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Name of issuer:

SOUND Foods, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Grganization: DE

Date of organization: 1/7/2022

Physical address of issuer:

11835 West CQlympic Blvd
1095E
Los Angeles CA 90064

Website of issuer:

https://soundshacking.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermadiary.

007-00033

CRD number, if applicable, of intermediary.

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering. including the amount of referral
and any other fees associaled with the offering:

6.9% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for aut-of-packet third party expenses it pays or incurs on behalf
of the Issuer in connection with the offaring.

Any other direct or indirect interest in the issuer held by the intermediary, ar any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[ Common Stock
[ Preferred Stock
[ Debt
Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offered

50,000

Price;

$1.00000

Method for determining price
Pro-rated partion of the total principal value of $50,000; interests will be sold in
increments of §1: each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted:
[] Yes
O No
If ves, disclose how aversubscriptions will be allocated

[ Pro-rata basis
LI First-come, first-served basis
Other

If other, describe how oversubscriotions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offeting amount):

$1,200,000.00

Deadline to reach the target offering amount

4/29/2024



NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,
i commi will be lled and committed funds will be returned.

Current number of employees:

2
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $2,249,089.00 $0.00
Cash & Cash Equivalents: $323,714.00 $0.00
Accounts Recaivable $0.00 $0.00
Short-term Debt: $26,265.00 $0.00
Long-term Debt: $3,166,145.00 $0.00
Revenues/Sales $0.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid: $0.00 $0.00
Net Income: ($943,321.00) $0.00

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, QK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, Wi, WY, B5, GU, PR, VI, IV

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any notes, but not
any instructions therero, in their entirety. I disclosure in response (o any question is responsive to ane
or more other questions, it is not necessary to repeat the disclosure. If a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that it is inapplicable,

include a cross-reference to the responsive disclosure, or omit the question or series of guestions.

Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances mvolved. Do not disenss any futare performance or other
anticipated event unless you have a reasonable basis to believe that it will actually occur within the
foreseeahle future If imy answer requiring significamt information is materially inaceurate, incomplete
or misleading, the Company, its management and principal shareholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

SOUND Foods, Inc.
COMPANY ELIGIBILITY

2 Check this box to certify thal all of the following statements ara true for the issuer.

= Organized under, and subject tc, the laws of a State or territery of the United
States ar the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(cl) of the Securities Exchange Act of 1934,

Not an investment company registered or reguired to be registered under the
Investment Company Act of 1940,

* Not ingligible ta rely en this exemption under Section 4{a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided Lo investors, to the extent reguired, the
ongoeing annual reports required by Regulation Crewdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongeing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[1 Yes

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons occupying a similar
status or performing a similar function) of the Issuer.

Princlpal Gceupation N Year Jolned as
Director L P Employer Director
Danald R Billon CEC SOUND Foods Inc2022

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

OFFICERS OF THE COMPANY

5. Provide the fallowing information about each officer (snd any persons occupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined

Donald R Dillon CEO 2022

David Cho Ch\-ef Marketing 2022
Office

For three years of business experience, refer to Appendix D: Director & Officer
Work History.

INSTRUCTION TO QUESHION 5. For purposes of tids Question 5, ihe terne afficer means a presideal, vice preside

wa e and wn nersan that eautinely

cocrotary treaies o nesneinal fnancial officer camotraller ar nrineinal aeco




performing similar finctions.

PRINCIPAL SECURITY HOLDERS

& Provide the nama and ownership level of each person, as of the most recent practicatis

date, who is the benaficial owner of 20 percent or mora of the issuer's o
equity securltles, calculated on the basls of voting power.

tanding voting

No. and Class % of Voting Power
of Securities Now Held Prior to Offering

7671250.0 Common stock 08.0

Name of Holder

Treadstone Capital Trust (100%
awned by Don Dillon)

INSTRUCTION TO QUESTION 6. The ubove informuation must be provided as of o date thal is o more than 120 duys prior

10 the dete of jiling of tivs offering statenent.

1o culculate total voiing powes, include all securi;

s Jor which e person divectly o indireeily hus or shures the voring

pwer, whici includes the pover tv vore or to direct the viting of such securities. If the persan has the right t acquire

the

vating power of such securities within 60 days.

cliding tarongh the exerc

of any eprien. warrant or vi

of u sccusity, or other arrangement, or {f sccurirics are keld by a member of ihe family, through corporaiions or

rierships, or atheawise in a manner ihat wondd allow a person o direct ar contral ihe voring of the securiries (or share in

wor control — as, for exanple, a o trustee) they shold be inciuded as being “be

Sicially ownzd" You

should include an explananicn of these Cireumsiances in a fonmote 1 the * Number of and Class of Seeurivies Now Held," Th

caleutare aursianding voting equity seeurities. assume all oursianding opiions are exercised and all owstanding convertibie

securities converred.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in deteil the business of the issuer and the anticipated business plan of the issuer.
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION T0) QUESTION 7: Wefunder will provide sour campny’s Wefiindee pinfile as an appendis (Appendix A) to

the Form C in PDF formar. The submission wilf include il Q&A irems and “vead more” lnks in an un-collapsed formar. Ail

videas will e transeribed,

This means thar any information provided in your Wefunder projile will be provided 10 the SEC in response 1o 1his guestion

As atvesitle, your coispitny will be porentially Habie far misstatements aid onissions in Your profile wnder the Secarities Act

of 1933, which requires you to provide material information related ta your business cend anticipated busiress plan. Please

review yanr Wefunder profile carefully to ensure it pravides all material information, is not false or misfeading, and does

ot omit any information that would cause ihe information included to be false or misleading.

RISK FACTORS

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

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

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

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

& Discuss the material facrors that make an investment in the issuer spec

tive or risky:

The company's CEQ is currently embroiled in litigation, facing accusations that
are strongly contested. The CEO is actively and vigorously defending against
these allegations. However, this situation presents a risk as it could divert the
CEOQ's attention from day-to-day business operations and potentially harm the
company's reputation. Prolonged legal proceedings might also incur substantial
legal fees and could impact investor confidence.

Our business projections are predicated on certain assumptions regarding the
product-market fit. However, there is a risk that these assumptions may not fully
align with the actual market needs or consumer preferences. |f our understanding
of the market is inaccurate, it could lead to a mismatch between our product
offerings and customer expectations, adversely affecting our performance and
growth. This misalignment might necessitate significant revisions tc our product
strategy and could delay our path to profitability.

Our strategy for reaching retail customers heavily relies on Bridgford, a key
distribution partner, Bridgford plays a crucial role in getting our products into
major retailers like Cabela's, Bass Pro Shops, Walmart, and Sportsman's
Warehouse. This reliance on a single distributor for widespread retail presence
poses a risk; any disruptions in Bridgford’s operations, changes in their strategic
priorities, or termination of cur agreement could significantly impact our market
reach and revenue.

There exists a potential risk that a large competitor, eguipped with substantial
resources could attempt to challenge our patents. This could lead to a protracted
legal battle, potentially draining our financial and operational resources. The
competitor's aim would be to either invalidate our patents or develop similar
technologies that circumvent our patent protections, thereby eroding our
competitive edge in the market.

In our early stages, our company’s growth and financial stability are significantly
dependent on the US Army's Meals, Ready-to-Eat (MRE) program. This reliance
on a single, large customer for a substantial portion of our revenue stream poses
a risk. Any changes in the US Army's procurement policies, budget cuts, or shifts
in their supply chain strategy could drastically affect cur business. potentially
necessitating a rapid pivot in our business model.

Our business model is sensitive to changes in the cost and availability of
ingredients and supplies needed for ocur products. Fluctuations in prices or supply
chain disruptions can adversely impact our margins. This risk is heightened by
global economic uncertainties, such as trade disputes, tariffs, and natural
disasters, which could lead to increased costs or shortages in key materials,
Managing this risk reguires vigilant supply chain management and potentially
diversifying our supplier base to mitigate the impact of any single supplier's
Issues.

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect



on the company. |here can be no assurance that we will be successtul in
attracting and retaining other personnel we require to successfully grow our
business.

INSTRUCTION TO QUESTION &: Avoid generalized stazements and incliude only those factors thar are unique to the issuer.
Discussion should be tailored to the tssuer s business and the offering and showid not repeat ife factors addressed in the

Tegeads st forth above. No speciic mmber of risk fuors is required (o be idenified.

The Offering
USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described akove, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer inlend to use the proceeds of Lhis offering?

If we rase: $50,000

Use of 431% tawards advertising/PR, 50% towards downpayment
Proceeds. 1o gquipment, 6.9% toward Wefunder fees

If we raise. $1,200,000

Use of 35% towards production equipment, 15% towards, personnel, 13.1%
Proceeds: o wards product development, 10% towards legal/IP, 6.9%. toward
Wefunder fees, 20% taward sales and marketing/PR.

Raising our maximum would allow us to have equipment purchases.
ingredient purchases, event activations, influencer activations, public
relations, and affiliate marketing.

INSTRUCTION 10 QUESTION 10: An issuer must provide o reasonably dewatled dese

fon of any intended nse of

procecds, such that imvestors are pr with an adequee amownt of information t undersiand fow the offering proceeds

will be wsed [f an dssuer has identificd @ range of passible wses, the issuer should ideatify and describe cach probahie use

and the factory the issuer may consider in aliocaiing proceeds among the poicniial use

she dssuer will aceept proceeds in

sxcoss of the tavger offoring amanat, the issuor muss deseribe the purpose. wieikad

o allocating vorsubseriprions, and

intended wse of the excess proceeds with similar specificiry. Please include all potentiol nses of the proceeds of the offering,

eluding any riat sy apply only in the case of oversubseripiions. i vou de nat do so, yan may tater b requiree 0 amend

yaur Form C. Wefunder is not responsible for any failure by you t describe o potential tse of offering procecds

DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaclion and deliver securilies Lo the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by invasting in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in baok entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investars' interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platfarm. All references in this Form C to an Investar's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investars when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new affering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor's investment commitment will
be cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,



and refund the Investor's funds.

The Company’s right to cancel. The Investment Agreement you will execute with us
provides the Company the right ta cancel for any reason before the offering
deadline.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being cffered

Convertible note with $24,000,000.00 valuation cap; 20.000% discount; 4.0%
interest.
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes").
Amount to be Offered: The goal of the raise is $1,200,000.00
Valuation Cap: $24,000,000.00

Discount Rate: 80%

Maturity Date: 24 months from the Effective Date.

Interest Rate: 4.0%. Interest shall commence with the date of the convertible note
and shall continue on the autstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on ar after the Maturity Date.

Early-Bird & VIP Investars: Investors investing in the first $200,000.00, will
receive a valuation cap of $18,000,000.00 and a discount of 20%. Wefunder VIR
investars will be entitled to these terms for the entire duration of the offering,
even if the threshold limit noted above is met.

Conversion and Repayment

(a) Conversion Upon Qualified Financing

Conversian upon a Qualified Financing. In the event that the Company issues and
sells its equity securities to investors (the “Investars”) while this Note remains
outstanding in an equity financing with total praceeds to the Company of not less
than 51000000 (excluding the conversion of the Notas or other convertible
securities issued for capital raising purposes (e.g., Simple Agreements for Future
Equity)) (& “Qualified Financing”), then the outstanding principal amount of this
Note and any unpaid accrued interest shall automatically convert in whole without
any further action by the Holder into Equity Securities sold in the Qualified
Financing at a conversion price equal te the lesser of (i) the price paid per share
for Equity Securities by the Investors in the Qualified Financing multiplied by Q.8,
and (ii) the quotient resulting from dividing $24000000 by the number of
outstanding shares of common stock of the Company immediately prior to the
Qualified Financing (assuming conversion of all securities convertible into
common stock and exercise of all outstanding options and warrants, but
excluding the shares of eguity securities of the Company issuable upon the
conversion of the Notes or other convertible securities issued for capital raising
purposes (e.g., Simple Agreements for Future Equity)). The issuance of Equity
Securities pursuant to the conversion of this Note shall be upon and subject to the
same terms and conditions applicable to Equity Securities sold in the Qualified
Financing. Notwithstanding this paragraph, if the conversion price of the Notes as
determined pursuant to this paragraph (the "Conversion Price”) is |ess than the
price per share at which Equity Securities are issued in the Qualified Financing,
the Company may, solely at its option, elect to convert this Note intc shares cf a
newly created series of preferred stock having the identical rights, privileges,
preferences and restrictions as Equity Securities issued in the Qualified Financing,
and otherwise on the same terms and conditions, other than with respect to (if
applicable): (i) the per share liguidation preference and the conversion price for
purposes of price-hased anti-dilution protaction, which will equal the Conversion
Price; and (ii) the per share dividend, which will be the same percentage of the
Conversion Price as applied to determine the per share dividends of the Investors
in the Qualified Financing relative to the purchase price paid by the Investors.

(b) Conversion upon a Change of Control.

If the Company consummates a Change of Control (as defined in the Convertible
Note) while this Note remains outstanding, the Company shall repay the Halder in
cash in an amount equal to the outstanding principal amount of this Note plus any
unpaid accrued interest on the original principal. For purposes of this Note, a
“Change of Control” means (i} a consolidation or merger of the Company with or
into any other corporation or other entity or person, or any other corporate
reorganization, other than any such consolidatian, merger or recrganization in
which the shares of capital stock of the Company immediately prior to such
consolidation, merger or reorganization continue to represent a majority of the
voting power of the surviving entity immediately after such consolidation. merger
or reorganization; (ii) any transaction or series of related transactions to which
the Company is a party in which in excess of 50% of the Company’s voting power
is transferred: or (iil) the sale or transfer of all or substantially all of the
Company'’s assets, or the exclusive license of all or substantially all of the
Company’s material intellectual property: provided that a Change of Control shall
not include any transaction or series of transactions principally for bona fide
equity financing purposes in which cash is received by the Company or any
successor, indebtedness of the Company is cancelled or converted ot a
combination thereof. The Company shall give the Holder notice of a Change of
Control not less than 10 days prior to the anticipated date of consummation of the
Change of Control. Any repayment pursuant to this paragraph in connection with
a Change of Contral shall be subject to any required tax withholdings, and may be
made by the Company (or any party to such Change of Control or its agent)
following the Change of Control in connection with payment procedures
established in connection with siich Chanae of Control






16. How may the terms of the securities being offered be modified?

Any term aof this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing: provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver,

Pursuant to authorization in the Investor Agreement between each Investor and
‘Wefunder Portal, Wefunder Partal is authorized to take the following acticns with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor's investment if the
reaseon for the reductian is that the Company's affering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities during the one year

petiod beginning when the securities were issued. unless such securities are transferred:

- Io the issuer;
- o an ucerediled investor:

as part af am offering registersd with (he U S, Securities and Fxchange Commission; or

B o2

1o amember af the family of he purchaser or (he equivalent, o o st contralled by the parchaser, o
irust ereited for the henelil of a member al the fumily of he purchaser or the equivilent, or in connection

wilh the death or divoree of the purchaser or ather similar circumstiance

MNOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the famlly of the purchaser or the equivalent” Includes a chlld,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the and includ ) i ips. The term “spousal equivalent” means a
cohabltant oceupying a relatlonship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Autherized Outstanding Rights
Commean 10,000,000 8,075,000 Yes W

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:; 1,425,000

Describe any other rights:

The company has only authorized commaon stock to date.

18. How may the rights of the securities being offered be materially limited. diluted or qualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
ot cause the Company to engage in additional offerings (including potentially a
public offering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of eguity in the Company, for example by
diluting those rights or limiting them to certain types of events or consents. To the
extent applicable, In cases where the rights of holders of converticle debt, SAFES,
or other outstanding options or warrants are exercised, or if new awards are
granted under our eqguity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion af the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's vating and/or economic rights. In addition, as discussed abave, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically alsc be diluted.
Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20.

19. Are Lhere any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in Question 6
above affect the purchasers of the securities being offered?

As holders of a majerity-in-interest of voting rights in the Cecmpany, the
shareholders may make decisions with which the Investor disagrees. or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities Issued by the









NDITION




- Revemues & Gross Margin. For the period ended December 31, 2022, the Company
had revenues of $0.

- Assers. As of December 31, 2022, the Company had total assets of $2,249,089,
including $323,714 in cash.

- Net Loss. The Company has had net losses of $943,321 for 2022.

= Ligbilities. The Company's liabilities totaled $3,192,410 for 2022.

Related Party Transaction

Refer to Questian 26 of this Form C far disclosure of all related party transactiaons.
Liquidity & Capital Resources

To-date, the company has been financed with $3,420,000 in convertibles and
$107,913 in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 18 months befare we need ta raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
don’t have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds fram the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adeguately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Althcugh capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors,

Runway & Short/Mid Term Expenses

SOUND Foods Inc cash in hand is $250,000, as of November 2023, Over the last
three months, revenues have averaged $0/month, cost of goods sold has
averaged $0/month, and operaticnal expenses have averaged $45,000/month,
for an average burn rate of $45,000 per manth. Our intent is to be profitakle in &
months.

Since the date of cur financials, the US Army has specified our Coconut Almond
product in the two menu's of the MRE (Meals Ready to Eat) and approved several
others for potential inclusion in the program in future years. We have completed
an agreement with Bridgford Foods to be our production partner and fund all of
our production, which includes raw goods sourcing, labor, lcgistics, etc.

We expect revenue for the first half of 2024 to be in the $3mm to $3.5mm range.
Expenses should track about 70% of that and come down over time as we take
advantage of economies of scale.

‘We are not yet profitable. We are aiming to hit profitability by the end of Q2
2024, to achieve that we nead faster production eguipment, sales and marketing
budget. Our partnership with Bridgford Foecds enables us to scale and fund
production once additional equipment is in place. We will need $1.2M in funding in
otder to be profitable

Aside from Wefunder, production partnership with Bridgford Foods covers raw
materials, labor and distribution costs, they are alsc helping with a bank line of
credit for equipment.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS T@ QUESTION 28: The discussion must cover each vear for vehich financial stutements are provided. For
issuers with no prior operating history, the discussion should focus on financial mifesiones and operational, liquadity and

sion showld focus on whether historical results and cash

other challenges. For issuers with an perating fistory, the
Jiows are representative of whet investors should expect in sise jiture. Take into accoun the proceeds of the nffering and any
other known er pending sources of capitai, Discuss how the proceeds from the offering will affect liguidity, whether

receiving these junds and any other additional funds is necessary o the viability of the business. and how guickly the Issuer

antivipates using its mvailable cash. Describe the other available sources of eapital 1o the business, such os lines of credit or

requircd coniribuiions by sharcholders. References t ihe issuer in this Quesiion 28 and these instructions refer to the issteer

and izs predecessors, if any.

FINANCIAL INFORMATION

29, Include financial statements covering the twe most recently completed fiscal years or the

period(s) since inception, if shorler

Refer to Appendix C, Financial Statements

1, Donald R Dillon. certify that:

(1) the financial statements of SOUND Foods, Inc. included in this Form are true
and complete in all material respects ; and

(2) the financial information of SOUND Foods, Inc. included in this Form reflects
accurately the information reported on the tax return for SOUND Foads, Inc. filed
for the most recently completed fiscal year.

Donald R Dillon

CEO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing memker of the issuer, any beneficial owner of 20 percent
or more of the issuer's oulstanding valing equily securities, any promoter connected with the
issuer in any capacity at the Lime of such sale, any person that has been or will be paid

directly or indirectly) remuneration for solicitation of purchasers in connection with such sale

s, or any general partner, director, officer or managing member of any such

of secu
solicitor, prier to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement. of any



T2IONY Cr misgemeancr:
.in connection with the purchase or sale of any security? (J Yes [ No
.involving the making of any false filing with the Commission? [] Yes

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [# No

(2) 1s any such person subject to any arder, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the infarmation required by Section
£A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person frem engaging or continuing to engage in any conduct or practice:

in connection with the purchase or sale of any security? [] Yes [ No
involving the making of any false filing with the Commission? [] Yes

arlsing out of the conduct of the business of an underwriter, broker, dealer, municipal
securitles dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [ No

¢3) [s any such person subject to a final order of a state securities commission ¢or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations of credit unions; & state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S
Commeodily Futures Trading Commission; or the National Credit Union Administration that:

at the time of the filing of this offering statement bars the person from:

>

association with an entity regulated by such commission, authorily, agency or
officer? [] Yes

m

. engaging in the business of securities, insurance or banking? [] Yes [ No

2]

. engaging in savings association or credit union activities?_| Yes

constitutes a final order based on a violation of any law or requlation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

Cve

¢4) 1s any such person subject to an order of the Commission entered pursuant to Section
15¢b) or 15B(c) of the Exchange Act or Section 203(e) or (F) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes 1 No

- places limitations on the activities, functions or operations of such person?
[lves[4No

i bars such persan from being associated with any entity or from participating in the

offering of any penny stock? [] Yes

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violaticn of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes [Z] No

ii. Section 5 of the Securities Act? _] Yes [v] No

¢6) Is any such person suspended or expelled fram membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities asscciation for any act or omission to act constituting conduct
Incensistent with just and equitable principles of trade?

O ves

{7) Has any such person filed (as a registrant ar issuer), or was any such person or was any
such person namad as an underwriter in, any registration statemant or Regulation A affering
statement filed with the Commission that, within five years befara the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding Lo determine whether a stop order or suspension order should be issued?

O Yes [ No

(8) Is any such person subject to & United States Postal Service false representation order
antered within five years before the filing of the informatian required by Section 4A¢b) of the
Securities Act, or is any such person, at the time of filing of this affering statement, subject to
a temporary restraining order or preliminary injunction with respeact to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ Ves

If you would have answered “Yes” to any of these guestions had the conviction, order,

decree, st | or bar occurred or been Issued after May 16, 2016,
then you are NOT ellgible to rely on thls exemptlon under Sectlon 4(a)(6) of the Securltles
Act.

INSTRUCTIONS TO QUESTION 30; Final ovder means @ writlen digective or declaratory siatement issued by a jederal or

staie agency, described in Rule SOHaN3) of Regalation Crowdfunding, under applicable staluiory aulonity that provides

Jfor noitce and an opportuniiy for hearing, which constituies a final disposition or aciion by that federal or stote vgency.

Nomatters are required io be disclosed with respect o events relating o any affiliated issuer that occurred before ihe
affitiativn arose if the ajjilioted entity is not (i) in conirol of the fssuer or (if) wnder common control with the issuer by a ihird

party that was in control of the affiliated entity at the ume of such events,

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
- (1) any cther material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, hot misleading

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a gower of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Invester, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of



Lead Investor on behalf ot Investors that have a Proxy in effect. |he Lead Investar
will be chasen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits ar is removed, the Company will
choose a Successor Lead Investar who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will nat receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund ("Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potentially be compansated for soma of its
services, the Lead Investar's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor’s interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investars that wish to purchase securities related ta the Company through
‘Wefunder Portal must agree to give the Proxy described above to the Lead
Investar, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include infarmation about each investor who holds an interest in the SPV,
including each investor’s taxpayer identification number ("TIN”) (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary far the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscripticn Agreement for additional information
about tax filings.

INSTRUCTIONS T QUESTION 30. If information is presented (o invesions in o formai, media or other means not abie o

be reflected intext or poriable document format, the issuer s

uld wncinde:
fe) a descripiion of the moterial content of sush information
1) a deseripiion of the format in which sich disclosure is presened; andt

fe) in ihe case of disclosire in video, e vr other dyneunic media or joumat, @ franscript or descripteon of such disclosure.

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

120 days after the end of each fiscal year covered by the report.

33. Once posted, the annual report may be found on the issuer’s website at:

https://soundsnacking.com/invest

The issuer must continne to comply with the ongoing reporting requirements until:

1. the issuer is required to file reports under Exchange Act Sections 13(a) or 13(d):

2. the issuer has filed at least one annual report and has fewer than 300 holders of record:

3. the issuer has filed at least three annual reports and has total ussets that do not exceed $10
million;

<. the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(a)(6), including any payment in full of debt sccurities or any complete
redemption of redeemahle securities; or the issuer liquidates or dissolves in accordance

with state law.

APPENDICES

Appendix A: Business Description & Plan

Appendix B; Investor Contracts

SPV Subscription Agreement - Early Bird
Early Bird Cooley Go Convertible Note
SPV Subscription Agreement

Cooley Go Convertible Note

Appendix C: Financial Statements

Financials 1
Appendix D: Director & Officer Work History
David Cho

Donald R Dillon
Donald R Dillon

Appendix E: Supporting Documents



Signatures

Intentional misstatements or omissions of facts canstitute federal criminal violarions. See 18 US.C. 1001

The following documents will be filed with the SEC:
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Early Bird Cooley Go Convertible Note
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Appendix C: Financial Statements
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Appendix D: Director & Officer Work History

David Cho
Donald R Dillon
Donald R Dillon

Appendix E: Supporting Documents

Pursuant ro the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§

227100 et seq.), the issuer certifies that it has reasonable grounds ro believe that it meets all of the requirements jor

filing on Form C and has duly caused this Form 1o be signed on its behalf by the duly awthorized undersigned.

SOUND Foodes, Inc.

By

Don Dillon

CEO

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 and Transfer ent Agreement has been signed by the following persons in the

capacities and on the dates indicated

Don Dillon

CEO
11/30/2023

The Form € must be signed by the issuer, its principal executive officer or officers, s principal financial offieer, its contralier cr principal accourting officer

and at feast @ majority of the board of directors or persons performng similar functions

| authorize Wefunder Portal te submit a Form C to the SEC based on the information |
provided through this online form and my company's Wefunder profile.

As an authorized representative of the company, | appoint Wefunder Portal as the
company's true and lawful representative and attorney-in-fact, in the company’s hame,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attarney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




