
 A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can 
 afford to lose your entire investment. 

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

 authorities have not passed upon the accuracy or adequacy of this document. 

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

 literature. 

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

 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. 

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

 Smart Cups, Inc. 
 25732 Taladro Circle 

 Mission Viejo, CA 92691 
 https:  //  smartcups  .  com  / 

 A Rescission Offer for 1,989,222 Shares 

 Smart  Cups,  Inc.  (the  “  Company  ”)  conducted  a  Regulation  Crowdfunding  offering  from  July  7,  2023  to  October  6, 
 2023,  pursuant  to  which  the  Company  issued  an  aggregate  of  1,989,222  1  shares  (the  “  Offering  ”)  of  Class  A  Stock  (the 
 “  Common Stock  ”), for $0.65 per share, for aggregate  gross proceeds of $1,211,030.83  (the “  Purchase Price  ”)  . 

 Since  the  closing  of  the  Offering,  as  part  of  the  preparation  of  the  Company’s  audited  financial  statements  for 
 the  fiscal  year  ended  December  31,  2022,  management  realized  that  the  previously  disclosed  financial  statement 
 review  report,  which  was  initially  issued  on  June  13,  2023,  reflected  the  impact  of  the  Company’s  restructuring  event 
 on  October  3,  2022  (the  “  Restructuring  Event  ”),  as  other  income  during  the  year  in  the  Statement  of  Operations. 
 Management  has  subsequently  concluded  that  this  accounting  treatment  was  incorrect  and,  as  a  result,  the  Company 
 has  restated  its  financial  statements  for  the  fiscal  year  ended  December  31,  2022  (the  “  Restatement  ”).  It  also  was 
 determined  that  certain  accounts  payable  pertaining  to  the  year  ending  December  31,  2022  were  previously  excluded 
 from  the  reviewed  financial  statements.  These  payables  had  the  impact  of  increasing  operating  expenses  in  the  amount 
 of $100,189 and increasing capitalized property and equipment in the amount of $596,875. 

 The  overall  impact  of  these  Restatement  changes  was  to  reduce  2022  Other  Non-operating  Income  by  the 
 amount  of  $9,782,350,  and  reduce  Members’  Equity  by  the  amount  of  $100,189,  and  increase  capitalized  equipment 
 by  the  amount  of  $596,875  as  of  December  31,  2022.  The  further  impact  was  to  increase  net  cash  used  by  investing 
 activities  by  $10,186,244  since  the  previous  Statement  of  Cash  Flows  accounted  for  the  Restructuring  Event  as  a  cash 
 inflow, while in fact it was a nonmonetary exchange. 

 In  light  of  the  Restatement,  the  Company  is  offering  to  cancel  investors’  purchase  of  Common  Stock  and  refund 
 their  portion  of  the  Purchase  Price,  not  including  any  bonus  shares,  plus  interest  at  the  current  statutory  rate.  Certain 
 Investors  were  eligible  to  receive  Bonus  Shares  depending  on  when  they  invested,  how  much  they  invested,  whether  or 
 not  they  reserved  shares  in  the  Company’s  testing  the  waters  campaign  and  whether  or  not  they  were  enrolled  in  the 
 StartEngine  Owner’s  Bonus  Program.  Investors  received  the  highest  percentage  they were  eligible  for  among  the  time 
 and  amount  bonuses.  The  Loyalty  Bonus  and  the  StartEngine  Owner's  bonus  stacked  on  top  of  the  Time/Amount 
 bonuses.  This  means  that  investors  were  eligible  for  a  maximum  bonus  share  percentage  of  35%  (i.e.  15%  from 

 1  Does not include 3% of shares sold in the Offering to be received by StartEngine Capital LLC as compensation. The 3% 
 compensation will not include shares repurchased by investors in this rescission offering. 



 Time/Amount,  10%  from  Loyalty  and  10%  from  Owner's  Bonus).  Because  these  Bonus  Shares  were  received  in 
 addition  to  the  Common  Stock  purchased,  if  you  accept  this  offer  you  will  be  refunded  the  amount  you  invested  and 
 will  forfeit  the  Bonus  Shares.  In  summary,  the  investors  who  accept  this  offer  will  be  repaid  the  amount  they  initially 
 paid  for  the  Common  Stock  and  not  necessarily  $0.65  x  the  total  shares  received  by  the  investor.  We  refer  to  this  offer 
 as the “  Rescission Offer  .” 

 Under  the  Rescission  Offer,  the  Company  is  offering  to  cancel  investors’  purchase  of  Common  Stock  by 
 repurchasing  those  shares  at  a  total  price  equal  to  their  respective  portion  of  the  Purchase  Price  (as  explained  above), 
 plus  the  3.5%  investor  fee  paid  by  the  investor,  plus  interest  at  a  rate  not  lower  than  the  applicable  state  statutory 
 interest  rate  of  the  state  in  which  the  corresponding  investor  resides  (calculated  from  the  date  of  purchase  of  the 
 Common  Stock  through  the  expiration  date  of  this  Rescission  Offer),  and  refund  that  amount  (the  “  Refunded 
 Money  ”)  to  the  investor’s  account  designated  on  the  Rescission  Election  Form.  The  Company,  in  its  sole  discretion, 
 will remit the Refunded Money to via wire or ACH.    

 We encourage you to review the risk factors included on Annex A below. 

 The Rescission Offer will expire at 5:00 P.M., Eastern Standard Time on February 28, 2024. 

 HOW TO ACCEPT OR REJECT THIS OFFER 

 Acceptance  of  the  Rescission  Offer  is  optional  for  each  participant  who  purchased  Common  Stock  in  the 
 Offering.  After  reviewing  this  offering,  you  may  decide  that  it  is  in  your  best  interest  to  either  accept  or  reject  this 
 offer.  To  accept  this  Rescission  Offer,  you  must  complete  and  submit  the  Rescission  Election  Form  found  here: 
 https://docs.google.com/forms/d/e/1FAIpQLSeM8TOwKA9IWPj6QiBL4koVEyTkRoc9fUfHzPh8bnih5t1rQA/viewfo 
 rm.  A  link  to  this  form  has  also  been  included  in  the  rescission  notification  email  the  Company  circulated  to  the 
 investors in the Offering. 

 If you decide to reject this offer, and keep your shares of Common Stock, you do not need to take any action. 

 If  you  decide  to  accept  this  offer,  please  note  that  once  you  have  submitted  your  Form  to  the  Company,  your 
 decision to accept the Rescission Offer is final and may not be changed. 

 If you do not complete the Form and return it as instructed above, you will be deemed to have rejected the offer 
 and will remain a shareholder of the Company. 



 EFFECT OF REJECTION 

 If  you  do  not  accept  the  Rescission  Offer,  for  purposes  of  U.S.  federal  securities  laws,  you  will  be  deemed  to 
 hold  shares  of  Common  Stock.  Rejection  of  the  Rescission  Offer  will  not  necessarily  bar  you  from  rescission  or  other 
 rights  that  you  may  have  under  U.S.  federal,  state  or  territorial  securities  laws,  but  U.S.  federal  securities  law  does 
 provide that your rescission rights may expire one year from the date that you purchased Common Stock. 

 Sincerely, 

 Chris Hasan Kanik, 
 CEO 



 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  carefully  consider 
 the  factors  listed  below  and  those  included  in  Annex  A  to  the  Rescission  Offer  included  above,  as  well  as 
 general  risks  associated  with  the  Company  and  the  Offering  when  deciding  whether  to  invest.  .  The  below  is  a 
 summary  of  principal  risks  to  our  business  and  risks  associated  with  this  Offering  and  our  Company.  The  below 
 list  of  factors  is  not  exhaustive.  If  any  of  these  risks  materialize  or  our  assumptions  prove  incorrect,  actual 
 results  could  differ  materially  from  the  results  implied  herein.  There  may  be  additional  risks  that  the  Company 
 does  not  presently  know,  or  that  the  Company  currently  believe  are  immaterial  that  could  also  cause  actual 
 results to differ materially from those described herein. 

 A  crowdfunding  investment  involves  risk.  You  should  not  invest  any  funds  in  this  offering  unless 
 you can afford to lose your entire investment. 

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

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

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



Harrison Hodgin

Harrison Hodgin
Offering Maximum: $1,211,031.25 - 1,989,222 shares of Class A Common Stock












































































































































