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

Elue Hill Tech Inc.
3131 Western Ave Suite 411
SEATTLE, WA 98121
https://artly.coffes/

Up to $1,234,978.56 in Series CF Preferred Stock at $9.48
Minimum Target Amount: §9,991.92

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose vour 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. Furthermaore, these authorities have not passed upon the accuracy or adequacy of this document.

The 1.5, Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the offering, nor does
it pass upon the accuracy or completeness of any offering document or literature,

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

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



Company:

Company: Blue Hill Tech Ine.

Address: 3131 Western Ave Suite 411, SEATTLE, WA 98121
State of Incorporation:; DE

Date Incorporated: June 15, 2020

Terms:

Equity

Offering Minimum: £9,991,92 | 1,054 shares of Series CF Preferred Stock
Offering Maximum: $1,234,%78.36 | 130,272 shares of Series CF Preferred Stock
Type of Security Offered: Series CF Preferred Stock

Purchase Price of Security Offerad: §9.48

Minimum Investment Amount (per investor): 5492.96

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEOQ"), or his or her successor, as the
Subscriber’s true and lawful proxy and attormey, with the power to act alone and with full power of substitution, to, consistent with this
instrument and on behalfl of the Subscriber, (1) vote all Securities, (i) give and receive notices and communications, (iil) execute any
instrument or document that the CEQ determines is necessary or appropriate in the exercise of its authority under this instrument, and (iv)
take all actions necessary or appropriate in the judgment of the CED for the accomplishment of the foregoing. The proxy and power granted
by the Subscriber pursuant to this Section are coupled with an interest. Such prosxy and power will be irrevocable. The proxy and power, 5o
long as the Subscriber is an individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber
is an entity, will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy will
terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration statement under the
Securities Act of 1933 covering the offer and sale of Commeon Stock or the effectiveness of a registration statement under the Securities
Exchange Act of 1934 covering the Common Stock.

"Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below.
Investment Incentives & Bonuses™®

Lovalty Bonus

3% Lovyalty Bonus for Friends and Family

Combos/Avid Investor Perk

Invest $500+ within the first two weeks and receive 1% bonus shares

Invest 32,500+ within the first two weeks and receive 2% bonus shares

Invest 35,000+ within the first two weeks and receive 5% bonus shares

Inwvest $10,000+ within the first two weeks and receive 10% bonus shares

Volume Based Perk

Tier 1 Perk — Invest 32,500 + receive and receive an invitation to Private Investor Group

Tier 2 Perk — Invest 35,000+ and receive [Artly reward points worth $100 in the artly app account] + 1% bonus shares

Tier 3 Perk — Invest 310,000+ and receive [Artly reward points worth 3200 in the artly app account] + 2% bonus shares + virtual call with
executive team.

Tier 4 Perk — Inwvest 325,000+ and receive [Artly reward points worth 3500 in the artly app account] + 5% bonus shares+ virtual call with
executive team.

Tier 5 Perk — Invest 350,000+ and receive [Artly reward points worth $1000 in the artly app account] + 7% bonus shares = virtual call with
executive team.

Tier 6 Perk — Invest $100,000+ and receive [Artly reward points worth $2000 in the artly app account] + 10% bonus shares + Priority queue
for a limited partnership opportunity (10 in total for S3eries CF and selected areas only) + 1:1 virtual call with the executive team.

*In arder to receive perks from an investment, one must submit a single investment in the same offering that meets the minimom perk
requdrement. Bonus shares from perks will not e granted (Fan investor submits meltiple fnvestmrents that, when combined, meet the perk
requirement. All perks occur when the offering is completed.

Crowdfunding Investments made through a seif-directed IRA cannot recefve non-bonus share perks due to fax faws. The Internal Revenue
Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal financial gain on investments owned
by their retirement account. As a result, an investor must refuse those non-bonus share perks because they would be recefving a benefit
from thefr IRA account.

The 10% StartEngine O B

Blue Hill Tech Inc. (Artly) will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for the
StartEngine Crowdfunding Inc. OWNer's bonus.



This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For example, if vou buy
100 shares of Series CF Preferred Stock at $9.438 / share, vou will receive 110 shares of Series CF Preferred Stock, meaning vou'll own 110
shares for 3942, 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 investors' eligibility period. Investors eligible for this bonus will also have priority if they are ona
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 time of offering
elapsed (if any), Eligible fnvestors will also recefve the Owner's Bonus and the Lovalty Bonus in addition to the aforementioned bonus.

The Company and its Business
Company Overview

Blue Hill Tech, Inc. dba Artly ("Artly or the "Company”) corporation organized under the laws of the state of Delaware, specializing in
delivering exceptional specialty coffee experiences through the integration of cutting-edge Al technology. As a coffee company committed
to consistency and quality, we meticulously source and roast high-quality beans, using imitation learning to achieve brewing perfection.
Our dedication to excellence is fueled by our investment in research and development, leveraging profits from our stores to continuously
enhance the quality of our beverages.

At Artly, we operate our own Artly Coffee shops while also forging partnerships with other businesses. One such collaboration is with
retailer Muji at their downtown Portland location, offering customers a unique coffee experience. In 2023, we have ambitious plans to
establish additional partner locations, expanding the availability of our authentic specialty coffee experiences.

By harmessing cutting-edge Al technology, Artly Coffee revolutionizes the coffee industry by introducing scalable solutions without
compromising quality. Our robots are trained to wield equipment and tools with the same finesse as skilled baristas, allowing us to deliver
exceptional specialty coffee experiences to every cormer of the world. We prioritize quality above all else, striving to provide our customers
with a superior coffee experience and drive innovation within the industry.

As coffee chains grow, quality seems to diminish, and customers are no longer satisfied with the quality of coffee in big chains. Al and
robotics make it easier to scale while keeping the quality and making no compromises.

Artly has already shown major growth as its revenue increased from $ 100,000 in 2021 to $910,000 in 2022, achieving a monthly net profit of
over $80,000 from its stores.

The company is led by co-founder, Meng Wang, who formerly founded Orbeus Inc, which was acquired by Amazon and became the AWS
Computer Vision services, including Al services like Rekognition and Textract.

P

Artly Coffee has applied for three patents related to its robotic barista technology. The first patent, US Application Mo, 17/195,280, is for a
system and method for collaborative robotic food and beverage preparation and service, The second patent, PCT Application No.
PCT/AUS21/33430, is for a system and method for robotic food and beverage preparation using computer vision. The third patent, PCT
Application Mo, PCT/US21,/33727, is for a svstem and method for teaching a robot to mimic precise human motions for creation of coffee
and beverages.

Competitors amd Industry
Industry

The global specialty coffee industry is currently estimated at §53.67 billion in 2021, according to the sources provided. The overall global
coffee market was valued at $126 billion in 2021, as stated in the same sources.

The specialty coffee industry has been experiencing increasing growth and is projected to continue expanding at a significant rate.

Artly is revolutionizing the specialty coffee industry, which is part of the broader global coffee market. The rize of the Third Wave Coffee
movement, which focuses on taste, origin, and processing, has contributed to the growth and development of specialty coffee, Additionally,
specialty coffee competitions have gained worldwide attention, providing a platform for talented baristas to showcase their skills and
creativity.

The COVID-19 pandemic has had a notable impact on the specialty coffee industry, leading to higher demand and increased consumer
awareness while also causing disruptions in the supply chain for specialty coffee stores. These factors highlight the opportunities and
challenges within the industry.

https:/Aawnw globenewswire.com/news-release/2021/05,/24/ 22352850/ en/Global -Coffee-Market-Report-2021- 2026-Market-5ize-Share-
Trends-Growth-Opportunities-and-Forecasts.html

https: e mordorintelligence. conyindustry-reports/specialty-coffee-market
https://sca.coffee/research/specialty-coffee-facts-figures

Competitors

The Company has several major competitors in the robot coffee maker market. Some of the top competitors in this industry include:

Briggo: Briggo is a well-known player in the robot coffee maker market. They have developed robotic coffee kiosks known as "Coffee
Hauses,” which automate the coffee-making process and allow customers to customize their beverages https o/ /thespoon.tech/brigeos-
coffee-haus-becomes-costa-coffee-baristabot/



Cafe X: Cafe X is another notable competitor that offers robotic coffee solutions. They operate coffee kiosks with robotic arms that prepare
and serve various coffee drinks, providing speed and consistency to customers. https://cafexapp.com/

Rozum Café: Rozum Café specializes in robotic coffee machines that automate the brewing process, They provide customizable coffee
solutions and focus on the commercial market, offering their machines to businesses and coffee shops. https://cafe. rozum.com/

Current Stage and Roadmap
Current stage
We are currently in-market with our product or service

In 2022, Artly established itself as a leader in the F&B industry with its Al-first robot barista. The company saw significant growth with 17
of their 15t gen robots deployed and over 270,000 cups made. They also increased revenue from $0.1M in 2021 to $0.91M in 2022 and
achieved a monthly net profit of over 330K from all its stores. With locations spanning segments of retail, office, tourism, and hotels, Artly's
continued growth will include international and partnership opportunities. Artly has cemented their brand within the coffee industry
having won this yvears US Coffee Championships Brew Cup and runner-up in the Latte Art Competition. They are excited to represent the
U.5. in the Coffee World Championships in June.

Awards:

2023 GeekWire Awards Finalist - Hardware

2023 US Coffee Championships Brewer Cup Champion

2023 US Coffee Championships Latte Art Runner-up

2022 US Coffee Championships Latte Art West Coast Champion

2022 US Roaster Championship Rank No.b

2020 US Roaster Championship West Coast Champion

https://uscoffeechampionships.org/latest-news/meet-the- 202 3-us-coffee-champions

hitps:Adrive.google.comy/file/d /12 s9NejZhdpWm9De0Aqs2LIMNc | WeBSv G/ view

https://staticl.squarespace.com/static/5TfeB3d22994ca% 1 52be 230/t /62 Ta80385c0ead 1 d0Rdbef5hy 1652 195384 700,/ 2022+ USRC+Full+ Rankings. pdf
httpsy/fuscoffeechampionships.org/datest-news,2022/49% meet-the-2022-us-coffee-champions

hitps://staticl.squarespace. comy/static/5The83d2299%4ca%6 15 2be 23001/ 553290 Tdbich 26834082 1 7/ 1 582508391695, 2020+ Dualiliers+OC+Roaster+Ran
Future roadmap

The company is continuously investing in improving the Al-based skills and functionality of its robots to make them more advanced and
human-like. Artly's focus is on improving the quality of the specialty coffee experience by enabling new skills for the robots, enhancing
system stability and efficiency, and streamlining store operations.

The Team
Officers and Directors

MName: Meng Wang
Meng Wang's current primary role is with the Issuer.

Positions and offices currently held with the issuer;

# Position: Co-Founder and CEO
Dates of Service; January, 2020 - Present
Responsibilities: As the co-founder of Artly Coffee, Meng Wang leads the technology and product development teams, leveraging his
expertise in Al and machine learning to drive the evolution of our robotic baristas. His responsibilities include steering the strategic
direction of the company, overseeing technology advancements, and making pivotal business decisions to ensure the success and
growth of Artly Coffee. In. Meng currently receives an annual salary of $100,000 in addition to being a principal security holder of the
COMpany.

Other business experience in the past three vears:

# Emplover: Amazon Web Services (AWS)
Title: Principal Applied Scientist
Dates of Service; September, 2015 - December, 2021
Responsibilities: At AWS Al following the acquisition of his company Orbeus, Meng Wang led the development and implementation
of cutting-edge Al services like Rekognition and Textract. His responsibilities involved driving the technical vision, overseeing the
design and development of Al solutions, and ensuring seamless integration of these technologies into AWS's broad service offerings.
His role was instrumental in enhancing the Al capabilities of AWS and providing value to its global client base. Deep learning
algorithms, frameworks, services,

MName: Jun Li



Jun Li's current primary role is with 3V Tech Ventures, Jun Li 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: January, 2020 - Present
Responsibilities: At Artly Coffee, Jun Li plays a vital role as an advisor, utilizing his deep knowledge of tech startups and investment
strategy to guide the company’s growth and funding initiatives. His industry insights, business acumen, and network connections are
invaluable assets in helping Artly navigate the business landscape and secure strategic partnerships. Jun does not receive a salary.

Other business experience in the past three vears:

» Emplovyer: 5V Tech Ventures
Title: Managing Partner
Dates of Service: February, 2015 - Present
Responsibilities: At 5V Tech Ventures, Jun Li's primary responsibility involves identifying promising technology startups for
investment. He evaluates potential opportunities based on their technological innovation, market potential, and the strength of their
teams. His role is instrumental in shaping the investment portfolio and growth strategy of 5V Tech Ventures.

Other business experience in the past three vears:

* Employver: Weiming Angels
Title: Board Member
Dates of Service; January, 2013 - Present
Responsibilities: Provide leadership and oversight.

Other business experience in the past three vears:

» Emplover: Band of Angels
Title: Board Member
Dates of Service: January, 2011 - Present
Responsibilities: Provide leadership and oversight.

Name: Yushan Chen
Yushan Chen's current primary role is with the [ssuer.
Pozitions and offices currently held with the issuer:

» Position: Chief Operation Officer and Chief Product Officer
Dates of Service: October, 2019 - Present
Responsibilities: Overseeing the day-to-day operations of the company and steering product development. Her role involves ensuring
operational efficiency, directing the creation and improvement of our robotic barista products, and aligning these with the company's
strategic goals. Her guidance is key to delivering high-quality coffee experiences consistently and scaling the business effectively. She
currently receives an annual salary of $100,000

Other business experience in the past three vears:

* Employer: Amazon
Title: Senior Product Manager
Dates of Service; September, 2015 - October, 2019
Responsibilities: Senior Product Manager

Mame: Geraldine Pannu

Geraldine Pannu’s current primary role is with GLT] Fioneer Capital. Geraldine Pannu currently services 8 hours per week in their role with
the Issuer.

Positions and offices currently held with the issuer;

# Position: Chief Financial Officer
Dates of Service; September, 2021 - Present
Responsibilities: Overseeing all financial activities, including budget management, financial planning, and investment strategies. She
analyzes the company's financial strengths and weaknesses, proposing corrective actions to ensure financial stability and growth.,
Geraldine currently receives an monthly salary of $5,000 from the lssuer.

Other business experience in the past three vears:

» Emplover: Royal Business Bank
Title: Independent Board Director
Dates of Service: May, 2022 - Present
Responsibilities: Independent Board Director



Other business experience in the past three vears:

* Emplover: GLT] Fioneer Capital
Title: Managing Partner
Dates of Service: January, 2020 - Present
Responsibilities: Managing Partner

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 itz 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 Series CF Preferred 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 fs difffcult 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 vou are buying is limited

Any Series CF Preferred Stock purchased through this crowdfunding campaign is subject to SEC limitations of transfer. This means that the
stock/note that yvou 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 vour family, trust created
for the benefit of vour family, or in connection with vour death or divorce,

Your investment could be illiguid for a long time

You should be prepared to hold this investment for several vears or longer. For the 12 months following yvour investment there will be
restrictions on how vou can resell the securities vou 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 buver, The Company may be
acquired by an existing player in a similar industry. However, that may never happen or it may happen at a price that results in you losing
money on this investment.

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
iz 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 reguire bringing on additional
investors. Securing these additional investors could require pricing our equity below its current price. I 5o, vour 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 vour 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 Commaon 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 Common Stock, institutional or other investors may negotiate terms that are likely to be more
favorable than the terms of your investment, and possibly a lower purchase price per share,

Management Discretion as to Use of Proveads

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.

Profections: 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 bevond 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 fnclude investments from company insiders or immediate famify members
Dfficers, 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.

Some of our products are stilf in prototype phase and might never be operational products
It is possible that there may never be an operational product or that the product may never be used to engage in transactions. It is possible
that the failure to release the product is the result of a change in business model upon the Company's making a determination that the

business model, or some other factor, will not be in the best interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties

We are currently in the research and development stage and have only manufactured a prototype for our coffee robots. Delays or cost
overruns in the development of our coffee robots and failure of the product to meet our performance estimates may be caused by, among
other things, unanticipated technological hurdles, difficulties in manufacturing, changes to design and regulatory hurdles. Any of these
events could materially and adversely affect our operating performance and results of operations.

Minority Holder; Securities with No Voting Rights

The Series CF 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 liguidation 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.,

Your are trusting that management will make the best decisfon 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 yvour investment.

fnsufiicient 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 common 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 involfves “roiling closings, ™ which may mean that earfier 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 uncommaon 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 vet 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 faif to achieve the sales profections we expected

Our growth projections are based on an assumption that with an increased advertizing 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 vour 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 competing against other recreatfonal activities
Although we are a unique company that caters to a select market, we do compete against other recreational activities, Dur business growth
depends on the market interest in the Company over other activities.

We are an early stage company and have fimited revenue and operating history

The Company has a short history, few customers, and effectively no revenue, If vou are investing in this company, it"s because you think
that coffee robots are a good idea, that the team will be able to successfully market, and sell the product or service, that we can price them
right and sell them to enough peoples so that the Company will succeed. Further, we have never turned a profit and there is no assurance
that we will ever be profitahle.

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. The Company's owns a handful of 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 vielate 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 s 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 coufd be unenforceable or ineffective

Intellectual property is a complex fleld 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 ahle to bypass our trademark and copyright protection without obtaining a sublicense, it is likely that the Compamy’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-vear 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
copyvright{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 personne! 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 emplovees 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 senvice (s dependent on outside government regulation witich can be subfect to change at any time

Cur ability to sell product is dependent on cutside government regulation such as the FDA (Food and Drug Administration, FTC {Federal
Trade Commission) 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 a product and therefore vour 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
of 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, vour investment could be adversely
impacted by our reliance on third parties and their performance.

Technological Risks

Artly heavily relies on Al and robotic technology to deliver its specialty coffee experiences. Investing in such cutting-edge technology
comes with inherent risks, including potential technical glitches, system failures, or software vulnerabilities. Any major technological
malfunction could disrupt operations and negatively impact the customer experience, brand reputation, and financial performance,

fnteflectual Property Chalfenges

While Artly has applied for patents related to its robotic barista technology, there is always a risk that the patents may not be granted or
that competitors could challenge the validity of these patents. In case Artly's intellectual property rights are not effectively protected, it
could face increased competition from imitators or struggle to maintain its competitive edge in the market.

Competitive Landscape

Artly operates in a competitive industry with notable competitors such as Briggo, Cafe X, and Rozum Café, These competitors have their
own robatic coffee solutions and may have established market presence and customer lovalty. Arthy's ability to differentiate itself and
capture market share will depend on factors such as product quality, customer experience, and pricing. Intense competition may impact
Artly's growth potential and profitability.

Market Volatility

The specialty coffee industry, like any other industry, is subject to market fluctuations and economic uncertainties. Factors such as
changing consumer preferences, shifts in coffee prices, and macroeconomic conditions can impact the demand for specialty coffee. A
decline in market demand or an economic downturn could affect Artly's sales and fnancial performance.

Regulatory and Compliance Risks

Az an innovative company in the Al and robotics space, Artly may face regulatory challenges and compliance requirements related to food
safety, health codes, labor laws, and data privacy. Failure to comply with these regulations or adapt to evolving legal frameworks could lead
to fines, reputational damage, or even legal action.

Supply Chain Disruptions
The COVID-19 pandemic highlighted the vulnerability of supply chains across various industries. Artly’s operations could be adversely



affected by disruptions in the supply chain, including delays in sourcing high-quality coffee beans, equipment malfunctions, or logistical
challenges. Any interruption in the supply chain could impact Artly's ability to meet customer demand and maintain consistent product
quality.

Expansion Risks

Artly's future roadmap includes plans for rapid expansion, opening new locations, and increasing the number of robots. Expansion
initiatives are inherently risky and require significant capital investment, Challenges may arise in finding suitable locations, managing
operational logistics, recruiting and training staff, and maintaining consistent quality across multiple outlets. The success of Artlys
expansion strategy will depend on efficient execution and market acceptance.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder Name[Number of Securities Owned| Type of Security Owned  [Percentage
Meng Wang 3,112,500 lcommon Stock

Meng Wang 205,402 Series Seed Preferred Stock  [34.93%
Meng Wang 365,719 Series Pre-A% Preferred Stock

The Company's Securities

The Company has authorized Common Stock, Series Seed Preferred Stock, Series Pre-Al Preferred Stock, Series Pre-A2 Preferred Stock,
Series Pre-A3 Preferred Stock , and Series CF Preferred Stock. As part of the Regulation Crowdfunding raise, the Company will be offering
up to 130,272 of Series CF Preferred Stock.

Commaon Stock

The amount of security authorized is 12,000,000 with a total of 6,998,818 outstanding.
Vating Rights

One vote per share.
Material Rights

The following is a brief summary of the Company’s securities and their rights and privileges set forth in the Company's Certificate of
Incorporation, a copy of which is attached hereto as Exhibit F, which is incorporated herein by reference. This summary does not purport to
be complete and is qualified in its entivety by reference to the Certificate of Incorporation. Terms used and not otherwize defined in this
section of the Offering Memorandum have the same meanings as given in the Certificate of Incorporation.

The holders of Common Stock are entitled to elect two directors of the Company.

For the purposes of determining the number of shares of Common Stock outstanding under this section, the Company treats as outstanding
all shares of Commaon Stock reserved under its 2020 Stock Incentive Plan.

Series Seed Preferred Stock
The amount of security authorized is 1,091,225 with a total of 1,091,225 outstanding.
Valting Rights

The holders of Series Seed Preferred Stock, Series Pre-Al Preferred Stock, Series Pre-A2 Preferred Stock, and Series Pre-A3 Preferred Stock
icollectively, the “Voting Preferred Stock™) will vote together with the holders of Common Stock as a single class and on an as converted to
Common Stock basis. 1 vote per share of Common Stock into which the shares of Voting Preferred Stock are convertible as of the record
date for determining stockholders entitled to vote.

Material Rights

The following iz a briefl summary of the Company’s securities and their rights and privileges set forth in the Company's Certificate of
Incorporation, a copy of which is attached hereto as Exhibit F, which is incorporated herein by reference. This summary does not purport to
be complete and is qualified in its entirety by reference to the Certificate of Incorporation. Terms used and not otherwise defined in this
section of the Offering Memorandum have the same meanings as given in the Certificate of Incorporation.

The Preferred Stock has the following rights and preferences:
Dividends:

Holders of Preferred Stock are entitled to receive dividends declared by the Board of Directors of the Company. Dividends are paid at a rate
of 4% of the applicable Original Issue Price per annum for each share of Preferred Stock. Dividends are paid on a pro rata, pari passu basis,
in preference and priority to any dividends on Commaon Stock.

Dividends on Preferred Stock are not cumulative, and no right to dividends accrues if dividends are not declared. Liquidation, Dissolution,
or Winding Up:

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, the holders of shares of Series Pre-Al
Preferred Stock, Series Pre-A2 Preferred Stock, and Series Pre-A3 Preferred Stock (collectively, the "Series Pre-A Preferred Stock™ and
series CF Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Company available for distribution to its
stockholders, and in the event of a Deemed Liquidation Event, out of the consideration pavable to stockholders in such Deemed Liquidation
Event or the Available Proceeds, as applicable, on a pari passu basis, before any payment shall be made to the holders of Series Seed
Preferred Stock and Common Stock, an amount per share equal to the greater of (i) the applicable Original Issue Price, together with any
dividends declared but unpaid thereon, and (ii) such amount per share as would have been pavable had all shares of such series of Series
Pre-A Preferred Stock and Series CF Preferred Stock (and all shares of all other series of Series Pre-A Preferred Stock that would receive a
larger distribution per share if such series of Series Pre-A Preferred Stock and all such other series of Series Pre-4 Preferred Stock were
converted into Commaon Stock) been converted into Common Stock at the then effective applicable Conversion Price immediately prior to
such liquidation, dissolution, winding up or Deemed Liquidation Event. If the assets of the Company available for distribution to its
stockholders shall be insufficient to pav the holders of shares of Series Pre-A Preferred Stock and Series CF Preferred Stock the full amount
to which they shall be entitled, the holders of shares of Series Pre- A Preferred Stock and Series CF Preferred Stock shall share ratably in any



distribution of the assets available for distribution in proportion to the respective amounts which would otherwise be pavable in respect of
the shares held by them upon such distribution if all amounts pavable on or with respect to such shares were paid in full.

After the payment of all preferential amounts required to be paid to the holders of Series Pre-A Preferred Stock and Series CF Preferred
Stock, the holders of shares of Series Seed Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Company
available for distribution to its stockholders, and in the event of a Deemed Liquidation Event, out of the consideration pavable to
stockholders in such Deemed Liquidation Event or the Available Proceeds, as applicable, before any payment shall be made to the holders
of Common Stock, an amount per share equal to the greater of (i) the applicable Original Issue Price, together with any dividends declared
but unpaid thereon, and (i) such amount per share as would have been payable had all shares of Series Seed Preferred Stock been converted
into Common Stock at the then effective applicable Conversion Price immediately prior to such liguidation, dissolution, winding up or
Deemed Liguidation Event. If the assets of the Company available for distribution to its stockholders shall be insufficient to pay the holders
of shares of Series Seed Preferred Stock the full amount to which they shall be entitled, the holders of shares of Series Seed Preferred Stock
shall share ratably in any distribution of the assets available for distribution in proportion to the respective amounts which would otherwise

be pavable in respect of the shares held by them upon such distribution if all amounts payable on or with respect to such shares were paid
in full.

Payments to Holders of Common Stock:

After satisfying all preferential payments to Preferred Stock holders, the remaining assets of the Company available for distribution to its
stockholders or, in the case of a Deemed Liguidation Event, the consideration not payable to the holders of shares of Preferred Stock or the
remaining Available Proceeds, as the case may be, shall be distributed among the holders of shares of Common Stock, pro rata based on the
number of shares held by each such holder.,

Deemed Liguidation Events:

For the purposes of determining the above mentioned distributions to the stockholders, a Deemed Ligquidation Event includes, unless
waived by holders of at least a majority of the outstanding shares of Voting Preferred Stock (the “Requisite Holders™), a merger or
consolidation involving the Company or a subsidiary, or the sale, lease, or transfer of substantial assets of the Company and its
subsidiaries.

The value of the property, rights, or securities distributed in a Deemed Liquidation Event is determined by the Board of Directors.

In certain cases, where any portion of consideration is pavable upon contingencies " Additional Consideration™), the portion of
consideration that is not subject to contingencies ("Initial Consideration™) shall first be allocated among the stockholders in accordance
with the liguidation preference as if the Initial Consideration were the only consideration payable; after the Additional Consideration
becomes pavable, it shall be allocated among the stockholders in accordance with the liguidation preference after taking into account the
previous payment of Initial Consideration.

Director Election:

The holders of Voting Preferred Stock are entitled to elect one director of the Company as long as at least 1,864,469 shares of Voting
Preferred Stock (subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Voting Preferred Stock) are outstanding.

Protective Provisions:

At any time when at least 1,864,469 shares of Voting Preferred Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Voting Preferred Stock) are outstanding, the Company shall not
take certain actions set forth in the Company’s Certificate of Incorporation without the written consent or affirmative vote of the Requisite
Holders.

Conversion:

Each share of Voting Preferred Stock may, at the option of the holder thereof, be convertible into shares of Common Stock based on the
then applicable Conversion Price. The initial Conversion Price shall be equal to the applicable Original Issue Price, as adjusted in
accordance with the Company’s Certificate of Incorporation.

If the Company issues any Common Stock, any evidence of indebtedness, shares or other securities directly or indirectly convertible into or
exchangeable for Common Stock (“Convertible Securities™), or any rights, options or warrants to subscribe for, purchase or otherwise
acquire Commaon Stock or Convertible Securities, without consideration or for a consideration per share less than the applicable Conversion
Price of one or more series of Voting Preferred Stock, the then Conversion Price of such series of Voting Preferred Stock shall be adjusted on
a broad-based weighted average basis.

Preferred Stock will be automatically converted into Common Stock upon either (i) an PO resulting in at least $50,000,000 of gross
proceeds to the Company or (i) the election of the Requisite Holders.

Series Pre-Al Preferred Stock
The amount of security authorized is 101,125 with a total of 101,125 outstanding.
Vioting Rights

The holders of Series Pre-Al Preferred Stock, together with the holders of other Voting Preferred Stock, will vote together with the holders
of Common Stock as a single class and on an as converted to Commaon Stock basis. 1 vote per share of Common Stock into which the shares
of Voting Preferred Stock are convertible as of the record date for determining stockholders entitled to vote. 1 vote per share of Common
Stock into which the shares of Voting Preferred Stock are convertible as of the record date for determining stockholders entitled to vote.

Material Rights

The following is a brief summary of the Company’s securities and their rights and p