959
Exercise of preferred warrant 3,846 38 38
Net income (loss) (3.801,169) (3.801,169)
dalance as of October 31, 11,137,692 § 1,114 14,166,255 § 13476368 $ 2008404  $(735,154)  $ (17,943,942) S (3,193,210

2021




6D BYTES INC.
STATEMENT OF CASH FLOWS

For Years Ended October 31, 2021, and 2020

See Independent Auditor’s Report and Notes to the Financial Statements

2021 2020
Operating Activities
Net Income (Loss) 5 (3.801.169) (4,562,798)
Adjustments to reconcile net income (loss)
to net cash provided by operations:
Add: depreciation R77.919 811,552
Changes in operating asset and liabilities:

Sale of fixed asset 24 178 0

Loss on termination of lease 91,516 ]

{Increase) Decrease in accounts receivable (196,656) 0,831

{Increase) Decrease in inventory (593,014) (6.431)

(Increase) Decrease in other current assets (81.865) (22.760)

{Increase) Decrease in security deposits 20417 {(15,000)

Increase (Decrease) in accounts payable B, 864 (85,657)

Increase (Decrease) in deferred revenue 1,066,666 0

Increase (Decrease) in accrued expenses 304,684 80,678

Increase (Decrease) in accrued interest 0 (21.641)

Increase (Decrease) in deposit liability 0 (750,000)
Net cash used 1n operating activities (2, 189.460) (4,862,226)
Investing Activities

Purchase of fixed assets {115,886) (1,198,563)
Net cash used 1n investing activities {115,886) (1,198,563)
Financing Activities

Proceeds of notes 2,426,133 4,017,290

Proceeds from issuance of stock 1,979,501 20,100

Payments of issuance costs associated with offering (628.,594) (12,664)
Proceeds from financing activities 3777130 4,024,726
Net change in cash and cash equivalents 1,471,784 (2,036,065)
Cash and cash equivalents at beginming of penod 2,273,275 4,309,340
Cash and cash equivalents at end of period b 3,745,059 2,273,275




6D BYTES INC.
NOTES TO FINANCIAL STATEMENTS
See Independent Auditor’s Report

For Years Ending October 31, 2021, and 2020

NOTE 1 - NATURE OF OPERATIONS

6d bytes, Inc. (the “Company™) was formed under the laws of the state of Delaware on November 16, 20135,
The Company is headquartered with office space in Sunnyvale, California. The Company does business as
BLENDID.

The Company builds robotic food automation solutions under the brand name Blendid. Blendid kiosks are
autonomous, contactless, food robotics kiosks that use advanced technology including robotics, machine
vision, and artificial intelligence, to prepare and serve food. The Company’s first concept uses this
technology to prepare smoothies, which are referred to as Blends. Blendid kiosks are currently available
in several California locations and will soon be available nationwide.

Since inception, the Company has incurred losses and has relied on securing loans and funding from
investors. The Company has cash available on hand and believes that this cash will be sufficient to fund
operations and meet its obligations as they come due within one year from the date these financial
statements are 1ssued. In the event that the Company does not achieve revenue anticipated 1n its current
operating plan, management has the ability and commitment to reduce operating expenscs as necessary.
The Company’s long-term success is dependent upon its ability to successfully raise additional capital,
market its existing services, increase revenues, and, ultimately, to achieve profitable operations.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted
in the United States of America ("US GAAP"). In the opinion of management, all adjustments considered
necessary for the fair presentation of the financial statements for the years presented have been included.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make certain estimates and assumptions that affect the amounts
reported in the financial statements and footnotes thereto. Actual results could materially ditfer from these
estimates. It is reasonably possible that changes in estimates will occur in the near term.

Significant estimates inherent in the preparation of the accompanying financial statements include valuation
of provision for refunds and chargebacks, equity transactions and contingencies.

Risks and Uncertainties

The Company's business and operations are sensitive to general business and economic conditions in the
United States and other countries that the Company operates in. A host of factors beyond the Company's
control could cause fluctuations in these conditions. Adverse conditions may include recession, downturn
or otherwise, COVID-19 pandemic, local competition or changes in consumer taste. These adverse
conditions could affect the Company’s financial condition and the results of its operations,



Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America,
which it believes to be creditworthy. The Federal Deposit Insurance Corporation insures balances up to
$250,000. At times, the Company may maintain balances in excess of the federally insured limits,

Cash and Cash Equivalents

The Company considers short-term, highly liquid investment with original maturities of three months or
less at the time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking
account. As of October 31, 2021 and 2020, the Company had $3,7435,059 and $2,273,275 of cash on hand,
respectively.

Prepaid expenses and other current asseis

Prepaid expenses and other current assets consist of various payments that the Company made in advance
for goods or services to be received in the future, which mainly consist of software-as-a-service
subscriptions, prepaid rent and health benefits requiring up-front payments. The Company has a minimum
expense amount of $1,000 in order to capitalize as a prepaid asset versus expense in the current reporting
period.

Inventory

Inventories are stated at the lower of cost or market. The company periodically reviews the value of items
in inventory and provides write-downs or write-offs of inventory based on its assessment of market
conditions, Write-downs and write-offs are charged to cost of goods sold. In the current fiscal vear, the
company did not experience any write-downs or write-offs,

Fived Assets

Fixed assets are stated at acquisition cost, net of accumulated depreciation. Depreciation is provided using
the straight-line method over the estimated useful lives of the assets. Expenditures for maintenance and
repairs are charged to operations as incurred. When furniture and equipment are retired or otherwise
disposed of, the cost and related accumulated depreciation 1s removed from the accounts and any resulting
gain or loss is reflected in income for the period. The Company has a minimum expense amount of $1,000
in order to capitalize as a fixed asset versus expense in the current reporting period.

Depreciation on property and equipment 1s calculated using the straight-line method over the estimated
useful lives of the assets. The estimated useful life of property, plant, and equipment are:

Furniture and Fixtures 5 Years

Computers 3 Years

Other assets consist of Intellectual Property, Domain Name, Organizational & Start-up Cost and Kiosk
Assets, Kiosk assets are built and portable to be placed in a store front. They are depreciated over 3 years.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future
cash flows expected to result from its use and eventual disposition. In cases where undiscounted expected
future cash flows are less than the carrying value, an impairment loss is recognized equal to an amount by
which the carrying value exceeds the fair value of assets. The factors considered by management in
performing this assessment include current operating results, trends and prospects, the manner in which the
property 1s used, and the effects of obsolescence, demand, competition, and other economic factors.



Balance at Balance at

November 1, October 31,
2020 Additions  Disposals Depreciation 2021
Domain Name b 10,000 h 10,000
Other Intangibles 79968 79,968
Kiosk Assets 1,379,183 110,641 24 178 910,387 355,259
Concept Store 100,670 91,516 9,154 0
Computers & Equipment 23.114 5,245 15.521 12,838
Total $ 1,592,935 115.886 115,694 935,062 § 658,065

During the fiscal year, the Company terminated its lease and ceased the concept store buildout. The
company incurred a onetime loss related to the disposal in the amount of $91.516 during this fiscal year.

During the fiscal year, the Company sold a fixed asset kiosk to a customer for $100,000, of which $50,000
has been received. The Company booked a disposal amount related to that fixed asset of §24,178 to cost
of goods sold. The remaining $50,000 is expected to be paid within the next fiscal year,

Fair Value Measurements

Generally accepted accounting principles define fair value as the price that would be received to sell an
asset or be paid to transfer a hability in an orderly transaction between market participants at the
measurement date (exit price) and such principles also establish a fair value hierarchy that prioritizes the
inputs used to measure fair value using the following defimtions (from highest to lowest priority):

e Level 1 — Unadjusted quoted prices in active markets that are accessible at the measurement date
for identical, unrestricted assets or labilities.

e [Level 2 — Observable inputs other than quoted prices included within Level 1 that are observable
for the asset or liability, either directly or indirectly, including quoted prices for similar assets and
liabilities in active markets; quoted prices for identical or similar assets and liabilities in markets
that are not active; or other inputs that are observable or can be corroborated by observable market
data by correlation or other means.

e Level 3 - Prices or valuation technigues requiring inputs that are both significant to the fair value
measurement and unobservable.

Income Taxes

Income taxes are provided for the tax effects of transactions reporting in the financial statements and consist
of taxes currently due plus deferred taxes related primarily to differences between the basis of receivables,
inventory, property and equipment, intangible assets, and accrued expenses for financial and income tax
reporting. The deferred tax assets and habilities represent the future tax return consequences of those
ditferences, which will either be taxable or deductible when the assets and liabilities are recovered or settled.
Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it 1s more
likely than not that some portion or all of the deferred tax assets will not be realized. Any deferred tax
items of the Company have been fully valued based on the determination of the Company that the utilization
of any deferred tax assets is uncertain.

The Company complies with FASB ASC 740 for accounting for uncertainty in income taxes recognized in
a company’s financial statements, which prescribes a recognition threshold and measurement process for
financial statement recognition and measurement of a tax position taken or expected to be taken in a tax
return. For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon



examination by taxing authorities. FASB ASC 740 also provides guidance on derecognition, classification,
interest and penalties, accounting in interim periods, disclosure and transition. Based on the Company’s
evaluation, it has been concluded that there are no significant uncertain tax positions requiring recognition
in the Company’s financial statements. The Company believes that its income tax positions would be
sustained on audit and does not anticipate any adjustments that would result in a material change to its
financial position.

Revenue Recognition
Sales Income - During 2019, the company adapted the provision of ASU 2014-09 Revenue from Contracts
with Customers (“ASC 606™).

ASC 606 provides a five-step model for recognizing revenue from contracts:

Identify the contract with the customer

Identify the performance obligations within the contract

Determine the transaction price

Allocate the transaction price to the performance obligations

Recognize revenue when (or as) the performance obligations are satisfied

The Company’s primary source of revenue is the sale of its robotic kiosks and a secondary source of revenue
i1s sale of blended drinks in locations operated by the company. The company recognizes revenue from sale
of its robotic kiosks upon delivery and immediately with the sale of blended drinks. The deferred revenue
of $1,000,000 recorded as of October 31, 2021 relates to an agreement with a customer to deliver ten (10)
kiosks. The Company will recognize revenue and cost of goods sold upon the delivery of each kiosk.

Inventories

The Company maintains inventory for sale to customers. The Company values inventory at cost (subject
to any accruals obsolescence, spoilage, or other loss) on a first-in, first-out basis. As of October 31, 2021
and 2020, the Company had $599,445 and 56,431 of inventory, respectively.

Advertising

The Company expenses advertising costs as they are incurred.

NOTE 3 - INCOME TAX PROVISION

The Company 1s taxed as a corporation for US federal tax purposes. The Company 1s current with its filing
obligations through the periods ended October 31,2021 and 2020. The income tax returns will remain
subject to examination by the Internal Revenue Service under the statute of limitations for a period of three
years from the date it is filed.

NOTE 4 - RELATED PARTY TRANSACTIONS

The Company has related party promissory notes payable with three key employees for a combined total
of $105,500 of principal and $34,310 of accrued interest totaling $139,810 as of October 31, 2021,

Because these transactions are among related parties, it cannot be guaranteed that this level of compensation
or sales prices are commensurate with market rates for the goods and services rendered.



NOTE 5 - DEBT

Notes Pavable

On October 28, 2020, the Company entered into a Second Amendment to the Loan and Security Agreement
with Silicon Valley Bank that was originally signed on June 29, 2018 for notes and accrued interest totaling
1,866,540, The new terms and conditions provide for 8 percent interest per annum, payments deferred until
April 1, 2021 and the loan due on September 1, 2021, On July 15, 2021, the Company entered into a Loan
and Security Agreement with Western Alliance Bank (*WA Loan™) to repay the loan to Silicon Valley
Bank. The WA Loan requires the Company to maintain a cash collateral bank account for the new loan in
the amount of $1,430,000. Interest on the WA Loan is paid monthly by the tenth of each month. The loan

has a maturity date of July 15, 2023, The amount due to Western Alliance Bank on the balance sheet as of
October 31, 2021 1s 51,201,013 which consists of $1,296,884 of principal, $3,629.47 of interest, net of

financing fees of $99.500. The Company has classified this debt in current liabilities because it believes it
may need to repay this debt within the next 12 months in order to free up the cash collateral account.

The Company also received a Paycheck Protection Program loan (“PPP™) as authorized by the CARES Act
of 2020 of $506,700 on May 4, 2020. In April 2021, the SBA approved forgiveness of this loan.

The Company also received a second draw from the PPP in 2021 of $625,500. During 2021, the SBA

approved the forgiveness of this loan.

Convertible Notes

On October 31, 2020, the Company issued Convertible Note Series 2020A with an aggregate principal
amount not to exceed $2,200,000 and 1ssued in a series of multiple closings to certain persons and entities,
collectively the “Holders™. Per the issuance, the Company shall issue warrants to purchase shares of the
Company’s Series A Preferred Stock (“"Warrant Shares™) with an exercise price of $0.01 per share.

The Warrant shall be exercisable for a number of shares of Warrant Shares equal to (1) 50% of the aggregate
principal amount of the Note, (i1} divided by the price at which shares of Series A Preferred Stock have
been previously sold by the Company (i.e., $1.3002 per share), as adjusted for stock splits, combinations
and the like (the “Series A Price™). The Warrant will have a term ending on October 30, 2025, provided
that the right to exercise the Warrant will terminate upon a Change of Control (as defined below).

As of October 31, 2021, the total number of all amounts issued to a total of twenty-three Holders was
$2,050,000 of principal and $123,000 of interest. The balance of convertible notes as of October 31, 2021
15 52,150,001, net of $22,998.98 of debt issuance costs. The number of warrant shares shown in the required
Convertible Note Series 2020A ledger was 788,343 as of October 31, 2021.

NOTE 6 - COMMITMENTS AND CONTINGENCIES

The Company is not currently involved with and does not know of any pending or threatening litigation
against the Company.

On October 1, 2020, the Company agreed to a rent concession for its Sunnyvale location to pay $0 rent for
October 2020 through December 2020, On January 4, 2021, the Company agreed to a rent concession of
$0 for January, February and March 2021 and a rental amount of $9,850.00 for April 1, 2021 through
January 31, 2022, The rent returned to $20,200.00 per month thereafter, renewed monthly with no long-
term obligation.



NOTE 7 - EQUITY

The Company has three classes of stock, common stock, Series Seed Preferred stock and Series A Preferred
stock.

As of October 31, 2021 the Company had 36,964,360 and 11,137,692 authorized and issued shares of
common stock. All common stock shares have a par value of $0.00001 per share,

The Company commenced a StartEngine campaign in May 2021 (the “First Campaign™). Between May
and December 2021, the Company raised $1,922,272 in exchange for common shares. The Company
incurred offering costs of 301,881 in conjunction with raising the funds from the First Campaign.

The Company commenced a second StartEngine campaign in October 2021 (the “Second Campaign™).
Between October and January 2022, the Company raised 51,312,571 in exchange for common shares. The
Company incurred offering costs of $91,077 in conjunction with raising the funds from the Second
Campaign.

In March, 2021 the Company raised $450.845 through a crowd funding offering to accredited and non-
accredited investors in exchange for a SAFE Note,

Between June and August 2021, the Company raised $3,050,000 from a group of accredited investors in
exchange for SAFE Notes. The Company recorded these SAFE notes in equity in Additional Paid in
Capital.

As of October 31, 2020, the Company had 4,178,535 authorized Series Seed 1 Preferred and 2,028,781
authorized Series Seed 2 Preferred. On June 13, 2017, the Company raised 52,199,000 in exchange for
3,929,000 shares of Series Seed 1 Preferred stock and on November 20, 2017, the Company raised an
additional $1,582,000 in exchange for 2,029,000 shares of Series Seed 2 Preferred stock.

As of October 31, 2019 the Company has authorized 8,142,000 and issued 5,665,000 shares of Series A
Preferred stock and authorized and issued 2,540,000 shares of Series A-1 Preferred stock. The price per
share average was S1.11. On December 21, 2020, a Series A warrant was exercised for $38.46 in exchange

for 3,846 shares.

On June 13, 2017, the Company 1ssued a warrant to purchase up to 250,000 Series Seed | preferred shares
with an exercise price equal to the fair market value at time of issuance, which was $0.60 per share. The
warrant has an expiration date of June 13, 2024, The Company determined that this warrant is a free-
standing financial in