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Nameof issuer
Wulus Group Inc.

Lexal status of issuer

Fom

Corporation

J urisdiction of IncorparationyOrganization
Washington

Date of arganization
November 22, 2019

Physical adbress of issuer
707 S. Grady Way, Suite 600, Renton , WA 98057

Website of issuer
www.wulusgroup.com

Narme of interrmediary through which the Offering will be condlcted
Jumpstart Micro, Inc. d/b/a | ssuance Express

CIK number of inteermediary
0001664304

SEC file number of interrmediary



007-00008

CRD number, if applicable, of interrmediary
282912

Anount of conpensation to be paid to the interrmediary, whether as a dollar amount or a
perceniage of the Offaring anount, ar a good faith estinate if the eact anmount is not
awailable at the time of the filing for conducting the Offaring induding the amount of
A cash-based success fee of 6.5% of the dollar amount raised in the Offering after each
successful closing, including any intermediary closings.

Any other direct or indirect interest in the issuer hdd by the interrmediary, or any arrangarment
for the intermediary to acquire such an interest
N/A

Name of qualified third party “Escrow Agent” which the Offering will utilize
North Capital Private Securities Corporation

Type of security offered
Non-V oting Conmmon Stock

Target number of Securities to be offered
5,000

Price (ar method for determining price)
$2.00

Target offering anmount
$10,000.00

Oversubscriplions accepleck
A Yes
0 No

Oversubsariptions will be allocateck
[l Pro-rata basis

1 First-come, first-served basis

A Other: at the Company’s discretion

Maximum offering amount (if different fromiarget offering anount)
$1,234,363.00

Deadline to reach the target offering amount
June 30, 2024

NOTE: If the sum of the investment commitiments does not equal or excead thetarget
offering amount at the Offering deadline, no Securities will be sold in the Offering,
investment commitments will be cancelled and committed funds will be returned.



Current number of enployess

Most recent fiscal year-end Prior fiscal year-end
(2022) (2021)
Total Assets $380,223.00 $84,719.00
Cash & Cash Equivalents $39,062.00 $53,284.00
Accounts Receivable $71,880.00 $0.00
Short-term Debt $382,427.00 $293,991.00
L ong-term Debt $493,748.00 $217,521.00
Revenues/Sales $668,325.00 $989,407.00
Cost of Goods Sold $467,846.00 $788,162.00
Taxes Paid $10,250.00 $0.00
Net Income $38,671.00 $71,417.00

Thejurisdiclions in which the issuer intends to offer the Securities

Alabama, Alaska, Arizona, Arkansas, Caifomia, Colorado, Connecticut, Ddaware, District Of
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, lowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri,
Montana, Nebraska, Nevada, New Hampshire, New | ersey, New Mexico, New Y ork, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Caroling, South Dakota, Tennessee, Texas, Utah, Veamont, Virgin Islands, U.S., Virginia,
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northen Mariana

Islands




October 18, 2023

FORM C

Up to $1,234,363.00
Wulus Group Inc.

P

WULUS*GROUP O

Distribution eCommerce Logistics and much more...

Non-Vating Common Stock

This Form C (including the cover page and all exhibits altached hereto, the "Form C") is
being fumished by Wulus Group Inc., a Washington Corporation (the "Company," as wdl as
references to "we" "us," or "our"), to prospective investors for the sole purpose of providing
certain information about a potential investment in Non-V oting Common Stock of the Company
(the "Securities").

Investors in Securities are sometimes refared to herein as "Purchasers." The Company
intends to raise at least $10,000.00 and up to $1,234,363.00 from Investors in the offering of
Securities described in this Form C (this "Offering”). The minimum amount of Securities that
can be purchased is $100.00 per | nvestor (which may be waived by the Company, in its sole and
absolute discretion). The offer made hereby is subject to modification, prior to sale and
withdrawa at any time.

The rights and obligations of the holders of Securities of the Company are set forth below
in the section entitled " The Offering and the Securities--The Securities'. |n order to purchase
Securities, a prospective investor must complete the subscription process through the
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and
absolute discretion. The Company has the right to cancel or rescind its offer to sdl the Securities
at any time and for any reason.

The Offering is being mede through | umpstart Micro, Inc. d/b/a Issuance Express (the
"Intermediary”). The Intermediary will be entitled to receive a cash-based success fee of 6.5% of
the dollar amount raised in the Offering after each successful dosing, including any intermediary

closings.
4



Priceto | nvestors Sewicg F_eesmd Net Procesds
Commissions (1)
Minimum
Individual Purchase $100.00 $0 $100.00
Amount
Aggregate Minimum
Offering A I $10,000.00 $650.00 $9,350.00
Aggregate
Maximum Offering $1,234,363.00 $80,233.60 $1,154,129.41
Amount

(1) This excludes fees to the Company’s advisors, such as attomeys and accountants.

A aowdfunding investiment involves risk. Y ou should not invest any funds in this Offering
unless you can afford to lose your entire investment. I|n making an investiment decision,
investors must rely on their own examination of the issuer and the terms of the Offering
induding the merits and risks involved. These Seaurities have not been recommended or
approved by any fedaal or state securiies commission or regulatory authority.
Furthermore, these authorities have not passed upon the accuracy or adeqquacy of this
document. The U.S. Seaurities 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 other materials. These Securities are offered
under an exemption from regisiration; however, neither the U.S. Securities and Exchange
Commission nor any state securities authority has made an independent determination that
these Securities are exempt from regisiration. The Company filing this Form C for an
offering in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF
(§ 227.100 et sex.) must file a report with the Commission annually and post the report on
its website at www.\Wulus.com no later than 120 days after the end of the Company’s fiscal
year. The Company may terminate its reporting obligations in the future in accordance
with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file reports under
Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least
one annual report pursuant to Regulation CF and having fewer than 300 holders of record,
3) filing annual reports for three years pursuant to Regulation CF and having assats equal
to or less than $10,000,000, 4) the repurchase of all the Securities sold in this Offering by
the Company or ancther party, or 5) theliquidation or dissolution of the Company.

The date of this Form C is October 18, 2023.

The Company has ceatified that all of the following statements are TRUE for the Company in
connection with this Offering:

1) Isorganized under, and subject to, the laws of a State or territory of the United States or
the District of Columbia;

2) s not subject to the requirement to file reports pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 (15 U.S.C. 78mor 780(d));



3) s not an investment company, as defined in section 3 of the | nvestiment Conmpany Act of
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by
section 3(b) or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c));

4) |s notingigible to offer or sdl securities in reliance on section 4(a)(6) of the Securities
Act(15U.S.C. 7/d(a)(6)) as aresult of a disqualification as specified in § 227.503(a);

5) Has filed with the Commission and provided to investors, to the extent required, any
ohgoing annual reports required by law during the two years immediately preceding the
filing of this FormC; and

6) Has a specific business plan, which is not to engage in a marger or acquisition with an
unidentified company or companies.

THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE
MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY
SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED BY ANY ONE WHO
CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE
PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE
INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED "RISK FACTORS."

THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE
APPROPRIATE FOR ALL INVESTORS.

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN
WHICH AN OFFER IS NOT PERMITTED.

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY
SECURITY THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN
OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM THE
COMPANY, AND ITS MANAGEMENT CONCERNING THE TERMS AND CONDITIONS
OF THIS OFFERING AND THE COMPANY. NO SOURCE OTHER THAN THE
INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS FORM C, AND
IF GIVEN OR MADE BY ANY OTHER SUCH PERSON OR ENTITY, SUCH
INFORMATION MUST NOT BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE
COMPANY. .

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR
FINANCIAL SITUATION. EACH INVESTOR SHOULD CONSULT HIS OR HER OWN
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT.

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS.
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF
REGULATION CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE



REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN
INDEFINITE PERIOD OF TIME.

NASAA UNIFORM LEGEND

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR
OWN EXAMINATION OF THE PERSON OR ENTITY ISSUING THE SECURITIES
AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS
INVOLVED.

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

SPECIAL NOTICE TO FOREIGN INVESTORS

IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE
INVESTOR’S RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT
TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION
WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR.

SPECIAL NOTICE TO CANADIAN INVESTORS

IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN
THIS OFFERING.

NOTICE REGARDING ESCROW FACILITATOR

NORTH CAPITAL PRIVATE SECURITIES CORPORATION, THE ESCROW
FACILITATOR SERVICING THE OFFERING, HAS NOT INVESTIGATED THE
DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS OFFERING OR THE
SECURITIES OFFERED HEREIN. THE ESCROW FACILITATOR MAKES NO
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE
MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW
FACILITATOR'S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED
PURPOSES OF ACTING AS A SERVICE PROVIDER.

Forward Looking Statament Disdosure



This Form C and any docurments incorporated by reference haen or theren contain
forward-looking statements and are subject to risks and uncertainties. All statarents othe than
staterrents of historical fact or rdating to present facts or current conditions included in this
Form C are forward-looking staterents. Forward-looking statements give the Company’s
current reasonable expectations and projections rédating to its finandal condition, results of
gperations, plans, objectives, future performance and business. You can identify forwara-looking
staterents by the fact that they do not rdate strictly to historical or current facts. These
staterrents may include words such as "anticipate” "estimate " "expect,” "project” "plan,"”
"intend " "bdieve" "may," "should" "can hawe" "likdy" and other words and terns of similar
maaning in connection with any discussion of the imng or nature of future operating or
finandial performance or other events.

The forward/ooking statements contained in this Form C and any documents
incorporated by reference herain or theren are based on reasonable assunptions the Conpany
has made in light of its industry experiance perceptions of historical trends, current conditiors,
epected future devdlopments and other factors it bdieves are appropriate under the
drcurrstances. As you read and consider this Form C, you should understand that these
staterrents are not guarantess of perforrmance or results. They involve risks, uncertainties (many
of which are beyond the Company’s control) and assumptions. Although the Company belie ves
that these forward-looking statements are based on reasonable assunptions, you should be
aware that many factors could affect its actual operating and finandial performance and cause
its performance to differ materially from the performance antiapated in the forward-looking
staterrents. Should one or nore of these risks or uncertainties materialize or should any of these
assumptions prove incorrect or change, the Companv's actual operating and financial
paformance may vary in naterial respects from the peformance projected in these forward-
looking staterments.

Any forward-looking statement maade by the Conpany in this Form C or any docurrents
incorporated by reference heran or theran speaks only as of the date of this FormC. Factors or
avaents that could cause our actual operating and finandial peforimance to differ may ererge
fromtime to time and it is not possible for the Conpany to predict all of them The Conpany
undertakes no obligation to ypdate any forward-looking statarent, whather as a result of new
information, future develgpments or othewise except as may be required by law.

Disdaimer of Tdevision Preseniation

The Company’s officers may participate in the filming of a television series and in the course of
the filming, may present certain business information to the investor pand appearing on the
show (the “Presentation™). The Company will not pass upon the merits of, certify, approve, or
otherwi se authori ze the statements made i n the Presentation. The Presentation commentary being
mede should not be viewed as superior or a substitute for the disclosures made in this Form C.
Accordingly, the statements made in the Presentation, unless reiterated in the offering materials
provided herein, should not be applied to the Company’s business and operations as of the date
of this offering. Moreover, the Presentation may involve severa statements constituting puffery,
that is, exaggerations not to be taken literaly or otherwise as indication of factual data or
historical or future performance.
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ONGOING REPORTING

The Company will file a report dectronicaly with the Securities & Exchange Commission
annually and post the report on its website, no later than 120 days after the end of the Conpany’s
fiscal year.

Once posted, the annua report nmay be found on the Company’s website at:
www.wulusgroup.com

The Company must conti nue to comply with the ongoing reporting requirements until:

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

2) the Company has filed at least three annual reports pursuant to Regulation CF and has
total assets that do not exceed $10,000,000;

3) the Company has filed at |east one annual report pursuant to Regulation CF and has fewer
than 300 holders of record;

4) the Company or another party repurchases al of the Securities issued in rdiance on
Section 4(a)(6) of the Securities Act, including any payment in full of debt securities or
any complete redenption of redeemable securities; or

5) the Company liquidates or dissolves its business in accordance with state |aw.

About thisForm C

Y ou should rely only on the information contained in this Form C. We have not authorized
anyone to provide you with information different from that contained in this Form C. We are
offering to sdl, and seeking offers to buy the Securities only in jurisdictions where offers and
saes are pamitted. Y ou should assume that the information contained in this Form C is accurate
only as of the date of this Form C, regardiess of the time of ddivery of this Form C or of any sale
of Securities. Our business, financia condition, results of operations, and prospects may have
changed since that date.

Statements contained herein as to the content of any agresments or other document are
summearies and, therefore, are necessarily sdective and incomplete and are qudified in their
entirety by the actua agreements or other documents. The Company will provide the opportunity
to ask questions of and receive answers from the Company’s management concerning the terms
and conditions of the Offering, the Conmpany or any other rdevant matters and any additional
reasonabl e information to any prospective |nvestor prior to the consummetion of the sale of the
Securities.

This Form C does not purport to contain al of the information that may be required to evaluate
the Offering and any recipient hereof should conduct its own independent anaysis. The
staterments of the Company contained herein are based on information believed to bereliable. No
warranty can be mede as to the accuracy of such information or that circumstances have not
changed since the date of this Form C. The Company does not expect to update or otherwise
revise this Form C or other materials supplied herewith. The ddivery of this Form C at any time
does not imply that the information contained herein is correct as of any time subsequent to the
date of this Form C. This Form C is submitted in connection with the Offering described herein
and may not be reproduced or used for any other purpose.
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SUMMARY

The following summary is quaified in its entirety by more detailed information that may appear
dsewherein this Form C and the Exhibits hereto. Each prospective Investor is urged to read this
Form C and the Exhibits hereto in their entirety.

Wulus Group Inc. (the "Company") is a Washington Corporation, formed on Novenber 22,
2019.

The Company is located at 707 S. Grady Way, Suite 600, Renton, WA 98057.

The Company’s website is www.wul Usgroup.com

The information available on or through our website is not a part of this Form C. In nmeking an
investment decision with respect to our Securities, you should only consider the information
contained inthis Form C.

TheBusines

Wulus Group provides a one-stop platform for procurement of industrial equipments, MRO and

IT equipments through our eCommerce and Distribution operation and the logistics interphese
through our asset-based Trucking and Logistics services.

TheOffering
Minimum amount of Non-Vating Common 5000
Stock being offered !
Total Non-Vating Common Stock
outstanding after Offering (if minimum 5,000
amount reached)
Maximum amount of Non-Vating Common 617,182
Total Non-Vating Units of Common Stock
outstanding after Offering (if mexdmum 617,182
amount reached)
Purchase price per Security $2.00
Miinimum investment amount per investor $100.00
Offering deadline June 30, 2024
See the description of the use of proceeds on
Useof proceeds page 32 hereof.
. . One vote per share. See the description of the
CEIITELELS voting rights on page 41 hereof.
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RISK FACTORS
Risks Related to the Company’s Business and Industry

The Company’s success depends on the experience and skill of the board of directors, ifs
exeautive officers and key enployess.

In paticular, the Company is dependent on Anthony Obiako who is Director, President,
Founder, and CEO of the Company. The Company has or intends to enter into employment
agreements with Anthony Obiako athough there can be no assurance that it will do so or that
they will continue to be employed by the Company for a particular period of time. The loss of
Anthony Obiako or any member of the board of directors or executive officer could harm the
Company’s business, financial condition, cash flow and results of operations.

We rdy an various intdlectual property rights, induding tradermmarks in arder to gperate our
business.

Such intelectual property rights, however, may not be sufficiently broad or otherwise may not
provide us a significant conpetitive advantage. In addition, the steps that we have taken to
maintain and protect our intdlectua property may not prevent it from being challenged,
invalidated, circumvented or designed-around, particularly in countries where intdlectua
property rights are not highly developed or protected. In some dircumstances, enforcement may
not be available to us because an infringer has a dominant intellectual property position or for
other business reasons, or countries may require compulsory licensing of our intelectua
property. Our failure to obtain or maintain intelectual property rights that convey competitive
advantage, adequatdy protect our intdlectual property or detect or prevent circumvention or
unauthorized use of such property, could adversay impact our competitive position and results
of operations. We also rely on nondisclosure and noncompetition agreements with employess,
consultants and other parties to protect, in part, trade secrets and other proprietary rights. There
can be no assurance that these agreaments will adequately protect our trade secrets and other
proprietary rights and will not be breached, that we will have adequate remedies for any breach,
that others will not independently develop substantially equivaent proprietary information or
that third parties will not otherwise gain access to our trade secrets or other proprietary rights.

As we expand our business, protecting our intelectual property will become increasingly
important. The protective steps we have taken may be inadeguate to deter our competitors from
using our proprietary informetion. |n order to protect or enforce our patent rights, we may be
required to initiate litigation against third parties, such as infringement lawsuits. Also, these third
parties may assat dains against us with or without provocation. These lawsuits could be
expensive, take significant time and could divert management’s attention from other business
concerms. The law relating to the scope and validity of dains in the technology field in which we
operate is still evolving and, consequently, intellectual property positions in our industry are
generaly uncertain. We cannot assure you that we will prevail in any of these potential suits or
that the dameages or other remedies awarded, if any, would be commercialy valuable.

From tine to timeg third parties may daim that ane or nore of our products ar senices
infringe their intellectual property rights

Any dispute or litigation regarding patents or other intdlectual property could be costly and
time-consuming due to the conplexity of our technology and the uncertainty of intellectual
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property litigation and could divert our management and key personne from our business
operations. A daim of intellectua property infringement could force us to enter into a costly or
restrictive license agreement, which might not be available under acceptable tamrs or at all,
could require us to redesign our products, which would be costly and tinme-consuming, and/or
could subject us to an injunction against development and sale of certain of our products or
services. We may have to pay substantial dameges, including dameges for past infringement if it
is ultimately determined that our products infringe on a third party’s proprietary rights. Even if
these dainms are without merit, defending a lawsuit takes significant time, may be expensive and
may divert management’s attention from other business concerns. Any public announcements
related to litigation or interference proceedings initiated or threatened against us could cause our
business to be harmed. Our intellectua property portfolio may not be useful in asserting a
counterclaim, or negotiating a license, in response to a dam of intdlectua propaty
infringement. In certain of our businesses we rdly on third party intel lectual property licenses and
we cannot ensure that these licenses will be available to us in the future on favorable terms or at
al.

Although dependent on cartain key personnd, the Campany does not have any key man life
insurance palidies an any such people.

The Company is dependent on Anthony Obiako in order to conduct its operations and execute its
business plan, however, the Company has not purchased any insurance policies with respect to
those individuals in the event of their death or disability. Therefore, if Anthony Obiako dies or
becomes disabled, the Company will not receive any compensation to assist with such person’s

absence. The loss of such person could negatively affect the Company and its operations.

Ve are sulject to income taxes as wdl as nan-income basad taxes, such as payradll, sales use
value-adtler] net worth, property and goods and senvices taxes in both the U.S. and various
foreign juriscictions.

Significant judgment is required in determining our provision for income taxes and other tax
liahilities. In the ordinary course of our business, there are many transactions and calculations
where the ultimate tax determination is uncertain. Although we believe that our tax estimgtes are
reasonable: (i) there is no assurance that the fina determination of tax audits or tax disputes will
not be different from what is reflected in our income tax provisions, expense amounts for non-
income based taxes and accruals and (ii) any meterial differences could have an adverse effect on
our financial position and results of operations in the period or periods for which determination
is made.

Ve are not sulject to Sarbanes-Oxley requiations and lack the finandal contrals and
safeguards required of pubdic conpanies.

We do not have the intema infrastructure necessary, and are not required, to complete an
altestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or
meteria weaknesses in the quality of our financia controls. We expect to incur additiona
expenses and diversion of management’s time if and when it becomes necessary to perform the
system and process evaluation, testing and remediation required in order to comply with the
management certification and auditor attestation requirements.
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Changes in enployment laws ar regulation could harmour parfarmance

Various federa and state labor laws govan our rdationship with our employees and affect
operating costs. These laws include minimum wage requirements, ovartime pay, healthcare
reform and the implementation of the Patient Protection and Affordable Care Act,
unemployment tax rates, workers’ compensation rates, citizenship requirements, union
membership and sales taxes. A number of factors could adversdy affect our operating results,
including additional government-imposed increases in minimum wages, overtime pay, paid
leaves of absence and mandated health benefits, mandated training for employess, increased tax
reporting and tax payment requirements for employess who receive tips, a reduction in the
number of states that allow tips to be credited toward minimum wage requirements, changing
regulations fromthe National Labor Relations Board and increased employee litigation including
clainms relating to the Fair Labor Standards Act.

The Company’s business operations may be materially adversely affected by a pandemic such
as the Caronavirus (COVID-19) outhreak.

In December 2019, a novd strain of coronavirus was reported to have surfaced in Wuhan, Ching,
which spread throughout other parts of the world, including the United States. On | anuary 30,
2020, the World Health Organization declared the outbresk of the coronavirus disease (COVID-
19) a “Public Health Emergency of International Concern.” On January 31, 2020, U.S. Hedth
and Human Services Secretary Alex M. Azar |l dedlared a public heath emergency for the
United States to aid the U.S. healthcare community in responding to COVID-19, and on March
11, 2020 the World Health Organization characterized the outbreak as a “pandemic.” COVID-19
resulted in a widespread health crisis that adversdy affected the economies and financia markets
worldwide. The Company’s business could be materially and adversely affected. The extent to
which COVID-19 impacts the Company’s business will depend on future developments, which
are highly uncertain and cannot be predicted, including new information which may emerge
concerning the severity of COVID-19 and the actions to contain COVID-19 or tregt its impact,
among others. If the disruptions posed by COVID-19 or other matters of global concern continue

for an extended period of time, the Company’s operations may be materially adversely affected.

We face risks rdated to health epidamics and other outlrealks which could significantly
disrupt the Company’s operafions and could have a material adverse impact on us.

The outhreak of pandemics and epidemics could meterially and adversdy affect the Company’s

business, financial condition, and results of operations. If a pandemic occurs in areas in which
we have material operations or sales, the Company’s business activities originating from affected

aress, incdluding sales, meterials, and supply chain rdated activities, could be adversdy affected.

Disruptive activities could include the temporary closure of facilities used in the Company’s

supply chain processes, restrictions on the export or shipment of products necessary to run the
Company’s business, business closures in impacted aress, and restrictions on the Company’s

enployees’ or consultants” ability to travel and to meet with customers, vendors or other

business relationships. The extent to which a pandemic or other health outbreak impacts the
Company’s results will depend on future developments, which are highly uncertain and cannot
be predicted, incdluding new information which may emerge conceming the severity of a virus
and the actions to contain it or treat its impact, among others. Pandemics can also result in social,

economic, and labor instability which may adversely impact the Company’s business.

If the Company’s employees or employees of any of the Company’s vendors, suppliers or

customers become ill or are quarantined and in either or both events are therefore unable to
14



work, the Company’s operations could be subject to disruption. The extent to which a pandemic
affects the Company’s results will depend on future developments that are highly uncertain and
cannot be predicted.

We face risks relating to pubdic health conditions such as the COVID-19 pandamic, which
could adversely affect the Company’s customers, business, and results of operations.

Our business and prospects could be meterially adversdy affected by the COVID-19 pandemic
or recurrences of that or any other such disease in the future. Materia adverse effects from
COVID-19 and similar occurrences could result in numerous known and currently unknown
ways including from quarantines and lockdowns which impair the Company’s business
including: marketing and sales efforts, supply chain, ec. If the Company purcheses materials
from suppliers in affected areas, the Company may not be able to procure such products in a
timely manner. The effects of a pandemic can place travd restrictions on key personng which
could have a material impact on the business. |n addition, a significant outbreak of contagious
disesses in the human population could result in a widespread health crisis that could adversdy
affect the economies and financia markets of many countries, resulting in an economic
downturn that could reduce the demand for the Company’s products and impair the Company’s
business prospects including as a result of being unable to raise additiona capital on acceptable
tems to us, if atall.

Maintaining exending and expanding our reautation and brand image are essential to our
business success.

We seek to maintain, extend, and expand our brand imege through marketing investments,
indluding advertising and consumer promotions, and product innovation. Increasing attention on
merketing could adversely affect our brand image. It could also lead to stricter regulations and
greater scrutiny of marketing practices. Existing or increased legal or regulatory restrictions on
our advertising, consumer promotions and marketing, or our response to those restrictions, could
limit our efforts to maintain, extend and expand our brands. Moreover, adverse publicity about
regulatory or legal action against us could dameage our reputation and brand image, undermine
our customers’ confidence and reduce long-term demand for our products, even if the regulatory
or legal action is unfounded or not material to our operations.

In addition, our success in maintaining, extending, and expanding our brand image depends on
our ability to adapt to a rapidly changing media environment. We increasingly rely on socia
media and online dissemination of advertising campaigns. The growing use of social anhd digital
media increases the speed and extent that information or misinformation and opinions can be
shared. Negative posts or comments about us, our brands or our products on social or digital
media, whether or not valid, could seriously damage our brands and reputation. |If we do not
establish, maintain, extend and expand our brand image then our product sales, financial
condition and results of operations could be adversdy affected.

Product safely and quality concamns induding concams rdaled to parcaved quality of
ingredients, could negatively affect the Conpainy’s business.

The Company’s success depends in large part on its ability to maintain consumer confidence in
the safety and quality of dl its products. The Company has rigorous product safety and quality
standards. However, if products taken to market are or become contaminated or adulterated, the
Company may be required to conduct costly product recalls and may become subject to product
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liability claims and negative publicity, which would cause its business to suffer. In addition,
regulatory actions, activities by nongovemmental organizations and public debate and concems
about percaved negative safety and quality consequences of certain ingredients in our products
may erode consumers’ confidence in the safety and quality issues, whether or not justified, and
could result in additional governmental regulations conceming the marketing and |abeling of the
Company’s products, negative publicity, or actual or threatened legal actions, all of which could
damage the reputation of the Company’s products and may reduce demand for the Company’s

products.

We nust coredtly pradict, identify, and interpret changes in consumer prefarences and
damand offer new prodlicts to meet thase changes, and respond to conpditive innovation.
Consumer preferences our products change continually. Our success depends on our ability to
predict, identify, and interpret the tastes and habits of consumers and to offer products that
appeal to consumer preferences. |f we do not offer products that appeal to consumers, our sales
and market share will decrease. We must distinguish between short-term fads, mid-term trends,
and long-term changes in consumer preferences. If we do not accurately predict which shifts in
consumer preferences will be long-term, or if we fail to introduce new and improved products to
satisfy those preferences, our saes could decline. In addition, because of our varied customer
base, we must offer an array of products that sati sfy the broad spectrum of consumer preferences.
If we fail to expand our product offerings successfully across product categories, or if we do not
rapidy develop products in faster growing and more profitable categories, demand for our
products could decrease, which could materially and adversdy affect our product sales, financial
condition, and results of operations.

In addition, achieving growth depends on our successful development, introduction, and
mearketing of innovative new products and line extensions. Successful innovation depends on our
ability to correctly anticipate customer and consumer acceptance, to obtain, protect and maintain
necessary intelectual property rights, and to avoid infringing the intellectua property rights of
others and failure to do so could compromise our competitive position and adversay impact our
busi ness.

We are wilnerable to fluctuations in the price and suypdy of ingredients, packaging naterials,
and freight

The prices of the ingredients, packaging materias and fraight are subject to fluctuations in price
attributable to, among other things, changes in supply and demand of chemicas, raw materias,
crops or other commodities, fud prices and govemment-sponsored agricultural and livestock
prograns. The saes prices to our customers are a delivered price Therefore, changes in our
input costs could impact our gross margins. Our ability to pass along higher costs through price
increases to our customers is dependent upon competitive conditions and pricing methodologies
erployed in the various markets in which we compete. To the extent competitors do not aso
increase their prices, customers and consumers may choose to purchase competing products or
nay shift purchases to lower-priced private labd or other value offerings which may adversay
affect our results of operations.

We use significant quantities of chemicals, raw materials, food ingredients and other agricultural
products as wdl as aduminum dlass jars, plastic trays, corrugated fiberboard and plastic
packaging meterials provided by third-party suppliers. We buy from a variety of producers and
menufacturers, and aternate sources of supply are generally available. However, the supply and
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price are subject to market conditions and are influenced by other factors beyond our control. We
do not have long-term contracts with many of our suppliers, and, as a result, they could increase
prices or fail to ddiver. The occurrence of any of the foregoing could increase our costs and
disrupt our operations.

Subsiantial disruplion to production at our manufaciuring and distribution fadlities could
oocur.

A disruption in production at our menufacturing facility or at our third-party manufacturing
faciliies could have an adverse effect on our business. In addition, a disruption could occur at
the fadilities of our suppliers or distributors. The disruption could occur for many ressons,
including fire, natural disasters, weather, water scarcity, menufacturing problems, disesse
strikes, transportation or supply interruption, government regulation, cybersecurity altacks or
terrorism. Altermative facilities with sufficient capacity or capabilities may not be available, may
cost substantially more or may take a significant time to start production, each of which could
negatively affect our business and results of operations.

Future product recalls ar safely concans could acversdly inpaact our results of gperations.

We may be required to recall certain of our products should they be mislabeed, contaminated,
spoiled, tampered with or damaged. We aso may become involved in lawsuits and lega
proceedings if it is aleged that the consumption or use of any of our products causes injury,
illness or death. A product recall or an adverse result in any such litigation could have an adverse
effect on our business, depending on the costs of the recall, the destruction of product inventory,
competitive reaction and consumer attitudes. Even if a product liability or consumer fraud claim
is unsuccessful or without merit, the negative publicity surrounding such assertions regarding our
products could adversely affect our reputation and brand image. We aso could be adversdy
affected if consumers in our principal markets lose confidence in the safety and quality of our

products.

The consolichtion of relail customers could acversdly affect us.

Retail customers, such as supermarkets, warehouse clubs, and food distributors in our major
markets, may consolidate, resulting in fewer customers for our business. Consolidation also
produces larger retail customers that may seek to leverage their position to improve their
profitability by demanding improved efficiency, lower pricing, increased promotional programs,
or specifically tailored products. In addition, larger retailers have the scale to develop supply
chains that permit them to operate with reduced inventories or to deveop and market their own
white-labd brands. Retail consolidation and increasing retailer power could adversdy affect our
product sales and results of operations. Retail consolidation also increases the risk thet adverse
changes in our customers’ business operations or finanda performance will have a
corresponding material and adverse effect on us. For exanple, if our customers cannot access
sufficient funds or financing, then they may dday, decrease, or cancd purchases of our products,
or dday or fail to pay us for previous purchases, which could materialy and adversdy affect our
product sales, financial condition, and operating results.

Evalving tax, evironmental, food quiality and safely or other regulations or failure to conply
with exdsting licensing labdling trade food quality and safety and other regulations and lans
could have a neterial acverse effect on our consalidated finandial condition.

17



Our activities or products, both in and outside of the United States, are subject to regulation by
various federa, state, provincial and local laws, regulations and government agencies, including
the U.S. Food and Drug Administration, U.S. Federa Trade Commission, the U.S. Departments
of Agriculture, Commerce and Labor, as well as similar and other authorities outside of the
United States, Intemational Accords and Treaties and others, including voluntary regulation by
other bodies. In addition, legal and regulatory systems in emerging and developing markets may
be |less developed, and less certain. These laws and regulations and interpretations thereof may
change, sometimes dramatically, as a result of a variety of factors, including political, economic
or socia events. The manufacturing, marketing and distribution of food products are subject to
govermnmental regulation that control such meatters as food quality and safety, ingredients,
advertising, product or production requirements, labeling, import or export of our products or
ingredients, relations with distributors and retailers, hedth and safety, the environment, and
restrictions on the use of govermnment prograns to purchase certain of our products. We are aso
regulated with respect to matters such as licensing requirements, trade and pricing practices, tax,
anti corruption standards, advertising and claims, and environmental metters. The need to comply
with new, evolving or revised tax, environmental, food quality and safety, labeling or other laws
or regulations, or new, or changed interpretations or enforcament of existing laws or regulati ons,
ey have an adverse effect on our business and results of operations. Further, if we are found to
be out of compliance with applicable laws and regulations in these areas, we could be subject to
civil remedies, including fines, injunctions, termination of necessary licenses or pamits, or
recalls, as well as potential criminal sanctions, any of which could have an adverse effect on our
business. Even if regulatory review does not result in these types of determinations, it could
potentially create negati ve publicity or perceptions which could harm our business or reputation.

Significant adkitional labding ar warning requirements may inhibit sales of affected prodiucts.
Various jurisdictions may seek to adopt significant additional product labeling or waming
reguirements relaing to the content or perceived adverse health consequences of our product(s).
If these types of requirements become applicable to our product(s) under current or future
environmental or health laws or regulations, they may inhibit sales of such products.

Because our business is seasonal, with the highest valume of net sales during the fourth
quarter, adverse events diring the fourth quarter could nmaterially affect our finandal
siaterments as a whale

We generdly recognize our highest volume of net sales during the holiday sdlling season, which
occurs in the fourth quarter of our fiscal year. In anticipation of this holiday, we purchase
substantial amounts of seasonal inventory. Adverse events, such as deterioreting economic
conditions, higher unemployment, higher gas prices, public transportation disruptions, or
unanticipated adverse weather could result in lower-than-planned sales during the holiday
season. An excess of seasonal merchandise inventory could result if our net sales during the
holiday sdling season fall beow seasona norms or expectations. |f our fourth quarter sales
results were substantially below expectations, our financial performance and operating results
could be adversdy affected by unanticipated markdowns, especially in seasona merchandise.

The seasonality of our business places increased strain on our gperations.

A disproportionate amount of our sales nommally occur during our fourth quarter. If we do not
stock or are otherwise unable to source products sufficient to meet customer demand, our
busi ness would be adversely affected. If we liquidate products, as we have in the past, we may be
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required to take significant inventory markdowns or write-offs, which could reduce profits. We
ey experience an increase in our shipping cost due to complimentary upgrades, split-shipments,
and additional long-zone shiprments necessary to ensure timay ddivery for the holiday season. If
too many customers access our Website within a short period of time due to increased holiday
demand, we may experience system intarruptions that meke our Website unavailable or prevent
us from efficiently fulfilling orders, which may reduce the volume of goods we sdl and the
altractiveness of our products and services. |n addition, we may be unable to adequatdy staff our
fulfillment and customer service centers during peak periods, and ddivery services and other
fulfillment companies and customer service provides may be unable to meet the seasonal
demand.

Our profitability may be negatively affected by inventory shrinkage

We are subject to the risk of inventory loss and theft. We experience significant inventory
shrinkage and cannot be sure that incidences of inventory loss and theft will decrease in the
future or that the measures we are taking will effectively reduce the problem of inventory
shrinkage. Although some leve of inventory shrinkage is an unavoidable cost of doing business,
if we were to experience higher rates of inventory shrinkage or incur increased security costs to
combat inventory theft, our business and results of operations could be affected adversdy.

Failure to execute our gportunistic buying could acversdly affect our business.

We purchase the mgjority of our inventory opportunistically, with our buyers purchasing closeto
need. Establishing the "treasure hunt" nature of the off-price buying experience to drive traffic to
our stores requires us to offer changing assortments of merchandise in our stores. While
opportunistic buying provides our buyers the ability to buy at desirable times and prices, in the
quantities we need and into market trends, it places considerable discretion in our buyers,
subjecting us to risks reated to the pricing, quantity, nature and timing of inventory flowing to
our stores. |f we are unable to provide frequent replenishment of fresh, high quality, atractivey
priced merchandise in our stores, it could adversdy affect traffic to our stores as well as our sales
and margins. We base our purchases of inventory, in part, on our saes forecasts. If our sales
forecasts do not match customer demand, we may experience higher inventory levels and need to
markdown excess or slow-moving inventory, leading to decreased profit margins, or we may
have insufficient inventory to meet custormer demand, |eading to lost sales, either of which could
adversdy affect our financia perfonmance.

We need to purchase inventory sufficienly below conventional retail to maintain our pricing
differential to regular department and specialty store prices and to attract customers and sustain
our margins, which we may not achieve at various times and which could adversdy affect our
results.

Failure to execute our invenitory managerment process could aclversdly affect our business.

We must aso properly execute our inventory management strategies by appropriately alocating
merchandise among our stores, timely and efficiently distributing inventory to stores,
meintaining an appropriate mix and level of inventory in stores, appropriately changing the
allocation of floor space of stores among product categories to respond to customer demand and
effectively managing pricing and markdowns, and there is no assurance we will be able to do so.
Failure to effectively execute our inventory management strategies could adversdy affect our
performance and our relati onship with our customers.
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Our business could suffer if we are unsuccessful in making integrating and nmaintaining
commeardial agreements, strategic alliances, and other business relationships.

We provide e-commearce and other services to businesses through commercia agreaments,
strategic alliances, and business rd ationships. Under these agreaments, we enable sdllers to offer
products or services through our websites. These arrangements are complex and require
substantial infrastructure capacity, personnd, and other resource commitments, which may limit
the amount of business we can service. We may not be able to implement, maintain, and develop
the components of these commercial relationships, which may include web services, fulfillment,
customer service, inventory management, tax collection, payment processing, hardware, content,
and third-party software, and engaging third parties to perform services. The armount of
compensation we receive under certain of our commercial agreements is partially dependent on
the volume of the other company’s sales. Therefore, if the other company’s offering is not
successful, the compensation we receive may be lower than expected or the agreament may be
terminated. Moreover, we may not be able to enter into additional commercial relationships and
strategic aliances on favorable terms. We also may be subject to claims from businesses to
which we provide these services if we are unsuccessful in implementing, naintaining, or
deve oping these services.

As our agreements terminate, we may be unable to renew or replace these agreaments on
comparable terms, or at all. We may in the future enter into amendments on less favorable terms
or encounter parties that have difficulty meeting their contractual obligations to us, which could
adversdy affect our operating results.

Our present and future e-commerce services agreaments, other commearcial agreements, and
strategic aliances create additional risks such as: disruption of our ongoing business, including
loss of management focus on existing businesses; impaiment of other rdationships; variahility
in revenue and income from entering into, amending, or taminaling such agresments or
relationships,; and difficulty integrating under the commearcial agreements.

Our business may be adversdly affected by catasirophic events and extrarme or unseasonable
weather corxitions

Unforeseen events, including war, terrorism and other international conflicts, public health issues
and natural disasters such as earthquakes, hurricanes or tormadoes, whether occurring in the
United States or abroad, could disrupt our supply chain operdations, intemational trade or result in
politica or economic instability. Any of the foregoing events could result in property losses,
reduce dermand for our products or meke it difficult or impossible to obtain merchandise from
our suppliers.

Extreme weather conditions in the areas in which our stores are located, particularly in markets
where we have multiple stores, could adversaly affect our business. For example, heavy
snowfall, rainfall or other extreme weather conditions over a prolonged period might make it
difficult for our customers to trave to our stores and thereby reduce our sales and profitability.
Our business is also susceptible to unseasonable weather conditions. For example, extended
periods of unseasonably warm temperatures during the winter season or cool wesather during the
summer season could render a portion of our inventory incompatible with those unseasonable
conditions. Reduced sales from extreme or prolonged unseasonable weather conditions could
adversdy affect our business.
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We may not tindly identify or effectivaly respond to consumer trends or preferences, whether
imalving physical relail, e-cormmearce refail or a combination of both relail offerings which
could negatively affect our rdatianship with our customers and the dermand far our prodkicts
andsenices.

Itis difficult to predict consistently and successfully the products and services our custormers will
demand. The success of our business depends in part on how accuratdy we predict consumer
demand, availability of merchandise, the rdated impact on the demand for existing products and
the competitive environment, whether for customears purchasi ng products at our stores and clubs,
through our e-commerce businesses or through the combination of both retail offerings. A
critica piece of identifying consumer preferences involves price transparency, assortment of
products, customer experience and convenience. These factors are of primary importance to
customers and they continue to increase in importance, particularly as a result of digital tools and
socid media available to consumears and the choices available to consumars for purchasing
products online, at physical locations or through a combination of both retail offerings. Failureto
timaly identify or effectively respond to changing consumer tastes, preferences (including the
key factors described above) and spending pattemns, whether for our physical retail offerings, e-
commerce offerings or through a combination of these retail offerings, could negatively affect
our redationship with our customers and the demand for our products and services.

Deaeasss in discrelionary consumar spending may have an adverse effecton us.

A substantial portion of the products and services we offer are products or services that
consumers may view as discarelionary items rather than necessities. As a result, our results of
operations are sensitive to changes in macroeconomic conditions that impact consumer spending,
including discretionary spending. Difficult macroeconomic conditions, particulady high levels of
unemployment, also impact our customers’ ability to obtain consumer credit. Other factors,
including consumer confidence, employment levels, interest rates, tax rates, consumer debt
levels, and fud and energy costs could reduce consumer spending or change consumer
purchasing habits. Slowdowns in the U.S. or global economy, or an uncertain economic outlook,
could adversdy affect consunmer spending habits and our results of operaions.

I we db not continue to source new products, our alility to cormpete will be undermined, and
we may be unable to inpdarent our business plan.

Our ability to compete in the direct marketing industry and to expand into the traditiona retail
environment depends to a great extent on our ability to devdop or acquire new innovative
products under particular brands and to complement these products with reated families of
products under those brands. If we do not source new products as our existing products meture
through their product life cycles, or if we do not develop reated families of products under our
brands, we will not be able to implement our business plan, and the value of your investment
ey decresse.

Our business and resufts of gperations may be adversdly affected if we are unalde to naintain
our customer experience ar provide high quality customer sendce

The success of our business largely depends on our ability to provide superior customer
experience and high quality customer service, which in tum depends on a variety of factors, such
a5 our ability to continue to provide a rdiable and user-friendly website interface for our
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customers to browse and purchase our products, reliable and timely ddivery of our products, and
superior after sales services. Our sales may decrease if our website services are severdy
interrupted or otherwise fail to meet our customer requests. Should we or our third-party delivery
companies fal to provide our product ddivery and retum services in a convenient or rdiable
menner, or if our customers are not satisfied with our product quality, our reputation and
customer loyalty could be negatively affected. In addition, we also depend on our call center and
online customer service representatives to provide live assistance to our customers. If our cal
center or online customer service representatives fail to satisfy the individual needs of custonmers,
our reputation and customer loyalty could be negativdy affected and we may lose potential or
existing customers and experience a decrease in sales. As a result, if we are unable to continue to
nnaintai n our customer experience and provide high quality customer service, we may not be able
to retain existing customers or attract new customers, which could have an adverse effect on our
busi ness and results of operations.

We depend upon designers, vendors and other sources of merchandise, goods and senices.
Our business could be affected by disruptions in, or other legal, regulatory, political or economic
issues associated with, our supply network. Our rdationships with established and emerging
designers have been a significant contributor to our past success. Our ability to find qualified
vendors and access products in a timely and efficient manner is often challenging, particularly
with respect to goods sourced outside the United States. Our procurement of goods and services
from outside the United States is subject to risks associated with politica or financial instability,
trade restrictions, tariffs, currency exchange rates, transport capacity and costs and other factors
relating to foreign trade. In addition, our procurement of all our goods and services is subject to
the effects of price increases, which we may or may not be able to pass through to our customers.
All of these factors may affect our ability to access suitable merchandise on acceptable temrs, are
beyond our control and could negatively affect our business and results of operations.

Our achertising and narkeling eforts may be castly and may not achieve desired resuilts.

We incur substantial expense in connection with our advertising and marketing efforts. Although
we target our advertising and marketing efforts on current and potential custormers who we
believe are likely to be in the market for the products we sell, we cannot assure you that our
adveartising and marketing efforts will achieve our desired results. In addition, we periodically
adljust our advertising expenditures in an effort to optimize the retum on such expenditures. Any
decrease in the leved of our advertising expenditures, which may be made to optimize such retum
could adversdy affect our sales.

We nay be requiired to cdllect sales tax an our direct marketing operations.

With respect to the direct sales, sales or other similar taxes are collected primarily in states where
we have retail stores, another physical presence or personal property. However, various states or
foreign countries may seek to impose sales tax collection obligations on out-of-state direct mail
companies. A successful assertion by one or nore states that we or one or more of our
subsidiaries should have collected or should be collecting saes taxes on the direct sale of our
nmerchandise could have an adverse effect on our business.
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Government regulation is evalving and unfavoralide changes could harmour business,

We are subject to general business regulations and laws, as wdl as regulations and laws
specifically govening the Intemet, e-commerce, dectronic devices, and other services. Existing
and future laws and regulatiions may impede our growth. These regulations and laws may cover
taxation, privacy, data protection, pricing, content, copyrights, distribution, mobile
communications, decronic device catification, dectronic waste, enagy consumption,
environmental regulation, eectronic contracts and other communications, competition, consumer
protection, web services, the provision of online payment services, information reporting
reguirements, unencumbered |ntemet access to our services, the design and operaion of
websites, the characteristics and quality of products and services, and the commercial operation
of unmanned aircraft systerrs. It is not dear how existing laws govermning issues such as property
ownership, libel, and personal privacy apply to the Intemet, e-commerce, digital content, and
web services. Jurisdictions may regulate consumer-to-consumer online businesses, including
certain aspects of our sdler programs. Unfavorable regulations and laws could diminish the
demand for our products and services and increase our cost of doing business.

Changes in federal, state ar local laws and regulations could increase aur expenses and
adversdly affect our results of gperations.

Our business is subject to a wide aray of laws and regulations. The current political
environment, financia reform legislation, the current high leve of government intervention and
activism and regulatory reform may result in substantial new regulations and disclosure
obligations and/or changes in the interpretation of existing laws and regulations, which may lead
to additional compliance costs as well as the diversion of our management’s time and attention
from strategic initiatives. |f we fail to comply with gpplicable laws and regulations we could be
subject to legal risk, including govemnment enforcement action and dass action civil litigation
that could disrupt our operations and increase our costs of doing business. Changes in the
regulatory environment regarding topics such as privacy and information security, product safety
or environmental protection, including regulaions in response to concems regarding climate
change, collective bargaining activities, minimum wage laws and health care mandates, annong
others, could also cause our conmpliance costs to increase and adversdy affect our business and
results of operations.

Our profitalility is wilnaralble to cost increases, inflation and energy prices.

Future increases in our costs, such as the cost of merchandise, shipping rates, freight and fud
costs, and store occupancy costs, may reduce our profitability. The minimum wage has increased
or is scheduled to increase in multiple states and locd jurisdictions, and there is a possibility
Congress will increase the federal minimum wage. These cost changes may be the result of
inflationary pressures, which could further reduce our sales or profitability. Increases in other
operating costs, including changes in energy prices, wage rates and lease and utility costs, may
increase our costs of sales or operating expenses and reduce our profitability.

Government mandhied safely standards are castly and techndlogically challenging.

Mesting or exceeding government-mandated safety standards is costly and often technologically
challenging, especially where one or more government mandated standards may conflict.
Government safety standards require manufacturers to remedy defects related to motor vehicle
safety through safety recall campaigns, and a menufacturer is obligated to recall vehicles if it
determines that they do not comply with a safety standard. Should we or government safety
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regulators determine that a safety or other defect or honcormpliance exists with respect to certain
of our vehicles, there could be a recall of a product and/or a significant increase in warranty
claims, the costs of which could be substantial.

We may be sulject to litigation despite conpiance with repudations and industry standards.

We spend substantial resources ensuring that we comply with governmental safety regulations,
nmobile and stationary source emissions regulations, and other standards. Compliance with
governmental standards, however, does not necessarily prevent individual or dass actions, which
can entail significant cost and risk. In cartain circumstances, courts may permit tort claims even
where our vehicles conply with federal and/or other applicable law. Litigation also is inherently
expensive and uncertain, and we could experience significant adverse results, including negative
public opinion.

Manufacturers are required to remedly defects rdatied to safely and to eanissions through safely
recall canpaigns and a manufacturer is abligated to recall vehides if it detlermines that they
db not conpy with an apicable reguilatory standard

In addition, if we determine that a safety or emissions defect or non-compliance exists with
respect to certain of our products prior to the start of production, the launch of such product
could be ddayed until we remedy the defect or non-cormpliance.

We are dependent an a number of patents and other intdllectiual property rights, induding
licensss that are aitical to our respactive businesses and conpditive positions.
Notwithstanding our intellectual property portfolio, our competitors may develop similar or
superior proprietary technologies. Further, as we expand into regions where the protection of
intellectual property rights is less robust, the risk of othes replicatiing our proprietary
technologies increases, which could result in a deterioration of our competitive position. We may
assert dains against third parties who are taking actions that we bdieve are infringing on our
intellectual property rights or may have such daims asserted against us. Clains are costly to
prosecute, defend or setfle and divet the efforts and altention of our management and
employees. Claims of this sort also could harm our relationships with our customers and might
deter future customers from doing business with us. If any such daim were to result in an
adverse outcome, we may have to deveop or license non-infringing products; pay damages to
third paties, or cease the manufacture, use or sae of the infringing products. Any of the
foregoing results could have a materia adverse effect on our business, financia condition,
results of operations or our competitive position.

e own ar are licensad undar a large numbar of U.S. and nan-U.S. patents and patent
aications, tradermarks and copyrights

Our intdlectual property rights may expire or be chalenged, invalidated or infringed upon by
third parties or we may be unable to maintain, renew or enter into new licenses of third party
proprietary intdlectua property on commercially ressonable tems. Any of these events or
factors could diminish or cause us to lose the conpetitive advantages associated with our
intellectual property, subject us to judgments, penaties and significant litigation costs, and/or
tenmporarily or permanently disrupt our sales and marketing of the affected products or services.
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We may be sulyect to indenmity dains for third-party infringerment.

Many of our supply agreements require us to indemnify our customers and distributors from
third-party infringement daims, and require that we defend those daims and might require that
we pay damages in the case of adverse rulings. Clains are costly to prosecute, defend or settle
and divert the efforts and attention of our management and employees. Claims of this sort aso
could harm our relationships with our customers and might deter future customers from doing
busi ness with us.

As a provider of global logistics seniices, we dgpend on a variely of asset-basad third party
suypliers.

The quality and profitability of our services depend upon effective sdection, management and
discipline of third party suppliers. In recent years, many of our third party service providers have
incurred significant operating losses and are highly leveraged with debt. Changes in the financia
stability, operating capabilities and capacity of asset-based carriers and space allotment made
available to us by asset-based carriers could affect us in unpredictable ways, including volatility
of pricing, and challenge our ability to achieve profitability.

Our industry supply base experienced inareased economic distress due o the sudden and
subsiantial dropin indistry sales volumes.

As aresult, suppliers are less willing to reduce prices, and some requested direct or indirect price
increases as well as new and shorter payment termrs. We may have to provide financial assistance
to key suppliers to ensure an uninterrupted supply of materials and components. |n addition, if
suppliers exit certain lines of business or dose facilities due to an economic downtum or other
reasons, we would experience additional costs associated with transitioning to new suppliers.
Each of these factors could have a substantial adverse effect on our financial condition and
results of operations.

We rdy on single suppliers for conponent parts.

Many components used in our vehicles/products are available only from a single supplier and
cannot be re-sourced quickly or inexpensivaly to another supplier due to long lead times, new
contractual commitments that may be required by another supplier before ramping up to provide
the components or meterias, ec. In addition to the genera risks described above regarding
interruption of supplies, which are exacerbated in the case of single-source suppliers, the
exclusive supplier of a key component potentially could exert significant bargaining power over
price, quality, warranty clains, or other termns rel ating to a component.

Demand far and priang of our products are sulject to econamic condltions and other factors
presant in the varnious markets where the products are sold

Demand for our products is subject to the level of consumer demand for IT, industria
equipments, and supplies. The level of new end product purchases is cyclical, affected by such
factors as general economic conditions, interest rates and availability of credit, consumer
confidence, pattems of consumer spending, fuel cost and vehidle replacement cycle Consumer
preferences also i mpact the demand for new end product purchases. A decrease in demand dueto
any of these factors would have a negati ve effect on our business and operations.
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We bdieve that increasingly stringent environmental standards for emissions have required
and will continue to require the Canpany to exquend significant resources.

If environmenta standards for emissions continue to become more stringent we will be required
to institute the proper procedures and utilize the mandated equi pment in order to comply, which
will require significant expenditures. In addition, the adoption of any new standards beyond our
expectations will require expenditures in excess of what we have budgeted and could negatively
affect our business and operations.

Intenational conflicts such as var, tarrarist atlade and pdlitical uprisings could necatively
affect both darmand far our services and our cast of doing business.

Intermational conflicts such as the war in the Middle East, political turmoil inthe Middie and Far
East and the possibility of future terrorist attacks cause significant uncertainty with respect to
U.S. and other business and financia markets and may adversdy affect our business. These
international conflicts also affect the price of oil, which has a significant impact on the financial
health of our commercial customers. Although our distribution and supply chain business may
experience greater demand for its products as a result of increased govermment defense spending,
factors arising (directly or indirectly) from international conflicts or terrorism which may
adversdy affect our conmmercial business include reduced aircraft build rates, upgrades,
meaintenance and spending on discretionary products such as industria products and parts, as
well as increases in the cost of propaty and aviation products insurance and increased
restrictions placed on our insurance policies.

Risks Related to the Securities

The Non-Voting Canmon Stock will not be fredy tradable until ane year fram the initial
purchase chie Although the Non-Voling Canmmon Stock may be tradhble under federal
securities lavy state securities reguilations may apply and each Purchasar should consudt with
hisor her

Y ou should be aware of the |ong-term nature of this investment. Thereis not now and likely will
not be a public market for the Non-Voting Common Stock. Because the Non-Voting Common
Stock have not been registered under the Securities Act or under the securities laws of any state
or nonrUnited States jurisdiction, the Non-Voting Common Stock have transfer restrictions and
cannot be resold in the United States except pursuant to Rule 501 of Regulation CF. It is not
currently contemplated that registration under the Securities Act or other securities laws will be
effected. Limitations on the transfer of the Non-V oting Conmon Stock may also adversdy affect
the price that you might be able to obtain for the Non-Voting Common Stock in a privete sale.
Purchasers should be aware of the long-term nature of their investment in the Company. Each
Purchaser in this Offering will be required to represent that it is purchasing the Securities for its
own account, for investment purposes and not with a view to resale or distribution thereof.

Neither the Offering nor the Securities have been registered under federal or state securities
lavs, leading to an absence of cartain regulation applicable to the Conpany.

No govemmental agency has reviewed or passed upon this Offering, the Company or any
Securities of the Company. The Conmpany aso has reied on exemptions from securities
registration requirements under applicable state securities laws. Investors in the Company,
therefore, will not receive any of the benefits that such registration would otherwise provide
Prospective investors must therefore assess the adequacy of discosure and the faimess of the
terms of this Offering on their own or in conjunction with their persona advisors.
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No Guarantee of RelLirm on I nvestrment

There is no assurance that a Purchaser will realize a retum on its investment or that it will not
lose its entire investment. For this reason, each Purchaser should read the Form C and all
Exhibits carefully and should consult with its own attormey and business advisor prior to making
any investment decision.

A nyjority of the Conpany is owned by a srall number of ownars.

Prior to the Offering the Company’s current owners of 20% or more beneficially own up to
100% of the Company. Subject to any fiduciary duties owed to our other owners or investors
under Washington law, these owners may be able to exerdise significant influence over matters
requiring owner approva, including the eection of directors or managers and approva of
significant Company transactions, and will have significant control over the Company’s
management and policies. Some of these persons may have interests that are different from
yours. For exanple, these owners may support proposals and actions with which you may
disagree. The concentration of ownership could dday or prevent a change in control of the
Company or otherwise discourage a potentia acquirer from attempting to obtain control of the
Company, which in tum could reduce the price potentia investors are willing to pay for the
Company. In addition, these owners could use their voting influence to maintain the Company’s
existing management, dday or prevent changes in control of the Company, or support or rgect
other management and board proposal s that are subject to owner approval.

The Canpaany has the right to edend the Offering deadline

The Company may extend the Offering deadline beyond what is currently stated herein. This
means that your investment may continue to be held in escrow while the Company attempts to
raise the Minimum Anmount even after the Offering deadline stated herein is reached. Y our
investment will not be accruing interest during this time and will simply be had until such time
as the new Offering deadline is reached without the Company receiving the Minimum Amount,
at which time it will be retumed to you without interest or deduction, or the Company receives
the Minimum Amount, at which time it will be released to the Company to be used as set forth
herein. Upon or shortly after release of such funds to the Company, the Securities will be issued
and distributed to you.

The Canpany has the right to end the Offering early.

The Company may also end the Offering early. If the Offering reaches the Minimum Amount
after 30 calendar days but before the Offering deadling, the Company can end the Offering with
five business days’ notice. This means your failure to participate in the Offering in a timely
menher, may prevent you from being able to participate — it dso means the Company may limit
the amount of capital it can raise during the Offering by ending it early.

Your ownership of the shares of slock will be sulject to dilution.

Owners of do not have preamptive rights. If the Company conducts subsequent Offerings of or
Securities convertible into shares of stock, issues shares pursuant to a compensation or
distribution reinvestment plan or otherwise issues additional shares, investors who purchase
shares in this Offering who do not participate in those other stock issuances will experience
diludon in their percentage ownership of the Company’s outstanding shares. Furthermore,
shareholders may experience a dilution in the value of their shares depending on the terms and
pricing of any future share issuances (including the shares being sold in this Offering) and the

value of the Company’s assets at the time of issuance.
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The Securities will be equily interests in the Canpany and will not constituite indebliechess.
The Securities will rank junior to all existing and future indebtedness and other non-equity
cdaims on the Company with respect to asses available to satisfy claims on the Company,
including in a liquidation of the Company. Additionally, unlike indebtedness, for which principal
and interest would custormarily be payable on specified due dates, there will be no specified
payments of dividends with respect to the Securities and dividends are payable only if, when and
as authorized and declared by the Company and depend on, among other metters, the Company’s
historical and projected results of operations, liquidity, cash flows, capital levds, financial
condition, debt service requirements and other cash needs, financing covenants, applicable state
law, federal and state regulatory prohibitions and other restrictions and any other factors the
Company’s board of directors dearrs rdevant at the time. |n addition, the tems of the Securities
will not limit the amount of debt or other obligations the Company may incur in the future.
Accordingly, the Company may incur substantiad amounts of additional debt and other
obligations that will rank senior to the Securities.

There can be no assurance that we will ever provide liquidity to Purchasers through dather a
sale of the Canmpany ar a registration of the Securities.

There can be no assurance that any form of merger, combination, or sale of the Company will
take place, or that any merger, combination, or sale would provide liquidity for Purchasers.
Furthermore, we may be unable to register the Securities for resae by Purchasers for legd,
commerdcial, regulatory, market-related or other reasons. | n the event that we are unable to effect
a registration, Purchasers could be unable to sdl their Securities unless an exemption from
registration is available.

The Canpaany does not antidipate paying any cash dividends far the faresesable future

The Company currently intends to retain future eamings, if any, for the foreseeable future, to
repay indebtedness and to support its business. The Company does not intend in the foreseeable
future to pay any dividends to holders of its shares of .

The Securities in this Offering are non-voling.

The Securities in this Offering are non-voting and have no protective provisions. As such, you
will not be afforded protection, by any provision of the Securities or as a stockholder, in the
event of a transaction that may adversdy affect you, including a reorganization, restructuring,
merger or other similar transaction involving the Company.

Investors will not be entitled to any inspection ar informmation rights other than thase requiired
by law

Investors will not have the right to inspect the books and records of the Company or to receive
financial or other information from the Company, other than as required by law. Other security
holders of the Company may have such rights. Regulation CF requires only the provision of an
annua report on Form C and no additional information. Additionally, there are numerous
methods by which the Company can terminate annua report obligations, resulting in limited to
no information rights, contractual, statutory or otherwise, owed to Investors. This lack of
information could put I nvestors at a disadvantage in general and with respect to other security
holders, including certain security holders who have rights to periodic financia statements and
updates from the Company such as quarterly unaudited financials, annual projections and
budgets, and monthly progress reports, among other things. In addition, the Company is not
currently subject to the reporting requirements of the Exchange Act. Therefore, Investors may
not have access to information to which they would have access if the investment were madein a

28



publicy held company whose offering was issued under the Exchange Act, and who is subject to
the reporting regulations provided by the Exchange Act.

The Canpany has the right to condiuct multiple “mlling” dasings during The Offaring.

If the Conmpany meets cartain tams and conditions an intermediate close of the Offering can
occur, which will allow the Company to draw down on the proceeds of the Offering committed
and captured during the relevant period. The Company intends to engage in rolling closings after
the Minimum Offering Amount and other conditions are met. Investors should be mindful that
this means they can meke multiple investment commitments in the Offering, which may be
subject to different cancelation rights. For example, if an intermediate close occurs and later a
meterial change occurs as the Offering conti nues, 1nvestors previously closed upon will not have
the right to re-confirm or withdraw their investment as it will be deemed completed. In addition,
our initial dosings will cover the tranches of shares with lower purchase prices, so as we conduct
rolling closings, your ability to purchase shares at purchase price will be reduced and you may be
required to pay a higher price for the Securities you dect to purchase.

In addition to the risks listed above, businesses are often subject to risks not foreseen or fully
appreciated by the management. It is not possible to foresee al risks that may affect us.
Moreover, the Company cannot predict whether the Company will successfully effectuate the
Company’s current business plan. Each prospective Purchaser is encouraged to carefully analyze
the risks and merits of an investment in the Securities and should take into consideration when
meking such analysis, among other, the Risk Factors discussed above.

THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT.

BUSINESS
Description of the Business

Wulus Group provides a one-stop platform for procurement of industria equipments, MRO and
IT equipments through our eCommerce and Distribution operation and the logistics intephase
through our asset-based Trucking and Logistics services.

Expand product offering, sdling in-house products & eCommerce M arketpl ace Subscription. We
plan to expand our in-house eCommerce Marketplace offerings from 350,000 SKUs to 3-5
million SKUs in the next 1-3 years and aso careate branded products with our trademeark-
approved brand name, WULUS®. We aso plan to offer a subscription mode allowing other
verified suppliers to sell products on our platform We are seeking to raise $1,234,363 in equity
to invest in more equipment, technology infrastructure, expand our sales and marketing team,
consolidate our existing channds and explore new business opportunities. We are confident that
with the right funding and support, we can continue to build a successful and profitable business.
Wulus Distribution: We have set a revenue projection of $3,000,000 for the year 2024 contingent
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upon a successful capital raise. To achieve this, we have outlined a hiring plan to fill key
positions within the company. By implementing this hiring plan and filling these key positions,
we are confident that we can meet our revenue projections/targets for Wulus Distribution in
2024. Wulus Logistics: We have set a revenue projection of $7,371,000 for the year 2024, which
involves using 21 trucks and trailers in our operations. Wulus E-commerce: 2024 Revenue Godl:
$1,558,664, Staffing Strategy, boost our inventory leve from the current $30,000 to $500,000,
focusing on high-demand and high-margin products. In summary, the essentia components to
achieve our revenue goals include recruiting skilled professionals for targeted sales, marketing,
and business management roles, augmenting our truck and trailer flest, resulting in increased
revenue and enhanced price negotiation capabilities, upgrading and expanding our eCommerce
Marketplace with a broader range of product offerings, growing our inventory with a focus on
high-demand, high-margin products.

The Company’s Products and/or Services

Product / Service Dexription Current Market
WULUS Distributionis an _
Wulus Distribution industrial equipment, MRO Govemn‘::a‘itawdcommd
and IT equi prent distributor. USEomers.
WULUS.comis a trademark
Malk;:[e::lja‘(a:(éfordl I'? Govemment and commercia
Wulus.com . customers and nationwide
products, Industrial c
Equipment & Supplies, MRO UStorers.
products and more.
WULUS Logisticsis a
reliable, customer-focused
i and team oriented asset- The Company’s shipping
Wlstogsics based trucking company custormers nationwide.
providing dependable and
ON-TIME trucking services.

We plan to expand our in-house eCommerce Marketplace offerings from 350,000 SKUs to 3-5
million SKUs in the next 1-3 years and aso create branded products with our trademark
approved brand name, WULUS® We aso plan to offer a subscription mode allowing other
verified suppliers to sdl products on our platform

The Company utilizes direct saes to states, nunicipal, federal and commearcia customers
through Wulus Distribution channels, Direct sales to consumers and commercia entities via our

eCommerce Maketplace, Wulus.com and direct freight movement for shippers through both
contracted rate and spot rate freight market

Competition

The Company’s primary competitors are Grainger, ] .B. Hunt, and CDW.



WULUS Group provides a one-stop platform for procurement of industria equipments, MRO
and IT equipments through our eCommerce and Distribution operation and the logistics
interphase through our asset-based Trucking and Logistics services. Our diversified offering with
different busi ness segments ensures that our customers’ needs are met within one platform which

sets us gpart from the competition as we serve many customers with multiple offerings from one
platform

Supply Chain and Customer Base
Raw materials essential to our businesses are purchased in the ordinary course of business from
over 900 suppliers. In general, these materials are available from multiple sources.

The Company’s customers include government and commercial customers needing a onhe-Stop
platform for all their industria equipment, MRO and IT equipment needs and consumers and
commercial customers needing a cost-conscious eCommerce platform for al their IT equipment
and other purchase needs.

I ntellectual Property

Trademarks

Application

. . Registration
Registration Goods/ Services Mark | FileDate Dat Country

Class 35:

Online retail store services
featuring a wide variety of
consumer goods of others;
Online retail store services

featuring e ectronics, August24, | April 13,
6,321,067 clothing, appardl, books, WULUS 5020 2021 USA
bags, mechanical devices,

cleaning supplies,
cosmetics, perfunmes,

colognes, fumiture, home
appliances, home goods.

Governmental/Regulatory Approval and Compliance
We are subject to extensive federal, state and local laws and regul ations.

Litigation
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There are no existing legal suits pending, or to the Company’s knowledge, thregtened, against

the Company.
Other

The Company’s principal address is 707 S. Grady Way, Suite 600, Renton, WA 98057

The Company conducts business nati onwide.

The Company has the following subsidiaries:

. L ocation of Datte of % Owned by
I Entity Type Formation Formation Company
RELIABLE

INVESTMENTS |  Limited

LLC dba Liability Renton, WA | Neverber, 100.0%
WULUS Company

DISTRIBUTION

WULUS Logistics | Corpordtion |  Renton, WA | Fe00@y 20 100.0%
Limited

WULUS.com Liability Rerton, WA N”"zegl%er 3 100.0%
Company

Because this Form C focuses primerily on information conceming the Company rather than the
industry in which the Company operates, potential Purchasars may wish to conduct their own
separate investigation of the Company’s industry to obtain greater insight in assessing the

Company’s prospects.

Exhibit B to this Form C is a detailed Company summary. Purchasers are encouraged to review
Exhibit B carefully to leam more about the business of the Company, its industry, and future

plans and prospects. Exhibit B is incorporated by reference into this Form C.

USE OF PROCEEDS

The following table lists the use of proceeds of the Offering if the Minimum Amount and

M aximum Amount are raised.
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% of Minimum Amount if % of Maximum Amount if
Useof Proceeds Proceeds Minimum Proceeds Maximum
Raisad Raisad Raisad Raisad
Intermediary 6.50% $650 6.50% $80,233
Fees
General
Marketing 5.00% $500 4.05% $49,992
Equiprment
Purcl 10.00% $1,000 8.10% $99,983
P”rCF',‘ase °f| Redl 10.00% $1,000 2.04% $25,181
Future Wages 10.00% $1,000 32.33% $399,070
Cash Resarve 10.00% $1,000 24.30% $299,950
Operdtions 9.15% $915 4.05% $49,992
Wulus.com
eCommerce
Marketplace 29.35% $2,935 2.43% $29,995
upgrade
Trailers Lesse 10.00% $1,000 16.20% $199,967
Toal 100.00% $10,000.00 100.00% $1,234,363.00

The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system,
payments to financial and legal service providers, and escrow rdated fees, al of which were
incurred in preparation of the campaign and are due in advance of the closing of the campaign.
The Company does have discretion to ater the use of proceeds as set forth above. The Company
nmay ater the use of proceeds under the following circumstances: If any business needs arise that
are currently not captured in the Use of Proceeds or if the Company needs to raise more noney.

DIRECTORS, OFFICERS AND EMPLOYEES

Directors & Officers

The directors and officers of the Company are listed below along with all positions and offices
held at the Company and their principal occupation and employment responsibilities for the past
three (3) years and their educational background and qualifications.

Name

Anthony Obiako
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All positions and offices held with the Canpany and date such position(s) was held with start
and ending cates

Director, President, Founder, and CEO: I nception- Present

Principal occupation and enpoyment responsibilities during at least the last three (3) years
with start and ending chales

Director President, Founder, and CEO, Wulus Group: |nception- Present

Reiable I nvestments LLC, ] anuary 2012 - Present

Contract Manager/Founder Project manager at a supply chain management company that deals
with supply-related contracts with revenue of approximetey $15 million over the past 10 years.
Clients include contractors, engineers, and operaions staff from private, municipal, state, and
federa agencies.

Education

MBA Courses, Hawaii Pacific, University 2010-2012 Economics and Statistical, Analysis,
Accounting and Finance, Management and Marketing University of South Alabarma, Mobile,
Alabama 2004-2007, M.S. Environmental Toxicology Chemistry/Chemical, Enginesring
University of Nigeria, Nsukka, Nigeria 1997-2002, B.S. Biochemistry

Indermification

Indernification is authorized by the Company to directors, officers or controlling persons acting
in their professional capacity pursuant to Washington law. Indemmnification includes expenses
such as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or proceedings
involving such person, except in cartain drcumstances where a person is adjudged to be guilty of
gross negligence or willful misconduct, unless a court of competent jurisdiction determines that
such indemnification is fair and reasonable under the ci rcumstances.

Employess

The Company currently has 2 employees in Washington and Florida, USA. 8 other contracted
nmembers work remotely from Pakistan, India, Dubai and Kenya.

CAPITALIZATION AND OWNERSHIP
Capitalization

The Company has issued the foll owing outstanding securities:



Typeof security Voting Conmmon Stock
Amount outstanding 15,000,000
Vating Rights Yes
Anti-Dilution Rights No

How this security may limit, diluteor
qualify the Securities issued pursuant to
Regulation CF

The Securities issued pursuant to Regulation
CF will be subject to dilution if/when the
Company issues or sdlls new shares of Voting
Common Stock.

Percentage ownership of the Company by
the holders of such Securities (assuming
conversion prior to the Offering if
convertible securities).

100%

The only difference between the Non-Voting Cormmon Stock being issued pursuant to
Regulation CF and the Voting Common Stock currently issued and outstanding is that the Non-

Voting Common Stock has no voting rights.

Outstanding Debst

As of the end of 2022, the Company had the following debt outstanding:

Type of debt SBA Loan
Name of creditor Srall Business Administration (SBA)
Amount outstanding $329,971.00
I nterest rate and payment schedule 3.75%
Amortization schedule N/A
Dexribeany collateral or security N/A
Maturity date October 22, 2050
Other material terms N/A
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Typeof debt

Loan

Name of aredlitor Green Truck Financia
Amount outstanding $122,729.00
I nterest rate and payment schedule Morthiy p:ﬁﬁﬁ@cfﬂ,?%
Amortization schedule N/A
Describe any collateral or security Vehicle
Maturity date May 2028
Other material terms N/A
Typeof debt Loan
Name of areditor BMO Finance
Amount outstanding $59,303.00
I nterest rate and payment schedule Monthly p;:gﬁcf‘?pl,ﬂﬁ
Amortization schedule N/A
Describe any collateral or security Vehicle
Maturity date May 2028
Other material terms N/A
Typeof debt Equiprent Loan
Name of areditor Navites
Amount outstanding $8,627.00
| nterest rateand payment schedule Monthly payments of $1,698.00
Amortization schedule N/A
Dexcribeany collateral or security N/A
Maturity date N/A
Other material terms Thislomhasbe%nigullzlgnﬁaqagasofﬂ'eda:eof




Typeof debt Revolving Line of Credit
Name of areditor US Bank
Amount outstanding $239,152.00
| nterest rateand payment schedule 9%
Amortization schedule N/A
Desribeany collateral or security N/A
Maturity date N/A
Other material terms N/A
Typeof debt Revolving Line of Credit
Name of areditor Bank of America
Amount outstanding $49,370.00
| nterest rate and payment schedule 11%
Amortization schedule N/A
Describe any collateral or security N/A
Maturity date N/A
Other material terms N/A
Typeof debt Revolving Line of Credit
Nameof arecdlitor OnDeck
Amount outstanding $13,879.00
| nterest rateand payment schedule 23%
Amortization schedule N/A
Dexcribeany collateral or security N/A
Maturity date N/A
Other material terms N/A
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Prior Offerings
The Company has not conducted any offerings, exempt or not, in the pest 3 years.
Valuation

Based on the Offering price of the Securities, the pre-Offering value ascribed to the Company is

Before meking an investment decision, you should carefully consider this valuation and the
factors used to reach such valuation. Such valuation may not be accurate and you are encouraged
to determine your own independent value of the Company prior to investing.

Ownership
Wulus Group Inc. is currently owned 100% by Anthony Obiako. Bdow the beneficia owners of

20% percent or more of the Company’s outstanding voting equity securities, calculated on the
basis of voting power, are listed along with the amount they own.

Name Percentage Owned Prior to Offering
Anthony Obiako 100%

Following the Offering, the Purchasers will own 0.01% of the Company if the Minimum A mount
is raised and 3.95% if the Maximum Amount is raised.

FINANCIAL INFORMATION

Please see the finandal information listed on the cover page of this Form C and attached
hereto in addition to the falowing information. Finandal statements are attached hereto as
Exhibit A.

Operations

Close to $15 million in combined revenue from al Wulus Group Subsidiaries since 2012
Consistent increase in the number of customers and increase in retuming customers. Closed over

1,000 +in government supply related contracts in I'T, Industrial equipment & MRO resulting in
closeto $15 million in revenue.

Road Map: STEP 1: HIRING- Strategic US team hiring STEP 2: TRUCK & TRAILER
PURCHASES (Electric Semi-trucks) STEP 3: eCommerce Marketplace Upgrade STEP 4

I nventory Expansion
Liquidity and Capital Resources

We are seeking to raise $1,234,363 in equity to invest in more equipment, technology
infrastructure, expand our sales and marketing team, consolidate our existing channds and
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explore new business opportunities. We are confident that with the right funding and support, we
can continue to build a successful and profitable business.

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

Capital Expenditures and Other Obligations

The Company does not intend to meke any materia capital expenditures in the future.
Material Changes and Other Information

Trends and Uncertainties

After reviewing the above discussion of the steps the Company intends to take potential
Purchasers should consider whether achievement of each step within the estimated time frame is
reglistic in their judgment. Potential Purchasers should also assess the consequences to the
Company of any ddays in taking these steps and whether the Company will need additiona
financing to accomplish them.

The financia statements are an important part of this Form C and should be reviewed in their
entirety. Thefinancia statements of the Company are attached hereto as Exhibit A.

THE OFFERING AND THE SECURITIES
TheOffering

The Company is offering up to 617,182 shares of Non-Voting Comnon Stock for up to
$1,234,363.00. The Company is attempting to raise a minimum amount of $10,000.00 in this
Offering (the "Minimum Amount"). The Company must receive commitments from investors in
an amount totaling the Minimum A mount by | une 30, 2024 (the "Offering Deadline) in order to
receive any funds. If the sum of the investment commitiments does not equal or exceed the
Minimum Amount by the Offering Deadline, no Securities will be sold in the Offering,
investment commitments will be canceled and committed funds will be retumed to potential
investors without interest or deductions. The Company has the right to extend the Offering
Deadline at its discretion. The Company will accept investments in excess of the Minimum
Anmount up to $1,234,363.00 (the "Maximum Amount") and the additional Securities will be

allocated at the Company’s discretion .

The price of the Securities does not hecessarily bear any reationship to the asset value, net
worth, revenues or other established criteria of vaue, and should not be considered indicative of
the actual va ue of the Securities.

In order to purchase the Securities you must make a commitment to purchase by conpleting the
Subscription Agreement. Purchaser funds will be held in escrow facilitated by North Capital
Private Securities Corporation until the Minimum A mount of investments is reached. Purchasers
may canca an investment commitment until 48 hours prior to the Offering Deadline or the
Closing, whichever comes first using the cancellation mechanism provided by the |ntermediary.
The Company will notify Purchasers when the Minimum Amount has been reached. If the
Company reaches the Minimum Amount prior to the Offering Deadline, it may close the
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Offering at least five (5) days aftar reaching the Mininmum Amount and providing notice to the
Purchasers.

If any material change (other than reaching the Minimum Amount) occurs related to the Offering
prior to the Offering Deadline, the Company will provide notice to Purchasers and receive
reconfirmations from Purchasers who have already made commitments. If a Purchaser does not
reconfirm his or her investment commitment after a material change is made to the tems of the
Offering, the Purchaser’s investment commitment will be cancelled and the committed funds
will be returned without interest or deductions. |f a Purchaser does not cancel an investment
commitment before the Minimum Anount is reached, the funds will be rel eased to the Company
upon closing of the Offering and the Purchaser, will receive the Securities in exchange for his or
her investment. Any Purchaser funds received after the initial closing will be reeased to the
Company upon a subsequent closing and the Purchaser will receive Securities via Electronic
Certificate/PDF in exchange for his or her investment as soon as practi cable thereafter.

In the event that $10,000 in investments is committed and received by the North Capital Private
Securities Corporaton and more than thirty (30) days remain before the Offering Deadline, the
Company may conduct the first of multiple closings of the Offering (an “Intermediate Close™),
provided al investors receive notice that an Intermediate Close will occur and funds will be
released to the Company, at |east five (5) business days prior to the Intermediate Close (absent a
meteria change that would require an extension of the offering and reconfiration of the
investment commitment). | nvestors who committed on or before such notice will have until 48
hours before the | ntermedi ate Close to cancd their investment commitment.

Subscription Agreements are not binding on the Company until accepted by the Company, which
reserves the right to rgect, in whole or in part, in its sole and absolute discretion, any
subscription. If the Conpany rgects all or a portion of any subscription, the applicable
prospective Purchaser’s funds will be retumed without interest or deduction.

The price of the Securities was determined arbitrarily.
The minimum amount that a Purchaser may invest in the Offering is $100.00.

The Offering is being made through Jumpstart Micro, Inc. d/b/a Issuance Express, the
Intermediary. The following two fidds beow set forth the compensation being paid in
connection with the Offering.

Conmission/F ess
A cash-based success fee of 6.5% of the dollar amount raised in the Offering after each
successful closing, including any intermediary closings.

Stodk, Warrants and Other Canmpensation
N/A

Transfar Agent and Registrar
The transfer agent and registrar for the Securities is Colonial Stock Transfer.

TheSeaurities
We request that you please review our organizational documents in conjunction with the
following summary information.
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Authorized Capitalization

At theinitia dosing of this Offering (if the Mininum Offering Amount is sold), our authorized
capita stock will consist of 25,000,000 shares of Common Stock, par vaue $0 per share, of
which 15,000,000 Voting Common Shares and 2,000 Non-Voting Common Shares will be
issued and outstanding.

Dividend Rights

Holders of Non-Voting Common Stock will share equally with Voting Common Stock in any
dividend declared by our board of directors, if any, subject to the rights of the holders of any
outstanding preferred stock.

The Company does not intend to issue dividends in the future.

Liquicktion Rights

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs,
holders of Non-Voting Comnmon Stock and Voting Conron Stock would be entitied to share
raably in the Company’s assets that are legally available for distribution to shareholders after
payment of liabilities. If the Company has any preferred stock outstanding at such time, holders
of the prefared stock may be entitied to distribution and/or liquidaion preferences. In dther
such case, we must pay the applicable distribution to the holders of our prefared stock before we
nnay pay distributions to the holders of common stock.

Other Rights

The Company’s shareholders have no preemptive or other rights to subscribe for additional
shares, All holders of our Common Stock are entitied to share equally on a share-for-share basis
in any assets available for distribution to common shareholders upon our liquidation, dissolution
or winding up. All outstanding shares are, and all shares sold in the Offering will be, when sold,
validly issued, fully paid and non-assessable.

Vdting and Contral

The Securities have the following voting rights: None

The Company does not have any voting agreements in place.

The Company does not have any shareholder/equity holder agreements in place.

Anti-Dilution Rights

The Securities do not have anti-dilution rights.
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Restrictions on Transfer

Any Securities sold pursuant to Regulation CF being offered may not be transferred by any
Investor of such Securities during the one-year holding period beginning when the Securities
were issued, unless such Securities were transferred: 1) to the Company, 2) to an accredited
investor, as defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended,
3) as part of an Offering registered with the SEC or 4) to a member of the family of the | nvestor
or the equivalent, to a trust controlled by the | nvestor, to a trust created for the benefit of a family
member of the Investor or the equivalent, or in connection with the death or divorce of the
Investor or other similar circumstances. "Member of the family" as used herein means a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousa equivalent, sibling,
nmother/father/daughter/sorysi ster/brother-in-law, and includes adopti ve rd ationships. Remember
that athough you may legally be able to transfer the Securities, you may not be able to find
another party willing to purchase them

Other Material Tams: Right of First Refusal

In addition to the foregoing Restrictions on Transfar pursuant to Regulation CF, the Securities
are subject to the following Right of First Refusal as set forth in the Subscription Agreement:

The Securities shall not be sold, transfared, encumbered or otherwise disposed of in any way
(voluntarily or involuntarily, whether by operation of law or otherwise) by the Purchaser or any
subsequent transferee, other than in compliance with the Company’s right of first refusal.

Right of First Refusal. |In the event that the Purchaser proposes to sell, pledge or otherwise
transfer to a third party (the “Transferee™) all or a portion of the Securities, or any interest
therein, the Company shall have the right of first refusal with respect to such Securities (the
“Right of First Refusal”). If the Purcheser desires to transfer al or a portion of the Securities,
Purchaser shall give a written notice (the “Transfer Notice™) to the Company describing fully the
proposed transfer, including the number of Securities proposed to be transferred, the proposed
transfer price, the name and address of the proposed Transferee and proof satisfactory to the
Company that the proposed sae or transfer will not violate any applicable federal, state or
foreign securities laws. The Transfer Notice shall be signed both by the Purchaser and by the
proposed T ransferee and must constitute a binding commitment of both parties to the transfer of
the Securities. The Company shall have the right to purchase the Securities on the terms of the
proposal described in the Transfer Notice by delivery of a notice of exercise of the Right of First
Refusal within thirty (30) days after the date when the Transfer Notice was received by the

Company.

Transfer of Shares. |If the Company fails to exercise its Right of First Refusa within thirty
(30) days after receiving the Transfer Notice, the Purchaser may, not |ater than ninety (90) days
after the Company received the Transfer Notice, conclude a transfer of the Securities subject to
the Transfer Notice on the terms and conditions described in the Transfer Notice, provided that
any such sale is made in compliance with applicable federal, state and foreign securities laws and
not in violaton of any other contractua restrictions to which the Purchaser is bound. Any
proposed transfer on terms and conditions different from those described in the Transfer Notice
as wdl as any subsequent proposed transfer by the Purchaser, shall again be subject to the Right
of First Refusal and shall require compliance with the procedure described above. If the
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Company exercises its Right of First Refusd, the parties shall consummete the sale of the
Securities on the terms set forth in the Transfer Notice within sixty (60) days after the Conmpany
received the Transfer Notice (or within such longer period as may have been specified in the
Transfer Notice); provided, however, that in the event the Transfer Notice provided that payment
for the Securities was to be made in a form other than cash or cash equivalents paid at the time of
transfer, the Company shal have the option of paying for the Securities with cash equa to the
present val ue of the consideration described in the Transfer Notice.

Additional or Exchanged Securities and Propety. In the event of a merger or consolidation of
the Company with or into another entity, any other corporate reorganization, a stock split, the
declaration of a stock dividend, the declaration of an extraordinary dividend payable in a form
other than stock, a spin-off, an adjustment in conversion ratio, a recapitalization or a similar
transaction affecting the Company’s outstanding securities, any securities or other property
(including cash or cash equivalents) that are by reason of such transaction exchanged for, or
distributed with respect to, any Securities subject to the above shal immediatdy be subject to the
Right of First Refusal. Appropriate adjustments to reflect the exchange or distribution of such
securities or property shall be made to the number and/or class of the Securities subject to this
section.

Termination of Right of First Refusal. Any other provision of this section notwithstanding, inthe
event that the capital stock of the Conpany is readily tradable on an established securities market
when the Purchaser desires to transfer Securities, the Company shall have no Right of First
Refusal, and the Purchaser shall have no obligation to comply with the procedures prescribed
above.

Exception for Cetain Famly Transfers. Notwithstanding anything to the contrary contained
dsewhere in this section, the transfer of any or al of the Securities during the Purchaser’s
lifetime or on the Purchaser’s death by will or intestacy to the Purchaser’s spouse, child, father,
mother, brother, sister, father-in-law, mother-in-law, brother-in-law, sister-in-law, grandfather,
grandmother, grandchild, cousin, aunt, uncle, niece, nephew, stepchild, or to a trust or other
similar estate planning vehicle for the benefit of the Purchaser or any such person, shall be
exermpt from the Right of First Refusal provisions of this section; provided that, in each such
case, the transferee agrees in writing to recaive and hold the Securities so transferred subject to
all of the provisions of this Agreement, including but not limited to this section, and there shall
be no further transfer of such Securities except in accordance with the termrs of this section; and
proviaed further, that without the prior written consent of the Company, which may be withhed
in the sole discretion of the Company, no more than three transfers may be made pursuant to this
subsection, including al transfers by the Purchaser and al transfers by any transferee.

Termination of Right of First Refusal. The Right of First Refusal shall terminate as to al
Securities issued to the Purchaser upon the earlier of: (i) the dosing date of the first sale of
common stock to the genera public pursuant to a registration staterment filed with and declared
effective by the Securities and Exchange Commission under the Securities Act; and (ii) the
dosing date of a change of control pursuant to which the holders of the outstanding voting
securities of the Company receive securities of a class registered pursuant to Section 12 of the
Securities Exchange Act of 1934, as amended.

Assignment of Right of First Refusal. The Company may freely assign the Company’s Right of
First Refusal, in whole or in part. Any person who accepts an assignment of the Right of First
Refusal fromthe Company shall assume all such rights and obligations of the Company.
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TAX MATTERS

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN
TAX AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S
SECURITIES, ASWELL AS POSSIBLE CHANGES IN THE TAX LAWS.

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES
UNDER THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX
STATEMENT HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS
WRITTEN IN CONNECTION WITH THE MARKETING OR PROMOTION OF THE
TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED
THAT DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS
MAY BE SUBJ ECT TO UNITED STATES WITHHOLDING TAX.

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES.

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST
Reated Person Transactions

From time to time the Company nay engage in transactions with rdated persons. Reated
persons are defined as any director or officer of the Company; any person who is the beneficial
owner of 10 percent or more of the Company’s outstanding voting equity securities, calculated
on the basis of voting power; any pronmoter of the Company; any immediate family member of
any of the foregoing parsons or an entity controlled by any such person or persons.

The Company has the following transactions with related persons:
None.

Conflicts of | nterest



To the best of our knowl edge the Company has not engaged in any transactions or relationships,
which may give rise to a conflict of interest with the Company, its operations or its security
holders.

OTHER INFORMATION

Bad Actor Disdosure

The Company is not subject to any Bad Actor Disqudifications under any reevant U.S.
securities laws.
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SIGNATURE

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has ressonable grounds
to bdieve that it medts al of the requirements for filing on Form C and has duly caused this
Formto be signed on its behalf by the duly authorized undersigned.

/s/Anthony Obiako
(Signature)

Anthony Obiako

(Name)

President and Founder
(Tide)

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following
persons in the capacities and on the dates indicated.

/s/Anthony Obiako
(Signature)

Anthony Obiako

(Name)

President, Founder, and CEO
(Tite)

10/18/23
(Date)

Instructions.

L The form shall be signed by the issuer, its principal executive officer or officars, its
principal financia officer, its controller or principal accounting officer and at least a majority of
the board of directors or persons performing similar functions.

2. The name of each person signing the form shall be typed or printed beneath the signature.

Intentional misstatements or omissions of facts constitute federal criminal violadons. See 18
U.S.C. 1001.



EXHIBITS

Exhibit A
Exhibit B
Exhibit C
ExhibitD
Exhibit E

Financial Staterments
Business Plan

Video Transcript
Subscription Agreement

| ssuer Offering Page Content

47



EXHIBIT A

Financial Statarments



EXHIBIT B

Business Plan

49



EXHIBITC

Video Transcript

50



EXHIBITD

Subscription Agreament

51



