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

Blue Hill Tech Inc.
3131 Western Ave Suite 411
Seattle, WA 98121
https://artly.ai/

Up to $4,589,394.80 in Series CF-2 Preferred Stock at $14.09
Minimum Target Amount: $19,993.71

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

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

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

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

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



Company:

Company: Blue Hill Tech Inc.

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

Date Incorporated: June 15, 2020

Terms:

Equity

Offering Minimum: $19,993.71 | 1,419 shares of Series CF-2 Preferred Stock
Offering Maximum: $4,589,394.80 | 325,720 shares of Series CF-2 Preferred Stock
Type of Security Offered: Series CF-2 Preferred Stock

Purchase Price of Security Offered: $14.09

Minimum Investment Amount (per investor): $493.15

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below.
Investment Incentives & Bonuses®
TTW Reservations Page Bonus: All Reservations Holders will receive 10% bonus shares.

Loyalty Bonus: Certain eligible prior supporters, customers, and personal contacts of the Company may receive a 5% bonus,
as determined by the Company and administered in accordance with the offering terms.

Combo/Avid Investor Perk

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

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

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

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

Volume Based Perk

Tier 1 Perk — Invest $2,500 + receive and receive an invitation to Private Investor Group

Tier 2 Perk — Invest $5,000+ and receive Artly reward points worth $100 in the artly app account + 1% bonus shares
Tier 3 Perk — Invest $10,000+ and receive Artly reward points worth $250 in the artly app account + 2% bonus shares

Tier 4 Perk — Invest $25,000+ and receive Artly reward points worth $500 in the artly app account + 5% bonus shares+
virtual call with executive team.

Tier 5 Perk — Invest $50,000+ and receive Artly reward points worth $1000 in the artly app account + 7% bonus shares +
virtual call with executive team.

Tier 6 Perk — Invest $100,000+ and receive Artly reward points worth $2000 in the artly app account + 10% bonus shares +
Priority queue for a limited partnership opportunity (10 in total for Series CF-2 and selected areas only) + 1:1 virtual call
with the executive team.

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

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

The 10% StartEngine Venture Club Bonus

Blue Hill Tech Inc. (Artly) will offer 10% additional bonus shares for all investments that are committed by investors who
are eligible for the StartEngine Venture Club.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $14.09 / share, you will receive 110 shares of Common Stock, meaning



you’ll own 110 shares for $1409. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

This 10% Bonus is only valid during the investor’s eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
the time of offering elapsed. Eligible investors will also receive the Venture Club bonus and the Loyalty Bonus in addition to
the aforementioned bonus.

The Company and its Business

Company Overview

Blue Hill Tech, Inc. dba Artly (“Artly” or the “Company”) is a robotics and Al company focused on developing the core
intelligence layer for physical AL Our flagship platform, Artly Al, is the world’s first no-code, hardware-agnostic Al training
program for robots. Using imitation learning and Vision-Language-Action models, Artly Al enables anyone to teach a robot
a real-world skill via human demonstration in as little as 30 minutes.

Since 2021, the Company has validated this technology through automating high-skill beverage preparation and related
physical workflows. Artly’s robotic coffee deployments serve as a real-world commercial proving ground for its broader
technology platform, allowing the Company to refine hardware, software, training, and deployment systems in live
environments. The Company combines specialty coffee operations with proprietary robotic and Al systems designed to
improve consistency, repeatability, and labor efficiency in commercial settings.

We operate our own Artly Coffee locations while also partnering with third-party businesses in retail and commercial
venues. These operating environments allow the Company to commercialize its coffee offerings, refine its robotic systems
in live settings, and expand distribution through both company-operated and partner-operated deployments.

By combining Al and robotic systems with specialty coffee operations, Artly is developing technology designed to improve
consistency, repeatability, and labor efficiency in food and beverage preparation. The Company believes these live
deployments also support the ongoing development of broader automation capabilities that may be applied to adjacent
commercial workflows over time.

[P

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

Competitors and Industry
Industry

The global robotics market is undergoing a structural inflection. What was once a market defined by fixed-function
industrial machinery is rapidly transforming into a software-driven ecosystem powered by advances in Al, computer vision,
and machine learning. Industry analysts estimate the global robotics market at approximately $87.7 billion in 2025, with
projections reaching $476 billion by 2035 — a potential 442% increase driven by the convergence of capable Al models and a
widening skilled labor gap.

Underlying this growth is a fundamental problem that traditional automation has failed to solve. Approximately 75% of
employers report difficulty filling roles that depend on hands-on, skilled labor across foodservice, healthcare, retail,
logistics, and manufacturing. Industrial robots have historically required months of specialized engineering to deploy,
placing automation out of reach for most operators. The result is a large and underserved market of businesses that need
labor efficiency but lack the technical infrastructure to achieve it.

The Company believes recent advances in imitation learning and Vision-Language-Action (VLA) models represent a
meaningful shift in what is possible. These technologies enable robots to learn complex, fine-motor tasks through human
demonstration rather than manual programming, collapsing deployment timelines from months to minutes and making
automation economically viable for a much broader set of operators and industries.

Artly operates at the intersection of these trends. The Company's platform addresses demand across multiple large
verticals, including foodservice, healthcare, and hospitality, where the need for consistency, labor efficiency, and scalable
skill replication is growing. The Company's business is influenced by the pace of Al model improvement, the rate of
enterprise adoption of robotic systems, and the continued expansion of deployable use cases. As the software layer enabling



skill transfer across hardware platforms, we believe Artly is positioned to benefit from robot fleet growth regardless of
which hardware manufacturers or end industries lead adoption.

Sources:
https://sca.coffee/sca-news/2025-national-coffee-data-trends-report-available?
https://www.grandviewresearch.com/industry-analysis/specialty-coffee-market-report
https://ico.org/resources/coffee-market-report-statistics-section/

Competitors

The Company operates in two related competitive landscapes: the automated beverage and self-serve foodservice
automation market, and the emerging physical Al and robotics foundation model market. As Artly’s strategic positioning
evolves toward the latter — providing the core intelligence layer for physical Al broadly, with foodservice as its proving
ground. Both dimensions are relevant to investors.

Within the automate beverage and foodservice market, the Company competes primarily with other robotic or automated
coffee kiosk providers rather than traditional specialty coffee operators. Relevant competitors and adjacent market
participants include Café X, Costa Coffee's automated BaristaBot concept, and other robotic kiosk operators serving
corporate campuses, hospitals, airports, universities, and other high-traffic venues where traditional staffed café formats
are not operationally or economically viable.

The Company does not view established coffee chains or specialty café operators as direct competitors. Artly's Barista Bot is
deployed in locations where a human-staffed café is not a realistic alternative, functioning closer to a premium vending
solution than a coffee shop. In this respect, the Company competes most directly with lower-quality automated dispensing
options and positions itself as a meaningfully superior alternative in terms of product quality, consistency, and customer
experience.

A key near-term competitive differentiator is the Company’s pursuit of NSF International certification. Upon certification,
Artly's Barista Bot is expected to be the only automated beverage robot of its class with NSF certification, a designation
which validates food safety standards and is a prerequisite for deployment in regulated environments including hospitals,
university dining facilities, and certain corporate and government accounts. The Company believes this certification,
combined with its fully-enclosed kiosk model, will be a material advantage in securing institutional deployments. Artly
currently has signed demand of over 1,900 locations contingent on NSF certification and the availability of its enclosed
kiosk format.

As the Company positions its Al platform as a general capability layer for physical Al, it also operates in a broader landscape
that includes foundation model developers and humanoid robot platform companies. The Company does not view most of
these players as direct competitors; rather, they represent the ecosystem within which Artly's deployment and skill-transfer
infrastructure becomes increasingly valuable. Artly’s differentiation in this category is its commercial deployment loop: the
Company teaches robots real workflows, operates them in live business environments, and accumulates proprietary
dexterous manipulation data at scale — capabilities that research-oriented or platform-layer players do not currently
address.

Regarding foundation models and physical Al platforms, the space includes Physical Intelligence, Skild Al, Covariant,
NVIDIA, and Genesis Al, among others. These companies are building general-purpose robot intelligence, cross-
embodiment models, and developer infrastructure — work that is complementary to, rather than directly competitive with,
Artly's commercial offering. Where foundation model players are focused on broad robot capability and research-platform
development, Artly is focused on the application layer: teaching robots specific workflows through imitation learning from
human demonstration, deploying them in live business environments, and accumulating proprietary operational data at
scale through a continuous deployment loop. That deployment loop is not something research-platform oriented players
currently replicate to our knowledge. Artly's enterprise customers include NVIDIA, reflecting the Company's position within
this ecosystem rather than in opposition to it.

Companies including Figure Al, Sanctuary Al, Tesla Optimus, Agility Robotics, 1X, and Boston Dynamics are building
humanoid and mobile robot platforms that form the hardware infrastructure of the physical Al ecosystem. These companies
are generally not focused on solving the workflow-transfer and operationalization problem for service-industry operators ,
which is the core of Artly's commercial offering. The Company teaches robots craft-based skills through human
demonstration and imitation learning, then operates those robots in live environments where ongoing performance data
compounds over time. The Company views humanoid robot platforms as potential future deployment targets for its Al
rather than as competitors.

Competitors vary in business model, geographic focus, equipment design, and degree of automation. Some emphasize self-
serve kiosk formats, while others pursue enterprise or venue partnership models. The Company may also encounter
competition from operators using partially automated espresso systems or other labor-reduction technologies that fall short
of full robotic preparation. However, the Company believes its combination of NSF certification, hardware-agnostic Al



platform, and demonstrated enterprise traction across 40+ live deployments provides a defensible competitive position as
the market matures. These deployments have produced over 1.2 million cups served, generating one of the largest
proprietary dexterous manipulation datasets in existence — a compounding data asset that continuously improves model
performance and helps increase the differentiation between Artly and later-stage competitors.

Current Stage and Roadmap
Current stage

The Company is currently in market with operating locations and commercial deployments across multiple geographies.
These live environments allow Artly to improve reliability, refine workflows, and validate customer adoption in real-world
settings. Critically, each deployment also functions as a data-generation environment for Artly Al, the Company's physical
Al training platform: robots operating in live service settings continuously produce dexterous manipulation data that feeds
model improvement across the fleet.

In 2025, the Company also publicly showcased product upgrades, including a robotic hand enhancement at NVIDIA GTC
2025 and a more compact “mini Barista Bot” configuration at the National Restaurant Association Show 2025. These
product updates were intended to improve system flexibility, expand deployment options, and support a broader range of
beverage use cases. The Company also continued development of Artly Al its hardware-agnostic platform for training and
deploying robot skills through imitation learning from human demonstration.

Future roadmap

Artly’'s roadmap extends beyond coffee as a single use case and positions coffee as the initial commercial proof point for a
broader robotics platform. The Company's longer-term vision is for Artly Al to function as a general-purpose skill
acquisition and deployment layer, enabling operators to teach robots new workflows through human demonstration,
without requiring custom engineering for each task or robot form factor.

Artly Al is currently offered as a managed service, with the Company handling training, deployment, and ongoing
operations on behalf of customers. The Company plans to develop a self-serve SaaS platform that would enable operators to
train and deploy robot skills directly, expanding access to the platform beyond managed service engagements.

By combining Al and robotic systems with specialty coffee operations, Artly is developing technology designed to improve
consistency, repeatability, and labor efficiency in beverage preparation. The Company believes these live deployments also
support the ongoing development of broader automation capabilities that may be applied to adjacent commercial workflows
over time. The Company is also exploring adjacent use cases in food preparation and healthcare, including selected pilots
and workflow demonstrations such as acai bowls, cocktails, and slicing tasks.

The Team

Officers and Directors

Name: Meng Wang
Meng Wang's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

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

Other business experience in the past three years:

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



Name: Yushan Chen
Yushan Chen's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

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

Other business experience in the past three years:

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

Name: Alex Mecl
Alex Mecl's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Operating Officer
Dates of Service: May, 2026 - Present
Responsibilities: Alex manages operations for Artly. He receives a salary of $72,000 and owns 5% of the Company’s

equity.

Other business experience in the past three years:

¢ Employer: Tsunami Capital Group, Inc.
Title: CEO
Dates of Service: November, 2002 - May, 2026
Responsibilities: Founder and manager of the company. Managing day to day operations.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any of
the Series CF-2 Preferred Stock should only be undertaken by persons whose financial resources are sufficient to enable
them to indefinitely retain an illiquid investment. Each investor in the Company should consider all of the information
provided to such potential investor regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not intended, and shall not be deemed to be, a
complete description of the commercial and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be no assurance that the Company will be
able to find sufficient demand for our product, that people think it’s a better option than a competing product, or that we
will able to provide the service at a level that allows the Company to make a profit and still attract business.

Any valuation at this stage is difficult to assess
The valuation for the offering was established by the Company. Unlike listed companies that are valued publicly through
market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess and you may risk



overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Series CF-2 Preferred Stock purchased through this crowdfunding campaign is subject to SEC limitations of transfer.
This means that the stock/note that you purchase cannot be resold for a period of one year. The exception to this rule is if
you are transferring the stock back to the Company, to an “accredited investor,” as part of an offering registered with the
Commission, to a member of your family, trust created for the benefit of your family, or in connection with your death or
divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment
there will be restrictions on how you can resell the securities you receive. More importantly, there is no established market
for these securities and there may never be one. As a result, if you decide to sell these securities in the future, you may not
be able to find a buyer. The Company may be acquired by an existing player in a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

We may not have enough capital as needed and may be required to raise more capital

We anticipate needing access to credit in order to support our working capital requirements as we grow. Although interest
rates are low, it is still a difficult environment for obtaining credit on favorable terms. If we cannot obtain credit when we
need it, we could be forced to raise additional equity capital, modify our growth plans, or take some other action. Issuing
more equity may require bringing on additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this additional dilution. In addition, even
if the equity is not priced lower, your ownership percentage would be decreased with the addition of more investors. If we
are unable to find additional investors willing to provide capital, then it is possible that we will choose to cease our sales
activity. In that case, the only asset remaining to generate a return on your investment could be our intellectual property.
Even if we are not forced to cease our sales activity, the unavailability of credit could result in the Company performing
below expectations, which could adversely impact the value of your investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Common Stock. Interest on debt securities could increase costs and negatively impact
operating results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of Common Stock. In addition, if we need to raise more equity capital from the sale of Common Stock,
institutional or other investors may negotiate terms that are likely to be more favorable than the terms of your investment,
and possibly a lower purchase price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this Offering. The use of proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable results of our operations and will not have been
reviewed by our independent accountants. These projections will be based on assumptions which management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the company (or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Some of our products are still in prototype phase and might never be operational products
Certain products and platform capabilities remain in development or early deployment and may not achieve commercial
adoption, performance targets, or economic viability on the timeline currently expected, or at all.

Developing new products and technologies entails significant risks and uncertainties

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



Minority Holder; Securities with No Voting Rights

The Series CF-2 Preferred Stock that an investor is buying has no voting rights attached to them. This means that you will
have no rights in dictating on how the Company will be run. You are trusting in management discretion in making good
business decisions that will grow your investments. Furthermore, in the event of a liquidation of our company, you will only
be paid out if there is any cash remaining after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it will cease operating and you will get nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail. Even if we do make a successful
offering in the future, the terms of that offering might result in your investment in the company being worth less, because
later investors might get better terms.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans or prospects, sometimes on short notice. When such
changes happen during the course of an offering, we must file an amended to our Form C with the SEC, and investors whose
subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their money back.
Investors whose subscriptions have already been accepted, however, will already be our investors and will have no such
right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising and marketing budget our products
will be able to gain traction in the marketplace at a faster rate than our current products have. It is possible that our new
products will fail to gain market acceptance for any number of reasons. If the new products fail to achieve significant sales
and acceptance in the marketplace, this could materially and adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will render our technology or products obsolete or
that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

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

The Company is still at an early stage of growth and has a limited operating history relative to larger, more established
competitors. Although the Company has generated revenue and commercial traction, it has not yet demonstrated sustained
profitability.

We have existing patents that we might not be able to protect properly

One of the Company’s most valuable assets is its intellectual property. The Company’s owns a handful of trademarks,
copyrights, Internet domain names, and trade secrets. We believe one of the most valuable components of the Company is
our intellectual property portfolio. Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property portfolio from such violations. It is
important to note that unforeseeable costs associated with such practices may invade the capital of the Company.

We have pending patent approvals that might be vulnerable

One of the Company’s most valuable assets is its intellectual property. The Company's intellectual property such as patents,
trademarks, copyrights, Internet domain names, and trade secrets may not be registered with the proper authorities. We
believe one of the most valuable components of the Company is our intellectual property portfolio. Due to the value,
competitors may misappropriate or violate the rights owned by the Company. The Company intends to continue to protect
its intellectual property portfolio from such violations. It is important to note that unforeseeable costs associated with such
practices may invade the capital of the Company due to its unregistered intellectual property.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability



to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

To be successful, the Company requires capable people to run its day to day operations. As the Company grows, it will need
to attract and hire additional employees in sales, marketing, design, development, operations, finance, legal, human
resources and other areas. Depending on the economic environment and the Company’s performance, we may not be able
to locate or attract qualified individuals for such positions when we need them. We may also make hiring mistakes, which
can be costly in terms of resources spent in recruiting, hiring and investing in the incorrect individual and in the time delay
in locating the right employee fit. If we are unable to attract, hire and retain the right talent or make too many hiring
mistakes, it is likely our business will suffer from not having the right employees in the right positions at the right time.
This would likely adversely impact the value of your investment.

Our ability to sell our product or service is dependent on outside government regulation which can be subject to change at
any time

Our ability to sell product is dependent on outside government regulation such as the FDA (Food and Drug Administration),
FTC (Federal Trade Commission) and other relevant government laws and regulations. The laws and regulations concerning
the selling of product may be subject to change and if they do then the selling of product may no longer be in the best
interest of the Company. At such point the Company may no longer want to sell a product and therefore your investment in
the Company may be affected.

We rely on third parties to provide services essential to the success of our business

We rely on third parties to provide a variety of essential business functions for us, including manufacturing, shipping,
accounting, legal work, public relations, advertising, retailing, and distribution. It is possible that some of these third
parties will fail to perform their services or will perform them in an unacceptable manner. It is possible that we will
experience delays, defects, errors, or other problems with their work that will materially impact our operations and we may
have little or no recourse to recover damages for these losses. A disruption in these key or other suppliers’ operations could
materially and adversely affect our business. As a result, your investment could be adversely impacted by our reliance on
third parties and their performance.

Technological Risks

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

Intellectual Property Challenges

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

Competitive Landscape

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

Market Volatility

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

Regulatory and Compliance Risks



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

Supply Chain Disruptions

The COVID-19 pandemic highlighted the vulnerability of supply chains across various industries. Artly's operations could
be adversely affected by disruptions in the supply chain, including delays in sourcing high-quality coffee beans, equipment
malfunctions, or logistical challenges. Any interruption in the supply chain could impact Artly’s ability to meet customer
demand and maintain consistent product quality.

Expansion Risks

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



Ownership and Capital Structure; Rights of the Securities

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

Stockholder Name|Number of Securities Owned| Type of Security Owned IPercentage
Meng Wang 3,112,500 Common Stock

Meng Wang 205,402 Series Seed Preferred Stock |34.93%
Meng Wang 365,719 Series Pre-A3 Preferred Stock

The Company's Securities

The Company has authorized Common Stock, Series Seed Preferred Stock, Series Pre-Al Preferred Stock, Series Pre-A2
Preferred Stock, Series Pre-A3 Preferred Stock, Series CF Preferred Stock, Series CF-2 Preferred Stock, and 2024 SAFE. As
part of the Regulation Crowdfunding raise, the Company will be offering up to 325,720 of Series CF-2 Preferred Stock.

Common Stock

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

One vote per share.
Material Rights

The amount of Common Stock outstanding includes 1,725,381 shares reserved for issuance under the Company’s Stock
Incentive Plan and 295,664 shares of Restricted Stock.

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

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

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

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

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

Material Rights

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

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

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

Dividends on Preferred Stock are not cumulative, and no right to dividends accrues if dividends are not declared.



Liquidation, Dissolution, or Winding Up:

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, the holders of shares of
Series Pre-A1 Preferred Stock, Series Pre-A2 Preferred Stock, and Series Pre-A3 Preferred Stock (collectively, the “Series
Pre-A Preferred Stock™) and Series CF Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Company available for distribution to its stockholders, and in the event of a Deemed Liquidation Event, out of the
consideration payable to stockholders in such Deemed Liquidation Event or the Available Proceeds, as applicable, on a pari
passu basis, before any payment shall be made to the holders of Series Seed Preferred Stock and Common Stock, an amount
per share equal to the greater of (i) the applicable Original Issue Price, together with any dividends declared but unpaid
thereon, and (ii) such amount per share as would have been payable had all shares of such series of Series Pre-A Preferred
Stock and Series CF Preferred Stock (and all shares of all other series of Series Pre-A Preferred Stock that would receive a
larger distribution per share if such series of Series Pre-A Preferred Stock and all such other series of Series Pre-A Preferred
Stock were converted into Common Stock) been converted into Common Stock at the then effective applicable Conversion
Price immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event. If the assets of the
Company available for distribution to its stockholders shall be insufficient to pay the holders of shares of Series Pre-A
Preferred Stock and Series CF Preferred Stock the full amount to which they shall be entitled, the holders of shares of Series
Pre-A Preferred Stock and Series CF Preferred Stock shall share ratably in any distribution of the assets available for
distribution in proportion to the respective amounts which would otherwise be payable in respect of the shares held by
them upon such distribution if all amounts payable on or with respect to such shares were paid in full.

After the payment of all preferential amounts required to be paid to the holders of Series Pre-A Preferred Stock and Series
CF Preferred Stock, the holders of shares of Series Seed Preferred Stock then outstanding shall be entitled to be paid out of
the assets of the Company available for distribution to its stockholders, and in the event of a Deemed Liquidation Event, out
of the consideration payable to stockholders in such Deemed Liquidation Event or the Available Proceeds, as applicable,
before any payment shall be made to the holders of Series CF-2 Preferred Stock and Common Stock, an amount per share
equal to the greater of (i) the applicable Original Issue Price, together with any dividends declared but unpaid thereon, and
(ii) such amount per share as would have been payable had all shares of Series Seed Preferred Stock been converted into
Common Stock at the then effective applicable Conversion Price immediately prior to such liquidation, dissolution, winding
up or Deemed Liquidation Event. If the assets of the Company available for distribution to its stockholders shall be
insufficient to pay the holders of shares of Series Seed Preferred Stock the full amount to which they shall be entitled, the
holders of shares of Series Seed Preferred Stock shall share ratably in any distribution of the assets available for distribution
in proportion to the respective amounts which would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full.

Payments to Holders of Common Stock:

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

Deemed Liquidation Events:

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

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

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

Director Election:

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

Protective Provisions:

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



written consent or affirmative vote of the Requisite Holders.
Conversion:

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

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

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

Series Pre-A1 Preferred Stock
The amount of security authorized is 101,125 with a total of 101,125 outstanding.
Voting Rights

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

Material Rights

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

Please refer to the Material Rights as outlined under the Series Seed Preferred Stock entry.
Series Pre-A2 Preferred Stock

The amount of security authorized is 342,273 with a total of 342,273 outstanding.
Voting Rights

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

Material Rights

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

Please refer to the Material Rights as outlined under the Series Seed Preferred Stock entry.
Series Pre-A3 Preferred Stock

The amount of security authorized is 2,011,456 with a total of 2,011,456 outstanding.
Voting Rights

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



stockholders entitled to vote. 1 vote per share of Common Stock into which the shares of Voting Preferred Stock are
convertible as of the record date for determining stockholders entitled to vote.

Material Rights

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

Please refer to the Material Rights as outlined under the Series Seed Preferred Stock entry.
Series CF Preferred Stock

The amount of security authorized is 685,654 with a total of 403,984 outstanding.
Voting Rights

There are no voting rights associated with Series CF Preferred Stock other than rights provided under applicable laws,
including the Delaware General Corporation Law.

Material Rights

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

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

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

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

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

After the payment of all preferential amounts required to be paid to the holders of Series Pre-A Preferred Stock and Series
CF Preferred Stock, the holders of shares of Series Seed Preferred Stock then outstanding shall be entitled to be paid out of
the assets of the Company available for distribution to its stockholders, and in the event of a Deemed Liquidation Event, out
of the consideration payable to stockholders in such Deemed Liquidation Event or the Available Proceeds, as applicable,
before any payment shall be made to the holders of Series CF-2 Preferred Stock and Common Stock, an amount per share
equal to the greater of (i) the applicable Original Issue Price, together with any dividends declared but unpaid thereon, and
(ii) such amount per share as would have been payable had all shares of Series Seed Preferred Stock been converted into
Common Stock at the then effective applicable Conversion Price immediately prior to such liquidation, dissolution, winding
up or Deemed Liquidation Event. If the assets of the Company available for distribution to its stockholders shall be
insufficient to pay the holders of shares of Series Seed Preferred Stock the full amount to which they shall be entitled, the



holders of shares of Series Seed Preferred Stock shall share ratably in any distribution of the assets available for distribution
in proportion to the respective amounts which would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full.

Payments to Holders of Common Stock:

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

Deemed Liquidation Events:

For the purposes of determining the abovementioned distributions to the stockholders, a Deemed Liquidation Event
includes, unless waived by the Requisite Holders, a merger or consolidation involving the Company or a subsidiary, or the
sale, lease, or transfer of substantial assets of the Company and its subsidiaries.

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

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

Conversion:

There are no optional conversion rights associated with Series CF Preferred Stock. All Preferred Stock will be automatically
converted into Common Stock upon either (i) an PO resulting in at least $50,000,000 of gross proceeds to the Company or
(ii) the election of the Requisite Holders.

Please refer to Exhibit F of this Offering Memorandum for the Certificate of Incorporation.

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

Series CF-2 Preferred Stock
The amount of security authorized is 406,936 with a total of 30,136 outstanding.
Voting Rights

There are no voting rights associated with Series CF-2 Preferred Stock other than rights provided under applicable laws,
including the Delaware General Corporation Law.

Material Rights

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

The Series CF-2 Preferred Stock has the following rights and preferences:
Dividends:

Holders of Preferred Stock are entitled to receive dividends declared by the Board of Directors of the Company. Dividends
are paid at a rate of 4% of the applicable Original Issue Price per annum for each share of Preferred Stock. Dividends are



paid on a pro rata, pari passu basis, in preference and priority to any dividends on Common Stock.
Dividends on Preferred Stock are not cumulative, and no right to dividends accrues if dividends are not declared.
Liquidation, Dissolution, or Winding Up:

After the payment of all preferential amounts required to be paid to the holders of Series Pre-A Preferred Stock, Series CF
Preferred Stock, and Series Seed Preferred Stock, the holders of shares of Series CF-2 Preferred Stock then outstanding shall
be entitled to be paid out of the assets of the Company available for distribution to its stockholders, and in the event of a
Deemed Liquidation Event, out of the consideration payable to stockholders in such Deemed Liquidation Event or the
Available Proceeds, as applicable, before any payment shall be made to the holders of Common Stock, an amount per share
equal to the greater of (i) the applicable Original Issue Price, together with any dividends declared but unpaid thereon, and
(ii) such amount per share as would have been payable had all shares of Series CF-2 Preferred Stock been converted into
Common Stock at the then effective applicable Conversion Price immediately prior to such liquidation, dissolution, winding
up or Deemed Liquidation Event. If the assets of the Company available for distribution to its stockholders shall be
insufficient to pay the holders of shares of Series CF-2 Preferred Stock the full amount to which they shall be entitled, the
holders of shares of Series CF-2 Preferred Stock shall share ratably in any distribution of the assets available for distribution
in proportion to the respective amounts which would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full.

Payments to Holders of Common Stock:

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

Deemed Liquidation Events:

For the purposes of determining the abovementioned distributions to the stockholders, a Deemed Liquidation Event
includes, unless waived by the Requisite Holders, a merger or consolidation involving the Company or a subsidiary, or the
sale, lease, or transfer of substantial assets of the Company and its subsidiaries.

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

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

Conversion:

There are no optional conversion rights associated with Series CF-2 Preferred Stock. All Preferred Stock will be
automatically converted into Common Stock upon either (i) an IPO resulting in at least $50,000,000 of gross proceeds to the
Company or (ii) the election of the Requisite Holders.

Please refer to Exhibit F of this Offering Memorandum for the Certificate of Incorporation.

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

2024 SAFE
The security will convert into Safe preferred stock and the terms of the 2024 SAFE are outlined below:

Amount outstanding: $250,000.00
Interest Rate: %



Discount Rate: %

Valuation Cap: $100,000,000.00

Conversion Trigger: Upon the initial closing of an Equity Financing, the SAFE will automatically convert into the number of
shares of SAFE Preferred Stock equal to the purchase amount divided by the SAFE Price. An “Equity Financing” means a
bona fide transaction or series of transactions with the principal purpose of raising capital.

Material Rights

The SAFE provides the holder with the right to receive SAFE Preferred Stock upon a qualifying Equity Financing, based on
the Purchase Amount divided by the SAFE Price, which is determined using the $100,000,000 valuation cap. Prior to
conversion, the SAFE does not provide voting rights, dividend rights, or other stockholder rights. In a Liquidity Event, the
holder is entitled to receive the greater of the Purchase Amount or the as-converted amount based on the Liquidity Price. In
a Dissolution Event, the holder is entitled to receive the Purchase Amount, subject in each case to the liquidation priority
set forth in the SAFE. The SAFE is junior to indebtedness and creditor claims, generally pari passu with other SAFEs and/or
Preferred Stock, senior to Common Stock with respect to the cash-out amount, and subject to transfer restrictions.

What it means to be a minority holder

As a minority holder of Series CF-2 Preferred Stock of this offering, you have granted your votes by proxy to the CEO of the
Company, if any. Even if you were to receive control of your voting rights, as a minority holder, you will have limited rights
in regards to the corporate actions of the Company, including additional issuances of securities, company repurchases of
securities, a sale of the Company or its significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited influence on the corporate actions of
the Company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a company could be diluted due to the
company issuing additional shares. In other words, when the company issues more shares, the percentage of the company
that you own will go down, even though the value of the company may go up. You will own a smaller piece of a larger
company. This increase in the number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round), employees exercising stock options, or by conversion of
certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less than before, and control dilution, with
the total percentage an investor owns being less than before. There may also be earnings dilution, with a reduction in the
amount earned per share (though this typically occurs only if the company offers dividends, and most early stage companies
are unlikely to offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:
e InanlPO;
e To the company;
e To an accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust created
for the benefit of a member of the family of the purchaser or the equivalent, or in connection with the death or divorce
of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Name: Series CF Preferred Stock
Type of security sold: Equity
Final amount sold: $3,529,580.39
Number of Securities Sold: 393,165
Use of proceeds: Research and development, inventory
Date: April 16, 2024
Offering exemption relied upon: Regulation CF

e Name: Series CF Preferred Stock
Type of security sold: Equity
Final amount sold: $67,071.00



Number of Securities Sold: 7,075

Use of proceeds: N/A

Date: April 16, 2024

Offering exemption relied upon: Section 4(a)(2)

e Name: Series CF-2 Preferred Stock
Type of security sold: Equity
Final amount sold: $410,602.24
Number of Securities Sold: 30,136
Use of proceeds: Research and development, inventory
Date: April 30, 2026
Offering exemption relied upon: Regulation CF

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion contains
forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the
timing of events may differ materially from those contained in these forward-looking statements due to a number of factors,
including those discussed in the section entitled “Risk Factors” and elsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:
Revenue

Revenue for fiscal year 2025 was $2,219,340 compared to $1,989,640 in fiscal year 2024, an increase of approximately 11.5%.
The increase reflects continued growth in the Company's robotic coffee deployments and expansion of its enterprise
customer base across live locations in the U.S.

Cost of sales

Cost of goods sold for fiscal year 2025 was $1,053,720 compared to $1,222 497 in fiscal year 2024, a decrease of
approximately 13.8%. The decrease reflects improved operational efficiencies across the Company's deployed robot fleet
and more favorable inventory and supply chain management relative to the prior year.

Gross margins

Gross profit for fiscal year 2025 was $1,165,620, representing a gross margin of approximately 52.5%, compared to $767,143
and a gross margin of approximately 38.6% in fiscal year 2024. The improvement in gross margin reflects both the reduction
in cost of goods sold and the scaling of the Company's higher-margin software and services revenue components relative to
hardware costs.

Operating Expenses

Total operating expenses for fiscal year 2025 were $4,019,643 compared to $3,724,277 in fiscal year 2024, an increase of
approximately 7.9%. General and Administrative expenses decreased from $3,576,539 to $3,096,899, reflecting cost
discipline as the Company matured its operations. Research and Development expenses increased significantly from
$58,198 to $652,974, reflecting the Company's increased investment in its Artly Al platform, imitation learning models, and
Vision-Language-Action model development. Sales and Marketing expenses increased from $89,540 to $269,770, consistent
with the Company's efforts to expand enterprise customer acquisition and support new deployment verticals including
healthcare and food preparation.

Historical results and cash flows:

The Company is currently revenue-generating with an established commercial track record across its robotic coffee
deployments. Since inception, cash has been primarily generated through the sale of coffee beverages and related food
items at the Company's Artly Coffee locations, as well as through enterprise customer contracts and robot deployment
arrangements. The Company has generated over $7 million in cumulative revenue since 2021, including $1,989,640 in fiscal
year 2024 and $2,219,340 in fiscal year 2025.

The Company believes its historical revenue trajectory is indicative of continued growth as it expands its deployed robot
fleet, deepens enterprise relationships, and extends its platform into adjacent verticals including healthcare and food



preparation. The Company currently operates 40+ deployed robots across the U.S., with enterprise customers including
NVIDIA, Microsoft, Salesforce, Mayo Clinic, Intel, and Cisco.

The Company has incurred net losses of $2,814,680 and $2,776,051 in fiscal years 2024 and 2025, respectively, reflecting
continued investment in technology development, Al model training, and commercial expansion. The Company expects to
continue investing in its Artly Al platform and deployment infrastructure as it scales toward broader market penetration.

Please refer to our future projections disclaimer in our offering materials.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans,
etc...)

As of March 31, 2026, the Company had cash and cash equivalents of approximately $610,000. The Company has no
disclosed lines of credit or shareholder loans at this time. The Company has contemplated additional future sources of
capital but nothing is finalized.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company
operations? Or do you have other funds or capital resources available?)

The funds raised in this campaign will be used to develop additional AI model capabilities and to purchase equipment and
inventory to expand to more locations. The Company believes the funds of this campaign are not critical to its operations.
The Company has other funds and capital resources available in addition to the funds from this Regulation Crowdfunding
campaign.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)

The Company believes the funds from this campaign are not necessary to the viability of the Company. Of the total funds
that the Company has, approximately 20% will be made up of funds raised from this crowdfunding campaign if it raises its
maximum funding goal.

How long will you be able to operate the company if you raise your minimum? What expenses is this estimate based on?

If the Company raises the minimum offering amount of $19,993.71, the Company anticipates it will be able to operate for
approximately 18 months. This estimate is based on a current monthly burn rate of approximately $250,000 for expenses.

How long will you be able to operate the company if you raise your maximum funding goal?

If the Company raises the maximum offering amount of $4,589,394.80, the Company anticipates it will be able to operate
for approximately 24 months. This estimate is based on a current monthly burn rate of approximately $250,000 for
expenses.

Are there any additional future sources of capital available to your company? (Required capital contributions, lines of credit,
contemplated future capital raises, etc...)

Currently, the Company has contemplated additional future sources of capital but nothing is finalized at this time.

Indebtedness

e Creditor: Hudson 1099 Stewart Street, LLC
Amount Owed: $570,558.00
Interest Rate: 0.0%
On April 14, 2022, the company entered into an operating lease agreement with Hudson 1099 Stewart Street, LLC to
rent certain business premises for a period of sixty months. We do not assume renewals in our determination of the
lease term unless the renewals are deemed to be reasonably assured.

Related Party Transactions



The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $154,694,349.53
Valuation Details:
This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this calculation, we have assumed: (i) all
preferred stock is converted to common stock; (ii) all outstanding options, warrants, and other securities with a right to
acquire shares are exercised; and (iii) any shares reserved for issuance under a stock plan are issued.

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $250,000.00 in SAFE Notes outstanding. Please refer to the Company Securities section of the Offering
Memorandum for further details regarding current outstanding convertible securities which may affect your ownership in
the future.

Notes on the forward-looking statement:

Certain information set forth in this presentation contains “forward-looking information,” including "future-oriented
financial information” and "financial outlook” under applicable securities laws (collectively referred to herein as forward-
looking statements). Except for statements of historical fact, the information contained herein constitutes forward-looking
statements and includes, but is not limited to, the (i) projected financial performance of the Company; (ii) completion of,
and the use of proceeds from, the sale of the shares being offered hereunder; (iii) the expected development of the
Company'’s business, projects, and joint ventures; (iv) execution of the Company's vision and growth strategy, including
with respect to future M&A activity and global growth; (v) sources and availability of third-party financing for the
Company’s projects; (vi) completion of the Company’s projects that are currently underway, in development or otherwise
under consideration; (vi) renewal of the Company’s current customer, supplier and other material agreements; and (vii)
future liquidity, working capital, and capital requirements. Forward-looking statements are provided to allow potential
investors the opportunity to understand management's beliefs and opinions in respect of the future so that they may use
such beliefs and opinions as one factor in evaluating an investment.

Use of Proceeds

If we raise the Target Offering Amount of $19,993.71 we plan to use these proceeds as follows:

e StartEngine Platform Fees
8.5%

e [nventory
91.5%
We will pay 91.5% to purchase inventory for the Company's robot baristas in preparation for the launch of more
locations in the U.S.

If we raise the over allotment amount of $4,589,394.80, we plan to use these proceeds as follows:

e StartEngine Platform Fees
8.5%

e Research & Development
71.5%
We will use 71.5% of the funds raised for purchasing equipment to develop new Al models to further enhance the
capabilities of our robot baristas.

e [nventory
20.0%
We will use 20% of the funds raised to purchase inventory for the Company’s robot baristas in preparation of launch of
more locations in the U.S, Canada and Europe.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or directors.



Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at https://artly.ai/
(https://artly.coffee/annualreport).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)
holders of record and has total assets that do not exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section 4(a)(6) of the Securities Act, including
any payment in full of debt securities or any complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www.startengine.com/artly
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.



EXHIBIT B TO FORM C
FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW OR AUDIT (AS APPLICABLE) FOR Blue Hill Tech Inc.

[See attached|



BLUE HILL TECH, INC.

AUDITED FINANCIAL STATEMENTS
AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2025 AND
2024



INDEX TO FINANCIAL STATEMENTS

Page

INDEPENDENT AUDITOR'S REPORT L..itiiiiiiitisiitisesissesesissssesisssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssmsssssssssseses 1
FINANCIAL STATEMENTS:

BETANIEE STNEEES . wicinsrarenerereseininenasionnsonssinananeinnnsnvsseneism peionen s mans'ssisansissnye e pe oese’aaimeen anmios'es/snd heia s beivwne me oia memnion muensuas A g RENAS 3

Y €= (=l L= o L A0 =T Lo SRS 4

Statements of Changes in StOCKNOIAErs” EQUITY .oooiviieiieiiiiieeeieisiiseseeeesersanaeesesesnsnssesesessnsnanesesessnsnanesessssnsnees 5

Statements Of CAsh FIOWS ... e s s s e e s e e s n e s s e e st nesanasaananasanass 6

NOES 10 FINANCIal SEatemMBNtS oot ee e e e e e s e se s e sttt et e e e e s anesenene s anansntnsntnenans 7



INDEPENDENT AUDITORS’ REPORT

To the Board of Directors
Blue Hill Tech, Inc.
Seattle, Washington

Opinion

We have audited the financial statements of Blue Hill Tech, Inc. (the "Company”), which comprise the balance
sheets as of December 31, 2025 and 2024, and the related statements of operations, changes in stockholders’
equity, and cash flows for the years ended December 31, 2025 and 2024, and the related notes to the financial
statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of the Company as of December 31, 2025 and 2024, and the results of its operations and its cash flows for the
years ended December 31, 2025 and 2024, in accordance with accounting principles generally accepted in the
United States of America.

Going Concern

As discussed in Note 12, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of America
(GAAS). Our responsibilities under those standards are further described in the Auditor's Responsibilities for the
Audit of the Financial Statements section of our report. We are required to be independent of the Company and
to meet our other ethical responsibilities, in accordance with the relevant ethical requirements relating to our
audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance
with accounting principles generally accepted in the United States of America, and for the design, implementation,
and maintenance of internal control relevant to the preparation and fair presentation of financial statements that
are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events
considered in the aggregate that raise substantial doubt about the Company’s ability to continue as a going
concern for a period of twelve months from the date of issuance of these financial statements.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it
exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control. Misstatements are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users made on the basis of these financial statements.

=1 =



In performing an audit in accordance with GAAS, we:
e Exercise professional judgment and maintain professional skepticism throughout the audit.

 Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, and design and perform audit procedures responsive to those risks. Such procedures include
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

« Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the Company's internal control. Accordingly, no such opinion is expressed.

« Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about the Company’s ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters that
we identified during the audit.

SetApart Accountancy Corp.

June 11, 2026
Calabasas, California



BLUE HiLL TECH, INC.

See accompanying notes to financial sftatements.
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BALANCE SHEETS

As of December 31, 2025 2024

(USD $ in Dollars)

ASSETS

Current Assets;
Cash & Cash Equivalents 680,434 $ 2,862,315
Accounts receivable 410,849 24,489
Research and Dewelopment Payroll Tax Credit Receivable 76,575 -
Prepaids and Other Current Assets 105,454 24,900

Total Current Assets 1,273,312 2,911,704
Property and Equipment, net 1,271,934 1,754,453
Intangible Assets, net 10,197 10,197
Operating Right-of-use asset (ROU) 542 279 769,350
Security Deposit 122,211 128,312

Total Noncurrent Assets 1,946,621 2,662,312

Total Assets 3,219,933 5,574,016

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities:
Accounts Payable and Accrued Expenses 122,570 2,966
Credit Cards 52,249 36,689
Unearmed Revenue 176,550 -
Operating Lease Liability, current portion 258,858 224,841
Sales Tax Payable 24,548 35,403
Other Current Liabilities 73,878 17,556

Total Current Liabilities 708,653 317,455
Simple Agreement for Future Equity (SAFE) 281,694 245,625
Operating Lease Liability, net of current portion 311,700 567,718

Total Noncurrent Liabilities 593,394 813,343

Total Liabilities 1,302,047 1,130,798

STOCKHOLDERS EQUITY

Series Pre-A1 Preferred Stock, $0.0001 par, 101,125 shares

authorized, 101,125 shares issued and outstanding as of December 31,

2025 and 2024 10 10

Series Pre-A2 Preferred Stock, $0.0001 par, 342,273 shares

authorized, 342,273 shares issued and outstanding as of December 31,

2025 and 2024 34 34

Series Pre-A3 Preferred Stock, $0.0001 par, 2,011,456 shares

authorized, 2,011,456 shares issued and outstanding as of December

31, 2025 and 2024 201 201

Series Seed Preferred Stock, $0.0001 par, 1,091,225 shares

authorized, 1,091,225 shares issued and outstanding as of December

31, 2025 and 2024 109 109

Series CF Preferred Stock, $0.0001 par, 685,654 shares authorized,

403,984 shares issued and outstanding as of December 31, 2025 and

2024 40 40

Common Stock, $0.0001 par, 12,000,000 shares authorized, 5,428,017

and 5,370,934 shares issued and outstanding as of December 31, 2025

and 2024 542 536

Additional Paid in Capital 13,412,724 13,162,011

Accumulated Deficit (11,495,774) (8.719,723)

Total Stockholders' Equity 1,917,886 4,443,218

Total Liabilities and Stockholders' Equity 3,219,933 $ 5,574,016




BLUE HiLL TECH, INC.
STATEMENTS OF OPERATIONS

For Fiscal Years Ended December 31,

(USD $ in Dollars)
Net Revenue
Cost of Goods Sold
Gross profit

Operating expenses
General and Administrative
Research and Development
Sales and Marketing
Total operating expenses

Operating Loss

Revaluation gain/(loss) on SAFE remeasurement

Gain on Sale of Equipment
Other Income

Income/(Loss) before provision for income taxes

Benefit/(Provision) for income taxes

Net Loss

2025 2024
2,219,340 1,989,640
1,053,720 1,222,497
1,165,620 767,143
3,096,899 3,576,539
652,974 58,198
269,770 89,540
4,019,643 3,724,277
(2,854,023) (2,957,134)
(36,069) 4,375
64,214 ;
49,827 138,079
(2,776,051) (2,814,680)

See accompanying notes to financial statements.

$ (2,776,051) $ (2,814,680



BLUE HiLL TECH, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

Sarex Pre-Al Prefecred Series Pre-A2 Preferred Secien Pre-Al Prefurred Series Seed Prefarred

Steck Stock Stock Stock _Seriex CF Prefarred Stock Commen Stock Additienal Paid In Acoumulated Total Stockholders’
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BLUE HiLL TECH, INC.
STATEMENTS OF CASH FLOWS

For Fiscal Years Ended December 31, 2025 2024
(USD $ in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net loss $ (2,776,051) $ (2,814,680)
Adjustments to reconcile net income to net cash used by operating activities:
Depreciation 459,223 373,526
Gain on Sale of Equipment (64,214) -
Lease expense 67,122 72,283
Revaluation (gain)/loss on SAFE remeasurement 36,069 (4,375)
Amortization of right of use assets 227,071 194,652
Share-based Compensation 235,815 2,453
Lease payments (289,123) (243,726)
Changes in operating assets and liabilities: -
Accounts Receivable (386,360) (24,489)
Prepaids and Other Current Assets (80,554) (1,827)
Security Deposit 6,101 55,715
Research and Development Payroll Tax Credit Receivable (76,575) -
Accounts Payable 119,604 (46,359)
Credit Cards 15,560 (52,782)
Unearned Revenue 176,550 -
Sales Tax Payable (10,855) 35,403
Other Current Liabilities 56,322 14,873
Net cash used in operating activities (2,284,295) (2,439,333)
CASH FLOW FROM INVESTING ACTIVITIES
Proceeds from sale of equipment 163,000 -
Purchases of Property and Equipment (75,490) (259,193)
Purchases of Intangible Assets - (120)
Net cash provided by/(used in) investing activities 87,510 (259,313)
CASH FLOW FROM FINANCING ACTIVITIES
Capital Contribution 14,904 2,130,899
Borrowing on SAFEs - 250,000
Net cash provided by financing activities 14,904 2,380,899
Change in Cash (2,181,881) (317,747)
Cash—beginning of year 2,862,315 3,180,062
Cash—end of year $ 680,434 $ 2,862,315
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest $ - $ -
Cash paid during the year for income taxes $ - $ -
OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Additions of right of use assets $ - $ 400,969

See accompanying notes to financial statements.



BLUE HiLL TECH, INC.
NOTES TO FINANCIAL STATEMENTS
As OF AND FOR THE YEARS ENDED DECEMBER 31, 2025 AND 2024

1. NATURE OF OPERATIONS

Blue Hill Tech, Inc. (which may be referred to as the “Company”, “we”, “us”, or “our”) was incorporated on June 15,
2020, in the state of Delaware. The financial statements of the Company are prepared in accordance with accounting
principles generally accepted in the United States of America (“U.S. GAAP”). The Company’s headquarters are located
in Seattle, Washington.

The Company operates under the brand Artly Coffee, which leverages advanced artificial intelligence technology to
deliver authentic specialty coffee experiences. Artly’s proprietary robotic baristas are trained through imitation learning
to replicate the techniques of skilled human baristas, enabling consistent, high-quality beverage preparation at scale.
The Company sources, roasts, and brews its own coffee beans and reinvests profits from its store operations into
research and development to further enhance product quality and technological capabilities. The majority of Artly
Coffee’s locations are company-operated, offering specialty coffee and complementary food items directly to
customers.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The summary of significant accounting policies is presented to assist in understanding the Company’s financial
statements. The accounting policies conform to accounting principles generally accepted in the United States of America
(“GAAP” and “US GAAP”).

Basis of Presentation

The accompanying financial statements have been prepared on the accrual basis of accounting in accordance with US
GAAP and the Company has adopted the calendar year as its basis for reporting.

Use of Estimates

The preparation of financial statements in conformity with US GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities
at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.

Correction of Prior-Period Errors

During the preparation of the Company’s financial statements for the year ended December 31, 2025, management
identified a prior-period error related to the application of ASC 842, Leases, for certain operating lease arrangements,
including the Company's Northwest Work Lofts and Pier 39 lease agreements.

Historically, the Company recorded lease payments associated with these arrangements as rent expense as incurred
and did not recognize the related operating lease liabilities and right-of-use ("ROU") assets required under ASC 842.

The error primarily relates to balance sheet presentation and classification, including the omission of operating lease
liabilities and ROU assets associated with lease arrangements that no longer qualified for the short-term lease
exemption.

(i) Operating Lease Recognition — Certain lease agreements extending beyond twelve months were not accounted for
under ASC 842. As a result, operating lease liabilities and corresponding ROU assets were not recognized in prior periods.
Lease payments were recorded as operating expenses as incurred, and therefore the impact to previously reported




BLUE HiLL TECH, INC.
NOTES TO FINANCIAL STATEMENTS
As OF AND FOR THE YEARS ENDED DECEMBER 31, 2025 AND 2024

operating results was limited primarily to differences in classification and timing between lease expense, amortization
of the ROU asset, and interest accretion on the lease liability.

Management evaluated the error in accordance with ASC 250, Accounting Changes and Error Corrections, and the
materiality framework described in SEC Staff Accounting Bulletin No. 99. Management concluded that the omission of
the operating lease liability and ROU asset balances was not material to the previously issued financial statements. In
reaching this conclusion, management considered that lease payments were consistently recognized as operating
expenses, the impact on previously reported net losses was not material, and the remaining unrecognized lease balances
primarily affected balance sheet presentation.

The correction primarily related to the recognition of operating lease right-of-use assets and corresponding operating
lease liabilities associated with lease arrangements previously omitted from ASC 842 accounting. Substantially all lease-
related costs had been recognized through rent expense as incurred in the applicable reporting periods.

The cumulative impact of the correction to the Company's previously issued financial statements as of January 1, 2025
was as follows:

Financial Statement Caption Increase (Decrease)
Operating lease right-of-use assets $464,616
Current operating lease liabilities 198,290
Noncurrent operating lease liabilities 285,894
Retained earnings (19,568)

Management concluded that the correction primarily affected balance sheet classification and presentation and did not
materially affect previously reported revenues, operating cash flows, financing cash flows, net loss, or stockholders’
equity.

Management concluded that the error was not material to any previously issued annual financial statements,
individually or in the aggregate, and that the previously issued financial statements remain reliable in all material
respects. Accordingly, the Company recorded the correction in the current period. Prior-period financial statements
have not been revised or restated. Management concluded that recognition of the omitted operating lease right-of-use
assets and operating lease liabilities would not have materially affected previously reported results of operations, cash
flows, liquidity, or financial position when considered in the context of the financial statements taken as a whole.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks and all highly liquid investments with original maturities of three
months or less at the time of purchase. The Company’s cash is deposited in demand accounts at financial institutions
that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit accounts, at
times, may exceed federally insured limits. As of December 31, 2025 and 2024, the Company’s cash and cash equivalents
exceeded FDIC insured limits by $10,150 and $2,612,315, respectively.

Concentration of Credit Risk

The Company is subject to concentrations of credit risks primarily from cash and accounts receivable. Balances are
insured by the Federal Deposit Insurance Corporation up to $250,000. At various times during the years, the Company
may have bank deposits in excess of Federal Deposit Insurance Corporation insurance limits. Management believes any
credit risk is low due to the overall financial strength of the financial institutions. Accounts receivable consists of
uncollateralized receivables from customers/clients primarily located throughout the United States of America.




BLUE HiLL TECH, INC.
NOTES TO FINANCIAL STATEMENTS
As OF AND FOR THE YEARS ENDED DECEMBER 31, 2025 AND 2024

Research and Development Tax Credits

The Company recognizes research and development ("R&D") tax credits when realization of the benefit is considered
probable. R&D tax credits recorded as a current receivable and presented separately in the balance sheet and
recognized as a reduction of payroll tax expense when utilized. Related research and development costs are expensed
as incurred.

For the year ended December 31, 2025, the Company generated a Federal R&D tax credit of approximately $76,575
and elected to apply the credit against future employer payroll tax liabilities as a Qualified Small Business under
applicable tax regulations. The credit became available for utilization beginning January 1, 2026. As of December 31,
2025, the Company had an R&D tax credit receivable of approximately $76,575, representing the portion of the credit
not yet utilized through payroll tax offsets.

Property and Equipment

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited
or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment are
as follows:

Category Useful Life
Office equipment 5-7 years
Coffee machine 5-7 years
Machinery & Equipment 5-7 years
Kitchen/Cafe Equipments 5-7 years
Robot Module 5-7 years
Intangible Assets

The Company capitalizes its patent and filing fees and legal patent and prosecution fees in connection with internally
developed pending patents. When pending patents are issued, patents will be amortized over the expected period to
be benefitted, not to exceed the patent lives, which may be as long as 10 years.

Impairment of Long-lived Assets

Long-lived assets, including property and equipment and intangible assets, are reviewed for impairment whenever
events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. An
impairment loss is recorded in the period in which it is determined that the carrying amount is not recoverable. The
determination of recoverability is made based on an estimate of undiscounted future cash flows resulting from the use
of the asset and its eventual disposition. The measurement of the impairment for long-lived assets is based on the
asset’s estimated fair value. No such impairment was recorded for the years ended December 31, 2025 and 2024.

Simple Agreements for Future Equity (“SAFEs”

The Company accounts for Simple Agreements for Future Equity (“SAFEs”) in accordance with Accounting Standard
Codification (“ASC”") 480, Distinguishing Liabilities from Equity, and ASC 815, Derivatives and Hedging. SAFEs do not have
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a stated maturity date or interest provision and provide investors with the right to receive either (i) a variable number
of shares of preferred stock upon a qualified equity financing, or (ii) cash or securities upon the occurrence of a liquidity
or dissolution event.

Because SAFEs contain provisions that may require repayment in cash upon events outside the Company’s control and
provide for settlement in a variable number of shares tied to a fixed dollar amount, the Company classifies SAFEs as
liabilities rather than equity.

SAFEs are recorded as freestanding financial instruments and are initially measured at fair value on the issuance date.
Subsequent changes in fair value are recognized in the statements of operations within “Change in fair value of SAFE
liability” until settlement. The fair value of SAFEs is estimated using valuation techniques such as a probability-weighted
expected return model, option-pricing model, or other appropriate methods, which incorporate management’s
estimates of enterprise value, contractual valuation caps, probability and timing of equity financing or liquidity events,
and applicable discount rates.

SAFEs are classified as noncurrent liabilities unless settlement is expected within twelve months of the balance sheet
date.

Leases

The Company determines if an arrangement is a lease at inception by determining whether the agreement conveys the
right to control the use of the identified asset for a period of time, whether the Company has the right to obtain
substantially all of the economic benefits from use of the identified asset, and the right to direct the use of the asset.
Lease liabilities are recognized at the commencement date based upon the present value of the remaining future
minimum lease payments over the lease term using the rate implicit in the lease or the Company's incremental
borrowing rate. The incremental borrowing rate is defined as the rate of interest the Company would have to pay to
borrow on a collateralized basis over a similar term in an amount equal to the lease payments in a similar economic
environment. The Company's lease terms include options to renew or terminate the lease when it is reasonably certain
that it will exercise the option.

Revenue Recognition

The Company recognizes revenue when it transfers promised goods or services to customers in an amount that reflects
the consideration to which the Company expects to be entitled to in exchange for those goods or services. In
determining when and how revenue is to be recognized from contracts with customers, the Company performs the
following five step analysis laid under ASC 606, Revenue from Contracts with Customers:

(1) identification of contract with customers,

(2) determination of performance obligations,

(3) measurement of the transaction price,

(4) allocation of transaction price to the performance obligations, and

(5) recognition of revenue when or as the company satisfies each performance obligation.

The Company generates revenue primarily from the sale of coffee, beverages, and food items through its retail stores

and pop-up operations at corporate events. Revenue is recognized when control of the goods transfers to the customer,
which generally occurs at the point of sale.
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The Company’s customer contracts are typically short-term and arise at the time of purchase, when the customer agrees
to pay the stated price in exchange for the product. The Company’s performance obligation is the preparation and
delivery of the purchased items, which are distinct and provide benefit to the customer on their own.

The transaction price is the amount of consideration the Company expects to receive, generally corresponding to the
listed sales price of the products purchased, excluding sales taxes collected on behalf of governmental authorities.
Because each sale typically involves a single performance obligation, the entire transaction price is allocated to that
obligation.

Revenue is recognized at the point in time when the performance obligation is satisfied, which occurs when the
customer takes possession of the ordered product at the store or pop-up location. Payment is generally received
immediately at the time of sale in cash, by credit card, or through digital payment methods.

The Company also conducts pop-up events and corporate catering activities, which are accounted for using the same
revenue recognition principles. Revenue from these arrangements is recognized upon delivery of the goods or services
and satisfaction of all performance obligations in accordance with the agreed terms.

Revenue is presented net of any applicable taxes collected on behalf of governmental authorities.

Income Taxes

The Company is taxed as a C corporation for income tax purposes. The Company accounts for income taxes under the
liability method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets
if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company records
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of
income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the
amount that is more likely than not to be realized or paid, including in connection with the resolution of any related
appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits
based on the amounts that are more likely than not to be settled with the relevant taxing authority. The Company
recognizes interest and/or penalties related to unrecognized tax benefits as a component of income tax expense.

Stock-Based Compensation

The Company accounts for stock-based compensation to both employees and non-employees in accordance with ASC
718, Stock-Based Compensation. Under the fair value recognition provisions of ASC 718, stock-based compensation cost
is measured at the grant date based on the fair value of the award and is recognized as expense ratably over the requisite
service period, which is generally the option vesting period. The Company uses the Black-Scholes option pricing model
to determine the fair value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable, and accrued
expenses) approximate fair value due to the short-term nature of such instruments.

-11-
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The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1 — Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical
assets or liabilities.

Level 2 — Observable prices that are based on inputs not quoted on active markets but corroborated by market
data.

Level 3 — Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available
assumptions made by other market participants. These valuations require significant judgment.

Cost of sales
Costs of goods sold include the cost of goods sold, supplies and materials and cost of packaging.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2025 and 2024 amounted to $269,770 and $89,540, which is included in sales and marketing expenses.

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through June 11, 2026, which is the date the financial
statements were available to be issued.

Recently Issued Accounting Pronouncements

In June 2016, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2016-13,
Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments. The standard
requires entities to recognize expected credit losses for financial assets measured at amortized cost. The Company
adopted this guidance and determined that adoption did not have a material impact on its financial statements.

In August 2020, the FASB issued ASU 2020-06, Debt—Debt with Conversion and Other Options (Subtopic 470-20) and
Derivatives and Hedging—Contracts in Entity's Own Equity (Subtopic 815-40). The Company adopted the guidance and
evaluated its financial instruments under the updated requirements. Adoption did not have a material impact on the
Company's financial statements.

In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income
Taxes. The Company adopted the guidance and determined that adoption did not have a material impact on its financial
statements.

The Company adopted ASC 842, Leases, effective January 1, 2022. The Company recognizes right-of-use assets and lease
liabilities for qualifying operating leases in accordance with ASC 842. Adoption and application of the standard are
reflected in the accompanying financial statements.
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Recently Issued Accounting Pronouncements Not Yet Adopted

Management has reviewed other accounting standards issued but not yet effective and does not believe that any such
standards will have a material impact on the Company's financial position, results of operations, or cash flows upon
adoption.

3. PROPERTY AND EQUIPMENT, NET

As of December 31, 2025 and 2024, property and equipment consist of the following:

As of Year Ended December 31, 2025 2024

Office equipment $ 15687 $ 15,687
Coffee machine 53,586 552,293
Machinery & Equipment 250,436 246,994
Kitchen/Cafe Equipments 67,136 66,381
Robot Module 2,106,779 1,656,779
Property and Equipment, at Cost 2,493,624 2,538,134
Accumulated depreciation (1,221,690) (783,681)
Property and Equipment, Net $ 1,271,934 § 1,754,453

During the year ended December 31, 2025, the Company disposed of certain equipment with an original cost of
approximately $120,000 and accumulated depreciation of approximately $21,214. The disposals resulted in a gain on
sale of equipment of approximately $64,214, which is presented separately as Gain on Sale of Equipment in the
accompanying statements of operations.

During 2025, the Company also reclassified approximately $570,000 of assets from Coffee Machines to Robot Modules
as components were assembled and placed into service. These transfers did not impact total property and equipment

balances.

Depreciation expenses for property and equipment for the fiscal years ended December 31, 2025 and 2024 were
$459,223 and $373,526, respectively.

4. INTANGIBLE ASSETS

As of December 31, 2025 and 2024, intangible assets consist of:

As of Year Ended December 31, 2025 2024
Patent - in progress $ 10,077 $ 10,077
Patents, copyrights, & franchises 120 120
Intangible assets, at cost 10,197 10,197
Accumulated amortization - -
Intangible assets, Net $ 10,197 $§ 10,197

The Company capitalizes certain external legal, filing, and prosecution costs associated with obtaining patent protection.
As of December 31, 2025, substantially all capitalized intangible assets relate to patent applications that remained
pending and had not yet been granted or placed into service.
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Because the underlying patent applications were not yet available for use as of December 31, 2025 and 2024,
management concluded that amortization had not commenced. Amortization will begin when the related patents are
granted and become available for their intended use. Management performed a qualitative assessment and concluded
that no impairment indicators existed as of December 31, 2025 and 2024.

5. SIMPLE AGREEMENTS FOR FUTURE EQUITY (“SAFES”)

In 2024, the Company issued a Simple Agreements for Future Equity (“SAFEs”) to investors as a source of financing with
total proceeds of $250,000. Each SAFE has no stated maturity date or interest provision. The SAFE provides the investor
with the right to receive either (i) a variable number of shares of the Company’s preferred stock upon a qualified equity
financing, or (ii) cash or securities upon the occurrence of a liquidity or dissolution event, equal to the greater of the
purchase amount or the value of the conversion amount.

Because the SAFE contains provisions that (i) require repayment in cash upon a dissolution or liquidity event (events
outside the Company’s control), and (ii) provide for settlement in a variable number of shares tied to a fixed dollar
amount, management concluded that the SAFE must be classified as a liability under ASC 480, Distinguishing Liabilities
from Equity.

The SAFE is accounted for as a freestanding financial instrument and is initially recorded at fair value. Subsequent
changes in fair value are recognized in earnings each reporting period. Management estimates the fair value of SAFEs
using a probability-weighted expected return model, considering (i) the Company’s enterprise valuation, (ii) the
contractual valuation cap, (iii) the probability and timing of equity financing, liquidity, or dissolution events, and (iv)
applicable discount rates.

For the years ended December 31, 2025 and 2024, the Company recognized a remeasurement loss of $36,069 and
remeasurement gain of 54,375, respectively.

At December 31, 2025 and 2024, the SAFE liability was recorded at its estimated fair value of $281,694 and $245,625,
respectively.

6. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 12,000,000 shares of common stock with a par value of $0.0001 per share. As of
December 31, 2025 and 2024, 5,428,017 and 5,370,934 shares of common stock, respectively, were issued and
outstanding. Holders of common stock are entitled to one vote per share, to dividends if and when declared by the
Board of Directors, and to share ratably in the Company’s assets upon liquidation, subject to the rights of any preferred
stockholders.

Series Pre-Al Preferred Stock

The Company is authorized to issue 101,125 shares of Series Pre-Al Preferred Stock with a $0.0001 par value. As of
December 31, 2025 and 2024, 101,125 shares have been issued and are outstanding.

Series Pre-A2 Preferred Stock

The Company is authorized to issue 342,273 shares of Series Pre-A2 Preferred Stock with a $0.0001 par value. As of
December 31, 2025 and 2024, 342,273 shares have been issued and are outstanding.
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Series Pre-A3 Preferred Stock

The Company is authorized to issue 2,011,456 shares of Series Pre-A3 Preferred Stock with a $0.0001 par value. As of
December 31, 2025 and 2024, 2,011,456 shares have been issued and are outstanding.

Series Seed Preferred Stock

The Company is authorized to issue 1,091,225 shares of Series Preferred Stock with a $0.0001 par value. As of December
31, 2025 and 2024, 1,091,225 shares have been issued and are outstanding.

Series CF Preferred Stock

The Company is authorized to issue 685,654 shares of Series Preferred Stock with a $0.0001 par value. As of December
31, 2025 and 2024, 403,984 shares have been issued and are outstanding.

Additional Paid-In Capital

Additional paid-in capital primarily represents amounts contributed by shareholders in excess of par value. During the
years ended December 31, 2025 and 2024, stockholders contributed $14,898 and $2,130,850, which was recorded as
additional paid-in capital.

7. SHARE-BASED COMPENSATION

During 2020, the Company authorized the Stock Option Plan (which may be referred to as the “Plan”). The Company
reserved 1,725,381 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and
non-employee consultants. The option exercise price generally may not be less than the underlying stock's fair market
value at the date of the grant and generally have a term of three years. The amounts granted each calendar year to an
employee or non-employee is limited depending on the type of award.

Stock Options

The Company granted stock options. The stock options were valued using the Black-Scholes pricing model with a range
of inputs indicated below:

As of Year Ended December 31, 2025 2024
Expected life (years) 10.00 10.00
Risk-free interestrate 4.18% 4.58%
Expected volatility 75% 75%
Annual dividend yield 0% 0%

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States
government securities appropriate for the expected term of the Company's employee stock options.

The expected term of employee stock options is calculated using the simplified method which takes into consideration
the contractual life and vesting terms of the options.

The Company determined the expected volatility assumption for options granted using the historical volatility of
comparable public company's common stock. The Company will continue to monitor peer companies and other relevant
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factors used to measure expected volatility for future stock option grants, until such time that the Company’s Common
Stock has enough market history to use historical volatility.

The dividend yield assumption for options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its common stock, and the Company does not

anticipate paying any cash dividends in the foreseeable future.

Management estimated the fair value of common stock based on recent sales to third parties. Forfeitures are recognized
as incurred.

A summary of the Company’s stock options activity and related information is as follows:

Weighted
Average Weighted Average
Number of Awards Exercise Contract Term

QOutstanding at January 1, 2024 514,758 $§ 0.38 2.29
Exercisable Options at January 1, 2024 497833 $ 0.38 2.29
Granted 14,087 $ 0.03
Exercised (97,497) $ -
Expired/Cancelled (2,000) $ -
Outstanding at December 31, 2024 429348 $ 0.49 1.45
Exercisable Options at December 31, 2024 418,783 $ 0.49 1.45
Granted 817816 $§ 2.51
Exercised (57,083) $ -
Expired/Cancelled (341,742) $ -
Outstanding at December 31, 2025 848,339 § 2.80 6.18
Exercisable Options at December 31, 2025 111,796 $ 2.80 6.18

Stock option expenses for the years ended December 31, 2025 and 2024 were $235,815 and 52,453, respectively.
8. LEASES
Operating Leases

The Company leases office, warehouse, assembly, manufacturing, and retail facilities under noncancelable operating
lease arrangements.

During 2022, the Company entered into a lease agreement with Hudson 1099 Stewart Street, LLC for office and
operational facilities located in Seattle, Washington. The Company also leases office and assembly space at Northwest
Work Lofts in Seattle, Washington under a lease arrangement that commenced in August 2022 and was subsequently
amended and extended through August 2025.

In 2023, the Company entered into a lease agreement for retail space located at Pier 39 in San Francisco, California. The
lease commenced in February 2024 and expires in December 2027.

In 2024, the Company entered into an operating lease agreement with Bellevue Investors | LLC for its Artly Coffee retail
location at West Main Tower | in Bellevue, Washington. The lease has an initial term of approximately ten years.

The Company determines whether an arrangement contains a lease at inception. Operating lease right-of-use (“ROU")
assets and operating lease liabilities are recognized at the lease commencement date based on the present value of
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future lease payments over the lease term. Because the implicit rate in the Company's leases is generally not readily
determinable, the Company utilizes its estimated incremental borrowing rate in measuring lease liabilities.

The Company’s lease agreements generally contain fixed lease payments and may require payment of common area
maintenance charges, real estate taxes, insurance, and other operating costs. Variable lease costs are recognized as
incurred and are not included in the measurement of lease liabilities. Renewal options are included in the lease term
only when management determines that exercise of such options is reasonably certain.

The Company’s leases do not contain material residual value guarantees or material restrictive covenants.
Correction of Prior-Period Lease Accounting

During the year ended December 31, 2025, the Company identified certain lease arrangements that had not previously
been accounted for under ASC 842. The Company evaluated the matter under ASC 250 and concluded that the omission
was not material to previously issued financial statements. Accordingly, the Company recognized the related operating
lease right-of-use assets and operating lease liabilities during the current period.

The amounts presented in this footnote reflect the Company's lease balances after recording the correction described
above.

As of December 31, 2025 and 2024, operating lease right-of-use assets were approximately $542,279 and $769,350,
respectively. Operating lease liabilities were approximately $570,558 and $792,559, respectively.

The weighted average remaining lease term as of December 31, 2025 was approximately 8.58 years. The weighted
average discount rate used in measuring operating lease liabilities was approximately 10%.
The aggregate minimum annual lease payments under operating leases in effect on December 31, 2025, are as follows:

December 31, 2025

2026 $ 301,837
2027 132,644
2028 38,840
2029 40,005
2030 41,205
Thereafter 157,898
Total $ 712,429

9. INCOME TAXES

The provision for income taxes for the years ended December 31, 2025 and 2024 consists of the following:

As of Year Ended December 31, 2025 2024

Net Operating Loss $ (582,971) $ (586,974)
Valuation Allowance 582,971 586,974
Net Provision for income tax $ - $ -
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Significant components of the Company’s deferred tax assets and liabilities on December 31, 2025 and 2024 are as
follows:

As of Year Ended December 31, 2025 2024

Net Operating Loss $ (2,413,024) $ (1,825,944)
Valuation Allowance 2,413,024 1,825,944
Total Deferred Tax Asset $ - $ -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2025
and 2024. The amount of the deferred tax asset to be realized could be adjusted if estimates of future taxable income
during the carry-forward period are reduced or increased.

For the fiscal years ended December 31, 2025 and 2024, the Company had federal cumulative net operating loss (“NOL")
carryforwards of $11.5 million and $8.7 million, respectively, and the Company had state net operating loss (“NOL")
carryforwards of $11.5 million and $8.7 million, respectively. Utilization of some of the federal and state NOL
carryforwards to reduce future income taxes will depend on the Company’s ability to generate sufficient taxable income
prior to the expiration of the carryforwards. The federal net operating loss carryforward is subject to an 80% limitation
on taxable income, does not expire, and will carry on indefinitely.

The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the

position. As of December 31, 2025 and 2024, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expenses. As of
December 31, 2025 and 2024, the Company had no accrued interest and penalties related to uncertain tax positions.

10. RELATED PARTY
There are no related party transactions as of and for the years ended December 31, 2025 and 2024.
11. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2025, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.
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Other commitments

As discussed in Note 5, the Company has issued Simple Agreements for Future Equity (“SAFEs”) to investors. The SAFEs
do not have stated maturity dates or interest provisions, but they obligate the Company to either (i) issue a variable
number of shares of preferred stock upon a qualified equity financing, or (ii) settle in cash or securities upon the
occurrence of a liquidity or dissolution event. The ultimate settlement of the SAFEs is contingent upon future events
outside the Company’s control, including the timing, pricing, and structure 