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Rejuvenation Science, Inc. a California corporation (the “Company” and “RSI”) established in 2001, has its
headquarters at 5334 Torrance Boulevard, 2" Floor, Torrance, CA 90503. The offering described in this
Private Placement Memorandum (the “Offering”) is a private offering of its 8.5% Asset-Backed Notes due
2027 (subject to extension at the option of the Company (the “Notes)). The Company may offer, but is not
required to offer, Noteholders the opportunity to exchange their Notes for shares of Common Stock of
the Company (“Common Stock”). See (“Exchange Offer”).

RSI currently develops, formulates, and manufactures sophisticated nutraceutical supplements for
more than 300 doctors to make available to their estimated 300,000 patients. The Company plans to
introduce a new product line — stressing safety and preventive regimes — based on the founder’s new
book, “MMM Theory”. The thesis posits that understanding the root cause of autoimmune diseases
provides a pathway to prevent, treat and cure such maladies. The basis of the book provides a new
understanding of how to remove the cause of diseases.

Company highlight
Built a 300-doctor network for (CAM) Complementary and Alternative Medicine
Generated more than $38 million in revenue

Applied forNational Science Foundation SBIR R&D grant for up to $1.5 million
Developeum Vitality®, the highest rated practitioner multivitamin in the Americas
P “WEMNM Theory: A New Paradigm in Medicine” book.

(Continued on News Page

Price to Organization and Proceeds
Investors Offering @ to Company @
Per Note $ 1,000 $ 70 $ 930
Offering © $ 2,000,000 $ 140,000 $ 1,860,000

This document and any subsequent final Private Placement Memorandum or Supplement or Amendment will be related
to an offering under Regulation D — Section 506(c) filed with the State of California. This document is not an offer to sell
the Notes and is not a solicitation of an offer to buy the Notes in any jurisdiction where or to any person to whom such
offer or sale is not permitted.

The date of this Memorandum May _ , 2024



(Continued from Front Cover)

(1) Offers and sales of Notes will most likely not be made on a “best efforts” basis by broker-dealers (“Broker-Dealers,”
collectively the “Selling Group”) who are members of the Financial Industry Regulatory Authority. (“FINRA”). Such
sales, if any, by the Selling Group members will receive commissions (“Selling Commissions”) of up to 8% of the
gross proceeds of their sales (the “Offering Proceeds”). In addition, a non-accountable expense reimbursement of up
to 1% of the Offering Proceeds may be paid in each case to reimburse such parties for due diligence and marketing
expenses, travel costs, legal and accounting fees and other out-of-pocket expenses incurred in connection with the
sale of the Notes, and certain due diligence costs will be paid to various other parties performing due diligence on
behalf of the Selling Group members that are likely to approximate an additional 0.50% (collectively, the “Due
Diligence Reimbursements”). Further, certain Broker-Dealers, including Affiliates of the Company, will receive
compensation and reimbursement for marketing and wholesaling services rendered in conjunction with Offering
in an amount equal to up to 1% of the Offering Proceeds (“Marketing and Wholesaling Expenges e
aggregate amount of Selling Commissions, Due Diligence could approach 13.00% of the Offeri O if the
Maximum Offering Amount is sold. The Company reserves the right, in its sole discretion, togpay ed Selling

s or waive such

sums with respect to the Notes purchased by certain Affiliates and other persons. See “Pla
of Proceeds.” Finally, the Note Administrator will receive an initial servicing fegye .
principal balance of the Notes at closing and an annual note servicing fee equ, 2 e outstanding principal
balance of the Notes. See “Terms of the Offering.” However, it is expected the ty of the Notes will be
sold by members of Company management without the expense of broker- r commissions or due diligence
fees. Therefore, the net proceeds to investors is estimated to be only reduced by7:00%.

f the outstanding

(2) Amounts shown are proceeds after deducting Selling Commissions, ¢ Reimbursements and Marketing
and Wholesaling Expenses, but before deducting organization and nses and fees which are estimated to
be 1%. See “Use of Proceeds.” ®

(3) The minimum purchase is 50 Notes for a total purchase p&SO 00. The Company has the right, in its sole
: th

discretion, to waive the minimum purchase require eWotes‘and, without notice to investors, to increase the
Maximum Offering Amount to not more than $3,000,000

The Notes are being offered solely to Accredited Investorstimder the exemption from registration under the Securities Act
of 1933 (the “Securities Act”) afforded by 506(c) promulgated thereunder who meet certain suitability standards
(see “Suitability Standards”). Rejuvenation ce, Inc. is the Sponsor of this Offering.

The Company intends to sell the Note reaches the maximum offering amount of $2,000,000 principal amount
(the “Maximum Offering Amo &8 the right to raise this amount to not more than $3,000,000 without notice
to investors.

There is no Minimum
Rejuvenation Sciences, Inc.

aised. There is no escrow account. The Sponsor may transfer funds to the
erating Account upon clearance of good funds into the Offering Account.

The principal amount of each will be $1,000 or an even multiple thereof will be issued in accordance with other
terms and conditiopsgseimmarized below. See the form of Note attached to this Memorandum as Exhibit B. The Notes
will be secured s igations of the Company. The Notes will mature 36 months after the issue date of the last of the
Notes to begissue to extension by the Company for up to three (3) additional one-year extensions. The Company

not be reqUired to, and does not expect to, make any interest payments on the Notes on the first quarterly interest
payment dates up to and after the termination of the Offering. However, interest will accrue, and the arrearage
will be paid with the first quarterly interest payment payable thereafter. See “Summary of the Notes and Note
Administration Agreement” and “Form of Note” attached as Exhibit B. The Company has covenanted to maintain in
escrow cash, marketable securities or other liquid assets in an amount sufficient to pay six (6) months of interest.

Notes. The Company is offering the Notes at $1,000 per Note. The Notes will be secured by the Company’s intellectual
property, inventory and equipment. The Notes will mature 36 months from their date of issuance, subject to being extended
by the Company for up to three (3) additional one-year extensions (with such extensions, the “Maturity Date”). The
Company will issue Notes on a weekly basis for subscriptions received and accepted during such week. The Notes will
bear interest at 8.5% per annum, paid quarterly in arrears and if not paid, compounding quarterly, accruing to the Maturity
Date. (as such date may be extended as described below). The Company will not be required to, and does not expect
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to, make any interest payments on the Notes on the first quarterly interest payment date after the termination of
the Offering. However, interest will accrue, and the arrearage will be paid with the first quarterly interest payment
payable thereafter. See “Summary of the Notes and Note Administration Agreement” and “Form of Note” attached as
Exhibit B.

Offering Amount. There is no Minimum Offering amount. (See “Summary of the Offering” and “Use of Proceeds.”)

Use of Proceeds. See “Use of Proceeds” for information as to how the Company will utilize the net proceeds from the
Offering.

FACTORS,” BELOW.

THE NOTES ARE SPECULATIVE AND ARE SUBJECT TO A HIGH DEGREE OF RISK. ZUSK
BEFORE THE FINAL CLOSE OF THE OFFERING, AN INVESTOR SHOULD REVIEW m DER
E TD

THE COMPANY’S FINANCIAL STATEMENTS THAT WILL BE ATTACHED HERETO

The Offering is made only to Accredited Investors who also meet the suitability standards de . See “Terms

of the Offering — Suitability Standards.” An investor must purchase a minimum of .50 Note

authority to give information or to make any representations or warranties, eit ess or implied, and, if given or
made, such information, representations, or warranties must not be relied upon i
Any written or oral representations or statements that do not conform to thi
disregarded.

andum are unauthorized and must be

To assure that the Offering complies with the conditions of tlﬁ apprdpri eclrities exemptions and that investors are
properly qualified to invest in the Notes, each investor will be requir mgake representations to the effect that, among
other things, the investor is an Accredited Investor and that he es the investor suitability standards set forth in this
Memorandum and to agree to indemnify the Company jif prescmipations are inaccurate. (See “Terms of the Offering
- Suitability Standards). Notes will not be sold to a less and until he has received this Memorandum, has
completed and delivered the accompanying Subscript greenmient, and the Company, in its sole discretion, has accepted
his subscription. (See “How to Subscribe.”)

This Offering is made only to investors who

e the finaficial means and expertise to investigate as to all matters they
deem relevant in making an investment decistonji

addition to the matters summarized herein. Offerees and their advisors
ent and to review and copy available documents concerning the
ey deem material to their evaluation of an investment in the Notes. A
ons prospective investors and their advisors may have and will provide
an obtain without unreasonable expense or effort.

ering will be subject to rejection or allotment in whole or in part at any time by the
The Offering will terminate on December 31, 2024 unless the Maximum Offering of

ade solely by means of this Memorandum. This Memorandum does not constitute an offer to sell, or the
offer to buy, the Notes to any person to whom it is unlawful to make such an offer or solicitation or to

The Notes/are being offered subject to prior sale, withdrawal, cancellation, or modification of the offer without notice,
and to the further conditions referred to herein.

This Memorandum is intended for the confidential, private use of qualified offerees and their authorized advisors. Each
offeree and the offeree’s advisor, by accepting delivery of this Memorandum, agree as follows: (i) to keep this
Memorandum and all other information provided by the Company in the strictest confidence, (ii) not to duplicate,
reproduce, or deliver this Memorandum or such information in whole or in part (except to the offeree’s advisors) and (iii)
not to divulge any of the contents of this Memorandum or such other information to any person (other than any such
advisors), without the prior written consent of the Company.

READ THIS MEMORANDUM CAREFULLY BEFORE MAKING ANY INVESTMENT DECISION,
ESPECIALLY THE SECTION ENTITLED “RISK FACTORS.”
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This Memorandum provides certain information regarding the Company and this Offering but is by no means exhaustive.
A prospective investor should conduct his own independent investigation and request such additional information from
the Company as they and their advisors deem prudent.

This Memorandum contains summaries of certain provisions of the documents that will govern this investment. The
summaries do not purport to be complete and are qualified in their entirety by the full text of the original documents.
Copies of these documents have been included in this Memorandum as Exhibits or are available from the Company upon
request. Investors must not rely upon any representations or information other than as expressly set forth in this
Memorandum and in documents furnished by the Company upon request.

Prospective investors and their advisors are invited to ask questions of, and request additional information from, the
Company concerning the Offering, the Company, the Company and any other information they considesspertinent,
including, but not limited to, additional information to verify the accuracy of information in this Memogapdum) The
Company will provide such additional information to the extent it possesses such additional informatidnr can,acguire it
without unreasonable effort or expense. Such additional information may be obtained by contactin Company as
indicated below.

THIS OFFERING WILL NOT BE REGISTERED WITH THE SECURITIES AND EXC GE/€OMMISSION

(THE “SEC”) OR WITH ANY STATE SECURITIES REGULATORY AGENCIE IANCE UPON
CERTAIN EXEMPTIONS FROM THE REQUIREMENTS OF SUCH REGI A AS A RESULT, THE
TERMS OF THIS OFFERING AND THIS MEMORANDUM WILL NOT E D OR APPROVED BY

THE SEC OR SUCH STATE AGENCIES. IT IS POSSIBLE THAT IF THE
THIS MEMORANDUM WERE SO REVIEWED, THEY WOULDjNOT
MATERIAL CHANGES.

IN MAKING AN INVESTMENT DECISION, INVESTORS MU THEIR OWN INDEPENDENT
INVESTIGATION OF THE NOTES, THE COMPANY AND T OF THE OFFERING, INCLUDING
THE MERITS AND RISKS INVOLVED. THE NOT A T BEEN RECOMMENDED BY ANY
FEDERAL OR STATE SECURITIES COMMISSIC R LATORY AUTHORITY, AND SUCH
AUTHORITIES HAVE NOT CONFIRMED THE A Y DETERMINED THE ADEQUACY OF THIS
MEMORANDUM. ANY REPRESENTATION T@ ONTRARY IS A CRIMINAL OFFENSE.

THE NOTES ARE SUBJECT TO RESTRICTIONS ANSFERABILITY AND RESALE AND MAY NOT
BE TRANSFERRED OR RESOLD EXCEPT AS PE TTED UNDER THE NOTE, THE SUBSCRIPTION
AGREEMENT, THE SECURITIES Am 1933, AS AMENDED (“SECURITIES ACT”) AND THE

S OF THIS OFFERING AND
APPROVED WITHOUT

APPLICABLE STATE SECURITIES WS, PURSUANT TO REGISTRATION OR EXEMPTION
THEREFROM. INVESTORS WILL=B
INVESTMENT FOR AN IND
AN ILLIQUID, LONG-TE
NOTES AND THAT NONE IS L

THE FINANCIAL
CONTAINING PREDICT
ACTUAL RESULTS OF IN
MERELY TO IL

UIRED TO BEAR THE FINANCIAL RISKS OF THIS
% OD OF TIME, THAT THE NOTES SHOULD BE REGARDED AS
' ENT AND THAT THERE IS NO PUBLIC MARKET FOR THE
O DEVELOP.

FORTH IN EXHIBIT E SHOULD NOT BE CONSTRUED AS
S OF THE ACTUAL OPERATING RESULTS OF THE COMPANY OR THE
STING IN THE NOTES. THE FINANCIAL FORECAST IS INTENDED
ATE THE POTENTIAL RESULTS THAT THE COMPANY MIGHT ACHIEVE BASED
ONS CONTAINED THEREIN. WHILE THE COMPANY BELIEVES THE
ASSUME A REASONABLE, THEY ARE NECESSARILY SPECULATIVE AND SUBJECT TO
MA ERTATNTIES AND RISKS. IT IS LIKELY THAT FUTURE EVENTS AND CONDITIONS WILL
FROM THOSE ASSUMED AND THAT ACTUAL RESULTS WILL BE DIFFERENT FROM
THO STRATED, AND THOSE DIFFERENCES MAY BE MATERIAL. THE FINANCIAL FORECAST
LED BY THE COMPANY WITHOUT THE ASSISTANCE OF ITS INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM OR LEGAL COUNSEL.

THE FORWARD-LOOKING STATEMENTS CONTAINED IN THIS MEMORANDUM, INCLUDING,
WITHOUT LIMITATION, STATEMENTS REGARDING FUTURE EVENTS, ACTIVITIES, OCCURRENCES,
OR PERFORMANCES, ARE INTENDED MERELY AS ESTIMATES, PROJECTIONS, PREDICTIONS, OR
BELIEFS REGARDING THESE FUTURE EVENTS, ACTIVITIES, OCCURRENCES, OR PERFORMANCES,
UNLESS EXPRESSLY STATED OTHERWISE. FOR VARIOUS REASONS, INCLUDING THOSE SET FORTH
IN THE “RISK FACTORS” SECTION OF THIS MEMORANDUM, THERE CAN BE NO ASSURANCE THAT
THE ACTUAL EVENTS WILL CORRESPOND WITH THESE FORWARD-LOOKING STATEMENTS OR
THAT FACTORS BEYOND THE CONTROL OF THE COMPANY WILL NOT AFFECT THE ASSUMPTIONS
ON WHICH THE FORWARD-LOOKING STATEMENTS ARE BASED. THEREFORE, THE ILLUSTRATIVE

INI
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VALUE OF THESE FORWARD-LOOKING STATEMENTS FOUND IN THIS MEMORANDUM SHOULD
NOT, UNDER ANY CIRCUMSTANCES, BE CONSIDERED A GUARANTEE THAT SUCH FUTURE EVENTS,
ACTIVITIES, OCCURRENCES, OR PERFORMANCES WILL TAKE PLACE.

THERE ARE INHERENT AND POTENTIAL CONFLICTS OF INTEREST BETWEEN THE COMPANY AND
THE COMPANY’S MEMBERS, AND AFFILIATES. PROSPECTIVE INVESTORS SHOULD CAREFULLY
REVIEW THE DISCUSSION IN “RISK FACTORS” AND “CONFLICTS OF INTEREST.” EACH INVESTOR
SHOULD SEEK THE ADVICE OF THEIR OWN INDEPENDENT LEGAL AND TAX ADVISORS WITH
RESPECT TO AN INVESTMENT IN THE NOTES AND THE PROSPECTIVE RISKS AND REWARDS
THEREFROM.

TREASURY DEPARTMENT CIRCULAR 230 (“CIRCULAR 230”) NOTICE. TO ENSURE CO ANCE
WITH CIRCULAR 230, PROSPECTIVE INVESTORS ARE HEREBY NOTIFIED THA
DISCUSSION OF FEDERAL TAX ISSUES CONTAINED OR REFERRED TO IN THIS ME
NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY PROSPECTI
FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON T

INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS WRITTEN IN CONNECT WITH THE

PROMOTION OR MARKETING BY THE COMPANY OF THE TRANSA MATTERS
ADDRESSED IN THIS MEMORANDUM; AND (C) PROSPECTIVE INV/ HOULD SEEK TAX
ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN IN ENT TAX ADVISOR.

,{,\

[BALANCE OF PAGE INTEN]JON EFT BLANK]
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SUMMARY OF THE OFFERING

The following summary is intended to provide selected limited information regarding the Company, the Notes and the
Offering and should be read in conjunction with, and is qualified in its entirety by, the detailed information appearing
elsewhere in this Memorandum. EACH PROSPECTIVE PURCHASER OF NOTES IS URGED TO READ THE
ENTIRE MEMORANDUM BEFORE INVESTING.

The Issuer: Rejuvenation Science, Inc. (the “Company”), a California corporation,
was originally incorporated in 2001.
Offering: The Company is offering its 8.5% Asset-Backed Notes due 2027 (the

“Notes”) at $1,000 per Note. The Offering Amount for the INetes is
$2,000,000, which the Company may waive. The Company haoi ed
a Note Administrator (the “Note Administrator”) and to stbscribers’
funds in escrow until their Notes are issued, to hold& d cash
equivalents in an amount equal to six (6) months 0 -looking

interest and to act for the benefit of the holders oteStinsthe event of
default. (See “Description of Notes.”)

after the close of this
d, at the option of the
s (the date on which the
sions being the “Maturity

Maturity: The Notes will mature thirty-six (36
Offering in 2024, but their maturity
Company, for up to three additional
Notes mature, giving effect to a

Date”).
At maturity, Investors may, —@ le individual discretion — convert
the principle amount plyS any outstanding interest and/or penalties into

Company Comm scount of 20% to its fair market value.

Interest: The Notes wiligbea est at the rate of 8.5% per annum, due quarterly

Offering. However, interest will accrue and be paid as a “lump sum”
ith the initial regularly quarterly interest payment. See “Summary
e Notes and Note Administration Agreement” and “Form of

ot tached as Exhibit B. The Company has proscribed in the Notes
inistration Agreement to maintain in escrow cash, marketable
urities or other liquid assets in an amount sufficient to pay six (6)

onths of interest. See “Summary of the Notes and Note Administration
Agreement” and “Form of Note” attached as Exhibit B.

Minimum Purchase: A minimum purchase of 50 Notes ($50,000) will be required. The
Company reserves the right, in its sole discretion, to waive the minimum
purchase requirement. See “Summary of the Notes and Note
Administration Agreement.” Fractional Notes will not be sold or issued.

$2,000,000. The Company reserves the right to close the Offering with
less than the maximum amount and adjust the “Use of Proceeds”
Accordingly.

The Company will issue Notes on a weekly basis for subscriptions
accepted during each month. Each Note will be dated as of the date of its
issuance.

Use of Proceeds: Net proceeds from the Offering ($1,860,000) will be used for: 1) Obtain
FDA approvals Continue develop of the product line 3) Hire in-house
software team 4) market new and existing products to established new
outlets over the next three years.

Any unallocated funds will be utilized as working capital. See “Use of
Proceeds.”



Company Objectives:

Note Administrator and
Note Administration
Agreement:

Liability Insurance:

Suitability Standards:

Exchange Offer:

The principal objectives of the Company will be to successfully execute
its operating plan and as a result, (i) to realize increased income through
sales of products; (ii) expand its marketing staff, product plans and volume
manufacturing capability; and (iii) repay the Notes prior to the Maturity
Date.

The Note Administrator — which will be determined on or before the close
of the Offering — will hold subscriber’s funds until their Notes are issued,
hold, cash and cash equivalents in an amount equal to six (6) months of
interest and act for the benefit of the holders of Notes in the event of
default. He will hold all money in a client trust account. He will nder
a Note Administration Agreement between the Company and

The Company has $2M/$1M business or product liabilit is

ons who
ed under the
requirements.

Offering of the Notes by the Company is strictly linfl
are Accredited Investors, as defined in Rule 506(
Securities Act, and meet certain other

-

See “Terms of the Offering — Sultablgt y

The Company may offer, but is not iredt®@ offer, Noteholders the
opportunity to exchange their Notg§™for s of Common Stock of the
Company (“Common Stock™}). offer would be at a discount of an
estimated 20% to any offer jtgythe ral public subsequent securities
offering or debt instrumght. rs in this Offering will NOT be
required to conveg to C tock.

N
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HOW TO SUBSCRIBE

Investors who wish to subscribe for the Notes must carefully read this Memorandum and the Exhibits hereto. Then,
they must complete, sign, date and deliver the Subscription Questionnaire and Subscription Agreement attached hereto
as Exhibit A, along with a check payable to Rejuvenation Science, Inc. in the amount of the purchase price for the
Notes purchased. These documents should be mailed or delivered to:

***BRAD TO CHECK WITH NOTE ADINISTRATOR ON HOW CHECKS SHOULD BE MADE OUT. GMc¢
SAYS SEND CHECKS WITH SUBDOCS AND WHEN APPROVED, HOWARD SENDS UNCASHED TO
NOTE ADMINISTRATOR. HOWEVER, MAYBE ACH TRANSFERS ARE BEST THESE DAYS NO

CHECKS WITH SUBDOCS. JUST A TRANSFER INSTRUCTION ONCE THE SUBDOCS H N
REVIEWED AND APPROVED***

Rejuvenation Science, Inc. &

5334 Torrance Boulevard

2" Floor

Torrance, CA 90503 )

Attention: Howard Simon \(

After receipt of the completed, signed and dated Subscription Questionnaig€ an cription Agreement, verification
of the investor’s investment qualifications, and acceptance of the subscriptign by,thc Company (in the Company’s sole
discretion), the Company will notify each investor of receipt.and acéeptance @fthe subscription.

\(
N\

OF PAGE INTENTIONALLY LEFT BLANK]



RISK FACTORS

PURCHASE OF THE NOTES INVOLVES A HIGH DEGREE OF RISK AND IS SUITABLE ONLY FOR
PERSONS OF SUBSTANTIAL FINANCIAL MEANS WHO HAVE NO NEED FOR LIQUIDITY IN, AND
WHO CAN AFFORD A COMPLETE LOSS OF, THEIR INVESTMENT. BEFORE INVESTING IN THE
NOTES, PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER THE FACTORS REFERRED
TO BELOW, AS WELL AS OTHER RISKS ASSOCIATED WITH THEIR INVESTMENT. THE MATERIAL
BELOW MERELY SUMMARIZES SOME OF THESE RISKS AND IS NOT INTENDED TO BE
EXHAUSTIVE. THIS OFFERING IS DIRECTED ONLY TO ACCREDITED INVESTORS.

SOME OF THE INFORMATION IN THIS MEMORANDUM MAY CONTAIN “FORWARD-LOOKING”

STATEMENTS. YOU CAN IDENTIFY SUCH STATEMENTS BY THE USE OF FORWARD- ING
WORDS SUCH AS “MAY,” “WILL,” “ANTICIPATE,” “EXPECT,” “ESTIMATE,” “CONTI ,” OR
OTHER SIMILAR WORDS. THESE TYPES OF STATEMENTS DISCUSS FUTURE EXPECTA R
CONTAIN PROJECTIONS OR ESTIMATES. WHEN CONSIDERING SUCH FOR OKING
STATEMENTS, YOU SHOULD KEEP IN MIND THE FOLLOWING RISK FACT RISK

FACTORS COULD CAUSE THE COMPANY’S ACTUAL RESULTS TO DIFFER E LY FROM
THOSE CONTAINED IN ANY FORWARD-LOOKING STATEMENT.

Risks relating to an investment in the Notes o
The Notes may be amended by a supermajority.

The Notes will provide that the holders of at least 75% of the outstanding p, ci%unt of the Notes, excluding
any Noteholder affiliated with the Company (a “Supermajority”) may a'& vision of the Notes, but may not,
t

(1) without the consent of the holder of each Note so affected, (A) extén aturity of the principal of or the

interest on any Note or (B) reduce the principal amount of aaNot r'the r f interest thereon; or (ii) without the
consent of all of the Notes then outstanding, (A) create a pfivileg rity of any Note or Notes over any other
Note or Notes or (B) reduce the aggregate principal amount/afithe s required to constitute a Supermajority.

However, other amendments that could affect the rig
Noteholders were to vote against them.

N lders could be made even though one or more

Risk of late payment and nonpayment.

The ability of the Company to repay the principal of the s on the Maturity Date or at all and to pay interest accrued
on the Notes when due or at all, depends onitie complet€ and timely execution of its operating plan. If the Company
were not for any reason able to execute, the apy might not be able to repay the Notes and interest thereon timely

or in full or at all.
Risk of prepayment; no pre, ent % .
Company, it will be obligated to pay the Noteholders the principal of and the

Notes, without any premium of any kind. Prepayments will be required to be allocated
dance with the outstanding principal amount thereof. “Description of the Notes and

interest accrued on the prepai
among the Notes pro rata in a
Note Administratign, A

iFation Agreement grants the Note Administrator considerable powers with respect to the Notes.
ote Administrator does not have the powers of a trustee. In certain circumstances, a trustee might have

1 position and ultimately collect the sums due them than they might have had if the Note Administrator

had the powers of a trustee. This could have a material adverse effect on the Noteholders if the Notes were in default.

No sinking fund.

The Company is not required to establish a sinking fund for repayment of the Notes but is required to establish a two-
year interest fund solely to pay interest on the Notes. Accordingly, payment of the Notes at maturity will depend upon
the availability of cash in an amount sufficient to pay the principal and interest then due. Because of the uncertain
nature of the future events, no assurance can be given that there will be sufficient cash on hand at that time.

The collateral securing the Notes, if foreclosed on, may not produce sufficient funds to repay the Notes.

If the Company were to default on the Notes, the collateral securing the Notes could be foreclosed on and sold. No
assurance can be given that the proceeds of such sale might not be insufficient to repay the principal of and the interest

9



accrued on the Notes. In that case, the investors might not be able to recover that insufficiency from the remaining
unsecured assets of the Company.

The Financial Forecast may not be accurate.

The Financial Forecast set forth in Exhibit E is based on a number of assumptions as to future events which may not
occur or which may have different results or outcomes than anticipated. Certain of the significant assumptions
underlying this Financial Forecast are summarized in Exhibit E. The assumptions do not, and cannot, consider such
unpredictable factors as the risk factors referred to herein or unexpected events. There can be no assurance that the
results reflected in the Financial Forecast will be achieved. Due to the many uncertainties involved, the actual results
of Company operations and an investment in the Notes may be different than those projected, and the differences may
be material. Accordingly, the Financial Forecast should not be relied upon to indicate the actual resul will
be achieved. The Financial Forecast has been compiled by the Company but has not been reviewed or ed upon
by the Company’s independent registered public accountants or its legal counsel.

Sources of funding for future needs may not be forthcoming.

Substantially all of the proceeds of the offering will be used for the operating plan and pay of vaFious fees and
expenses described herein. If the Company should have future needs for capital fogany p e, No assurance
can be given that it would be available on acceptable terms or at all. °

Audited financial statements are not available.
The Company will prepare unaudited financial statements, which may not ha\Q igwed by outside accountants.

The Company may be affected by war and terrorist attacks.

Present and future operations by the United States armed forces anddterro ions against the United States may
have an adverse effect on the international, national and lggal ec ies and may adversely affect the economic
performance of the Company.

The regional, national and international economies Jiay's

Softness in the regional, national and/or internatiefial economyjcould materially and adversely impact the Company,
including its ability of the Company to complete th&@mplemgntation of its operating plan. Any financial difficulties
encountered during the development may materially andfadwersely affect the Company’s economic performance.

Risk factors related to the Company’s finaficial condition.

If the Company is unsuccessful in obtaining nues and raising funding, it may cease to continue as a going
concern.

The ability of the Company to ¢
operating plan, which i
additional products a
either debt or equity financi
and operating cash flows, in
satisfactory overa

inu oing concern is dependent on the timely and successful execution of its
nufacturing its principal product, increasing sales of existing products, introducing
, lling operation expenses, negotiating extensions of existing loans and raising
as well as developing its business and obtaining market penetration to attain revenues
ing in product development, entering into complementary markets and obtaining
gross margins. The Company may require capital beyond the net proceeds that it will receive if it

assurance the Company will obtain revenue or achieve profitability or positive cash flows or be able
g or that, if obtained, they will be sufficient, or whether any other initiatives will be successful, such

The Company has little or no manufacturing experience.
The Company will not purchase equipment to manufacture its Rejuvenation Science, Inc. products.

The Company faces significant competition in the market for its products. If it is unable to compete successfully, it
may not be able to sell products or to sell them at sufficient profit margins.

The Company faces intense competition in the sale of its products and competes with many other companies, among
others, on the basis of price, service, quality, product characteristics and the ability to supply products to customers in
a timely manner. Rejuvenation Science, Inc. products compete with Douglas??? Labs, Life Extension Foundation,
Thorne Research, Metagenics and others. Although there appears to be no clear-cut industry leader, most of the
Company’s competitors have greater brand name recognition and their products may enjoy greater initial market
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acceptance among potential customers. In addition, many competitors have significantly greater financial, technical,
sales, marketing, distribution, service and other resources than the Company and may also be better able to adapt
quickly to customers’ changing demands and changes in technology, to enhance existing products, to develop and
introduce new products and new production technologies and to respond timely changing market conditions and
customer demands. If the Company is not able to compete successfully in the face of its competitors’ advantages, its
ability to gain market share or market acceptance for the products that it sells could be limited, its revenues and its
profit margins could suffer, and it may never become profitable.

While the Company believes that the trademark protection under which the Rejuvenation Science, Inc. products are
manufactured (see “Description of Business — Trademarks and Other Intellectual Property”) may afford some
protection from competition by similar products, no assurance can be given that a competing product couldsnot be
developed without infringing this trademark.

The Company'’s inability to generate sufficient cash flows, raise capital, and actively manage its{ liqiridii ay
impair its ability to execute its business plan, and result in its reducing or eliminating product de ent and
commercialization efforts, reducing its sales and marketing efforts, and having to foreg ctive’ business
opportunities.

At December 31, 2023, the Company had $53,000 in cash and lines of credit. Theége R es related to the
timing and use of its cash resources and working capital requirements. These uncertain
its ability to raise capital, to purchase products for resale, to develop additional preducts

commercial sales and the associated gross margins of itis products and the dev of markets for, and customer
ontl

acceptance of, new products.

To the extent possible, the Company will attempt to limit these risks by; y monitoring its sales prospects,
(ii) continually aiming to reduce product costs and (iii) advancing its te gy and product designs. However,
because these factors are not within its control, the Companygmay ot le to accurately predict its necessary cash
expenditures or obtain financing in a timely manner to cover any shortfall.

ob dequate financing, it may be prevented from
n, it may be forced to reduce its sales and marketing

If the Company is unable to generate sufficient cash,fi

to be, dependent on funds provided by the
their willingness to work for the Company

laries that are not commensurate with their contributions and abilities.
If these officers, friends and family cea i

g the Company’s day-to-day expenses, it could not continue to
er information respecting these matters and the risks that they present
Company’s Business — The Company Could Lose Its Officers.”

The Company has incurred losses
implement its operati

ring its development period and if it continues to do so, it may not be able to

The Company’s current strat
be able to do so. If the Compa

is to pursue its operating plan, but it is unlikely, in the absence of funding, that it will
is unable to do so, it may not be able to continue as a going concern.

stock.

The Company @ be able to raise equity capital to service the Notes or for other purposes by selling its common

actors may adversely affect the ability of the Company to raise equity capital:

the near future, the Company intends to retain its earnings, if any, to finance the development and
pansion of its business and does not anticipate paying any cash dividends on its Common Stock.

nder the so-called “Jobs Act”, the information that the Company is required to disclose and the financial
reporting that it must comply with have been reduced such that they are less than that required to be disclosed
by larger public companies.

As a result, investors in the Notes should consider the risk that the Company may not be able to repay the Notes
through funds raised by sales of its equity securities.

In order to grow, the Company will need additional financing. Ifit cannot meet its capital requirements, its business
will suffer or it will be unable to continue to operate.

Since the Company commenced business, its primary method to obtain the cash necessary for its operating needs, to
the extent not provided by cash from its sales, has been loans made by its officers and directors. The Company needs
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to raise additional funds through public or private debt or equity financings in order to continue operating, and in
particular, to fund operating losses; maintain adequate inventory; purchase at quantity discounts; increase its sales and
marketing capacities; take advantage of opportunities for external expansion or acquisitions; hire, train and retain
employees and provide them with incentives; develop and complete existing and new products; and respond to
economic and competitive pressures. The Company’s current liquidity presents a material risk to its continuance as a
going concern because it does not have sufficient funds to finance its operating plan. Although the Company is seeking
additional capital, it has received no commitment for financing from investors or banks and no assurance can be given
that any such commitment will be forthcoming or, if so, in what amount.

If adequate funds are not available or are not available on acceptable terms, the Company’s operating results and
financial condition may suffer and it may not be able to continue as a going business. The Company canggive no
assurance that it will be able to obtain such capital in sufficient amounts or on acceptable terms or any te all.

The Company may not be able to generate sufficient cash to service the Notes.

The Company may not be able to generate cash sufficient to meet its obligations under the Note
In that event, the Company would need to seek additional financing, which it may not be abl
terms or on any terms at all. If sufficient additional financing were available, the Company m
and/or reduce payments to the Noteholders and they could lose some or all of theirghye

The Company could have uninsured losses or incur unlimited liability. o

The Company intends to maintain adequate insurance coverage against liabili ersonal injury and property
damage but cannot provide any assurance to investors that such insurance willlde sufficgent to cover all such potential
losses. Insurance against certain risks, such as war, terrorism, floods, 1ca ind and/or earthquakes, may be
unavailable now or in the future. Insurance may not be available at an unageep

su n

e cost or in the amount of the full
market value or replacement cost of the insured property or in an ai t to cover other risks. The Company

does not intend to obtain flood, wind, mold, patent protecti(ﬂ ore insurance. Further, the Company cannot
provide any assurance that particular risks that are currently i blegw#] continue to be insurable on an economic
basis or that current levels of coverage will continye . The Company may become liable for any

claims, the liability for some of which could be

Risk related to the Company’s business

The Company has no independent directors, thus its board of directors does not provide independent oversight
of its management.

Both of the Company’s direc

there are no directors who are in

independent oversight i

conflicts of interest bétwe

persons have power to make

directors who can independently review and approve transactions between the Company and its officers and
h , such as borrowing from them, and compensation arrangements with them.

e nior executive officers, who are also its controlling stockholders. Thus,
endefit of management. As a result, the board of directors cannot provide any
d performance of management. The lack of independent directors can result in

¢ directors of the Company, Howard M. Simon and Roxanne L. Fried (owners of 100% of the

or for the payment of the principal of and the interest accrued on the Notes. If their compensation were
agnitude, the Company would be unable to continue to operate and the Noteholders could lose all or

The Company could lose its supply contracts for Rejuvenation Science, Inc. products.

The Company subcontracts for the manufacture of its products. If the Company loses its ability to pay vendors, it will
lack product for sales to pay the principal of and interest accrued on the Notes and would be substantially and adversely
impacted. In the worst case, the Company would be unable to continue its operations and the Noteholders would rely
on the Trust Administrator to recover any and all available sources of repayment, which could be nothing.
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The Company’s business depends substantially on recruiting additional members of management and key
personnel, and its business could be severely disrupted if it were unable to hire such personnel or lose their services.

To implement it operating plan, the Company will need to attract, hire and retain additional managers and key
employees. If the Company were unable to hire them or if, after being hired, one or more of them were unable or
unwilling to continue to work for the Company, it would have to spend a considerable amount of time and resources
searching, recruiting, and integrating their replacements, which would substantially divert management’s attention
from and severely disrupt the Company’s business. The Company could face difficulties in attracting and retaining
these personnel because it is not presently in a position to pay competitive compensation and its future is uncertain.

Markets for the Company’s products may develop more slowly than it anticipates. This would significantly harm
its ability to generate revenues and may cause it to be unable to recover the expenses that it inc the
development and acquisition of its products.

Markets may develop more slowly than it anticipates. Any such delay or failure would significantly its nues

The Noteholders will be dependent on management of the Company to execute i
right to prepayment if management changes.

The Noteholders will not have the right to vote on any matter affecting thé€ Co y and will be entirely dependent
on its management to execute its operating plan properly and for it -tg-day operation and management. If
management is not successful in doing so, the Company may not”geéneratedSufficient cash to make payments of
principal and interest on the Notes in a timely manner and th@Note ould lose some or all of their investments.
In addition, the Noteholders will have no right to prepayme r 0 recourse if management of the Company
changes as the result of a change of control of the Conapa i fo other reason.

currently in place ma implement this plan or to attract and retain the personnel that are required to
expand its business. Failutg to manage growth effectively or to implement strategy in a timely manner may
significantly and adversely a the Company’s operations and its ability to achieve profitability.

aequire additional technologies or other companies, businesses or assets in the future, and it cannot
11 be able to successfully integrate them or that the benefits that it anticipates will be fully realized. An

significant liabilities of the acquired company or business.

If the Company completes an acquisition of a company or business, achieving the expected benefits will depend in
part on the Company’s ability to integrate the products and services, technologies, research and development
programs, operations, sales and marketing functions, finance, accounting and administrative functions, and other
personnel of the acquired company or business into the Company efficiently and effectively. The Company cannot
ensure that it will be able to do so or that an acquired company or business will perform at anticipated levels. If the
Company is unable to integrate an acquired business or company successfully, its anticipated revenues may be lower
and its operational costs may be higher.
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The Company may become responsible for unexpected liabilities that it failed or was unable to discover in the course
of performing due diligence in connection with its acquisitions. Although the Company may ask persons from whom
it acquires companies, businesses or assets to indemnify it against undisclosed liabilities, it may not be able to obtain
satisfactory indemnification and such indemnification, if obtained, may not be enforceable, collectible or sufficient in
amount, scope or duration. Such liabilities, individually or in the aggregate, could have a material adverse effect on
the Company’s business, financial condition and results of operations.

The Company is not diversified.

The Company’s revenue will be generated from a relatively narrow product line primarily focused on the health — and
more specifically — the nutritional supplement industry. As a result, the Company’s revenues are at greater risk that
they would be if its product line were wider or if it marketed is product to additional industries.

The Company is subject to adverse economic and regulatory changes.

The Company is subject to changes that could affect the nutritional supplement industry, includi
general or local conditions, (ii) changes in supply or demand for similar competing products, (ii
rates and availability of working capital which may render it difficult to sell its products p
law and its interpretation relating to nutritional supplements and (v) periods of high jnterestma
supply. For these and other reasons, there can be no assurances that the Comy; y
eventually be sold for a gain. Any such changes, individually or in the aggregate; could¥
on the Company’s business, financial condition and results of operations.

g: @), changes in
ges'in interest

The Company may not be able to sell its products at competitive prices. I ‘ails to’do so, it may not be able to
generate sufficient revenues to achieve and sustain profitability.

While the Company plans to sell its products at competitive prices, itiay able to do so. The prices at which it
acquires products from manufacturers are dependent largelygon m d manufacturing costs and in some cases,
adjustment for inflation. If the costs at which it acquire these products incrgase, the Company may not be able to resell
them at satisfactory margins.

The Company depends on its intellectual property a
affect its growth and success.

The Company owns the trademarks relatingto its Rejdvenation Science, Inc.® products and other marketing and
operational intellectual property and may ‘acquirejadditional intellectual property in the future. Failure to protect
intellectual property rights may reduce 5 y’s ability to prevent others from using technology that it owns or

property. Patent protection is s
uncertainty as to the validit
i wned by or licensed to it will not be invalidated, circumvented, challenged,
icensed to others or that any that any of its existing and future patent applications will be

However}'it cannot assure that it will obtain such licenses or that the terms of any offered licenses will be acceptable.

For information about a patent and trademark relating to Rejuvenation Science, Inc.® products, see “Description of
Business — Patents, Trademarks and Other Intellectual Property.”

Intellectual property litigation could negatively affect the Company’s business.

In order to establish and maintain its competitive position, the Company may need to prosecute claims against others
who it believes are infringing its rights and defend claims brought against it by others who believe that it is are
infringing their rights. Involvement in intellectual property litigation could result in significant expense to the
Company, adversely affect sales of the products involved, the use or licensing of related intellectual property or divert
the efforts of its technical and management personnel from their principal responsibilities, regardless of how such
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litigation is resolved. If the Company is found to be infringing on the intellectual property rights of others, it may,
among other things, be required to pay substantial damages; cease the development, manufacture, use, sale or
importation of products that infringe on such intellectual property rights; discontinue processes incorporating the
infringing technology; expend significant resources to develop or acquire non-infringing intellectual property or
products; or obtain licenses to the relevant intellectual property.

The Company cannot give any assurance that it will prevail in any intellectual property litigation or that, if it did not
prevail, licenses relating to the intellectual property or products it were to be found to infringe would be available on
commercially reasonable terms, if at all. The cost of intellectual property litigation as well as the damages, licensing
fees or royalties that the Company might be required to pay could have a material adverse effect on its business,
operations and financial results.

Current and future regulatory requirements could adversely affect the Company’s financial condition a 's ablity
to conduct its business.

The FDA regulates the material content and health claims made of the Company’s products purs FR parts
101 and 111 federal laws???, can require the manufacturer of defective or mislabeled productseto re ase or recall
these products and may also impose fines or penalties on the manufacturer. Similar laws exis states, cities
and other countries in which the Company sells or intends to sell its products. In ate laws restrict

the sale of CBD??? Although the Company believes that its products are in mageria e with all applicable
regulatory requirements, it is subject to the risk that these products could be found :
newly enacted or other requirements. A recall of any of these products or any fin
with noncompliance could have a materially adverse effect on the Company.

nalties imposed in connection

Company relies on the interpretation of 21 CFR 101.93, commonly kno s thi ading room exception” allowing
medical practitioners to be informed of balanced information regagdin anced, truthful and not misleading
information (research) regarding nutritional supplements. g

The FTC regulates the marketing of Company’s products. 24@& G EAVING IN FOR LEGAL. WHILE
GOOD, THIS IS A “RISK FACTORS” SECTIQ, Al BEST TO ADD INTO THE “BUSINESS
SECTION” 22?

IN ADDITION TO THE FOREGOING RISK ORS, AN INVESTOR SHOULD REVIEW AND
CONSIDER THE COMPANY’S FIN IAL STATEMENTS THAT ARE ATTACHED HERETO AS
EXHIBIT D.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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USE OF PROCEEDS — PROBLEMS WITH NUMBERS

The following table sets forth certain information concerning the estimated use of the proceeds of the Offering,
showing how they will be applied in the event that the entire $1,500,000 of Notes are sold. If the amount sold falls
short, the Company would allocate such amount in such manner, compatible with the purposes for which the Notes
are being sold, as it deems appropriate. ***GMc NUMBERS ADD UP TO $1,712,200...NOT $2,000,000.
PROBLEM APPEARS TO BE IN “MARKETING”. ALSO, CAN’T ADD NEARLY $300,000 TO “WORKING
CAPITAL. ADD AND ITEM OR REDUCE THE RAISE.***

Offering Amount
Percentag
of Offepin
Amount Category Amount Pro S
Gross Offering Proceeds $2,00,000 00.00%
Marketing 416,200 [ ] %
- Covered California Team??? 0
- Team??? 60,0
- Promotional Material 140,000 A& 4,500
- Marketing Support [ M 41,700
-Social Marketing v 40,000
-Website 20,000
Product Development 35,000 %
Salaries 300,000 %
7 y
Working Capital 300,000
205,000
140,000
50,000
15,000
Information Technology/Al 16,000
1,860,000 93%
Organization & Offering 140,000
-Commissions 120,000 6%
-Printing, Advertising, Sales Support 20,000
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TOTAL USE OF PROCEEDS $2,000,000 100%

(1) The Company will be entitled to reimbursement for expenses incurred in connection with this Offering and

2)

€)

“4)

)

the organization of the Company: legal fees, due diligence for the Notes, accounting costs, printing and
marketing administration expenses.

Certain broker-dealers, and certain members of management will receive compensation and reimbursement
for marketing and wholesaling services rendered in conjunction with the Offering. However, it is not expected
that many, if any, broker-dealers will participate in this Offering.

Selling Commissions in an amount not to exceed 6% of the Offering Proceeds for the Notes, S o@he
Offering be sold by broker-dealers, then total commissions would be 6% of all sales by suchirok ers,
thereby increasing the total “front-end load” by 4% to a total of 10% of the Offering equal to'$200,000 for
the Maximum Offering Amount. See “PLAN OF DISTRIBUTION.”

A non-accountable due diligence and marketing expense reimbursement in an amount xceed 0.5% of
the Offering Proceeds, whether Minimum Offering or Maximum Offeri

members. See “Plan of Distribution.” [

The Note Administrator will receive an initial servicing fee of 0.50% o tstanding principal balance of
the Notes upon completion of the Offering and an annual servicing fgg'of 0.25%0f the outstanding principal

balance of the Notes. &

[BALANCE OF PAGE &Y LEFT BLANK]
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PLAN OF DISTRIBUTION

Maximum Principal Amount

The Notes will be sold on an individual basis and the net proceeds from the sale of each Note will be added to the
Company’s capital and used for the purposes set forth in this Memorandum. The Company intends to sell the Notes
until it reaches the Offering Amount of $2,000,000 principal amount of the Notes.

Marketing of the Notes

Offers and sales of the Notes may in whole or in part be made on a “best efforts” basis by broker-dealers (“Broker-
Dealers,” collectively the “Selling Group”) who are members of the Financial Industry Regulatory Authority.

(“FINRA”). Selling Group members will receive commissions of up to 6% of the cash proceeds (“Offering eds”)
of the Offering (collectively, the “Selling Commissions™). The Company may also reimburse members o Selling
Group for non-accountable marketing expenses of up to 0.5% and due diligence expenses in an am@unt o 1%

of the Offering Proceeds. Further, the Company and Affiliates of the Company, may receive compensation and
reimbursement for organization/offering expenses for legal, accounting, printing and marketimg, adiministration
services rendered in conjunction with the Offering in an amount equal to up to 2% of the

The total aggregate amount of commissions, due diligence and marketing reim ne
marketing expenses (collectively, “Selling Commissions and Expenses”) should not @ oximately 10% of the
Offering Proceeds if either the Minimum Offering or Maximum Offering is sold®Howey aflagement believes that
substantially all of the Offering will be sold directly be the Company directly t estors?thus reducing the entire
“front end load” to 6% of the Offering amount. See “Use of Proceeds.”

The Company, in its discretion, may accept subscriptions for Notes n g& n agreed portion of the Selling

Commissions and Expenses from subscribers purchasing through a estment advisor, from subscribers
for the Notes who are Affiliates of the Company, members of the S and certain other persons. Inquiries
regarding subscriptions should be directed to )

pleing, dating and signing Subscription Agreement

ull at the time of subscription. All checks should be

Subscription Procedure

Persons desiring to subscribe for the Notes may dé so by c@

and Subscription Agreement and a check in the full amougf for the subscribed number of Notes must be delivered to:
Rejuvenation Science, Inc.: ; Attention:

Acceptance of Subscriptions

The Company may, in its sole
accepted within 30 days of its
without interest.

he has no need for liquidity in his investment in the Notes; (iv) he meets the Company’s requirements as to investor
suitability, including that of his being an Accredited Investor; (v) the information provided by him in the Subscription
Agreement is accurate; and (vi) if he is investing for an employee benefit plan or IRA that (a) he is acquainted with
and understand the federal income tax considerations applicable thereto, (b) he has determined that an investment in
Notes is not a prohibited transaction under the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”) or the Internal Revenue Code of 1986, as amended (the “Code”) and (c) he has taken into account the
requirements of prudence, diversification and any other applicable responsibilities imputed under ERISA and
elsewhere.

Because the Notes may not be sold to any person who do not satisfy the investor suitability standards, no subscription
will be accepted unless they affirm in their Subscription Agreement that they satisfy those standards. The Company,
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Broker-Dealers, and the Manager will rely on the investor’s representations in the Subscription Agreement in
determining whether to accept the investor’s subscription.

Indemnification. The Subscription Agreement will contain provisions under which the subscriber will agree to
indemnify the Company, the Broker-Dealers, the Note Administrator and their respective Affiliates and agents against
any loss, cost, damage, injury, or expense incurred as a direct or indirect result of any misrepresentation by the
subscriber contained in the Subscription Agreement or any breach by the subscriber of his obligations under the
Subscription Agreement. By agreeing to these indemnification provisions, an investor will not surrender any rights
that he may have under the Securities Act. IT IS THE POSITION OF THE SEC THAT INDEMNIFICATION
FOR LIABILITIES ARISING UNDER THE FEDERAL SECURITIES LAWS IS AGAINST PUBLIC
POLICY AND IS THEREFORE UNENFORCEABLE.

Adoption of Agreements; Power of Attorney. The Subscription Agreement will provide that, by si g it)an
investor adopts and agrees to all of the terms thereof and irrevocably appoints Ted Berhard as hisattorneygmftact,
with power to (i) to execute the Agreements and any amendments to the Agreements; (ii) to execute, wledge,
swear to, file, and record all such other agreements, documents, certificates, and writings as $u. ttorfney -in-fact
deems necessary or appropriate, in his sole discretion, related to the Offering or the regular bdsi e Company
including, without limitation, the Note Administration Agreement (Exhibit C); andy(iii) actions as such
attorney-in-fact may deem necessary or appropriate to carry out the AgreementsSqe gular business of the
Company. Although the subscribers may not actually sign the Agreements, tﬂey willpby signing their respective
Subscription Agreements, become bound by and subject to all the terms and prov Agreements.

Arbitration. The Subscription Agreement will state that any dispute arising ofat of, or refating to, those agreements or
the purchase of the Notes will be submitted to binding arbitration in Lo% County, California, under the rules
1

of the American Arbitration Association.
Administration. The Subscription Agreement will provide ghat th
by the Note Administrator (see “Note Administration Agreement,”)

THE COMPANY HAS THE UNCONDITIONAL R 0) ECT ANY SUBSCRIPTION.

be issued subject to and administered

SUMMARY OF NOTES A PURCHASE AGREEMENT

The Notes will be issued under the Note Admipistration Agreement. The material provisions of the Notes and the Note
Administration Agreement are described b and elsewhere in this Memorandum. See in particular “Summary of
the Offering.” This summary below doe ibe all exceptions and qualifications contained therein.

The Notes.

Interest.

See “Summary of Offi
Maturity.

See “Summary of ring.”
Security .

red by the Company’s existing intellectual property, its inventory and the equipment specified
ith the proceeds of the offering.

The Notgs will be senior obligations of the Company.

Currency.

The Notes will be denominated in U.S. dollars, and principal and interest will be paid in U.S. dollars.
Form.

The Notes will be issued in certificated form only and the investors will receive physical certificates.

Prepayment and Sinking Fund.

The Notes may be prepaid at any time on a pari passu basis. There will be no sinking fund for the payment of the
Notes at Maturity.
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Consolidation, Merger or Sale.

The Company will covenant the it may not merge with another company or sell, transfer or lease all or substantially
all of its assets to another company unless (i) the successor company expressly assumes (A) performance and
observance of all covenants and conditions in the Notes and the Note Administration Agreement and (B) payment of
principal and interest on the Notes, (ii) after giving effect to the transaction, there is no event of default.

Events of Default.

An event of default means, any of (i) failure to pay interest on the Notes for 30 days after payment is due (except that
no default shall occur in the event that the Company fails to pay the interest that is due on the first two dates when it
is due), (ii) failure to pay principal on the Notes when due, (iii) failure to perform any other material covena ating
to the Notes for 45 days after notice to the Company and (iv) certain events of????? ***L EGAL***

If an event of default occurs and continues, the holders of at least 25% of the outstanding principalfam the
Notes may declare the entire principal of all the Notes to be due and payable immediately. If this happ bject to
certain conditions, the holders of a majority of the outstanding principal amount of the Note§hcan Tescind the
declaration if there has been deposited in escrow for the benefit of the Noteholders a sum suff all matured
installments of interest and principal. and any premium. The holders of more thang50% g
amount of the Notes may, on behalf of the holders of all of the Notes, control an
of default or waive any past default except a default in the payment of pr1n01pa$1

premium.

Note Administration Agreement

The Note Administration Agreement will provide that the Notes will bga
to the close of the Offering (the “Note Administrator”). The Note Admi s designee will be required to act
in accordance with the Note Administration Agreement attached as ibit ich includes monitoring of payment
activity on the Notes and taking of affirmative action upon digectiorlo olders of the Notes to enforce their Notes
in the event of a default. The Note Administrator will not be reguired to take any action not approved by a majority-
in-interest of the series of Noteholders. Furthermore, aa ent to the Notes that would amend, waive or
otherwise change the payment of principal, interest,6r other@mounts payable under the Notes, the date of payment
¢ hereof, shall require a 75% supermajority vote of the
Noteholders. The Note Administrator will be paid ampinitial fee from the Offering proceeds equal to 0.50% of the

ered Dy a person to be named prior

Note Administrator may be replaced at any by the vote of a Supermajority.

OF THE OFFERING

This is an offering of Notes
to the right of the Company, in 1
payable in cash at the tj
This Offering will end on

INVESTORS SHOULD RE

fe. An investor must purchase a minimum of 50 Notes ($50,000) subject
retion, to waive the minimum purchase requirement. Subscriptions are
ing. The Company may close the Offering to further subscriptions at any time.
cember 31, 2024, unless terminated earlier or extended in the Company’s sole discretion.

‘AND CONSIDER THE FOLLOWING INFORMATION:

Accredited Inv atus and Suitability Standards

The offera of th¢ Notes is restricted to persons (i) who meet the requirements and make the representations set
b ton Questionnaire and Subscription Agreement (the “Subscription Agreement”) attached as
) who provide, in full and complete detail, the information required by the Subscription Agreement,

°rs to meet the suitability standards described below, and (iii) whose subscriptions are accepted by the
” The Notes are being offered to tax-exempt entities, including qualified plans and IRAs. The Company
reserves the right, in its sole discretion, to declare any prospective investor ineligible to purchase the Notes based on
the foregoing information or on any other information which may become known or available to the Company
concerning the suitability of such prospective investor, or otherwise to reject the subscription of any prospective
investor (or to make allocations of the Notes among the investors), in whole or in part, for any reason.

An investment in the Notes involves a high degree of risk and is suitable only for persons of substantial financial
means who have no need for liquidity in their investments and can afford to bear a complete loss of their investment.
An investment in the Notes should be considered a long-term investment because the Notes will not be freely
transferable, and there will not be any public market for the Notes. See “Risk Factors.”
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It is intended that the Offering be made in accordance with the requirements of Rule 506(c) promulgated under the
Securities Act and Section 4(2) of the Securities Act and in accordance with the provisions of applicable state securities
laws. Each prospective investor will be required to represent that he has the ability to bear the economic risk of his
investment and that he is purchasing the Notes solely for his account, for investment only, and not with a view to
resale or distribution.

Each prospective investor in the Notes will be required to represent in writing that he meets, among others, all of the
following requirements:

(a) He has received, read, and fully understands this Memorandum and all Exhibits and attachments to this
Memorandum. He is basing his decision to invest on the Memorandum and all attachments and Exhibits to
this Memorandum. He has relied on the information contained in said materials and has not relie any
representations made by any other person;

(b) He understands that an investment in the Notes involves substantial risks, and he is fully izal , and
understands, all of the risk factors relating to a purchase of the Notes, including, wit ion, those
risks set forth below in the section entitled “Risk Factors”;

(c) His overall commitment to investments that are not readily marketable is aetadi rtionate to his

individual net worth, and his investment in the Notes will not cause sucl u mmitment to become
excessive;

(d) He has adequate means of providing for his financial requirements, b nt and antlclpated and has no
need for liquidity in this investment;

(¢) He can bear and is willing to accept the economic risk of losi s entifgrinvestment in the Notes;

(f) Heis acquiring the Notes for his own account and for invegfment ses only and has no present intention,
agreement or arrangement for the distribution, traf8F er, assi t, resale or subdivision of the Notes; and

(g) Heisan Accredited Investor.

An “Accredited Investor” is defined by Rule 506(c)finder the
who comes within any of the following categorics;je
following categories, at the time of the sale of Notes t@

curities Act, among other criteria as a person or entity
issuer reasonably believes comes within any of the

excess of $250,000 in each of the two most recent years, or
e in excess of $300,000 in each of these years, and has a reasonable
level in the current year;

(a) anatural person who had individ
joint income with that person’s s
expectation of reaching the samei

..

quity owners are Accredited Investors as defined in subparagraphs (a) and (b)

(b) anatural person wh
at the time of purchas

(c) an entity in
above; or

(d) the investor is a truSprwith total assets in excess of $5,000,000, not formed for the specific purpose of
acquiringghe Notes, Whose purchase is directed by a “sophisticated person” as defined in Rule 506(b)(2)(ii)
D under the Securities Act.

For p dting an investor’s net worth for purposes of paragraph (b), above,
erson’s primary residence shall not be included as an asset;

debtedness that is secured by the person’s primary residence, up to the estimated fair market value of the
primary residence at the time of the sale of the Notes, shall not be included as a liability (except that if the
amount of such indebtedness outstanding at the time of sale of securities exceeds the amount outstanding
60 days before such time, other than as a result of the acquisition of the primary residence, the amount of
such excess shall be included as a liability); and

(c) Indebtedness that is secured by the person’s primary residence in excess of the estimated fair market value
of the primary residence at the time of the sale of securities shall be included as a liability.

Representations with respect to the foregoing and certain other matters are required to be made by each subscriber to
the Subscription Agreement. The Company will rely on the accuracy of each person’s or entity’s representations set
forth therein and may require or obtain additional evidence that such person or entity meets the applicable standards
at any time prior to the acceptance of his Subscription Agreement. A subscriber is not obligated to supply any
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information so requested by the Company, but the Company will reject a subscription or offer to purchase from any
person or party who fails to supply any information so requested. The Company may verify any or all of such
information and will not accept any subscription unless it reasonably believes that the subscriber is an Accredited
Investor.

IF YOU DO NOT MEET THE REQUIREMENTS DESCRIBED ABOVE, DO NOT READ FURTHER AND
IMMEDIATELY RETURN THIS MEMORANDUM TO THE COMPANY OR THE APPLICABLE SELLING
GROUP MEMBER. IN THE EVENT YOU DO NOT MEET SUCH REQUIREMENTS, THIS
MEMORANDUM SHALL NOT CONSTITUTE AN OFFER TO SELL THE NOTES TO YOU.

These suitability requirements are minimum suitability requirements established by the Company for subscribers.

However, satisfaction of these requirements by any person or entity will not necessarily mean that the are a
suitable investment for him or it or that the Company will accept his or its subscription. Furthermore, thé €ompany
may modify these requirements in its sole discretion and such modification may increase the suitabilit§ redui nts

for investors.

entity. The Company will have the right, in its sole discretion, to reject a subscription for the the Company
believes that such person or entity does not meet the suitability requirements, N he
unsuitable investment for such person or entity or for any other reason or for nogeaso

Liquidity
Each investor must have sufficient liquid assets so that the illiquidity associdteéd with fhis investment will not cause

any undue financial difficulties for the investor or adversely affect thepufves bility to provide for his current
needs and possible financial contingencies.

Requirements for IRAs, Grantor Trusts, and Self-Directg Retite Plans

If an investor is investing through the investor’s Investment m an (IRA) or grantor (revocable) trust, the
foregoing suitability standards will apply as if the inye$ el ing directly on the investor’s own behalf. The
same will be true if an investor purchases the Notes plan, 401(k) plan or other pension or retirement

o
]

plan, as long as the plan (i) provides for a segregateé@account for the investor-beneficiary and (ii) gives the investor-
beneficiary the power to direct each plan investmenti®, the £xtent of the investor's voluntary contribution plus the
investor’s share of vested employer contributions. The

suitability of the investor-beneficiary.

ability of such a plan will be determined according to the

XEMPT FROM FEDERAL INCOME TAX SHOULD
N INVESTMENT IN THE NOTES IS APPROPRIATE AND
TAX ADVISORS BEFORE INVESTING.

an 90 days prior to the Maturity Date. The Company may limit the number of shares issuable
e offer should be oversubscribed, shares would be apportioned in the order of acceptance of

would be tax-free under the Code as now in effect and that, for purposes of resale under the exemption
under Rule 144, the shares of Common Stock acquired upon such exchange would be deemed to

BUSINESS

Introduction

Rejuvenation Science, Inc. (RSI), a California corporation established in 2001, is applying Artificial Intelligence for
scientific research, clinical trials, ingredient supply chain management and doctor and consumer marketing and
education. The company currently develops, formulates and manufactures sophisticated nutraceutical supplements
for more than 300 doctors to make available to their estimated 300,000 patients.

The Company plans to integrate Al into every facet of its organization and product line:
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e Apply for Small Business (SBIR) funding for utilizing Al for scientific research
to identify micro contaminants in human organs and related diseases in addition to researching new and
existing natural ingredients that are beneficial for the body to eliminate micro contaminants in organs.

e Integrate Al-powered programs and technologies to review and analyze natural products for beneficial
properties at a faster pace and assimilate data efficiently; thereby predicting biological activity and
speeding up the discovery process.

e Utilize existing technologies for ingredient supply chain sourcing and management.

5y w

n s wx -

e Develop and introduce a new product line — stressing safety and preventive regimes — based on the
founder’s new book, “MMM Theory”. The thesis posits that understanding the root cause of autoimmune
diseases provides a pathway to prevent, treat and cure such maladies.

- -

e Introduce their current doctors and others to the Complementary and Alternative Medicine (CAM)
industry. The effort will focus on a suite of technologies developed for doctors and consumer online and
in-store education, marketing and sales. CAM is the term for medical products and practices that are not
part of standard medical care.

e The CAM market is estimated to be $114.4B by 2032.

e Rejuvenation Science Website Maximum Vitality Website

\}
}w?ors and management, who have invested $1

Trust owns 50% of the “S” Corporation stock and
ost of the Company’s years of existence, it has been
S. The founder, Howard Simon, and various co-workers
Ith practitioners who believed in natural products as a foundation for
as developed and provided the basis for the book by Howard

The sole funding for the Company has come frog
million prior to this Offering. The Howard M./S
Roxanne L. Fried, Vice President, owns the other 50
essentially a family business providing health suppleme
built a network of like-minded doctors an
good health. During this period, M
Simon.

@,

The product line philo is detailed in co-author Dr. Simon’s book: “MMM THEORY: A New Paradigm in
Medicine: The inflammation Treatment Book: Revealing the Root Cause of Disease, Its Prevention & Treatment”.

e Discover the Microbial Mucosal Milieu (MMM) Theory, a groundbreaking concept that redefines
‘autoimmune’ diseases and conditions marked by inflammation as not diseases per se, but the body's natural
response to exposure to microcontaminants.

e Learn about the impact of the microbial mucosal milieu on your health and well-being.

,‘. Discover how to prevent disease and manage weight from a holistic perspective, supported by extensive

peer-reviewed, published research.

e Understand why certain inflammation treatment books are effective for some individuals and why some
autoimmune disease books don't address the root cause.

e Explore a new perspective on the gut-brain connection and understand the process of bacteria restoration
throughout [HS2] the body, especially gut bacteria restore.

e Uncover clinical pearls and stimulating thoughts for those grappling with gut health and inflammation
issues.

Over the years, the Company has achieved a number of milestones:

Built a 300-doctor network for Complementary and Alternative Medicine (CAM)
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https://na01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.rejuvenation-science.com%2F&data=05%7C02%7C%7C0625860c462346d0d95508dc6801440a%7C84df9e7fe9f640afb435aaaaaaaaaaaa%7C1%7C0%7C638499601848318396%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=6nsdqXDru9zM4hHtAY13ali4zlF55Sf3n8naexbxKJk%3D&reserved=0
https://na01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.maximumvitality.com%2F&data=05%7C02%7C%7C0625860c462346d0d95508dc6801440a%7C84df9e7fe9f640afb435aaaaaaaaaaaa%7C1%7C0%7C638499601848324631%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=mnchi7RgfLJyiDuydvcUkjBUH0sT7f7FqAH3WDiPiFM%3D&reserved=0
https://www.amazon.com/MMM-THEORY-inflammation-Treatment-Prevention/dp/B0CJHB9HKG
https://www.amazon.com/MMM-THEORY-inflammation-Treatment-Prevention/dp/B0CJHB9HKG

e Generated more than $15 million in revenue Applied for National Science Foundation SBIR R& D
for protocol and product development, testing and CAM practitioner continuing education. (***BRAD/DR.
SIMON...”SHOULD EXPLAIN A BIT MORE” FROM LAST VERSION*#*%)

o Developed Maximum Vitality®, the highest rated practitioner multivitamin in North, South and Central
America

e Published “MMM Theory: A New Paradigm in Medicine” book

Product Philosophy

e Nutritional supplements compliment good medical care, they don’t replace it;
e  Use the best ingredients available;

e  Use up-to-date science to formulate the supplements and keep updating them;
e  Share the research studies with our physicians and their patients;

o Keep the cost reasonable;

o Keep it simple (as few pills as possible) so it is easy for busy people;

o Keep the formulations clearly targeted and straight forward,;

e  Expect wise people to invest in their health — like their life depended on it!

e  Generously support the physicians who refer their patients to us and provide discounts to their patients;
e  Treat our customers with the respect and care that they deserve;

e  Operate our business with honesty and integrity.

Products

providing diet and lifestyle intervention, dietary
g education.

The current product line involves products ane
supplementation, environmental tools and medical co

e Physician Targeted Historic Preveptive and Anti-Aging Medicine (Rejuvenation-Science.com)
Foundational Health: multivitamin, h se B, C, D, K vitamin formulations, omega-3 oils,
Cardiovascular health
Cognitive health
Joint health
Weight mana
Mitochondri

e Consumer Targete
Executive performanc

Joint health
Skeletal health
Vision health

Energy

Immune support
Sleep and relaxation
Weight loss

Future Products
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The Company plans to:

e Develop and introduce a new product line — stressing safety and preventive regimes — based on the founder’s
new book, “MMM Theory”. The thesis posits that understanding the root cause of autoimmune diseases
provides a pathway to prevent, treat and cure such maladies. The basis of the book provides a new
understanding of how to remove the cause of diseases.

e Partner with leading global companies to develop new product lines that integrate Al-powered programs and
technologies to review and analyze natural products for beneficial properties at a faster pace and assimilate
data efficiently - thereby predicting biological activity and speeding up the discovery process.

e Introduce a suite of in office and online marketing services to their current doctors and to the CAM Industry
(Market Size $114.4 Bn by 2032 - The Complementary and alternative medicine (CAM) is the term for
medical products and practices that are not part of standard medical care.)

.
e MMM Theory Approach to Underlying Causes: ’\
Foundational health protocols
Whole body microbiome protocols
Autoimmune disease protocols
Cardiovascular health protocols o

Circulatory system protocols — vascular, lymph, gut, blood-brain barrier B)
Cognitive health protocols

Environmental interventions including MMM certification:

-water and air filtration systems
-household cleaning supplies,

-toothpaste ®
-deodorant
-shampoo \(

Gut health protocols

Cancer and metastasis

Sinus and pulmonary health protocols
Weight management protocols

Market Analysis

Broadly, the position of MMM Theg pat the medical community largely treats symptoms rather than fully
understanding the source of di : Ily autoimmune — instead of concentrating on disease prevention.

e 50 million Al
ulcerative ¢
Psoriasis and Psori

e 3% of the U.S. popul

e 6% of the®®@)S, adult population has heart disease
o 14%o0 @ . population over 71 years old have Alzheimer’s or dementia
gOrding toSMIMM Theory, all of these groups can benefit by prevention and extend their lives in a comfortable

le. Howard Simon proposes that by understanding the primary root cause of such diseases, the medical
community focus on prevention, treatment and, ultimately, cures.

autoimmune diseases, such as: inflammatory bowel disease (Cronin’s disease,
rheumatoid arthritis (RA), Lupus Type 1, diabetes, Multiple Sclerosis, Scleroderma,
ic Arthritis (MS)

on is “obese” and 30% are classified as “overweight”

t market is huge.

e $239 hillion — U.S. autoimmune disease market
e $204 billion — U.S. heart disease market

e  $136 billion — U.S. weight loss market
e  $7.6 billion — U.S. Alzheimer's disease market
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Sales and Distribution

Currently, the Company sells through doctor’s offices, its own website and to select distributors. With the funding
from this Offering, the Company plans to engage a true sales and marketing team to aid its founder and the few
coworkers accumulated over the years.

Trademarks and Intellectual Property

Registered trademarks: Rejuvenation Science® (seasoned, and won lawsuit for infringement), Maximum Vitality®,
RS Labs®

Rejuvenation Science Trademarks (not registered): Bio3ga™, Cellular Optimizer™, Children’s Vitality ortisol
Optimizer™, CM Joint Optimizer™, Detox Probiotics™, Diversity Probiotics™, Fibrin Optimizer B Fl lon

Cleanse™, GlucoOptimizer™, Green C™, Herbal Siesta™, Homocysteine Optimizer™, M- ohiotics™,
Magna-Soothe™, Micro-Contaminant Detox Therapy™, MMM Protocol™, NAD+ Boost” ural*Energy™,
Prenatal Vitality™, Skeletal Calcium™, Superfoods Immune Energizer™, Telomer, r™, Visual
Optimizer™,

Maximum Vitality Trademarks (not registered): Beautiful Skin From Within™® Bea Topical, CuraFlame
Curcumin™, E=MC2 Endurance Formula™, Equilibrium! CBD Hemp Ti TV ecutive Edge™, Gut

Optimizer™, | SEE CLEARLY™ Visual Optimizer, Mom to Be Prenatal Vi Stress! ™, Sunshine D3-

5000™, The Traveler™ Daily Packs, Vascular Flex™, Whey to Strength™

Copyrights: MMM Theory — A New Paradigm in Medicine, Rejuvenation Sgi
Vitality website and sales sheets PY
er

Other IP: future editions of MMM Theory: weight loss, asis, cardiovascular health, cognitive health
(including developmental — ADHD, autism; and agi tia, Blzheimer's)

website and brochures, Maximum

Competition

Bulletproof — ***Need more info*** N
> N

Douglas Labs — Sudbury, MA, Subsidiary of Atrium Innovations, Ontario, Canada: Researches, develops and
manufactures a suit of healthy agin\g suBﬁlements.

Metagenics — Aliso Viejem@AmNutritional supplements, medical foods and lifestyle programs are designed to improve
people’s health and help them achieve their wellness goals.

Neurohacker Collective — C%/ad, CA: A collective of scientists, technologists, academics and creatives providing
consumers with products for optimized wellbeing.

Thorne Health — Summerville, SC: The goal is to empower individuals to live healthier for longer through personalized
scientific tesy and natural products.

The edigal Research & Longevity Society — Ft. Lauderdale, FL: (Formerly the Life Extension Foundation) was
founded ;) extend the healthy human lifespan by discovering methods to control aging and eradicate disease.

Requlations
Rejuvenation Science, Inc. complies with all federal laws.

The U.S. FDA regulates dietary supplements under the Dietary Supplement Health and Education Act (DSHEA) of
1994. The regulations for dietary supplements are outlined in Title 21 of the Code of Federal Regulations (CFR),
specifically in Parts 111 and 101. Part 111 lays out the current Good Manufacturing Practices (cGMP) for dietary
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supplements, encompassing regulations on facilities, personnel, equipment, sanitation, quality control, and record-
keeping. These regulations aim to ensure the safety, identity, purity, and composition of dietary supplements.

Part 101 of the CFR governs the labeling requirements for dietary supplements. Labeling must accurately represent
the product's ingredients and quantities, and it should not be false or misleading. Specific requirements include a
statement of identity, net quantity of contents, nutrition labeling, ingredient list, and manufacturer or distributor
information. Additionally, claims made on labels must be truthful and not misleading, and they cannot claim to
diagnose, treat, cure, or prevent any disease unless approved by the FDA.

The regulations for dietary supplements span a thousand pages of code and guidance in the Code of Federal
Regulations, reflecting the complexity and depth of oversight required to ensure consumer safety and product integrity.
Compliance with these regulations is crucial for manufacturers to maintain the quality and safety of their products,
which ultimately protects consumers from potential harm and ensures they have accurate information about the
supplements they consume.

FDA regulations include tracking source and customer for all components so that a defect can be tracked to its source
or a recall can be made if warranted.

The "reading room" exception to DSHEA regulations in 21 CFR 101.93(g)(2) allows manufacturers of dietary
supplements to provide healthcare practitioners, such as doctors, with balanced, truthful, and not misleading scientific
information and health claims supporting without identifying a specific brand nor including this information on the
product labels. Under this exception, manufacturers can furnish healthcare practitioners with literature, studies, and
evidence supporting the efficacy and safety of their dietary supplements. This exception enables practitioners to access
comprehensive information about dietary supplements to inform their recommendations and decisions when advising
patients. However, manufacturers are prohibited from providing this information directly to patients. By allowing
direct communication between manufacturers and healthcare professionals, the reading room exception facilitates the
dissemination of scientific evidence while ensuring that product labels remain concise and consumer-friendly,
contributing to informed decision-making in clinical practice.

The U.S. Federal Trade Commission (FTC) regulates advertising and marketing of dietary supplements to ensure
truthfulness, accuracy, and transparency. Unlike the FDA, which oversees safety and labeling, the FTC focuses on
preventing deceptive or misleading claims in advertising. While there isn't a specific set of regulations dedicated solely
to dietary supplements, the FTC enforces laws such as the Federal Trade Commission Act and the Dietary Supplement
Advertising Guide. These regulations span various sections of the Code of Federal Regulations, including Title 16,
which covers Commercial Practices. The FTC's guidance on dietary supplement advertising helps ensure that
promotional materials accurately reflect the scientific evidence and do not mislead consumers about the benefits or
efficacy of supplemen}s.

Management

Howard M. Simon, (AGE), President, is an entrepreneur, inventor, and researcher. He is the founder of Rejuvenation
Science and Maximum Vitality. He is the creator of MMM Theory after suffering from ulcerative colitis for 20+ years.
Believing that no one should have to suffer the ravages of such diseases, he set out to understand this condition.

He holds an MBA from the University of Southern California. At Xerox Corporation he was the Strategy Manager of
an intrapreneurial division that grew annual revenue from 1 to 140 million USD. He formulated the top practitioner
multivitamin as rated in the Comparative Guide to Nutritional Supplements. Having recovered from UC, he now
enjoys playing beach volleyball regularly with folks half his age.

***DO WE WANT MORE ON EACH PERSON???? SHOULD PUT AGES IN***

Corporate Advisory Team

e Rami Frankl, COO, Global Export ***IS THIS THE CORRECT SPELLING OF LAST NAME???***
e Larry Braden, Financial Modeling, Strategy

e  Greg McAndrews, Financial Public Relations
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e Brad Turner, Investor Relations, Marketing, Sales, Product Development

Advisor - Scientific Medical
e Dr. Chris Meletis, Director Of Clinical Education, Nutraceutical and Laboratory Consulting

Advisor - MedTech Device Due Diligence
e  Steven Dean, Advisor Medical Device Technologies, Dean Advisors, LLC

Advisor - Natural Products Development and Ingredient Supply Chain
e Greg Ris, Vice President Sales, Indena

Advisor - Al Natural Product Ingredient Development
e Brightseed

Advisors - Al Tech Development
e Rex Wong, Founder, Hollo Al
e Dr. Jan Mensink, D-Id, Al Generated Content

Channel Sales & Business Development
e David Christoper Lee, Aesthetics Medicine
e Mallory Segrest, Director, Complementary Alternative Medicine

Clinical Trials
e Elias Arjan, Co-Founder & CEO, Pruvn
* Radicle Science ***IS THIS CORRECT SPELLING OF FIRST WORD???7***

Manufacturing _
e Paragon —
Media Team ) ) _
e David Christoper Lee, SEO Strategist - Editor in Chief, “David’s Guide Magazine” and Founder, Editor of
“The Bioback”
e David Lee Article: “The Pioneering Journey of Devin R. Haman: From Engineer to Aesthetic
Entrepreneur”

e Jeff Hunt, Director, DGA Member, Filmmaker, Video Production & Editing
e Vincent Serrano, Media Production, Content Producer

W

any leases its offices from STN Media Group, Torrance, CA. Term of lease.... Other
and customary office equipment, and an on-demand label printer, the Company does
not require specialty equipment for its operations, since its manufacturing partners own and
maintain all of the necessary equipment for manufacturing and distribution of the product line.

Legal Proceedings

The Company is not a party to any legal proceedings and none are pending, or to its knowledge threatened, against it.
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https://davidsguide.com/the-pioneering-journey-of-devin-r-haman-from-engineer-to-aesthetic-entrepreneur/
https://davidsguide.com/the-pioneering-journey-of-devin-r-haman-from-engineer-to-aesthetic-entrepreneur/

Future Management

***The following persons individuals may be named to serve as executive officers, directors and key personnel

from the Use of Proceeds??? This was before we had all of the above on board. Probably should delete and just
let the Use of Proceeds speak for itself???***d

Capitalization

At present, 100% of the corporate stock is owned by: Howard M. Simon Family Trust, 50%, and Roanne L. Fried,
50%. Total authorized Common Shares: 1,000, Total issued: 100. It is expected that future manageme d the
Board of Directors will participate in Common Stock along with Noteholders who choose to convert t mmon
Stock at the end of the Note term. Such capitalization table will be offered to Noteholders pn& ffef/ on

conversion.

A

Employment Arrangements y

There are no employment agreements between the Company and its offi andikey, personnel.

The Company is not paying its directors cash or other compensation for th 1ces as such.
o

Involvement in Certain Legal Proceedings

None of the Company’s directors or executive offigers has been corivicted in a criminal proceeding, excluding traffic
violations or similar misdemeanors, or has been’a paity to any judicial or administrative proceeding during the past
five years that resulted in a judgment, decree, or ouder enjoining the person from future violations of, or
prohibiting activities subject to, federal or state securities laws, or a finding of any violation of federal or state
securities laws, except for matters, if any, tha were dismissed without sanction or settlement.

TAIN TRANSACTIONS

Loans

The Company has a $10
variable interest rate. The

00 line of credit with Wells Fargo Bank. There is a revolving loan of $100,000 at 11%
ny also has a $500,000 30-year, fully amortizing loan at a 3.75% fixed interest rate.

b

Insurance

h neral liability insurance of $1,000,000. It also has a Lloyds of Londonn product liability
y: $1,000,000/$2,000,000 with a $2,500 deductible. There are no “Key Man” insurance policies on

Certain Other Transactions

ANY?

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS
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PROSPECTIVE INVESTORS SHOULD CONSULT WITH THEIR TAX ADVISORS REGARDING THE
FEDERAL, STATE, LOCAL AND FOREIGN INCOME, FRANCHISE, PERSONAL PROPERTY AND ANY
OTHER TAX CONSEQUENCES OF THEIR OWNERSHIP AND DISPOSITION OF THE NOTES.

TREASURY DEPARTMENT CIRCULAR 230 (“CIRCULAR 230”) NOTICE: TO ENSURE COMPLIANCE
WITH CIRCULAR 230, PROSPECTIVE INVESTORS ARE HEREBY NOTIFIED THAT (A) ANY
DISCUSSION OF FEDERAL TAX ISSUES CONTAINED OR REFERRED TO IN THIS MEMORANDUM
IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY PROSPECTIVE
INVESTORS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON THEM
UNDER THE INTERNAL REVENUE CODE (B) SUCH DISCUSSION IS WRITTEN IN CONNECTION
WITH THE PROMOTION OR MARKETING BY THE COMPANY OF THE TRANSACTI OR

MATTERS ADDRESSED IN THIS MEMORANDUM; AND (C) PROSPECTIVE INVESTORS D
SEEK TAX ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN I DENT
TAX ADVISOR.

The following is a summary of certain U.S. federal income tax considerations of the ownership on of the
Notes. This summary is based upon provisions of the Code, applicable U.S. Treasury re
rulings and judicial decisions in effect as of the date of this prospectus supplement, any @
be changed, possibly retroactively, or interpreted differently by the Internal Revenu¢ Sexy
in U.S. federal income tax consequences different from those discussed beloW? Excep
deals only with a Note held as a capital asset (within the meaning of Section 1221
who purchases the Note on original issuance at the first price at which a

applicable series is sold for cash to persons other than bond houses, brokers

=

e “IRS”) so as to result
noted, this summary

ilar persons or organizations acting

in the capacity of underwriters, placement agents or wholesalers. This a s not address all aspects of U.S.
federal income taxes, including the impact of the Medicare contributien ta’ t investment income, and does not
deal with all tax consequences that may be relevant to holdgs in heir personal circumstances or particular
situations, such as:
e tax consequences to brokers or dealers in secusitie wes, financial institutions, regulated investment
companies, real estate investment trusts, fiéntitics, insurance companies and traders in securities

that elect to use a mark-to-market methdéd

e tax consequences to persons holding Notes as 3

transaction or a straddle;
¢ tax consequences to U.S. holders &d below, whose “functional currency” is not the U.S. dollar;

EEINNT3

e tax consequences to g ‘contro yreign corporations,
corporations that ac e

passive foreign investment companies,” and

tax consequen

treatmert of a partner or member generally will depend upon the status of the partner or member and the activities of
the entity. Partner or members in such an entity should consult their tax advisors.

Each prospective investor in the Notes, should consult his tax advisor concerning the U.S. federal income tax
consequences to him in light of his own specific situation, as well as consequences arising under the U.S. federal estate
or gift tax laws or under the laws of any other taxing jurisdiction.

In this discussion, the term “U.S. holder” refers to a beneficial owner of Notes that is, for U.S. federal income tax
purposes, namely:

e an individual citizen or resident of the United States;
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e a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof or the District of Columbia;

e an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

e atrust, if it (1) is subject to the primary supervision of a court within the United States and one or more U.S.
persons have the authority to control all substantial decisions of the trust, or (2) has a valid election in effect
under applicable U.S. Treasury regulations to be treated as a U.S. person.

The term “non-U.S. holder” refers to a beneficial owner of Notes that is neither a U.S. holder nor a partnership or
other entity that is treated as a partnership for U.S. federal income tax purposes.

Taxation of U.S. Holders
Interest Income

It is anticipated, and this discussion assumes, that the Notes will be issued with no more than mi s amount (as
set forth in the applicable U.S. Treasury regulations) of original issue discount. In such case,inte id on the Notes
generally will be taxable to a U.S. holder as ordinary interest income at the time suchayicnts@are accrued or received
(in accordance with the U.S. holder’s regular method of tax accounting). For iffformation abolt tax consequences if
the Notes are issued with more than a de minimis amount of original issue discounfjsee iginal Issue Discount.”

Sale, Exchange, Redemption, Repurchase or Other Taxable Disposition of tlie Note.

the amount realized on the sale,
exchange, redemption, repurchase by the Company or other taxable disp f a Note (except to the extent the
amount realized is attributable to accrued and unpaid interest, whic le as ordinary interest income to the
extent not previously included in income) and the U.S. holdeg’s sted tax basis in such Note. A U.S. holder’s
adjusted tax basis in Note generally will be its initial purchase . Ah”gain or loss recognized on a sale, exchange,
redemption, repurchase by the Company or other taxg iti the Note will be capital gain or loss. If, at the
time of such sale, exchange, redemption, repurchas e disposition, a U.S. holder will be treated as holding
ong-term capital gain or loss. Otherwise, such capital

A U.S. holder will generally recognize gain or loss equal to the differeng€ bet
0
b

holder’s ability to deduct capital losses ma

Information Reporting and Backup Wi

redemption, repurchase by the
holder is an exempt recipi

ther taxable disposition of a Note paid to a U.S. holder unless the U.S.
a corporation). Backup withholding will apply to those payments if the U.S.

withheld under the backup withillding rules will be allowed as a refund or a credit against a U.S. holder’s U.S. federal
income tax liabili ovided the required information is furnished to the IRS in a timely manner.

e Jnterest paid on the Note is not effectively connected with the non-U.S. holder’s conduct of a trade or business
in the United States;

e the non-U.S. holder does not actually or constructively own 10% or more of the total combined voting power
of all classes of the Company’s stock that are entitled to vote within the meaning of section 871(h)(3) of the
Code;

e the non-U.S. holder is not a “controlled foreign corporation” that is related to us (actually or constructively)
through stock ownership; and

e either (1) the non-U.S. holder provides its name and address, and certifies, under penalties of perjury, that it
is not a U.S. person (which certification may be made on the applicable IRS Form W-8) or (2) the non-U.S.
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holder holds the Note through certain foreign intermediaries or certain foreign partnerships, and the non-U.S.
holder and the foreign intermediary or foreign partnership satisfy the certification requirements of applicable
U.S. Treasury regulations.

If a non-U.S. holder cannot satisfy these requirements, payments of interest made to the holder will be subject to the
30% U.S. federal withholding tax, unless the non-U.S. holder provides the applicable withholding agent with a
properly executed (1) IRS Form W-8-BEN or W-8BEN-E, as applicable, claiming an exemption from or reduction in
withholding under the benefit of an applicable income tax treaty or (2) IRS Form W-8ECI (or other applicable form)
stating that interest paid on the Notes is not subject to U.S. federal withholding tax because it is effectively connected
with the non-U.S. holder’s conduct of a trade or business in the United States. If a non-U.S. holder is engaged in a
trade or business in the United States and interest on the Notes is effectively connected with the conduct of that trade
or business and, if required by an applicable income tax treaty, is attributable to a U.S. permanent establis i
although the non-U.S. holder will be exempt from the 30% withholding tax provided the certificatiop reqfiiremaénts
&b

discussed above are satisfied, the non-U.S. holder will be subject to U.S. federal income tax on tha rest’o
income basis in the same manner as if the non-U.S. holder were a U.S. holder. In addition, if a
foreign corporation, it may be subject to a branch profits tax equal to 30% (or lesser rate as may be
applicable income tax treaty) of its effectively connected earnings and profits, subject to adjas

. Ider is a
ified under an

Sale, Exchange, Redemption, Repurchase or Other Taxable Disposition of the No

Subject to the discussion of backup withholding and FATCA below, gain recognized by .S. holder on the sale,
f t

exchange, redemption, repurchase by the Company or other taxable dispositio ¢ will not be subject to U.S.
federal income tax unless:
fa

o that gain is effectively connected with a non-U.S. holder’s con
(and, if required by an applicable income treaty, is attributable.t

0 e or business in the United States
0 permanent establishment); or

e the non-U.S. holder is an individual who is present’n he tates for 183 days or more in the taxable
year of that disposition and certain other conditions a et.
rib

If a non-U.S. holder is an individual or foreign corpef in the first bullet point above, it will be subject
to tax on the net gain derived from the sale, exéhange, redemption, repurchase by the Company or other taxable
disposition under regular graduated U.S. federal incame [

were a U.S. holder. In addition, if a non-U.S. holder is af@ei#n corporation that falls under the first bullet point above,
it may be subject to the branch profits tax em% (or lesser rate as may be specified under an applicable income

tax treaty) of its effectively connected earnings,and profits, subject to adjustments. If a non-U.S. holder is eligible for
the benefits of an income tax treaty betwee
subject to U.S. federal income tax in f
income tax only if such gai
United States.

If a non-U.S. holder i

nited States and its country of residence, any such gain will be
aaner specified by the treaty and generally will be subject to U.S. federal
{0 a permanent establishment maintained by the non-U.S. holder in the

scribed in the second bullet point above, such non-U.S. holder will be subject
to a flat 30% (or lesser rate‘ag may be specified under an applicable income tax treaty) tax on the gain derived from
the sale, exchange, redemptiofyfepurchase by us or other taxable disposition, which may be offset by U.S. source
capital losses, evenghough such non-U.S. holder is not considered a resident of the United States.

of interest paid to non-U.S. holders and the amount of tax, if any, withheld with respect to those
stbe reported annually to the IRS and to non-U.S. holders. Copies of the information returns reporting
and withholding may also be made available to the tax authorities in the country in which a non-U.S.
under the provisions of an applicable income tax treaty.

al, a non-U.S. holder will not be subject to backup withholding with respect to payments of interest that the
Company makes, provided the applicable statement described above in the last bullet point under “Taxation of Non-
U.S. Holders — Payments of Interest” has been provided and the applicable withholding agent does not have actual
knowledge or reason to know that the holder is a United States person, as defined under the Code, which is not an
exempt recipient. In addition, a non-U.S. holder will be subject to information reporting and, depending on the
circumstances, backup withholding with respect to payments of the proceeds of the sale, exchange, redemption,
repurchase by us or other taxable disposition of a Note within the United States or conducted through certain U.S.-
related financial intermediaries, unless the statement described above has been received, and the payor does not have
actual knowledge or reason to know that a holder is a United States person, as defined under the Code, that is not an
exempt recipient, or the non-U.S. holder otherwise establishes an exemption. Any amounts withheld under the backup
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withholding rules will be allowed as a refund or a credit against a non-U.S. holder’s U.S. federal income tax liability
provided the required information is furnished to the IRS in a timely manner.

Foreign Account Tax Compliance Act (FATCA)

A 30% U.S. federal withholding tax may apply to interest income paid on Notes paid to (i) a “foreign financial
institution” (as specifically defined in the Code), whether such foreign financial institution is the beneficial owner or
an intermediary, unless such foreign financial institution agrees to verify, report and disclose its “United States
account” holders (as specifically defined in the Code) and meets certain other specified requirements or (ii) a “non-
financial foreign entity” (as specifically defined in the Code). While the withholding under FATCA would have applied
also to the gross proceeds from a disposition of Notes occurring after December 31, 2018, recently proposed Treasury
regulations eliminate such withholding entirely. Taxpayers generally may rely on these proposed Treasury tions
until final Treasury regulations are issued. whether such non-financial foreign entity is the beneficial er of) an

substantial U.S. owner and certain other specified requirements are met. In certain cases, the releva financial
institution or non-financial foreign entity may qualify for an exemption from, or be deemed i liance with,
these rules. Further, foreign financial institutions located in jurisdictions that havegan i ntal agreement

with the United States governing FATCA may be subject to different rules. If an int@se yient is subject both to
withholding under FATCA and to the U.S. federal withholding tax discussed®bove ¥ ] S.
Holders—Payments of Interest,” the U.S. federal withholding under FATCA ma credit€d against, and therefore
reduce, such other U.S. federal withholding tax. Holders should consult thei a s regarding these rules and

whether they may be relevant to their ownership and disposition of Notgs.
Reclassification of Notes as Equity KI
th

Section 385(a) of the Code, as amended in 1989, authorizes the Secift ¢ Treasury to prescribe such regulations
“as may be necessary or appropriate” to determine whethergan iniferest in a corporation is treated as stock or
indebtedness, in whole or in part, for purposes of the (b) provides that such regulations shall set
debtor-creditor relationship exists or a corporation-
1 situation. On November 4, 2019, the Department of
regulations under Section 385. Section 385, under

language of Section 385 indicates that, in t sence of a regulation, the IRS is unable to claim that the Notes in the
hands of an unrelated party are equity.

ed as such. However, no assurance can be given that, notwithstanding the
tion that permits the reclassification of debt in the hands of an unrelated holder
eck to recharacterize the Notes or that such a regulation, if adopted, would not have

unrelated Noteholders will be tr
requirement of Sectio
as equity, the IRS will no
retroactive effect.

gharacterize the Notes as equity in the face of Section 385 and existing regulation, the Company
re, that it would prevail in a court proceeding contesting the recharacterization. Numerous
the criteria for determining whether and issuer and the holders of its debt stand in the
reditor and debtor. The determination is a question of fact that is based on the individual facts and
feach case. The court in Dixie Dairies Corp. v. Commissioner of Internal Revenue, 74 T.C. 476 (1980),

1. Name or label: “The issuance of a stock certificate indicates an equity contribution; the issuance of a bond,
debenture, or note is indicative of a bona fide indebtedness.”

2. Fixed maturity date: “The presence of a fixed maturity date indicates a fixed obligation to repay, a
characteristic of a debt obligation. The absence of the same on the other hand would indicate that repayment
was in some way tied to the fortunes of the business, indicative of an equity advance.”

3. Source of repayment: “[I]f repayment is possible only out of corporate earnings, the transaction has the
appearance of a contribution of equity capital but if repayment is not dependent upon earnings, the transaction
reflects a loan to the corporation.”
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4. Right to enforce payment: “If there is a definite obligation to repay the advance, the transaction would take
on some indicia of a loan.”

5. Participation in management (as a result of the loan): “If a stockholder’s percentage interest in the corporation
or voting rights increase as a result of the transfer, it will contribute to a finding that the transfer was a
contribution to capital.”

6. Relation to regular corporate creditors: “Whether the advance has a status equal to or inferior to that of regular
corporate creditors is, of course, of some import in any determination of whether taxpayer here was dealing
as a shareholder or a creditor.”

7. Intent of the parties: “It is relevant whether the parties intended, at the time of the issuance of the debeatures,

to create a debtor-creditor relationship. . . . The intent of the parties, in turn, may be reflec @ their
subsequent acts; the manner in which the parties treat the instruments is relevant in i eir
character.”

8. Coincidence of interest between creditor and stockholder: “If advances are made tockholders in
proportion to their respective stock ownership, an equity capital contribution is indi€ated. . A sharply
disproportionate ratio between a stockholder’s percentage interest in stogk an t ever, strongly
indicative that the debt is bona fide.” °

9. Thin Capitalization: “[T]hin capitalization is very strong evidence of a capital c tion where (1) the debt

substantial portions of these funds were used for the purchase of gapital assets and for meeting expenses

to equity ratio was initially high, (2) the parties realized the likelihgod it would go higher, and (3)
needed to commence [italics added] operations.” &

10. Ability to obtain credit from outside sources: “If a corporatidn is borrow funds from outside sources
at the time an advance is made, the transaction hasghe apge of a bona fide indebtedness. . . . Ifno
reasonable creditor would have loaned funds to the corporation at the time of the advance, an inference arises
that a reasonable shareholder would likewise S

11. Use to which loans were put: “A corporati ash advances to acquire capital assets suggests that an
advance is equity [citation omitted]. Us€'0 by an ongoing business to expand its operations, e.g.,
by acquiring an existing business, suggests that thegdvance is equity”; [I]t appears that the advances were

used to meet the daily operating needs of [the c@mpany] and, therefore, indicates a bona fide indebtedness.”

12. Failure to repay: “The failure of rporation to repay principal amounts on the due date indicates that
advances were equity.”

13. Risk involved in loa
advance is made sugge

@ e expectation of repayment by the provider of an advance when the
e.advance is debt.”

The Court also noted:

The identified fact®gs are not equally significant . . . nor is any single factor determinative. . . .
Moreover, due to the fayTriad factual circumstances under which debt-equity questions can arise, all
of the factors are relevant to each case. The “real issue for tax purposes has long been held to be the
the transaction complies with arm's length standards and normal business practice.”
arious factors . . . are only aids in answering the ultimate question whether the
entPanalyzed in terms of its economic reality, constitutes risk capital entirely subject to the
s of the corporate venture or represents a strict debtor-creditor relationship.” . . . As
gssed by this Court, the ultimate question is “Was there a genuine intention to create a debt,
areasonable expectation of repayment, and did that intention comport with the economic reality
ot creating a debtor-creditor relationship?”.

While an analysis of the above factors weighs in favor of a classification of the Notes as debt, some courts have not
applied factor-balancing tests, and various jurisdictions apply different tests, emphasizing and de-emphasizing various
factors. Accordingly, there is some risk, which the Company believes is minimal, that the IRS or some other agency
could succeed in reclassifying the Notes as equity.

NO TAX OPINION OR RULING FROM THE IRS HAS BEEN OBTAINED WITH RESPECT TO ANY OF
THE TAX ISSUES AFFECTING THE NOTEHOLDERS OR THE COMPANY. THEREFORE, EACH
INVESTOR MUST SEEK THE ADVICE OF HIS OWN INDEPENDENT TAX ADVISOR BEFORE
MAKING AN INVESTMENT IN THE NOTES.
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Consequences to Holders if Notes were Reclassified as Equity

If the Notes were reclassified for income tax purposes as equity, the following would occur:
e  The deduction by the Company for interest payable under the Notes could be challenged by the IRS.
e The interest received by Noteholder could be treated as dividends

e  Certain tax-exempt investors would no longer qualify for an exemption from the Unrelated Business Income
Tax (“UBIT”) rules as to their investment in the Notes. Such recharacterization have a materially adverse
impact on such tax-exempt investors, who are strongly encouraged to seek the advice of an independent tax
advisor before making an investment in the Notes.

e A Noteholder would be required to treat items on his individual federal income tax returns that e tojthe
Notes in a manner consistent with the Company’s treatment of these items, unless he 0 s a
statement with the IRS (on a prescribed form) identifying the inconsistency. Seems to ly; only to
partnerships, corporations and other pass-through entities.

e  The principal amount of the Notes would be treated as capital contributions to the Comipany,

Original Issue Discount

The Company does not intend to issue Notes for less than their redemption price a
reserves the right to do so. If it does so, the difference between the redemptio ill be not considered original
issue discount if such difference is less than a de minimis amount, defined bygapplicablg’Treasury regulations as % of
1 percent of the stated redemption price at maturity multiplied by the numer plete years to maturity or, in the

atu ., their par value), but

case of an installment obligation (as defined by applicable Treasury regtlagions), fhe weighted average maturity. The
weighted average maturity is the sum of the following amounts d ine each payment under the note other
than a payment of qualified stated interest: (i) the number offcomp s from the issue date of the note until the
payment is made, multiplied by (ii) a fraction, the numeratdiyof whieh is the amount of the payment and the

denominator of which is the note’s stated redemption p

qualified stated interest payments in income in acce
income tax purposes. U.S. Holders of such Notes will red to include original issue discount in income for U.S.
federal income tax purposes as it accrues, in @accordancg’with a constant yield method based on a compounding of
interest, without regard to the timing of thefteceipt of cash payments attributable to this income. Under this method,

U.S. Holders of discount notes generally will b ired to include in income increasingly greater amounts of original
issue discount in successive accrual :m
A U.S. Holder may make an éle nclude in gross income all interest that accrues on any Note (including stated

a constant yield method based on the compounding of interest (a “constant
yield election”). Such elec may be revoked only with the permission of the Internal Revenue Service (the “IRS”).

ecognized as exempt from federal income taxes are nevertheless liable for taxation on its
able Income, which is income from a trade or business, regularly carried on, that is not
the charitable, educational, or other purpose that is the basis of its exemption. If such
5 $1,000 or more of gross income from an unrelated business must file Form 990-T and pay estimated

In addition to the federal income tax consequences described above, prospective investors may be subject to state and
local tax consequences by reason of investment in the Notes. Depending upon applicable state and local laws, tax
benefits available to Noteholders for federal income tax purposes may not be available to Noteholders for state or
local tax purposes. Investors are urged to consult their personal tax advisors regarding the effect of state and local
taxes upon an investment in the Notes. A discussion of state and local tax law is beyond the scope of this Memorandum.

Changes in Tax Laws

The foregoing discussion of various tax issues is based on the law in effect as of the date of this Memorandum.
Changes implemented at any time by legislative, judicial, or administrative action could result in material changes to
the foregoing discussion. It is impossible to predict what changes may be affected in existing Treasury Regulations or
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what revisions in IRS policy may occur. No assurance can be given, nor is any given, that legislative, judicial, or
administrative changes will not be forthcoming which would significantly modify the statements expressed herein.
Any such changes may be retroactive with respect to transactions consummated prior to the date on which such
changes are announced. Consequently, no assurance can be given that the federal tax consequences to the Noteholders
will be as described above, or as has been experienced with similar investments that the security holders may have
made in the past.

Necessity of Investors’ Obtaining Professional Advice

THE FOREGOING ANALYSIS IS NOT INTENDED AS A SUBSTITUTE FOR CAREFUL TAX PLANNING.
THE TAX MATTERS RELATING TO THE COMPANY AND AN INVESTMENT IN THE NOTES ARE
COMPLEX AND ARE SUBJECT TO VARYING INTERPRETATIONS. THE EFFECT OF E ING

INCOME TAX LAWS AND OF PROPOSED CHANGES IN INCOME TAX LAWS WILL VARY E
PARTICULAR CIRCUMSTANCES OF EACH INVESTOR AND, IN REVIEWING THIS MEM O M
(INCLUDING THE EXHIBITS HERETO), THESE MATTERS SHOULD BE CONS EACH
INVESTOR MUST CONSULT WITH AND RELY ON HIS OWN TAX ADVISORS W E CT TO

THE POSSIBLE TAX CONSEQUENCES OF AN INVESTMENT IN THE COMPAN NOEVENT WILL

THE COMPANY OR ANY OF ITS AFFILIATES, OR ANY PROFESSIONAL AD R COUNSEL

ENGAGED BY ANY OF THEM, BE LIABLE IF FOR ANY REASON IF S % BE DETERMINED
)

THAT THE TAX CONSEQUENCES OF AN INVESTMENT IN THE coMira \DICATED IN THIS
MEMORANDUM, DO NOT MATERIALIZE OR ARE LESS FAVO E AN ILLUSTRATED.
INVESTORS MUST LOOK SOLELY TO, AND RELY UPON, THEIR SORS WITH RESPECT
TO THE TAX CONSEQUENCES OF THEIR INVESTMENT.

ERISA CONSIDERATIO

The following is a summary of certain considerations associated with urchase of the Notes by employee benefit
plans that are subject to Title I of ERISA, plans, individual retir, accounts (“IRAs”) and other arrangements that
are subject to Section 4975 of the Code, or provisions er federal, state, local, non-U.S. or other laws or
regulations that are similar to such provisions of ERISA ode{(€ollectively, “Similar Laws”), and entities whose
underlying assets are considered to include “plan,a such plan, account or arrangement (each, a “Plan”).

General Fiduciary Matters

ERISA and the Code impose certain duties,op persons who are fiduciaries of a Plan subject to Title I of ERISA or
Section 4975 of the Code (each, a “Covere n”’) and prohibit certain transactions involving the assets of a Covered
Plan and its fiduciaries or other interested pagties. Under ERISA and the Code, any person who exercises any
discretionary authority or contrgl over adininistration of a Covered Plan or the management or disposition of the

estment advice for a fee or other compensation to a Covered Plan, is
generally considered to be a fidu Covered Plan.

n of the assets of any Plan in the Notes, a fiduciary should determine whether
e with the documents and instruments governing the Plan and the applicable provisions

1nterest 0 d1squa11ﬁed person who engaged in a non-exempt prohibited transact10n may be subject to excise taxes and
other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of a Covered Plan that engages in
such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code.

The acquisition of the Notes by a Covered Plan with respect to which the Company, members of the Selling Group or
any of the Company’s management team (each, a “Transaction Party”) is considered a party in interest or a disqualified
person may constitute or result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or Section
4975 of the Code, unless the investment is acquired in accordance with an applicable statutory, class or individual
prohibited transaction exemption, of which there are many. There can be no assurance that all of the conditions of any
exemption will be satisfied, or that any exemption would apply to all possible transactions in connection with an
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acquisition of the Notes. Fiduciaries of Covered Plans considering acquiring the Notes in reliance on an exemption
should carefully review such exemption to assure it is applicable.

Accordingly, by acceptance of Notes, each purchaser and subsequent transferee will be deemed to have represented
and warranted that either (i) no portion of the assets used by such purchaser or subsequent transferee to acquire the
Notes constitutes assets of any Plan or (ii) the acquisition of the Notes by such purchaser or subsequent transferee will
not result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or a similar
violation under any applicable Similar Law.

The following representations are intended to comply with the U.S. Department of Labor’s Reg. Sections 29
CFR 2510.3-21(a) and (c)(1), as promulgated on April 8, 2016 (81 Fed. Reg. 20,997). If these regulations are

revoked, repealed or no longer effective, these representations shall be deemed to be no longer in .Ifa
purchaser or transferee is using assets of any Covered Plan to acquire the Notes, such Covered Plan, putchéser and
transferee will be deemed to represent and warrant that (i) none of the Transaction Parties has acted @wil the
Covered Plan’s fiduciary, or has been or will be relied upon for any advice, with respect to the Covered ’s decision
to acquire, hold, sell, exchange or provide any consent with respect to the Notes and none of th saction Parties
will at any time be relied on as the Covered Plan’s fiduciary with respect to any decision wit ¢ Notes and

(i1) the decision to invest in the Note has been and at all times will be made at the rgcommen direction of an
independent fiduciary (“Independent Fiduciary”) within the meaning of 29 CFR Séc 21(c)(1), as amended
from time to tlme (the “Fiduciary Rule”) who (a) is 1ndependent ofthe Transactlal Partre $ capable of evaluating

evaluating the investment in the Notes; (d) is either (I) a bank as defin
Act of 1940, as amended (the “Advisers Act”), or similar institutio
periodic examination by a state or federal agency of the UU'ted
under the laws of more than one state of the United States to perform ices of managing, acquiring or disposing
of assets of such a Covered Plan; (III) an investment adyise ed¥inder the Advisers Act or, if not registered as
an investment adviser under the Advisers Act by rea arag (1) of Section 203A of the Advisers Act, is

) pferred to in such paragraph (1)) in which it maintains
aler registered under the Exchange Act; and/or (V) an
Independent Fiduciary that holds or has under management/Or control total assets of at least $50 million and will at
all times that such Covered Plan holds anyf the Notes,
least $50 million and in the case of a Cover; lan that is an IRA, is not the IRA owner, a beneficiary of the IRA or a
relative of an owner or beneficiary of the ; (e) is aware of and acknowledges that (I) none of the Transaction
Parties are undertaking or will underfa provide impartial investment advice, or to give advice in a fiduciary
i s investment in shares, and (II) the Transaction Parties have a financial
the Notes on account of the fees and other remuneration they expect to
ions contemplated hereunder and that it has been fairly informed of the existence
o the extent that the Fiduciary Rule is revoked, repealed or no longer effective,
eemed to be no longer in effect.

) an insurance carrier which is qualified

are considering investing in the Notes should consult their own tax advisors regarding the effect of such an investment
in their specific plans.

If a fiduciary of a Plan covered breaches a fiduciary responsibility or permits a prohibited transaction to occur as a
result of an investment in the Company, or if the assets of the Company are “plan assets” of an employee benefit plan
that is subject to ERISA and the Company engages in a prohibited transaction, then under ERISA the fiduciary who
breaches his fiduciary responsibility (including the Company) would be liable to (i) restore to the plan any profit
realized by such person on the transaction and (ii) compensate the plan for any losses incurred by the plan as a result
of such breach. A party-in-interest with respect to a pension or profit-sharing plan qualified under Section 401(a) of
the Code that is involved in a prohibited transaction which is not corrected could also be liable for an additional annual
excise tax in an amount equal to 10% of the amount involved (100% if the transaction is not timely corrected). A
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similar penalty may be imposed under ERISA for employee benefit plans that are subject to ERISA but are not
qualified plans (e.g., welfare plans). If an employee benefit plan, the plan sponsor, or any participant therein, becomes
the owner of an interest in the Company, any loan to the Company, or participation in any such loan, by such employee
benefit plan or the plan sponsor constitutes a prohibited transaction.

The above-described excise tax rules, but not ERISA’s fiduciary liability provisions, also extend to IRAs. If the
beneficiary of an IRA engages in a transaction involving assets of the Company and thereby is considered to have
engaged in a “prohibited transaction,” the tax-exempt status of the IRA will be lost in lieu of the above-described
excise taxes.

Employee benefit plans are not subject to ERISA’s fiduciary liability provisions if the only participants in such plans
are partners in the plan sponsor and spouses or if the plan sponsor, whether incorporated or not, is wholly d by
an individual or by the individual and the spouse who are the only participants in the plans. Such plans, hgw€verJare
of

for at least one year.

An additional issue relating to the “plan assets” and “prohibited transaction” concgf f ) arise if certain
entities and individuals related to the Company previously have provided serviges t0 sting plan and thus are
characterized as “parties-in-interest” under ERISA with respect to such plan. If sugh a r ship exists, it could be
argued that, because these entities or individuals share in certain Company distgibu and tax benefits in a manner
eing cgmpensated directly out of the

plan's assets, rather than Company assets, in exchange for the provision rviees, to the plan such as establishing the
Company and making it available as an investment to the plan. If this o a t a specific exemption applicable
to the transaction, a prohibited transaction could be determined to ha#eoccu between the investing plan and these
entities or individuals. The Company will not permit a plarfto pu otes if these entities or individuals or an
Affiliate thereof is a fiduciary of such plan.

ADDITIOINA DR ION

to the Offering, the prospective investor and such
stions of the Company’s management concerning this
Offering, the Company, it’s management or any oth atter that the prospective investor and such investor's
professional advisors deem necessary to vefify the accuracy of the information referred to in this Memorandum. The
Company will make every effort to respon to such questions and to supply all information available to it that
the investor and the investor’s professi \%1 may reasonably request.

Prior to a prospective investor’s purchase of
investor’s professional advisors, if any, are invited to
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