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

GreaTFOQods, It's Vegan LLC
1401 Village Way, Suite A
Santa Ana, CA 92705
www.gtfoitsvegan.com

Up to $1,070,000.00 in Class B Membership Units at $4.00
Minimum Target Amount: $10,000.00

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: GreaTFOods, It's Vegan LLC

Address: 1401 Village Way, Suite A, Santa Ana, CA 92705
State of Incorporation: NV

Date Incorporated: February 07, 2020

Terms:

Equity

Offering Minimum: $10,000.00 | 2,500 shares of Class B Membership Units
Offering Maximum: $1,070,000.00 | 267,500 shares of Class B Membership Units
Type of Security Offered: Class B Membership Units

Purchase Price of Security Offered: $4.00

Minimum Investment Amount (per investor): $200.00

*Maximum Number of units Offered subject to adjustment for bonus units. See Bonus
info below.

Company Perks*

Early Bird

Super Early Bird Bonus

Invest within the first week and receive additional 15% bonus units

FEarly Bird Bonus

Invest within the first two weeks and receive an additional 10% bonus units
Tier 1: $400+

Access to Private Investor Community, 2% Bonus units

Tier 2: $1,000+

Access to Private Investor Community Newsletter, 5% Bonus units

Tier 3: $2,500+

Investor Community Newsletter + Free GTFO It’s Vegan T-Shirt and Hat + 10% Bonus
units + free 1-year Saver membership granting 10% lower pricing on all products**

Tier 4: $5,000+

Investor Community Newsletter + Free GTFO It’s Vegan T-Shirt and Hat + 12% bonus
units, free 1-year Saver membership granting 10% lower pricing on all products®*



Tier 5: 510,000+

Investor Community Newsletter + Free GTFO It’s Vegan T-Shirt and Hat + 15% bonus
units, free 3-year Saver membership granting 10% lower pricing on all products™*

Tier 6: $20,000+

Investor Community Newsletter + Free GTFO It’s Vegan T-Shirt and Hat + Onsite Visit
/ Time with Founder + 20% bonus units, free 3-year Saver membership granting 10%
lower pricing on all products™

*All perks occur when the offering is completed.

** For retail purchases onlv. For purposes of clarity, the discount shall not apply for
purchases of products for resale.

The 10% StartEngine Owners’ Bonus

GTFO, It's Vegan will offer 10% additional bonus units for all investments that are

committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWDNer's bonus.

This means eligible StartEngine unitholders will receive a 10% bonus for any units
they purchase in this offering. For example, if you buy 100 units of Class B
Membership Units at $4.00 / unit, vou will receive 110 units of Class B Membership
Units, meaning you'll own 110 units for $400. Fractional units will not be distributed
and unit bonuses will be determined by rounding down to the nearest whole unit.

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

Investors will only receive a single unit bonus, which will be the highest bonus rate
they are eligible for. For purposes of clarity, StartEngine OWNers shall receive the
greater of the number of Bonus Units issuable pursuant to the StartEngine Owners
Bonus and the number of Units issuable under Company Perks, however, shall not be
entitled to both.

The Company and its Business

Company Overview

GreaTFOods, It's Vegan LLC (dba GTFO It's Vegan) is a progressive online retailer,
wholesaler and distributor of curated vegan and plant based foods. We strive to be the
distination for evervbody, everywhere, for everything vegan and become one of the
most important companies in this century to ensure the sustainability of our
enviornment.



We are pioneering the "New Age Vegan” movement, appealing to individuals who may
not be vegans today, but are seeking to eat and live better, without sacrificing the
enjoyment of eating a great meal.

We seek out the newest innovations in vegan foods from all around the world,
including meat, seafood, cheese and dairy, bakery, snacks, and much more. We
currently have over 2,800 skus across 700+ brands, including our own private label
brands.

We pride ourselves on giving the best possible customer experience, from an easy to
use, visually appealing online shopping experience, to processing orders within 24-
hours for delivery within 1 to 2 days right to our customers’ doorstep.

Competitors and Industry

The global plant-based food market is anticipated to reach a market size of $74.2
billion by 2027, expanding at a CAGR of 11.9% from 2020 to 2027.

We see the market in four quadrants based on product focus (broad, vegan/plant
based) and value chain focus (distribution, ecommerce).

Focusing on the US market, there are a handful of players that are soley ecommerce
focused, including Vegan Essentials, VedgeCo, Vegii, and NoPigNeva. These players
are solely online focused, with far fewer skus, and (with the exception of Vegan
Essentials) rely solely on third party logistic companies to pick, pack and ship their
orders.

There are also a number of ecommerce players that are more broad in their grocery
product focus, including Thrive, FreshDirect, Instacart, and Peapod. While they carry
some vegan and plant based options, their skus are very limited.

In the distribution space, there are several major and long time players, including
UNFI, Kehe, DOT, and US Foods. They are very broad in their product set and only tend
to carry nationally recognized vegan and plant based brands.

Finally, companies such as Amazon Fresh and Walmart span both ecommerce and
distribution, though like the major distributors, tend to only carry nationally
recognized brands. Amazon Fresh also only serves limited markets across the country.

While the competitive space is vast, no one currently owns the vegan / plant-based
retail and distribution market, which is where GTFO It's Vegan strives to be the
dominant player. Vegan customers, vendors and retailers WANT vegan partners; they
don’t want to obtain products from suppliers that serve the non-vegan market.

Current Stage and Roadmap

GTFO It's Vegan launched in May 2020 and acheived $3M in revenue in just over a
year. We ship nationally to every state in the U.S. via one fulfillment center in Santa
Ana, CA. We launched our online wholesale business in October 2020, and our private



label line in November 2020 under the name GreaTFQOods It's Vegan.

In the 3rd and 4th quarter of 2021, we plan to continue expanding our private label
portfolio so ultimately it represents 30% of our skus. We also plan to open additional
fulfillment centers in the Midwest and Southeast so we can reach our retail and
wholesale customers faster and cheaper. We also plan to leverage third party logistic
companies to stock our largest sellers and serve our wholesale accounts.

In early 2022, we plan to expand into other countries, starting with Canada.

By mid 2022, we plan to open retail concept stores co-located with our fulfillment
centers and also plan to expand in to other vegan segments including clothing and
cosmetics. We also plan to launch our own line of reusable container and packaging
solutions to help reduce our carbon footprint.

The Team

Managers

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

e Position: CEO & Co-Founder
Dates of Service: February 11, 2020 - Present

Responsibilities: Leads operations; technology; finance; sales and marketing mix
& analytics; customer service; annual salary $175,000 beginning in January
2022.

¢ Position: Chief Financial Officer/Manager
Dates of Service: February 11, 2020 - Present
Responsibilities: Manage and oversee all financial aspects of the organization;
salary is disclosed in CEO role.

Other business experience in the past three years:

¢ Employer: Stonegate Advisors, LLC
Title: CEO
Dates of Service: April 18, 2005 - Present
Responsibilities: Lead all aspects of this consulting and software as a service
company, from marketing, sales, finance, operations and technology
development.

Name: Tanva Pierce



Tanya Pierce’'s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: President & Co-Founder & Manager
Dates of Service: February 11, 2020 - Present
Responsibilities: Leads product innovation, curation, category management;
brand, marketing, & social media; recruiting; culture & social mission. Salary is
$175,000 per year beginning in January 2022,

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 of the Class B
Units 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. While the
vegan and plant based markets are forecasted to grow exponentially, there is no
guarantee that the growth will happen in the projected time frame. Conversely, the
project rapid growth of the market will attract many other interested competitors
which could impede our ability to capture market share at the forecasted cost of
customer acquisition. There can be no assurance that the Company will be able to
attract sufficient demand for our solution, that people think it’s a better option than
competing solutions, or that we will able to provide the service at a level that allows
the Company to make a profit and still attract business. There can be no assurance
that we will realize profitability in the projected time frame required to produce
positive cash flow required to fund ongoing operations.



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 Class B Unit purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the unit that you purchase cannot be resold
for a period of one year. The exception to this rule is if you are transferring the units
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 you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the health food industry. 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 Class B Units in the amount of up to $5,000,000 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. [ssuing 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 unit financings in
the future, which may reduce the value of your investment in the Class B Unit. Interest
on debt securities could increase costs and negatively impact operating results.
Preferred units 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
units could be more advantageous to those investors than to the holders of Class B
units. In addition, if we need to raise more equity capital from the sale of Class B Unit,
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
Unit.

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.

Minority Holder; Securities with No Voting Rights

The Class B Units 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 vour investments. Furthermore, in the event of a liquidation of our
company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management 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 vour 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 Class B Units 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
uncommeon 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.

We face significant market competition

We will compete with larger, established companies who currently have products and
solutions 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 or solutions earlier than us, or superior products or solutions than
those developed by us. There can be no assurance that competitors will render our
products or solutions 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

GreatFoods It's Vegan was launched on May 15, 2020. 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 distributions on any
Units once our managers determine that we are financially able to do so. GreatFoods
Its Vegan has incurred a net loss 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 Units.

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

One of the Company's valuable assets is its intellectual property. The Company's owns
several trademarks, copyrights, Internet domain names, and trade secrets. 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.

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, your 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 yvour
investment.

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.









































































































































































































