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REGULATORY COMPLIANCE
NZ - FMCA 2013 Schedule 1 - set out below
US — Mandated Disclosures — Page 16

Tribal Natural Healthcare Ltd (‘TNH’ the ‘Company’) seeks to raise NZD6.6M by way of a restricted offering,
Series A Round, Private Placement Memorandum (PPM). The company and its directors verify that to the best
of their belief that the material in this Private Placement Memorandum “PPM” (hereafter referred to as the
“Material” or “PPM”) is true and fairly stated, assuming responsibility for such information and accepting
responsibility for the legality, validity, effectiveness, adequacy and enforceability of any approved
documentation executed, or may be executed in relation to the opportunity described in the Material. The
Material alone is not intended to provide the sole basis of any credit or other investment evaluation. The
Company recommends that any recipient of this Material considering participation in the investment discussed
herein, should make its own independent assessment of the Materials content. To make such investigations
as it may deem necessary and alone determine its possible interest in participating in the investment based
upon those investigations.

By acceptance of this Material the recipient acknowledges that (a) the Company or its directors are not in the
business of providing legal, financial advisory, tax or accounting advice, (b) the recipient understands that there
may be legal, tax or accounting risks associated with the potential transaction described in the Material, (c)
the recipient should receive legal, tax and accounting advice from advisors with appropriate expertise to assess
relevant risks, and (d) the recipient should apprise senior management in its organisation as to the legal, tax
and accounting advice (and, of applicable, risks) associated with the potential transaction and the disclaimers
as to these matters. The company and its directors do not provide any advice regarding current and forecast
market conditions and the risk profile of the investment discussed other than as disclosed herein.

No regulatory authority has approved or disapproved this Material or endorsed its merits or the accuracy or
adequacy of this Material. This Material is not legally required to be a Product Disclosure Statement (PDS) or
other offer document, under New Zealand securities law. It is not intended to be offered as a regulated offer
under the NZ Financial Markets Conduct Act 2013 (Act). Instead this Material is being provided only to persons
where one or other of the disclosure exclusions in Schedule 1 to the Act apply. It has not been prepared to the
same level of disclosure required for a PDS. In particular, no party has independently verified or completed a
due diligence exercise of the information contained in this Material. Any recipient of this Material
acknowledges that within New Zealand any offer of shares is available only to persons who are wholesale
investors or close business associates of the Issuer and they have read those definitions and qualify within one
or other of them.

Distribution of this Material is limited to selected people to whom under relevant laws, it can be lawfully
distributed. It cannot be distributed in any other jurisdiction, or to any other people. It does not portend to be
an offer or solicitation in any jurisdiction in which such an offer or solicitation is not authorised, or in which
the person making such an offer or solicitation is not qualified to do so, or to any person to whom it is unlawful
to make such an offer or solicitation. Any representation to the contrary would be unlawful. No action has
been taken by any person that would permit a public offering in any jurisdiction where action for that purpose
would be required.

Complying with the provisions of the NZ Act requires the Company to limit any proposed offering to wholesale
investors or close business associates of the Issuer. Included in the category are:

a) Persons carrying on an investment business.
b) Persons who meet investment activity criteria.
c) Large persons.

d) Eligible investors.

The matters which a person must certify in order to qualify as an eligible investor are that the person has
previous experience in acquiring or disposing of financial products that allows the person to assess:

a) The merits of the transaction or class of transactions (including assessing the value and the risks of the
financial products involved);

b) The person's own information needs in relation to the transaction;

c) The adequacy of the information provided by any person involved in the transaction.
Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. E&OE Page 3 of 65
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The requirements that an authorised financial adviser, chartered accountant or lawyer must meet in giving his
or her certificate are that he or she:

a) Is satisfied that the offeree has been sufficiently advised of the consequences of the certification that
the offeree is making;

b) Has no reason to believe that the certification is incorrect or that further information or investigation is
required as to whether or not the certification is correct.

Required documentation in terms of these exemptions, where applicable, will need to be in place and current
at the time the proposed offer is subscribed. Subscriptions will only be made to persons who fall within one
or other of these exemptions.

Australia — S708 Corporations Act 2001
The Australian regulatory compliance notes are set out under Addendum 2, Page 55.

United States — Rule 504, Regulation D Securities Act 1933, S3(b)

This PPM has been prepared using the Form U7 disclosure document template developed by NASAA (North
American Securities Administrators Association) for use under the SCOR (Small Corporate Offerings Registration)
program used by Securities Regulators for small offering registrations in all SCOR member states in the US.
Rule 504 of Regulation D permits offerings of up to USD10M as being exempt from registration requirements
under US securities law.

For further information contact:

Nicholas Iverson Linda Brink
NZ Resident Governing Director US Operations Manager

NZ Project Hub US Project Hub

59 Marine Parade 1085 SE 17t Street
Napier South Ft Lauderdale
New Zealand FL 33316
(Aotearoa) USA

NZ Project Office +64-9-945 6927

Mob: +64 21 178 7637 Mob +1-954 203 6233
nic@tribalmanuka.us linda@tribalmanuka.us

“Whakapiimau te mauri”
“The uplifting of life’s essence”
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PPM Introduction
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To produce & distribute GMP certified, therapeutic grade malicious pathogen inhibiting,
gender specific, native plant based Natural Health Products (NHP's), as shelf-ready SKU's
sourced from tribal lands in New Zealand, Australia and Pacific Island nations.

Tribal Natural Healthcare Ltd (“TNH”) was incorporated to invest in the production &
distribution of therapeutic grade, regenerative Malicious Pathogen Inhibiting (“MPI”)
Who we are native plant based products from tribal lands for distribution as topical and ingestible
personal healthcare remedies in the USD263B+ PA Infection Control / Disinfectant /
Antiseptic protection sector of the USDAT PA health market in the US.

Research has shown that the oils extracted from many native plants are known to (1)
Inhibit malicious, contagious pathogens, (2) deliver antimicrobial, antifungal, anti-
Problems we solve | inflammatory health remedies from an extraction and production process that (3) can
deliver sustainable income on an intergenerational basis to economically
marginalized tribal landowners.

We deliver a solution to these problems through exporting for overseas distribution
Our solution of “Tribal” branded proprietary branded therapeutic & personal healthcare products.
Two NZ native plant-oils internationally recognized for their therapeutic benefits,
including NZ manuka & kanuka te tree oil, commanding a US retail market value circa
10X greater than manuka honey with reportedly, 100x plus the therapeutic efficacy.

Through wholly owned subsidiaries, over the next five years, the export of 3.35M
SKU’s from NZ with a forecast FOB wholesale value of (1) NZD101.57M to the NZ
Our Revenue Grower / Producers, (2) USD162.17M on the forecast US retail shelf RRP. Revenue
Model being generated through (3) B2B distribution, (4) cloud hosted 3™ party B2C retailing
apps, (5) inhouse retailing of an expanding range of proprietary branded, premium
priced infection control remedies.

According to Grand View Research, Inc, the global Infection Control remedies,
addressable market size is projected to reach USD520B by 2027, exhibiting a CAGR
Our addressable of 12%. The research found that a high demand for plant based alternative
market therapeutics across developing countries and rapidly expanding applications of
traditional remedies on a global basis are two key driving factors of this fast
growing market sector.

NZD6.6M ex this Series A Round allocated as to (1) NZD4.1M to purchase / setup the
Our Capital Need NZ production operations, (2) NZD500k to launch the first shipment of 20,000 kgs to
the Valancia, CA based NHP distribution company (2) NZD2M in working capital.

“Australia produced circa 1,100 tons of tea tree oil in 2024, while NZ produced circa 11 tons”
2025 will probably see NZ oil production drop by more than half due corporate failures.
This investment is about making the NZ tea tree industry a global health winner.

An oil ten times more valuable at retail level than manuka honey ever was.
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Introduction Contd

IN THE DOLDRUMS

From what appeared to be an industry with exciting growth prospects dating back to the
emergence of the manuka “health” honey industry 20 years ago, the nascent NZ tea tree
agribiz sector has moved into the doldrums on two fronts with (1) the collapse of retail
value of manuka honey in global markets and (2) the collapse of two high profile companies
involved in the production of NZ manuka and kanuka tea tree oil.

THE BOTTOM LINE

With Manuka Bioscience and TRG both investment, supportive policy, and
collapsing/exiting the industry leveraging existing plantations into full
New Zealand's commercial manuka and scale production. This PPM is about
kanuka oil industry effectively collapsed levering off a massive source of existing,
in 2025. Only minor wild harvests persist. harvest ready, native tea tree taonga and
Future revival depends on new taking it to market with great partners.
IN SUMMARY
Production collapse: NZ’s market production for 2025 is likely near zero.
Wild harvest continues: Small wild-harvest operations may persist.

New entrants needed: Large-scale plantations would require significant investment,

R&D, and time. Especially given past market failures. This
project however resolves this issue immediately.

Government programmes: MPI’s High-Performance Manuka Plantations initiative aims to
double honey production by 2028, but it’s honey-focused,
faces pricing challenges, production issues and has never
focused on far more valuable oil production.

OUTLOOK: FUTURE OF NZ MANAUKA & KANULA OIL

Short-term (2025-26)

° Manuka oil commercial output remains negligible unless a new entrant rapidly
scales operations. We are the entrant that will “rapidly scale operations”
° Kanuka oil is even less produced; almost no dedicated planting or distillation

infrastructure exists. Any wild harvest is likely sub-1 ton/year. We will change this.
Longer term (2027+)

Potential for kanuka oil niche growth—not yet commercially exploited, but efficacy research
in nosocomial infection will attract R&D and greater health-sector interest.

Manuka honey industry genetic work. The chemotypes of the two oils has opened up a
gender specificity market that has created a whole new health sector niche. “POI”. (“Plant
Oil Infused” technology to create gender specific, natural infection control healthcare
remedies).
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PPM Introduction cont’d

The huge “Triple K” NZ tea tree golden triangle. Kerikeri-Kaikohe-Kaitaia.
Home to native tribal driven, intergenerationally regenerative agribiz.

LaStéphenson Island
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NZ TEA TREE AGRIBIZ IN THE GOLDEN TRIANGLE.

The collapse of NZ tea tree industry leaders, Manuka Bioscience and TRG Natural
Pharmaceuticals clearly demonstrated the execution inefficiencies in scaling globally from
NZ. With operating bases abroad, this is an issue that our strategy has taken into account

Despite these hiccups, both the NZ manuka honey and tea-tree oil sector hold the promise
of a genuine revival, underpinned by kanuka oil initiatives and direct Maori landowner
participation under our “Five Pillars” landowner partnering structure and driven by;

e Kohumaru Station, with its massive biomass and installed extraction capability, is
positioned as a near-term game changer for the industry as the largest single owner /
biomass supply operator in the tea tree oil supply chain.

e A five-year export plan to ship 3.35M SKU’s with an export value of NZD101.75 during
the first five years of operations demonstrates a clearly defined target to drive market
traction.

e Clinical efficacy. Especially for kanuka’s antimicrobial/anti-inflammatory properties
which we will continue to validate as we commercialize it as a gender specific infection
control remedy.

Past challenges in scaling, consistency, certification, and export logistics are well understood
but with a cohesive “Business Combination” of Maori-supported, private-sector capital
support will create the momentum needed to build the NZ tea tree agribiz sector.

Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. E&OE Page 7 of 65



OUR NZ PRODUCTION SITE
2206 SH10, WAIPAPA

With an average count of over 13,000 vehicles passing by the “front door” daily and with its
more than 100M of road frontage, this site is without doubt, one of the best main highway
facing sites in the entire Northland region close to a major commercial hub.

Currently rented by the Manuka Health (“MH”) group as its far north manuka honey collection
operations, the purchase of this property for NZD2.9M has been provided for under “Key
Contracts” required to be executed to launch the project.

POST PURCHASE

The company will purchase the newly imported, state-of-the-art plant oil extraction unit from a
company owned by Luke Shepherd, the importer of the unit. Arrangements will be made with
MH to position the unit on site to commence oil extraction. Drawing the biomass from
Kohumaru Station, just a 40 minute drive north.

RETAIL OUTLET

The Company will build a new retail facility as a product showcase for “MH” and “Tribal” Natural
Healthcare Products (NHP).

Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. E&OE Page 8 of 65
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VALUE ADDING
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NAP NATURAL AUSTRALIAN PRODUCTS PTY LTD — “NAP-AU”

Thirty four years ago, the founders of Tribal
Natural Healthcare Ltd set up an Australian tea
tree oil supply arrangement with the owners of a
newly established, therapeutic goods
manufacturing facility in Alstonville, NSW
Australia. A facility that was then licensed under
the 1989 Therapeutic Goods Administration, (TGA)
Act for the manufacture of Natural Healthcare
Products, (NHP). A license that for the last thirty six years has enabled the owners to bring an
ever growing range of plant based NHP’s to the market. Australian tea tree oil being
paramount amongst this range.

BULK OIL EXPORT TO NAP-AU

The bulk oil extracted at the NZ oil extraction
facility is to be shipped on pallets in bulk to the
Alstonville facility for conversion into US retail
shelf ready SKU’s (Stock Keeping Units) for a
number of reasons, including interalia that (1) the
facility has decades of experience in dealing with
the Australian, NHP/TGA regulator, (2) that during
this period of time, has built experience in
preparing NHP’s for export to the US where (3)
Australian produced, TGA compliant NHPs are accepted for import/distribution in the USA.

VALUE ADDING

Initially this will comprise decanting the bulk oil into retail
shelf ready SKU’s through a sophisticated process that
delivers product presentation in a manner that drives
consumer value perception. Whether on a retail shelf or
web-hosted store.

At all times, the process compliant with TGA / GMP
standards and including interalia, filling, capping, TGA
compliant / FDA approved labelling, bottle base coding,
unit carton coding and assembly, product information
sheet insertion and outer shipper packaging ready for
collection and shipping to the US.

As the product range expands through proprietary formulations, the value adding will play
an increasingly important role in supporting premium product pricing in the marketplace.

Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. E&OE Page 9 of 65
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y High Operational Costs in the U.S: While TRG
was picking up promising deals in the US,
executing large-scale distribution from NZ
incurs high logistics and coordination costs. All
too often these costs outpace revenue. One of
the major reasons that TRG failed.

With access to the stablished natural health

products distribution facility in Valencia CA
| owned by our value adding ;partners in
! Australia, this delivers a strong starting position
with a US Corp that has a large number of active B2B accounts and able to provide the Company with
warehousing facilities that will support nationwide distribution across the US on a highly cost
effective basis.

GOWTH TARGET

Our 18 month growth target is to be shipping 15,000 SKUs/month, representing an annualized
volume of 180,000 SKU’s as the Company moves into year two, which targets 250,00 SKU’s on a
nationwide basis. Ambitious yes, but with a well-executed marketing strategy, an achievable target
in the U.S. natural health wellness market. However, to reach this scale, our strategy provides for
evolving from a lean, test-and-grow model into a volume-focused growth engine. Specifically by
building a national, independent retail program through both B2C distribution and a wholesale-
focused B2B acquisition strategy targeting:

Natural health product stores
Herbal pharmacies

Functional gyms and holistic clinics
Indie spas and wellness centers

Our focus being to scale with strategic partner retail chains Instead of very costly national
chains, Targeting regional natural retail chains that will buy a much more manageable 500—-
1000+ SKUs per order. There are a large number of tools available to deliver on this strategy
which are discussed in our marketing business plan.

TACTICAL ENHANCEMENTS

These will include:

° Launching a Sales Portal for B2B customers (auto-order, marketing downloads,
incentives)

. Setting up B2C stores on all leading third party apps such as Amazon, Shopify etc

. Appointing both B2C and a B2B channel success managers to track and promote
distribution.

o Running themed marketing campaigns such as (say) a “Maori Medicinal Month” built

around the customary use of the products supported by the unique gender specificity
of the oils. A healthcare market first made possible by a 1,000 years of healing in a
bottle. “Manuka for Her” and “Kanuka for Him”.

Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. E&OE Page 10 of 65



PPM Introduction cont’d
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TOTAL ADDRESSAE
MARKET “T AM 99

With early research on the both NZ tea tree members of the Myrtaceae plant species, i.e.
Leptospermum Scoparium (NZ manuka oil) and Kunzea Robusta (NZ kanuka oil) having
demonstrated a high degree of efficacy in Malicious Pathogen Inhibition from a very low MIC,
(Minimum Inhibitory Concentration), these two unique, customarily gender-specific use oils are
entrants into the following sectors of the healthcare market:

SECTOR / TOTAL ADDRESSABLE MARKET (“TAM”) circa USD427B
SECTOR TAM CAGR TOPICAL APPLICATION

Tests at a leading Taiwanese Medical research university
determined that while both NZ tea tree oils were
effective in suppressing malicious pathogens, kanuka oil
appeared to be more efficacious in nosocomial infection
prevention. Covid 19 spurred huge demand growth in
this sector.

Infection Control USD263B PA 7%

The spread of malicious pathogens as evidenced by the
USD42B PA 12% Covid 19 pandemic saw increased global demand for
solid surface applications to inhibit harmful bacteria.

Disinfectant and
Antiseptic

Demand for skin antiseptic products is increasing due to
Skin Antiseptic USD6B PA 9% rapid spread of HAI (Hospital acquired Infection, i.e.
nosocomial), driving up CAGR growth expectations .

Complementary & USD117B PA 259% Application is limited to apitherapy and naturopathic
Alternative Medicine 0 use in this fast growing sector i.e. circa USD11B (10%).

INGESTIBLE APPLICATION (Plant Oil Infused)

The primary factors driving the growth are the growing
geriatric population, the shift from pharmaceuticals
towards nutraceuticals due to the growing focus on

Dietary Supplements USD164B PA 9% preventive healthcare, and the growing focus on

personalized nutrition. Consumers are shifting focus
toward self-directed care driven by the growing

personal health and well-being trend.

NZ Manuka (therapeutic) honey containing high levels of
MGO (Methylglyoxal) is no match for NZ tea tree oil
Therapeutic Honey uUsD2.47B 13% infused (POI) honey, a multiplicity of times more
efficacious than pollen based honey, will sell for less
than half the price of high content MGO manuka honey.
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NATURALHEALTHCARE LTI

PRIVATE PLACEMENT MEMORANDUM

EXECUTIVE SUMMARY & PROFILE
TRIBAL NATURAL HEALTHCARE LIMITED

(Targeting the USD263B TAM in the Infection control and antiseptic sector of the healthcare market))

Registered in New Zealand

Number 8561646

NZ Project Office.
NZ Registered Office
US Administration office.

“Tea Tree Manor” 26 Kemp Road, Kerikeri 0230
10 Fairway Drive, Kerikeri 0230
2929 E Commercial Blvd, Suite 409, Ft Lauderdale, FL 33308.

Email address.

Tel: NZ Management office.
Tel: US Administration support office.

Mail address — NZ Project management office.

capital@tribalmanuka.us.

PO Box 80, Kerikeri 0245, Aotearoa/NZ.
+64-9-945 6927.

+1-954 203 6233.

Type of securities offered.

Common Voting Shares (“CVS”).

Price per security.

NZD1.00

Exercise price per option.

Nil.

Sales / Introducers commission provided.

Up to 7.5% (Seven point five per cent) on external funding.

Maximum number of securities offered.

6,600,000

Minimum Investment Parcel (MIP).

Not Applicable

Proceeds @ Minimum subscription.

NZDO

Proceeds @ Maximum subscription.

NZD6,600,000

Investor hold post Maximum Subscription.

50% (fifty percent).

This PPM is only available in those jurisdictions where such document may be viewed by legally Qualifying Parties who are permitted
to do so under appropriate securities legislation applicable in a Qualifying Parties domicile. In NZ, only to exempt persons under
Schedule One of the FMCA 2013. In the US, under Title IIl of the Jobs Act 2012 (USA) applies. Pursuant to Title Il of the Jobs Act 2012,
SEC Regulation D, Rule 504 public advertising of such an offer is permitted to Rule 501 qualifying investors in the USA. In Australia,
only those qualifying as Sophisticated Investors under S708 of the Corporations Act 2001.

FORM AND CONTENT OF THIS PPM DISCLOSURE DOCUMENT

This PPM follows the “Product Disclosure” requirements of the North American Securities Administrators Association (NASAA) under
its FORM U7 disclosure document template. A template adopted by State Securities Regulators for the purpose of state based Small
Corporate Offerings Registration (SCOR) programs used in SCOR State groupings across the US for Reg D, SEC Rule 504 offerings.

The date of this Private Placement Memorandum, EOI Review copy is June 30t 2025.
CEO Review dated July 8™ 2025.

Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. EROE

Page 12 of 65




Tribal Natural Healthcare Ltd (NZ) — Series A Round NZD6.6M. B
An investment in regeneratively grown, Natural Health Products. z ) e
An investment in plant based, natural “Protection from Infection”.  NATORAL HEALTHOARELTD

EXECUTIVE SUMMARY (Cont.) About the Company

Describe the business of the Company.

The Company, (“TNH”) was originally incorporated to create and build long term supply relationships to
secure access to native, plant based resource lands to support the production and harvesting of regenerative
agricultural health products. In particular, to develop a tea tree oil ‘n honey agribiz ecosphere in NZ for
export. From early colonial days, NZ manuka and kanuka tea tree was treated as a weed and destroyed by
farmers. But not now. Growing predominantly on Maori tribal lands, these trees are prized for the
therapeutic benefits derived from the flower (i.e. honey) and more importantly, the leaf (i.e. oil) which on
average retails for circa USD2,500 per kg in the US. Ten times more valuable than the honey and a multiplicity
of times more efficacious as a therapeutic remedy.

Since incorporation, describe how the Company plans to carry-out its activities.

Since incorporation, TNH has undertaken the following activity.

(1) Acquired 1,000 shares (100%) interest in NZ incorporated NZ Tea Tree Qil Agribiz Ltd, (“NZTTO”) the NZ
tea tree agribiz production group operating company at a cost of NZD4.273M. NZTTO is the company
that (a) holds five year harvesting rights to 450ha of Kohumaru Station and (b) produce and supply for
export under five year supply contracts, bulk therapeutic grade NZ manuka and kanuka tea tree oil and
honey for distribution as gender-specific “Tribal” / “POI” brands, targeting the forecast USD263B+ PA
Infection control, antiseptic prevention remedies sector of the USD4T PA health market.

(2) Acquired a 100% ownership interest in BOI Orchard One Ltd, a NZ company set up to own the land and
buildings through which a tea tree oil extraction facility is to be operated by NZTTO who will export the
bulk oil to Australia for value adding and re-export to the US, labelled as TGA / FDA compliant Natural
Health Products, (“NHP”) in the infection control sector of the healthcare market.

(3) Acquired long term supply access to 450ha of therapeutic grade NZ manuka and kanuka tea tree oil
from Kohumaru Taonga Ltd, sole tea tree resource management contractor to Kohumaru Station.

(4) Acquired supply access to raw NZ manuka and kanuka tea tree honey for proprietary Plant Qil Infusion
(POI) production to support US market launch and ongoing distribution.

(5) Approved the issue of 6,600,000 new Common Voting Shares (CVS) priced at NZD1,00 each to close the
purchase of the land and buildings for use in the extraction of tea tree oil and the proposed
development of a retail store on the site.

(6) Approved a USD7.5M SEC Regulation D, Rule 504 Series B Round by way of placement through the US
Showcase listing and seminar program of 10,000,000 shares priced at USD0.75c per share to support
the proposed acquisition for AUD8.5M, a 40 year old, Australian / US domiciled manufacturer and
distributor of NHP’s.

Jurisdiction and date of formation:
New Zealand, 22/12/2022.

Fiscal and tax year end:
June 30

Holding Company and Related Corporations

At the date of this placement, US incorporated Tribal Health Corp, (“TRC") is the holding Company, holding all
6,600,000 outstanding shares in the Company.

Assuming the successful placement of all 6,600,000 shares on offer herein, the TRC holding in the Company
will reduce to 4,000,000 shares representing a 24% stake in the expanded capital base of the Company.

At the date of this PPM, TRC has entered into a five year agreement with NZ Tea Tree Oil Agribiz Ltd, to

distribute in the North American marketplace, 3.35M SKU'’s (Stock Keeping Units) with an ex-NZ factory value
of NZD101.75M.
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EXECUTIVE SUMMARY (Cont.) Use of proceeds & management thereof

Describe how the Company intends to use the proceeds of this offering.

The targeted proceeds of NZD6,600,000 are to be applied as follows:

TABLE 1

NZ PRODUCTION NzD6,600,000 COMPANY

m; g'.'l e"ttraCtt'.O” factory . NZD2,900,000 BOI Orchard One Ltd (N2)

Vel ! exhrasi,'on eqt“'pme” NZD1,200,000 NZ Tea Tree Oil Agribiz Ltd (NZ)

aunch Shipmen NZD500,000 Tribal Health Corp (US)

Working capital (1) NZD2,000,000 | Tribal Natural Healthcare Ltd (NZ2)
(1) Capital fees and costs will be paid from this working capital) ! !

For information on how the Company will use the proceeds of this offering, see Item 30.
For information about the Directors, Officers and Service Providers, see Item 77.

For information on outsourced Value-Added Managed Services (VAMS) Provider agreements to the Company

The name of the outsource Service Providers to the Company appear under item 88 (b) of this
Product Disclosure Statement, (PDS) / Private Placement Memorandum (PPM). By way of disclosure,
the Company states that unless otherwise stated herein, no Service Providers nor any named Key
Persons have or will assume any responsibility for the statements made in this PPM which is the
responsibility of the directors who accept full responsibility for the content of this Memorandum.

General Placement marketing information.
The Company has appointed sales support persons at the Date of this Placement Memorandum.

Is there an impound of proceeds until the Minimum Subscription is obtained? [X] Yes
(See Items 73 — 76)

Is this offering limited to certain purchasers (“Qualifying Parties/Persons”)? |X| Yes
(See Item 72)

Is transfer of the securities restricted? [X] Yes
(See Item 53)

This offering is available for placement in the following jurisdictions:

In NZ, under the authority of the Financial Markets Conduct Act 2013 in respect of parties/entities referred to
as (2) Wholesale Investors and (3) others as provided for in Schedule One of the Financial Markets Conduct Act
2013. In the USA, pursuant to the authority of the Jobs Act 2012 (Titles II, IV and V) SEC Regulation D Rule
506(d) (exempt offering—USD10M limit) and Rule 501, (Accredited Investors) as permitted by local Federal and
State Securities regulations to subscribe for the Securities offered herein. In Australia, pursuant to the
authority of the Corporations Act 2001, S708 (1) permits certain personal offers, S708 (8) Sophisticated
Investors, S708 (11) Professional Investors (Australia)

IMPORTANT NOTES BELOW

A Qualifying Party/Person must consider the terms and risks of this offering before investing.
No Regulator is recommending these securities.

No Regulator has verified that this document is accurate or determined that it is adequate.

It is illegal for anyone to tell you differently.

X3

%

X3

%

X3

%

R/
0.0

The Common Voting Share (CVS) issue/placement terms follow
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NATURALHEALTHCARE LTD

EXECUTIVE SUMMARY (Cont.) The Placement / Offer terms

The offering Company is Tribal Natural Healthcare Limited, “TNH”, New Zealand Company number
8561646, the “Company” which has approved the following terms and conditions attaching to this offer.

The Offer

Funds Application

Placement Application

Who May Invest

Plan of Distribution

Use of Proceeds

Introductory Fees

Risk Factors

Transfer Agent

Quotation of Shares

Minimum Subscription
Maximum Subscription
Over Subscription

Additional Information

Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. EROE

Six Million, six hundred thousand Common Voting Shares “CVS”, priced at
NZD1.00 per share raising NZD6,600,000, delivering to Investors 50% ownership
of the Company in the event of full subscription.

The forecast gross proceeds of NZD6,600,000 are allocated as to (1)
NZD2,900,000 to fund the purchase of the extraction factory / retail shop land
and buildings, (2) NZD1,200,000 for plant and equipment, (3) NZD500k for the
US product launch shipment, (4) retaining NZD2,000,000 as working capital.

Applications will be deemed paid upon the day and date the directors give an
investor notice of acceptance of a fully funded Subscription Application.

Only those as defined herein would constitute Qualifying Parties who meet the
investment entry, eligibility and suitability requirements as required by
applicable securities law in the jurisdiction of an investing Qualifying Party.

Subject to receipt of the Minimum Subscription, funds received would be made
available to the Company upon directors acceptance of receipt of funds
pursuant to a Subscription Agreement.

The proceeds from this offering are to be applied as per Table 1, P14.

The Company has provided for the payment of up to 7.5% by way of introductory
fees to an approved introducer(s) on receipt by TNH of cleared funds pursuant
to a signed, approved copy of Addendums 4 and 5 as set out in this PPM.

While the Company is supported by the five year, export supply contracts held
with its US holding company, Tribal Health Corp, Company must be considered
as an early phase company. A summary of risk factors can be read under “Risk
Factors”, pages 53-54 of this document.

Initially provided on an inhouse basis, the Company will appoint a specialist NZ
based outsource provider to provide this service.

The Company plans to seek a listing of its securities for trading on the NZ Stock
Exchange at some future date. However, no warranties can be given at date
hereof as to when such trading may or may not commence.

The Minimum Subscription is 50,000 CVS priced at NZD1.00 each.
The Maximum Subscription is 6,600,000 CVS priced at NZD1.00 each.
The Company is not authorized to accept oversubscriptions.

Only Qualifying Parties with questions regarding this restricted placement are
invited to contact the Company at the postal and/or email addresses of the
contact persons as set out on Page 4 herein.
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MANDATED DISCLOSURES

Parts 1 to 20 that follow are standard disclosures as prescribed by NASAA on the FORM U7 disclosure
document as advised on page 12 hereof. The adoption of this disclosure format is substantially
compliant with SCOR State registration requirements for SEC Rule 504 exempt offerings under
Regulation D.

PART 1 - RISK FACTORS

1. List in the order of importance the factors that the Company considers to be the most significant risks to an
investor.

a. Ability of management to achieve the forecast trading figures.
b. Potential lack of market liquidity for Securities prior to the planned ASX listing.
c. For a more in-depth discussion of risk factors, refer to Addendum 1, herein.

IMPORTANT NOTICE

THESE SECURITIES HAVE NOT BEEN REGISTERED IN THE UNITED STATES UNDER THE SECURITIES ACT OF 1933
(THE "ACT"). THEY ARE BEING OFFERED ON THE BASIS OF THE ISSUER'S BELIEF THAT THEY ARE EXEMPT FROM
REGISTRATION IN (1) THE USA, PURSUANT TO 3(b) OF THE SECURITIES ACT 1933 AND RULE 504 OF
REGULATION D PROMULGATED THEREUNDER. THESE SECURITIES HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (“SEC”) NOR ANY STATE
SECURITIES REGULATORY AGENCY NOR ANY OTHER REGULATORY AUTHORITY. NEITHER THE COMMISSION
NOR ANY STATE OR GOVERNMENT AGENCY HAS PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
OFFERING MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THIS OFFERING INVOLVES RISK AND SHOULD NOT BE PURCHASED BY PERSONS WHO CANNOT AFFORD TO
RISK THE LOSS OF SOME OR ALL THEIR INVESTMENT. THE OFFERING PRICE WAS ARBITRARILY ESTABLISHED BY
THE COMPANY. IT HAS NOT BEEN PROFESSIONALLY VERIFIED BY VALUATION EXPERTS FOR THE PURPOSE OF
CORROBORATING THE DIRECT RELATIONSHIP TO THE ASSETS OF THE COMPANY USING ANY EXTERNALLY
BASED TRADITIONAL VALUATION DETERMINATION CRITERIA. SEE “RISK FACTORS” Addendums 1 & 2 herein.

US EXEMPTION NOTICE STATEMENT

In the US, the CVS captioned herein by a New Zealand Company are being offered pursuant to Rule 504 of
Regulation D promulgated under the Securities Act of 1933 (the “Act”) as amended under the Jobs Act 2012.
Rule 504 was amended on November 2" 2020, with an increase to USD10,000,000 authorized to be raised
within a twelve month period. State “Blue-Sky” law exemption remains with advertising over the internet, on
TV, and social media advertising is permitted so long as sales from such solicitation are made only to
“accredited investors” although in the case of general solicitation, a Form D must be filed with the SEC 15 days
of receipt of investor funds. Disclosure by way of a PPM is suggested but market demands and/or requirements
predicate the use of a PPM. Intermediaries are not required nor are financial statements and no SEC review is
required. For these and other reasons, an investor in the shares may not be able to liquidate their investment
readily or at all and may have to bear the risk of investment for an indefinite period of time. Therefore, the
purchase of the CVS is suitable only for Qualifying Parties who (a) do not anticipate the need to sell the CVS in
the foreseeable future; and (b) have sufficient net worth to risk the entire investment.

NON-US INVESTORS: YOUR ATTENTION IS DRAWN TO THE WARNINGS IN ADDENDUM 2
FOR THE REASONS SET FORTH HEREIN, THESE SECURITIES INVOLVE A DEGREE OF RISK. ANY LEGALLY QUALIFYING PERSON

CONSIDERING AN INVESTMENT IN THE SECURITIES OFFERED HEREIN SHOULD BE AWARE OF THESE AND OTHER FACTORS
SET FORTH IN THIS PRIVATE PLACEMENT (OFFERING) MEMORANDUM / DISCLOSURE DOCUMENT.
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PART 2 — BUSINESS AND PROPERTIES
GENERAL DESCRIPTION OF THE BUSINESS

Describe the business of the Company, including its products or services.

The Company was incorporated as a Natural Capital investment holding company whose objective is
to develop a native plant-oil supply chain to support the production of complementary & alternative
therapeutic remedies containing malicious pathogen inhibiting plant-oil either in pure form or as
proprietary formulated therapeutic products. Initially the plant-oil is native manuka & kanuka from NZ
and which may be followed by plant oils from other countries.

Describe how the Company produces or provides these products or services and how and when the Company
intends to carry out its activities.

The Company will support the kaupapa (objective) of its NZ ecosystem which targets the creation of a
growing number of rural sector jobs and income earning opportunities under a “Whanau-on-the-
Whama” targeted biomass supply program. A strategy developed to attract middleclass Maori
landowner interest in both the ownership and operations as the Whanau-on-the-Whdama program
gains traction. Job creation will be achieved through (1) expanding manuka / kanuka oil procurement
in NZ (2) the planned launch of the “Plant Oil Infused” product range and (3) the potential importation
of other native plant-oils that support the distribution of an expanding range of proprietary, branded
malicious pathogen inhibiting therapeutic remedies into the USD263B+ PA Infection Control sector of
the USDAT PA healthcare market.

SUPPLIERS

4.
5.

Does the Company or its Related Entities have any major supply contracts? [X] Yes (intercompany).
(a) Are they dependent upon a limited number of suppliers? [X] Yes (intercompany).
(b) Do they expect to be dependent upon a limited number of suppliers? [X] Yes (landowners).

CUSTOMER SALES AND ORDERS

6.

7.

10.

11.

12.

Does the Company have any major sales contracts? [X] Yes (Intercompany)

State the total amount of the Company’s sales of products or services for the most recent 12 months financial
reporting period.

The Company has not traded in the 12 months preceding the date of this PPM.

State the dollar amount of a typical sale.

Typical sales are forecast to arise from the revenue generating activity undertaken by the Company’s
Related Affiliates. At the date of this PPM, the NZ operations company, NZ Tea Tree Qil Agribiz Ltd has
developed an integrated value adding chain which sees revenue generation at two principal selling
points. The first of these is the currently adopted Internal Transfer Price (ITP) of NZ$600 per kg for the
oil produced for value adding and AUD27.68 wholesale transfer price per packaged SKU for export to
Tribal Health Corp for retailing in the US at a forecast RRP of USD49.90 per 20ml SKU of plant-oil.

Are the Company’s sales seasonal or cyclical?
No- NZ manuka / kanuka MPI plant-oil can be produced / sold all year round.

State the amount of foreign sales (non-US user), as a percentage of total sales for last fiscal year.

Not Applicable.

Name any customers that account for, or based upon existing orders will account for, a major portion (20% or
more) of the Group’s sales.

Tribal Health Corp, the current holding company using an internal cross-border transfer pricing model
to determine appropriate US selling prices.

State the dollar amount of firm orders.
N/A in terms of external, non-related 3™ party orders.
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COMPETITION

13.

(b)
14. (a)

(b)

(c)
MARKETING
15. (a)

(a)

Describe the market area in which the business of the Company competes or will compete.

The company operates as a socially responsible “Natural Capital” holding company in the
agribiz sector focusing on (1) the supply of native plant-oils used in (2) the production of niche
therapeutic, gender specific infection control remedies marketed under the “Tribal” and other
approved brands. Initially oils are from manuka/kanuka native plants grown and harvested on
tribal lands in NZ by Grower-Producer suppliers.

Name the Company’s principal competitors; indicate their relative size & financial/market strengths.

Although manuka and kanuka oil is reportedly enjoying growing global demand, due to recent
corporate failures, it is estimated that NZ production has now fallen to less than 10 tons of
manuka oil PA. Against the backdrop of these recent failures, competition is not of any concern
to the Company irrespective of the size of any remaining company involved in the production
of manuka and kanuka oil. The Company’s niche positioning of the oils as branded, gender-
specific malicious pathogen inhibiting NHP’s, gives the company a uniquely tribal centric POD
with a first mover advantage in the gender-specific niche it has created, requiring protection
via registered trademarks and brands, By way of comparison, while Australia currently
produces over 1,000 tons of Tea-Tree Qil PA, it is the New Zealand manuka and kanuka “tea-
tree” that is set to enjoy growing demand because of its claimed superior therapeutic benefits
which appear to be corroborated by the large market price difference between the two oils
with manuka / kanuka commanding a much higher retail price. Compare this total (current)
national production volume to the huge, harvest ready foliage as being available, one can see
why competition is not an issue for the Company in its market niche. One that it seeks to
“own” as a supplier seeking to establish a first mover advantage in its own niche in the
infection control sector of the USD4T+ PA healthcare industry.

Does the Company / Group compete, or expect to compete, by price?

[X] No this attributing to the recent corporate failures that appear to have cut New
Zealand’s tea tree oil production by more than 50%. There are some small cottage
industry type operations in the country, but volumes are not significant. Against a
background of growing global demand for natural remedies, the Company believes
its branding and positioning will enable it to command a premium price for its tea
tree oil / honey therapeutic remedies / products in the US.

Does the Company / Group compete, or expect to compete, by service?
[X] Yes  but only to the extent required to develop, build and expand supply chain delivery
consistency that ensures product delivery to a growing customer/end user base.

Does the Company / Group compete, or expect to compete, on some other basis?
[X] Yes  through a branded MPI niche product distribution eco-system that emphasizes
traditional, tribal provenance which supports niche product differentiation.

Describe how the Company plans to market its products or services during the next 12 months,
including who will perform these marketing activities.

Due to the growing global demand for antiviral, antimicrobial, health products to treat
antimicrobial resistant pathogens, (AMR) a leading cause of nosocomial infection, i.e. hospital
acquired infections (HAI), NZ manuka and kanuka tea tree oil positions the Company’s sales
and marketing distribution channel to focus on the pathogen inhibiting attributes of the
“Tribal” range of health and wellness products. NZ based oil production is undertaken by both
Approved Suppliers and inhouse operations, exporting completed SKU’s through an Australian
based, value adding intermediary on a contracted Internal Transfer Price basis to the US where
the importing company will distribute them through a growing number of B2B and B2C
distribution channels.
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(b) State how the Company will fund these marketing activities.

The initial (early stage), setting up is budgeted to be covered from the proceeds of the fund-
raising initiatives planned by the Company to achieve its objectives. Sales forecasts prepared
from estimates of the volumes of oil planned to be extracted/produced/brought in for
distribution, indicate that the ongoing cost of this activity is expected to be met from internally
generated cashflow.

EMPLOYEES

16.

(a) State the number of the Company’s present employees by type of employee (i.e., clerical, operations,
administrative, etc.).

As a general policy to mitigate labor-based litigation risk, where possible, no group company
enters into direct employee/employer-based engagements. The Company may enter
performance based, outsourced Value-Added Managed Services (VAMS) Provider agreements
with approved VAMS Providers who have an independent taxpayer registration number. An
arrangement that bypasses the need to enter employee-based arrangements with individuals
for service supply. A structure that helps to mitigate / avoid potential labor based lawsuits.

(b) State the number of employees the Company anticipates it will have within the next 12 months by
type of employee (i.e., clerical, operations, administrative, etc.)

As stated above, the Company does not expect to engage any person on a direct employee
engagement relationship. Increased service supply demand is planned to be met by
contracted outsource VAMS providers who will cater to the increasing demands through
outsourced VAMS service provider engagement with the Company and/or its subsidiaries,
with such Providers making their own arrangements as to how they will engage further labor.

17. Describe the Company’s labor relations.
Not Applicable due to outsource VAMS Provider engagements as described in 16 above.
18. Indicate any benefits or incentive arrangements the Company provides or will provide to its employees.
Not Applicable due to outsource VAMS Provider engagements as described in 16 above.
PROPERTIES
19. (a) Describe generally the principal properties that the Company owns or leases.

Although the Company does not own any fixed (real estate) property at date hereof, it does
plan to acquire fixed property, assuming a successful result from this placement. It does own
a commercialized intellectual property base including access to proprietary native plant-oil
based health / wellness product formulations, brands and trademarks that it considers as
having increasingly realizable cash generating capability that will enhance the enterprise value
as its proprietary products come to market as gender specific remedies, a unique niche
delivering a first to market opportunity. i.e. “FMA” First Mover Advantage.

(b) Indicate what properties the Company intends to acquire or lease.

Through this placement, the Company plans to develop/purchase suitable properties for use
as harvesting, production, marketing, distribution and admin support hubs as required.

RESEARCH AND DEVELOPMENT

20.

21.

Indicate the amounts that the Company spent for research and development since its incorporation.

To December 31% 2023, capitalized, direct development costs incurred by the US holding company
totaled USD356,000 have not been passed through to the Company which incur R&D expenditures
either on its own account in respect of the proprietary niche products developed and marketed/sold
by the Company or through Related Affiliates.

(a) Will the Company expend funds on research and development (R&D) during the current fiscal year?

Yes.
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(b)

(c)

If yes, how much does the Company plan to spend on R&D during the current fiscal year?

Including the requirements of its planned crowdfunding campaign, the Company forecasts that
an estimated NZD250,000 in product R&D costs will be required in the first year to build an early
mover advantage niche in the US market from (1) the gender-specific plant-oil (2) bringing the
Plant Qil Infused “POI” ingestible MPI therapeutic products to market. Products supported by
tribal tradition, culture and historical attributes that provide powerful imagery to the sales and
marketing product development investment strategy. This estimate however is subject to change
as determined by the directors from time to time.

How does the Company intend to fund these R&D costs?

From the proceeds of (1) this PPM, (2) the proposed Series B Rund and potentially (3) a US
crowdfunding campaign and future cash flow from the sources referred to in this PPM.

GOVERNMENTAL REGULATION

22.

23.

(a)

(b)

(c)

(d)

(a)

(b)

(c)

(d)

Is the Company’s business subject to material regulation by any governmental agency?

[X] No — No material regulation of tea tree oil by any governmental agency although kanuka
oil is classified “DG” (Dangerous Goods) for shipping purposes.

Are the Company’s products/services subject to material regulation by any governmental agency?

[X] Yes- Some products will be subject in due course to Government mandated therapeutic
standards regulations as the MPI consumer product range expands.

Are the Company’s properties subject to material regulation by any governmental agency?

[X] No — Other than “DG” for kanuka oil, no material regulation applies to the production and
export of NZ native MPI tea tree oils such as manuka and kanuka Only the honey
processing/storage/export facilities are required to be registered for the export of any honey
from NZ under the Company’s Plant Oil Infused (POI) launch.

Explain in detail any “yes” answer to Item 22(a), 22(b), or 22(c), including the nature and extent of
the regulation and its effect or potential effect upon the Company.

The regulations are minimal and to a limited extent may support the credibility of the
Company and its Related Affiliates as suppliers of manuka and kanuka MPI plant-oil based
products. At this time, they have no material impact on the day to day activity of the Company
or its Affiliates and not expected to do so in the near to medium term.

Is the Company required to have a license or permit to conduct business?

[X] No — Refer to 22. (a) Above.

If yes, does the Company or any Group company have the required license or permit?

[X] These are only required for the planned POl honey program, not the MPI plant-oil

operations.

If the answer to Item 23(b) is “yes,” describe the effect on the Company and its business if it were to
lose the license or permit.

There is no financially disruptive cost to the Company or any of its Related Entities expected
as all registrations and licenses required, operate to protect consumers of health and wellness
products. Loss of a permit (if any) would require the Company to expend the funds required
to restore same. Failure to do so could result in damage to the brand names.

If the Company has not yet acquired a required license or permit, describe the steps the Company
needs to take to obtain the license or permit. Estimate the time it will take to complete each step.

No licenses are required for the MPI oil. Issue of licenses for POI honey is a prescribed, non-
complex procedure associated with NZ honey exports.
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COMPANY HISTORY AND ORGANIZATION

24.

25.

26.

27.

USA

Summarize the material events in the development of the Company.

The Company was incorporated in New Zealand on December 22" 2022. Post incorporation, the
Company issued 6.600,000 CVS upon its acceptance of an assignment of the entire intellectual
property and companies incorporated to own and operate the business operations from its former
holding company, Essentially Tea Tree Ltd as the nominated entity of Tribal Health Corp, the “Tribal”
business system developer, promoter and capital program arranger. The business structure also
acquired the right to use all trade names, brands, trading and non-trading assets without exception,
including the brand names “POI Honey” “Tribal” and all trademarks and interests in any Related
Companies that may use / deploy these brands and trademarks. These Related Companies are
incorporated in both the USA and NZ and are more fully discussed elsewhere in this PPM. The
marketing platform for the Plant oil processing and product value adding have been
planned/structured in preparation for interfacing with white-label formulations marketed through
cloud based proprietary apps available in the market by way of back-end processing infrastructure
required to support an active social media / digital marketing platform. In June 2019, a NZ Related
Affiliate acquired sole harvesting and cutting rights to 450ha of manuka / kanuka foliage from the
Maori leaseholder of Kohumaru Station to support product supply and now held by the Company. The
business plan provides for acquisition of a going concern Australian Natural Health Products group.
No contract has been concluded at date hereof.

Describe any stock split, stock dividend, recapitalization, merger, acquisition, spin-off, or reorganization.

Arising from the above said consideration, the Company was incorporated with a original share capital
of 100 shares. This was increased to the current 6,600,000 through a series of acquisitive transactions.
There have been no stock splits or other changes as at the date of this PPM.

Discuss any pending or anticipated stock split, stock dividend, recapitalization, merger, acquisition, spin-off,
or reorganization.

The shareholders of the Company have provisionally approved a 4:1 stock split as part of a post Series
A recapitalization to support the proposed compliance listing of the Company on the NZX should the
Company successfully close a USD7.5M Series B Round.

State the names of any parent, subsidiary, or affiliate of the Company. For each, indicate its business purpose,
its method of operation, its ownership, and whether it is disclosed in the table below, included in the Financial
Statements referenced in this Disclosure Document or by way of Addendum hereto for information purposes.

TABLE 2

HOLDING COMPANY

1.

Sanctum Stay Realty Inc “SSR”

(Incorporated in Colorado)
President — L Brink

The holding company of (1) Tribal Health Corp. (2) Good Service Realty
Inc, a family owned, Florida property investment company incorporated
and operating in FL for over 40 years.

GROUP OPERATING COMPANIES

# | COMPANY NAME ROLE & KAUPAPA (Objectives)
2| Tribal Health Corp “TRC” At the date of this PPM, a wholly owned subsidiary of Sanctum Stay
(Incorporated in Colorado) Realty Inc, a Colorado registered company owned by the family
President - L Brink interests of the directors of the Company. TRC is the US operational
holding company.
3 NZ Showcase USDA Inc, “NZUS” Incorporated in Florida on July 3™ 2024 to operate an “Invest in NZ”

(Incorporated in Florida)
President — L Brink

Showcase to support the entry of Foreign Direct Investment into NZ
through the listing of “Residency-By-Investment” opportunities to US
investors seeking residence rights in NZ
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NEW ZEALAND / AOTEAROA
The following companies are (1) subsidiaries of Tribal Health Corp (US) and the NZ trading companies. ~ TABLE 3
1 Tribal Natural Healthcare Ltd “TNH” A 100% voting controlled subsidiary of Tribal Health Corp.
(NZ incorporated) NZ operations holding company/SPV incorporated to enable 3" party
Director — N Iverson investor entry into the NZ operations.
2 BOI Orchard One Ltd , “BOI” A wholly owned subsidiary, incorporated to acquire land & buildings
’ (NZ incorporated company) required to operate a NZ tea tree oil extraction factory.
Director, N Iverson
3 NZ Tea Tree Oil Agribiz Ltd, “TTO” A wholly owned subsidiary of that provides oil extraction for export.
(NZ incorporated)
Ops manager — N Iverson
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28.

29.

PART 3 MILESTONES

Describe in chronological order the steps management intends to take to achieve, maintain, or improve
profitability during the 12 months following (1) issue of this PPM and (2) receipt of capital proceeds.

SERIES A ROUND CLOSING
Priced at NZD1 per share

SERIES B ROUND CLOSING

Priced at USD0.75¢ per
share (NZD1.25)

(b) US CROWDFUNDING

Potentially to be
priced at USD2 per

NZD6.6M — the quantum to be raised by way of this NZD6,6M Series
A Round priced at NZD1 per share placement of ,600,000 shares
which assuming full subscription will:

a. Close the purchase of the land and buildings at 2206, State
Highway 10, Waipapa to house the extraction equipment
and construct a tourist focused retailing / product showcase
facility.

b. Purchase and install all equipment necessary to conduct
harvesting operations on Kohumaru and extract the oil in the
newly acquired property in Waipapa.

C. Ship the first 400 kgs of oil to Alstonville in NSW for value
adding and shipping to the Valancia, CA facility as 20,000
retail ready SKU’s with a shelf value of USD998,000
(NZD1.66M)

USD7.5M — the quantum to be raised in the US under the planned
“Endless Summer” seminar program through the placement of
10,000,000 shares priced at USD0.75c per share (NZD1.25) which
assuming full subscription will:

a) Close the purchase of an Australian based, Natural Health
Products (NHP) holding company in the sum of AUD8.5M
and delivering the following operational assets:

1.  An Australian property owning company which will
own two freehold titled, NHP manufacturing facilities
built to TGA / GMP compliance standards plus 250
acres of farming land available for cash cropping with
a value of AUD4.5M

2. A NHP plant and equipment owning, manufacturing
company based in Alstonville with a 40 plus year
trading history, operating out of the two NHP
manufacturing facilities with a value of AUD2M.

3. A profitable, Valencia, CA based distribution
company with an 11 year trading history with a large
B2B customer base with a value of AUD2M

USD5M is the target of this campaign. Tribal Health Corp has signed
a campaign contract with an SEC registered REG-CF intermediary to
conduct a USD5M campaign in the US. If the campaign goes ahead,

Share the campaign funds will be released in tranches of USD100k with the
net proceeds to be invested into the NZ tea tree agribiz operations
in NZ with the balance deployed to expand US distribution.

(a) State the anticipated consequences to the Company if any step is not completed as scheduled.

There would be no material impact as the Company as the business of the Company would be
creating traction that could be reasonably expected to open further opportunities.

(b) Describe how the Company will deal with these consequences.

Continue with all projects the capital raising program as captioned above.
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PART 4 — USE OF PROCEEDS

30. Show how the Company intends to use the proceeds of this offering.

TABLE 4
DETAILS/DESCRIPTION
TOTAL
(All figures are in NZ Dollars)
Total Proceeds 100.0% 6,600,000
Less Placement Expenses 8.5% 560,000
Commissions/Finders fees (Item 70) 7.5% 495,000
Professional fees-legal-accounting - other 1.0% 65,000
Net Proceeds from Placement 90.0% 6,040,000
Applied as follows:
NZ factory land and buildings 2,900,000
Extraction equipment 500,000
Project Fees 100,000
Launch shipment 518,000
Harvesting equipment 500,000
Series B Round costs (US Seminar Series) 100,000
Working capital 1.422,000
Total Net Proceeds Application 6,040,000
31. (a) Is there a minimum amount of proceeds that must be raised before the Company uses any of the
proceeds of this offering?
[X] No— Full Subscription must be raised to ensure project viability.
(b) If yes, describe how the Company will use the minimum Net Proceeds of this offering.
Not Applicable.
(c) If the answer to Item 31(a) is “yes,” describe how the Company will use the Net Proceeds of this
offering that exceed the amount of the minimum offering proceeds.
Not Applicable.
(c) If the answer to Item 31(a) is “no,” describe how the Company will use the Net Proceeds of this
offering.
As illustrated in Table 4 above.
32. (a) Will the Company use other funds, together with the offering proceeds, to fund any project or activity
identified in Items 28 or 31?
[X] No
(b) If yes, state the amounts and sources of the other funds.
Refer 32 (d) below.
(c) Has the Company reserved the right to place part of the offering proceeds into any other planned

activity not disclosed herein?

(X) No All funds will be applied solely for the purposes described in this PPM.
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Use of proceeds — Other funds — amounts & sources — (continued)

OTHER FUNDING SOURCES

Excluding capital raising through the Company’s wholly owned NZ or US subsidiaries or through the targeted
stock exchange listing / IPO pathway, total funding from other sources post-closing is currently estimated at
USD6M as follows:

1. US CROWDFUNDING CAMPAIGN USD5M
K The Company’s holding company, Tribal Health Corp has entered into contract
. TITI.E3 with a FINRA member, SEC registered REG-CF intermediary to conduct a USD5M
o equity crowdfunding campaign in the US. This campaign is scheduled to commence
& F u N [] S post-closing of the Series A Round, to run contemporaneously as captioned herein.
L ]
L ]

(Item #30, Table 4, P24). As can be seen below, A “test the waters” campaign was
egeegesges  conducted during 2024 as a first step towards launching such campaign.
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Natural Infection
.
Protection.
“2 bottles in every home delivers 1,000 years of
natures’ healing for him & her in each bottle”
Indicate Interest
MIN INVESTMENT: $200 |—J
Cara Wines is committed to bringing a taste of Italy to wine lovers and For more than 1,000 years, the native tribes of New Zealand used therapeutic
. grade NZ tea-tree oil as a gender-specific antiseptic in the treatment of infection a
connoisseurs alike. Their wines are carefully curated from the finest award- P . : = =
and illness. In accordance with ancient custom, Manuka the female tree, Kanuka
winning Italian vineyards that uphold the highest possible standards the male tree. Delivering *Mianuka oil for Her' and *Kinuka oil for Him', making @
two bottles in every home a must to protect the warriors in the family home from
cuts, wounds and modern antibiotic resistant superbugs in a USD261B PA TAM . 8
Pl o searcn a + =L g £ 7 & NG 1200pM B

2. EQUITY-LICENSING CAPITAL PARTNERING USD1IM

The Company plans to incorporate a wholly owned Related Affiliate
under the name of “Tribal Retail Inc” (TRI) or such similar name as the certified

CA Department of State approves for the purpose of opening a product W B E N C
showcase retail store. This laying the groundwork for the proposed s
purchase of a stand-alone health store on a major arterial road in the | WOMEN'SBUSINESS ENTERPRISE
Valancia / LA area with entry of USD2M in new capital from the
campaign captioned above. Bundled with such purchase will be a business plan that provides for the
entry by way of an investment of not less than USD1M from a woman entrepreneur who has a strong
interest in the NHP sector of the US health market. It is envisaged that TRI will be 51% plus women
controlled in order to gain access to the advantageous capital and supplier programs in the US that are
available to support growth of women and minority controlled / owned business enterprises. An

“equity-licensing” structured alternative to a fee based franchise format is planned, following on from
the work done on this model while the Company’s directors were resident in SE Asia, (1996 and 2004).
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33.

34.

NATURALHEALTHCARE LTD

PART 5 — SELECTED FINANCIAL INFORMATION
GENERAL
Revenue Statement — Review Period ended June 30" 2025

The Company’s activities as at the Review Period end date included acquisition of the ownership of
the NZ trading ecosystem together with the equity positions acquired in the Related Affiliates and
subsidiaries as described on Page 13.

The directors’ report that there is no taxable income at either Company or Related Affiliate level and
accordingly no provisional tax liability is provided on a group basis as at the Review Date.

CAPITALIZATION

35.

Indicate the Company’s forecast capitalization as of the most recent consolidated balance sheet.

Applying US based, SFAS 141 & 142, the “Pre-Money” column below consolidates the Company’s
interest in its NZ incorporated operating subsidiaries. The Post-Series A non-consolidated column
includes the acquisition of the assets as illustrated in Table 4, page 24 herein. All post-money fugues
are “Forward Looking Statements” and are non-warranted as investment risks as disclosed in this

document apply.

TABLE 5
. . , Pre Series A Post Series A End Year One
CAPITAL DEPLOYED - all figures quoted in USD’s Non-consolidated Consolidated | Non-Consolidated
DEBT 0 0 EFV*
Trade Purchase debt (Note 1) 0 0
Secured debt 0 0
Other Debt/Creditors/Accruals/Shareholder advances (Note 2) 0 0
STOCKHOLDERS EQUITY 4,274,000 10.874,000
Common Stock Outstanding (Note 1) 1,500,000 8,100,000 8,100,000
Capital Notes 0
Capital Reserves (Note 2) 2,774,000 2,774,000 49,546,000
Retained Earnings 0 0
TOTAL CAPITAL DEPLOYED 4,274,000 10,874,000 57,646,000
Deployment thereof as follows:
CAPITAL DEPLOYMENT 4,274,000 10.874,000
Amortizable / Fixed Assets (Note 3) 0 8,934,000 0
Operating Subsidiaries/Related Affiliates (Note 4) 4,274,000 0 51,882,000
Receivables, / Inventory 0 518,000 0
Bank 0 1,422,000 5,764,000
Investments/other 0 0
TOTAL CAPITAL DEPLOYMENT 4,274,000 57,646,000
Note 1. Initial capitalization (NZD1.5M) plus further shareholder investment of NZD6.6M from Series A.
Note 2  Capital surplus arising from EBITDA based valuation of interest in subsidiaries.
Note 3. Post money investment in land & buildings, equipment and IP
Note 4  Pre consolidated value of group interest in going concern subsidiary companies in NZ.
The following points must be taken into account when considering the abovesaid figures:
(a) That the abovesaid figures have not been audited.
(b) That investments in amortizable assets will be written off over a period of time to be determined by directors.
(c) That investment risks apply to all “forward looking numbers” and are not warranted to any party whatsoever.
(d) The EFV is based on a 10X EBITDA cap rate as per Exhibit 1, Table E Page 63 which is not warranted to any party.
(e) The EFV is reliant on the delivery of the trading assumptions which are not warranted as disclosed risks do apply.
() The trading assumptions are set out in Exhibit 1, Tables, A, B, CD and E.
(8) Th trading assumptions are based on “Forward Looking Statements” that are not warranted as per disclosed risks.
(h) The EFV is based on the assumption that the Company will acquire 100% ownership of Tribal Health Corp
(i) That such acquisition will move all US trading results into the consolidated balance sheet of the Company.
* EFV “Estimated Future Value” arising from “Business Combination”
Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. E&OE Page 26 of 65




Tribal Natural Healthcare Ltd (NZ) — Series A Round NZD6.6M.
An investment in regeneratively grown, Natural Health Products.
An investment in plant based, natural “Protection from Infection”.

Number of preferred and common shares authorized to be outstanding:

NATURALHEALTHCARE LTI

No Preferred Shares are on offer. Class A Common Voting Share (CVS) is the only outstanding share class:

CVS AUTHORIZED - 62,800,000 (post 4:1 split)

TABLE 6

Class of share

Number of shares

Nominal Value per share

authorized
Common Voting Shares (CVS) 62,800,000 No par value
CVS — RESERVED FOR ISSUE 16,600,000 TABLE 7
Class of share CVS allotted Issue price per share
Common Voting Shares (Series A) Note 1 6,600,000 Issue Price NZD1.00
Common Voting Shares (Series B) Note 2 10,000,000 Issue price NZD1.25
Note 1 Approved for issue under this Series A Round.
Note 2 Reserved for issue via an SEC REG D Rule 504 placement..

CVS — CURRENT ISSUED 6,600,000

TABLE 8

Class of share Number of shares Stated value per share when issued
issued
Common Voting Shares (Profit / voting sharing) 6,600,000 NZDO0.227c (twenty two point 72 cps)

DILUTION

36. (a) The price of the securities in this placement has been arbitrarily determined.
[X] Yes

(b) If no, explain the basis on which the price of the securities was determined.

Not Applicable

37. (a) The net tangible book value (NTBV) per Common Voting Share before the placement is
NZDO0.22c (twenty two cents).

(b) The forecast NTBV per issued Common Voting Share after the Maximum Subscription will be:

NZDA4.27 (Four dollars and twenty seven) cents per CVS.
This figure recognizes the forecast increase in the value of the Company’s interest in the operating subsidiaries
(Related Affiliates) post-closing of this Series A Round but before closure of the planned follow-on Series B Round
and launch of the crowdfunding campaign which is expected to have a significant impact on earnings / valuation.
Assuming a non-GAAP EBITDA market cap of NZD57.646M at the end of the first eighteen month trading period
and with 13.2M shares outstanding this delivers a non-warranted twelve month, post money value of NZD4.37 per
share.

38. For each CVS purchased in this Series A Round placement, a purchaser will pay:
NZD1.00 per each CVS (Common Voting Share).

39. In a table, compare the existing stockholders’ percentage ownership in the Company and that of purchasers

in this offering.

Refer Table 9.
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TABLE 9
Held by / % Post Series
N f Part Number held Cl % Pre-Offi
ame of Party umber he i ass | % Pre er A&B
ORGINAL ISSUE SHAREHOLDER BASE
Tribal Health Corp “TRC” 4,000,000 Directly CVS 60% 18%
Kohumaru Taonga Ltd 1,000,000 Directly CVS 15% 4%
Essentially Bay of Islands Ltd 1,000,000 Directly CVS 15% 4%
Nash Kelly Global Ltd 600,000 Directly CVS 10% 2%
SERIES A & B ROUND INVESTOR BASE
Common Voting Shares Series A 6,600,000 NZ Investors CVs 0% 29%
Common Voting Shares Series B 10,000,000 US Investors CVsS 0% 43%
Reserved
Reserved
OUTSTANDING SHARE POST SERIES A 23,200,000 100% 100.00%
40. Using the offering price of the CVS (shares/securities) what value is the Company’s management attributing

to the entire Company?

(a)

(b)

Before the offering?

Including intellectual property and harvesting access rights in NZ, the directors have stated
the pre-money value of the Company’s business interests at USD4.274M representing the
business combination value arising from the seed capital invested between 2016 and 2024 on
developing and bringing the ecosystem to a revenue ready stage. The generally accepted
valuation range of early stage companies that fall between “Technology Developed /
Operations Ready” stage of USS1M-USS5M through to the “Early Customer Traction” stage is
typically in the USD5M to USD15M. In 1970, goodwill/intellectual property represented circa
17% of a Fortune 500 corporations value. Today it is reported as being 84%.

Upon closing of the Maximum Subscription under the Placement?

Based on the successful deployment of (1) the Maximum Subscription of NZD6.6M before the
proposed Series B and REG-CF campaign as captioned in this PPM, the Company would have
an estimated enterprise value of NZD57.646M at the end of the first 18 month trading period.
(Table E). This being the non-GAAP EBITDA capitalized values of the operating businesses in
NZ-and the US, (distribution) into which the capital is deployed with a forecast turnover of
USD8.158M (NZD13.6M). This representing a turnover multiple of 4.2 times group annual
turnover. These forecasts are based on non-warranted Forward Looking Statements built on
assumptions that are subject to trading and other disclosed risks that may well impact the
forecast assumptions and the actual numbers delivered, thus resulting in a differing value.

SCOR REVIEW NOTE:

An investor should consider whether they believe that the Company has the stated value at the
present time and can validate such value. In making this determination and undertaking further due
diligence, issues that should be further considered include:

(1) The risks to which the Company is subject before it achieves success (See item 1, Risk Factors).

(2) The exercise prices of outstanding options (see Item 101).

(3) The prices / values that the Company’s Officers, Directors, and principal stockholders paid for their shares / placed
on the value of their holdings. (see Items 104 and 105).

(4) The potential value of the Intellectual Capital and the commercialized Intellectual Property that the directors’

and founders’ have brought to the Company and its likely future value.
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PART 6 - MANAGEMENT’S DISCUSSION & ANALYSIS OF CERTAIN RELEVANT FACTORS

41.

42,

43.

44.

45.

46.

47.

Is the Company having or does the Company anticipate within the next 12 months, having any cash flow or
liquidity problems?

[X] No — assuming no major economic impacts that have national or global ramifications and which
impacts are outside of the control of the Company and its directors and management.

Is the Company in default of the terms of any note, loan, lease, or other indebtedness or financing arrangement
requiring the Company to make payments?

[X] No — Currently, the Company has no external, non-related 3™ party debt.

Are a significant amount of the Company’s trade payables more than 90 days old?

[X] No — the Company has no external, non-related party Trade Payables due at date hereof.
Is the Company subject to any unsatisfied judgments, liens, or settlement obligations?

[X] No

Describe how the Company will resolve the problems identified in Items 41 — 44.

Not Applicable

(a) Do the Company’s financial statements show losses from operations?
[X] No
(b) If yes, explain the causes underlying these losses and what steps the Company has taken or is taking

to address these causes.
Not Applicable
(a) Describe any trends in the Company’s historical operating results.

Not Applicable as the Company is at its launch phase, supported by a skilled and
knowledgeable team of outsourced VAMS Providers who have the skills required in key
operational areas of the Company’s core MPI plant-oil and MPP therapeutic products business
development.

(b) Indicate any changes now occurring in the underlying economics of the Company’s business which, in
the opinion of Management, will have a significant impact upon the Company’s results of operations
within the next 12 months.

All changes relate to the expected growth from a clear vision of the Company’s Objective, and
the way the management and outsourced VAMS Providers marshal the Resources and
Execute on the continuing expansion and strategy deployed in building a unique tribal
landowner, Grower-Producer supported, cross-border production and distribution enterprise.
A business model that is expected to pull in an ever increasing number of landowners as the
NZ operating subsidiaries expand foliage/biomass harvesting and US product distribution
gains momentum, increasing the value of the Annual Farm Gate Price payment program that
drives increasing levels of cash flow into the pockets of whanau living on plant-oil rich whenua
in Aotearoa/ NZ.

(c) Describe the probable impact on the Company.

If achieved, this forecast growth would very likely position the Company to become the
leading NZ-US cross-border therapeutic grade, NZ tea tree agribiz enterprises.

(d) Describe how the Company will deal with this impact.

Carefully manage and distribute the expected growing returns to all stakeholders.
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48.

(a)

(b)

(c)

Will the proceeds from this offering and any available funds identified in Item 32 satisfy the
Company’s cash requirements for the 12-month period after it receives the offering proceeds?

[X] Yes. This attributes to the fact that with Maximum Subscription, the business system will
have access to its own internal plant-oil supply through the Business Combinations with Maori
Landowners, opening up access to further funding as referenced in Item 32. However, we
warn investors that as an early stage enterprise, events outside our control may occur that
could disrupt the current planning and impact on the forecast trading, this possibly requiring
the Company to seek additional funding. This said and assuming that the growing demand for
native plant-oils and the ongoing profitability of the tea tree agribiz operations, the directors
do not currently see any situation as at the date of this PPM that would change their view that
the capital raised from receiving the Maximum Subscription will be sufficient to satisfy the
Company’s cash requirement post-closing of the Maximum Subscription.

If no explain how the Company will satisfy its cash requirements. State whether it will be necessary
to raise additional funds. State the source of the additional funds, if known.

Not Applicable.

Earnings per share — management’s assumptive forecasts — Years 1 through 5

In providing the indicative EPS forecasts, a reader is advised that (1) the forecast EBITDA
earnings therein are non-warranted, non-GAAP, (2) are subject to the investment risks as
described in this PPM. These forecasts appear in Exhibit 1, Table E, Page 63.
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PART 7 — DESCRIPTION OF SECURITIES OFFERED

GENERAL
49. The securities being offered are:
a. [X] Common Voting Stock.
b. [1] Preferred or Preference Stock (with conversion option)
c. [1] Notes, Debentures, or Bonds.
d. [] Limited Liability Company membership interests.
e. [] Units of two or more types of securities, composed of:
f. [] Other (specify):
50. These securities have:
Yes No
a. [1] [X] Cumulative voting rights.
b. [1] [X] Other special voting rights.
C. [] [X] Preemptive rights to purchase any new issue of shares.
d. [1] [X] Preference as to interest.
e. [1] [X] Preference upon liquidation.
f. [1] [X] Anti-dilution rights.
g. [] [X] Other special rights or preferences.

Explain any yes answer.

Explanation appears against each “yes” answer.

51. Are there any restrictions on dividends or other distributions?

[X] No

52. Are the securities convertible?
[X] No

(a) If yes, state conversion price or formula.
N/A.

(b) Date when conversion becomes effective:
N/A

(c) Date when conversion expires:
N/A

53. Describe any resale restrictions on the securities and when the restrictions will terminate.

None other than as set out in this PPM or otherwise imposed at law.

PREFERRED STOCK

If the securities being offered are Preference or Preferred stock:

54. Are unpaid dividends cumulative?
[IN/A
55, (a) Are the securities callable?
No
(b) Are the securities redeemable?
No

Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. E&OE Page 31 of 65



Tribal Natural Healthcare Ltd (NZ) — Series A Round NZD6.6M. 2 o " -

An investment in regeneratively grown, Natural Health Products.
An investment in plant based, natural “Protection from Infection”.

(c)

(d)

(e)

NATURALHEALTHCARE LTI

If yes, describe, including redemption prices.

N/A.

Is any coupon payable on the CVS? If so, what is the coupon rate?
N/A.

What is the Redemption Date re the securities redeemable?
N/A.

Is there a Sinking Fund?
N/A.

DEBT SECURITIES — Questions #56 to #64 inclusive: -

Not Applicable —the Company does not carry any external debt at the date of this PPM. Questions #56 to #64
on the standard NASAA Form U7 Product Disclosure Statement adopted for the disclosures herein are not
applicable and for this reason, have been left out of this Private Placement Memorandum.

RATIO OF EARNINGS TO FIXED CHARGES

65. (a)

(b)

If the Company had earnings during its last fiscal year, show the ratio of earnings to fixed charges on
an actual and pro forma basis for that fiscal year.

Not Applicable — No fixed charges.

If no earnings, show “Fixed Charges” only (N/A — refer 65 (a) above

SCOR REVIEW NOTE:

Exercise care in interpreting the significance of the ratio of earnings to fixed charges as a measure of the
“coverage” of debt service. The existence of earnings does not necessarily mean that a company will have cash
available at any given time to pay its obligations. (See Items 41 — 48). Prospective investors should not rely on
this ratio as a guarantee that they will receive the stated return or the repayment of their principal.

“EHARA TAKU TOA I TE TOA TAKITAHI, HE TOA TAKITINI”

“my strength is not as an individual, but as a collective”
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PART 8 — HOW THESE SECURITIES WILL BE OFFERED AND SOLD

COMPANY SALESPERSONS

66.

67.

Provide the following information for each Officer, Director, or Company employee who intends to offer, sell
or manage the placement of the securities:

Manager Name: N Iverson.

Title: NZ Resident Director

Address: 26 Kemp Rd, Kerikeri 0230 New Zealand / Aotearoa.

Email address nic@tribalmanuka.us

Manager Name: L Brink.

Title: President, Tribal Health Corp.

Address: 2929 E Commercial Blvd, Ste 409, Ft Lauderdale, FL 33308, USA.
Email address linda@tribalmanuka.us

Describe any compensation that the Company will pay each person in addition to his or her customary salary
and compensation.

$0.00 (Nil)

OTHER SALESPERSONS AND FINDERS

68.

69.

70.

71.

Provide the following information for each salesperson who is not an Officer, Director, or employee of the
Company:

N/A

Provide the following information for each person / party who is a finder:

Name: NZ Showcase USA Inc and its approved agents.
Address: 2929 E Commercial Blvd, Ste 49, Ft Lauderdale FL. 33308 USA.

Describe all compensation that the Company will pay to each person identified in Items 68 and 69.

The Company is offering the securities on a best-efforts basis and will be directed by officers of the
Company supported by approved Finders. Since there is no firm commitment with respect to placements,
the Company cannot state how many CVS will be placed. The Company may also make selling agreements
with salespersons, broker and/or dealers, who will receive sales commissions. The Company will pay up to
a maximum of 7.5% commission to all approved salespersons. These commissions will reduce the proceeds
available to the Company as has been disclosed herein. No broker has been retained or is under any
obligation to purchase any of the shares and no estimate is made on the number of brokers, if any, who
may participate in this Placement. Under no circumstance will the Company pay both a commission and a
finder’s fee on the same transaction. The securities will be sold only to persons who meet the suitability
standards set forth herein, at the price stated herein. The Company is offering a maximum of 6,600,000
Common Voting Shares as set forth under this PPM.

Describe any material relationships between these salespersons or finders, the Company or its management.

Other than directors’ fiduciary obligations, all relationships between the Company and these persons
are through the outsourced VAMS-EPM arrangements as disclosed in this PPM.

PURCHASER LIMITATIONS

72,

(a) Is the offering limited to certain purchasers?

[X] Yes—only to those who may legally subscribe under applicable securities laws at date
hereof.
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(b)

(c)

Is the offering subject to any other purchaser limitations?

[X] Yes—the offering constitutes a restricted security, subject to such law / regulations.

If the answer to either 72(a) or 72(b) is yes, describe the limitation.

In New Zealand, this Placement is available only to those who qualify under Schedule One of
the Financial Markets Conduct Act 2013. In the US, under Title Il of the Jobs Act 2012 (USA)
and SEC Rule 504 of Regulation D. Certain other potential investors may be legally permitted
to invest in this offering in accordance with prevailing securities laws in their jurisdiction. In
NZ, the offering is available only to those investors who qualify. In Australia, only sophisticated
Investors under S708 of the Corporations Act 2001.

IMPOUND OF OFFERING PROCEEDS

73.

74.

75.

76.

(a)

(b)

(c)

(a)

(b)

(c)

Will the Company impound any of the proceeds of the CVS offering until it raises the maximum
offering proceeds?

[X] Yes.

If yes, what is the minimum amount of proceeds that the Company must raise and place in an
impound account before the Company can receive and use the proceeds?

NZD6,600,000 (sux million, six hundred thousand NZ dollars).

If the answer to Item 73(a) is “yes,” state the date on which the offering will end if the Company has
not raised the minimum offering proceeds

Twelve months after the date of this Private Placement Memorandum, (PPM).
Does the Company reserve the right to extend the impound period?

[X] Yes

If yes, describe the circumstances under which the Company might extend the impound period.

As determined by the directors of the Company.

Does the Company reserve the right to accept over CVS securities applications / and to what level?

No.

State the name and address of the bank or other depository institution or escrowed account where the offering
proceeds will be deposited and/or held for disbursement to the Company.

Not Applicable as all funding will be conducted through registered escrow / trust accounts.

If the offering proceeds are returned to investors at the end of (1) the impound period, or (2) the cooling off
period (if any), will the Company pay any interest earned during the impound period to investors?

[X] Nat Applicable due to nature of raise.
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77.

PART 9 — MANAGEMENT
OFFICERS AND KEY PERSONS OF THE COMPANY

Provide the following information for each Officer and key person. The term “key person” means a person,
other than the chief executive officer, chief operating officer, and chief financial officer, who makes a
significant contribution to the business of the Company. Identify who performs the functions of Chief Executive
Officer, (CEO) Chief Operating Officer, (COO) and Chief Financial Officer, CFO.

(a)

Name: Nicholas Iverson.

Title: Vice President, NZ Resident Director.

Address: 26 Kemp Rd, Kerikeri 0230, New Zealand / Aotearoa.
Annual Salary/Retainer S1. Receives income through outsourced VAMS agreement.

Refer Note below.

Name: Eric Lloyd.

Title: GM — Maori Landowner Liaison/harvesting.

Office Street Address: 460 Kohumaru Rd, RD1 Mangonui 0494, New Zealand.
Annual Salary/Retainer S1. Receives income through outsourced VAMS agreement.

Refer Note below.

Name: Luke Shepherd

Title: GM - Qil extraction operations

Office Street Address 113 Tauranga Bay Road, RD 1 Kaeo 0478, New Zealand
Annual Salary / Retainer S1. Receives income through outsourced VAMS agreement.

Refer Note below.

Indicate arrangements for services provided to the Company, irrespective of time spent on company:

All directors provide services under a VAMS contract with Related Affiliates, such contracts setting out
the terms of engagement and remuneration/compensation.

DIRECTORS OF THE COMPANY

78. (a) Number of Directors:
Currently 1 — the Founding Director
Further directors will be appointed upon closing of this Series A Round in accordance with the
bylaws of the Company.
(b) Are Directors elected annually?
[X] Yes — By way of shareholder vote at the AGM.
(c) Are Directors elected under a voting trust or other arrangement?
[X] No.
(d) Provide the following information for each Director not described in Item 77:
Not Applicable.
CONSULTANTS
80. (a) Are all key persons’ employees of the Company?
[X] No.
(b) If no state the details of each contract or engagement.

The Company procures the supply of services to the Company on an outsourced Value Added
Managed Services (VAMS) Provider agreement with a Tax Office registered entity and which
VAMS agreement names the Key Person responsible within such entity for the management
of the services contracted to the Corp or its Related Affiliates as appropriate.
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ARRANGEMENTS WITH OFFICERS, DIRECTORS, AND KEY PERSONS

81. Describe any arrangements to ensure that Officers, Directors, and key persons will remain with the Company
and not compete with the Company if they leave.
The Company relies on the terms and conditions of each outsourced VAMS Provider agreement to
both reward the service provider and protect the Company in the event of the termination of a VAMS
Provider agreement. VAMS Provider entity (EzyXchange Ltd) has been retained to develop and
coordinate the capital formation/raising program and process on an ongoing basis.
(a) Describe the impact on the Company if it loses the services of any Officer, Director, or key person due
to death or disability.
The progressive delivery of the growth focused objectives of the Company has been structured
in a way that the death or disability of any one Officer, Director or Key Person is not expected
to materially impact on the ongoing day to day development and operations of the Company
in the event of the Company receiving the Maximum Subscription. The Company may take out
Key Man Insurance on such Key Persons and service providers as the directors may decide
from time to time in order to financially bridge the Company and its development should these
services not be available due to death or incapacitation.
(b) Has the Company purchased key person life insurance on any Officer, Director, or key person at the
date of this Placement Memorandum?
[X] No — but the Company may purchase same upon the Maximum Subscription being received
and released to the Company.
(c) Has the Company made any arrangements to replace any Officer, Director, or key person it
loses due to death or incapacitation?
[X] No but refer to Key Man insurance contingency in 81 (a) above.
COMPENSATION
82. List all compensation the Company paid to its Officers, Directors, and key persons for the last fiscal year:
Cash Other
Chairman and Executive President s1 SO
Chief Executive Officer s1 SO
Chief Financial Officer / Vice President s1 SO
TOTAL $3 1]
83. (a) Officers as a group SO SO
(b) Directors as a group S3 SO
(c) Key Persons as a group SO SO
84. (a) Has compensation been unpaid in prior years?
[X] No.
(b) Does the Company owe any Officer, Director, or employee any compensation for prior years?
[X] No.
(c) Explain any “yes” answer to Item 84(a) or 84(b).
Not Applicable.
85. Is compensation expected to change within the next year?

[X] Yes, in accordance with director approved outsource VAMS Provider agreements.
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86. (a) Does the Company have any employment agreements with Officers, Directors, or key persons?

[X] No — Refer to Item 80 (a) and (b)

(b) Does the Company plan to enter into any employment agreements with Officers, Directors, or key

persons?

[X] No — All service supply agreements are structured on an outsourced VAMS basis.

PRIOR EXPERIENCE

87. Has any Officer or Director worked for or managed a company (including a separate subsidiary or division of
a larger enterprise) in the same type of business as the Company and its Related Entities?
[X] Yes.
88. (a) If the Company has never conducted operations or is otherwise in the development stage, has any
Officer or Director managed another company in the start-up or development stage?
[X] Yes.
(b) If yes, explain in detail — See details below under “Management & Service Providers”

MANAGEMENT & SERVICE PROVIDERS

We list below the directors and the approved Key Persons named under the outsourced Value-Added
Managed Service (VAMS) Providers to the Company at the date of this Placement Memorandum. Other than
the founding directors, a director of the Company is elected for a period of one year and thereafter until their
successor is duly elected by the stockholders at an annual general meeting of the Company.

Director/Service Provider Appointment Date
N Iverson Upon Incorporation

E Lloyd September 29t 2023
Luke Shepherd September 29" 2023

Outsourced VAMS Providers Commencement Date

EzyXchange Ltd Dec 2022
Tribal Health Corp Dec 2022
Kohumaru Taonga Ltd Dec 2022

Essentially Bay of Islands Ltd  Dec 2022

Position & Service Function

Director and business system development director.
Biomass harvesting operations manager.
Oil extraction operations manager.

Service Function/Role

Business system development / oil exporting.
N Iverson — NZ.

Oil importing / value adding products director.
L Brink — US.

Biomass production / harvesting.
E Lloyd - NZ

Biomass Qil Extraction.
L Shepherd - NZ

“Tama tt tama ora; tama noho tama mate”
“He who stands lives; he who sits, perishes"
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= - SONTAS/ 5/
NATURALHEALTHCARE LTD

BUSINESS COMBINATION MANAGEMENT

The following are the directors and “Business Combination Partners” who provide services to the Company
and/or its Related Affiliates. Other than the directors listed below, no party named below was involved in the
prepartion of this PPM and accordingly are not responsible for the content of this PPM. This responsibility lies
solely with the directors of the Company named below.

US RESIDENT GM — US PRODUCT DISTRIBUTION/RETAIL OPERATIONS

President of Tribal Health Corp, Linda Brink has a background in the natural health & beauty
sector dating back to her days in South Africa when she owned and operated a number of
salons in Johannesburg before migrating to NZ, followed by nearly a decade in the Australian
tea tree oil industry, interfacing product development and sales via web-based marketing
through cloud-based CRM software used to create and support customer base development.
Linda is returning to the US where she will assume management of the family’s long
established realty firm and its property portfolio which includes the pilot “Showcase” shop in
Ft Lauderdale. Linda will be working closely with the FL based business development manager
of the US crowdfunding Intermediary that is to conduct the REG-CF campaign and its focus on building “Brand
Ambassadors” to support the early development of digital and traditional distribution channel partnering
required to move products into the marketplace.

NZ RESIDENT DIRECTOR — NZ EXPORT OPS

A former BIG4 accounting/audit firm manager and casino resort financial manager in South
Africa for 15 years, Nicholas Iverson returned to NZ, listing a Bahamian hotel and leisure
company on the NZ Stock Exchange in 1986. Exiting the lodging industry in 1991, Nic
commenced a nine year investment/operational background in the Australian tea tree oil
industry, expanding operations to Malaysia where he co-developed an equity-licensing based
business expansion format that gave rise to the IP board on the Labuan Financial Exchange,
“LFX”. Relocating to the US in 2007 as a forensic financial number cruncher to a number of VC firms in Silicon
Valley, this experience led to his incorporation in 2015 of EzyXchange Ltd, “EZYX”, an equity crowdfunding
intermediary company registered with the Colorado Division of Securities where as president, Nic developed
the “Tribal” agribiz ecosystem through a NZ-US cross- border ownership structure for USMCA distribution of
NZ manuka and kanuka tea tree oil and honey products. Based in NZ, Nic is the Company’s NZ resident director.

NZ RESIDENT MANAGER — NZ PRODUCTION OPS

Eric Lloyd owns and operates Kohumaru Taonga Ltd, “KTL” the NZ company contracted to
provide manuka and kanuka plant oil extraction services to NZ Tea Tree Oil Agribiz Ltd, a
subsidiary of the NZ ops holding company, NZ Natural Capital Partners Ltd. KTL manages the
extraction unit which was newly built and delivered to the extraction factory in Cable Bay to
extract manuka and kanuka plant oil from Kohumaru biomass. In his role as operations director,
Eric is responsible for agribiz operations in the far-north, directing planting, harvesting and oil
extraction operations under an outsourced contract. One that provides for new job creation
through harvesting crew development/expansion, extraction plant operational management, regenerative tea
tree development on Kohumaru Station and other Maori land-blocks in Tai Tokerau province that contract to
the Company’s NZ operating affiliates to supply foliage for oil extraction.

NZ RESIDENT MANAGER — NZ EXTRACTION OPS

Essentially Bay of Islands Ltd is the SPV company set up by Luke Shepherd, an expat upon
his return to NZ in 2020 and is the company through which he imported a state of the art
tea tree plant oil extraction unit from South Africa. A descendant of the missionary who
purchased his family’s farm in 1836 from the tribal Rangatira, the unit has been installed
on the family farm, enabling Luke to harvest the manuka and kanuka growing on the family
farmlands as well as providing extraction facilities for (1) other farmers in the area (2)
additional capacity to support the extraction facility set up at the Kohumaru Station
support hub in Cable Bay.
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BUSINESS COMBINATION SUPPORT — “Far North tea tree agribiz sector / tikanga = organic.

Bee-Wize Aotearoa Ltd is a NZ incorporated company owned and operated by Murray
Moses, a graduate from Te Wananga ‘O Raukawa with a Bachelor in Maori Lore/Law &
Philosophy. Committed to improving the standard of living for Whanau, Hapt & Iwi with a
focus on the natural environment to ensure it thrives intergenerationally in accordance
with kaitiakitanga and application of tikanga protocol, Murray is a successful Maori
businessman operating in the manuka honey industry who operates the beekeeping
operations on Kohumaru. While acknowledging that the cooperative structure is quite
common in New Zealand, mirroring traditional Maori structures, it is about re-introducing
traditional structures which have been successful for centuries is his kaupapa. Kohumaru
access and harvesting arrangements have been structured to operate as a “harvesting access” trading model
through Kohumaru Taonga Ltd as part of a strategy to develop a template that enables non-Maori capital
partners to enjoy mutually beneficial agribiz arrangements with Maori landowners for taonga access, tikanga
compliant, regenerative harvesting and extraction in accordance with kaitiakitanga principles.

IN MEMORIAM

Both directors and service providers acknowledge the vision and input of “Big Jim” Wikotu, founder chairman of the Co-Op. His
knowledge of tikanga, Maoritanga and tribal historical whakapapa was without equal. The role he played during the Co-Op’s
development period and his “Whanau-on-the-Whenua” kaupapa laid the groundwork that provided the foundation of this PPM.

MAORI LANDOWNER LIAISON - Founding chairman

The Co-Op project commenced in Florida in May 2015, launching when Nic & Linda relocated
from the USA to NZ in Jan 2016 to work with the late “Big Jim” Wikotu. Born in 1940, Jim was
a Te Upokorehe Kaumatua, Rangatira, founder chairman of the Co-Op, Maori landowner
liaison director and the Co-Op project Kaitiaki. The relationship with far north hapd and Eric
Lloyd came through Jim’'s friendship with Nga Puhi kaumatua, many of them dating back 50
years to Jim’s co-founding of the largest motorcycle club in the country in the late ‘60’s. Jim
was one of the “old school” who fought for recognition of the 1835 Maori declaration of
Independence and was deeply involved in the Treaty Settlements process for his hapt. With a whakapapa to
Kahungunu and Ngapuhi, Jim was a descendent of Toroa, captain of the Mataatua waka. Amongst Jim’s tipuna
was the legendary Sir Apirana Ngata, founder of the Waiapu Farmers Company in 1912, the first Co-Op set up
to support M3ori landowner/farmers on the East Cape, (Ngati Porou) rohe. His lifelong wish was to see his
beloved Rongopopoia Marae in the Waiotahe Valley rebuilt. A project that the taonga program will
posthumously seek to support, for this inspirational Rangatira.
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LEGAL PROCEEDINGS DISCLOSURES

NASAA Form U7 requires that the Company and its directors and Key Persons make substantial legal
disclosures to potential investors. These mandated disclosures are set out and answered below:

Insolvency

89. Has a petition for bankruptcy, receivership, or a similar insolvency proceeding been filed by or against any
Officer, Director, or key person within the past five years, or any longer period if material?
[X] No.

90. Was any Officer, Director, or key person an executive officer, a director, or in a similar management position

for any business entity that was the subject of a petition for bankruptcy, receivership, or similar insolvency
proceeding within the past five years, or any longer period if material?

[X] No.
a) Explain in detail any “yes” answer to Item 89 or 90.

Not Applicable.

Criminal Proceedings

92. (a) Has any Officer, Director, or key person been convicted in a criminal proceeding, excluding traffic
violations or other minor offenses?

[X] No.

(b) Is any Officer, Director, or key person named, the subject of a pending criminal proceeding, excluding
traffic violations or other minor offenses?

[X] No.

(c) Explain in detail any “yes” answer to Item 92(a) or 92(b).
Not Applicable.

Civil Proceedings

93. (a) Has any Officer, Director, or key person been the subject of a court order, judgment or decree in the
last five years related to his or her involvement in any type of business, securities, or banking activity?

[X] No.

(b) Is any Officer, Director, or key person the subject of a pending civil or action related to his or her
involvement in any type of business, securities, or banking activity?
[X] No.

(c) Has any civil action been threatened against any Officer, Director, or key person related to his or her
involvement in any type of business, securities, or banking activity?
[X] No.

(d) Explain in detail any “yes” answer to Item 93(a), 93(b), or 93(c).
Not Applicable.

Administrative Proceedings

94. (a) Has any government agency, administrative agency, or administrative court imposed an
administrative finding, order, decree, or sanction against any Officer, Director, or key person in the
last five years as a result of involvement in any type of business, securities, or banking activity?

[X] No.

(b) Is any Officer, Director, or key person the subject of a pending administrative proceeding related to
his or her involvement in any type of business, securities, or banking activity?

[X] No.
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(c)

(d)

Has any administrative proceeding been threatened against any Officer, Director, or key person
related to his or her involvement in any type of business, securities, or banking activity?

[X] No.

Explain in detail any “yes” answer to Item 94(a), 94(b), or 94(c)
Not Applicable.

Regulatory Proceedings

95. (a)

(b)

(c)

(d)
Disclaimer:
SCOR NOTES

Has any Government regulatory agency imposed a sanction against any Officer, Director, or key
person in the last five years as a result of his or her involvement in any type of securities, or banking
activity?

[X] No.

Is any Officer, Director, or key person the subject of a pending regulatory organization proceeding
related to his or her involvement in any type of business, securities, or banking activity?

[X] No.

Has any Government regulatory agency or organization proceeding been threatened against any

Officer, Director, or key person related to his or her involvement in any type of business, securities, or
banking activity?

[X] No.
Explain in detail any “yes” answer to Item 95(a), 95(b), or 95(c)

Not Applicable.

The Company is relying on the written confirmation received from each director and Key Person
named herein, that they have not been the subject of any matter as set out in the questionnaire
set out above.

After reviewing the background of the Company’s Officers, Directors and key persons, potential
investors should consider whether these persons have adequate background and experience to
develop and operate this Company and to make it successful.

In this regard, the experience and ability of management are often considered the most significant
factors in the success of a business.
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96.

97.

98.

PART 10 — OUTSTANDING SECURITIES
GENERAL

Describe all outstanding securities.

6,600,000 Common Voting Shares (CVS) — Voting and profit sharing.

Describe any resale restrictions on outstanding securities and when those restrictions will terminate if this can
be determined.

All director mandated restrictions and/or terms of issue/allotment of the above securities have been
disclosed in this PPM but for the sake of clarity, these share groupings are summarized as follows:

Founder shareholder interests. 6,600,000 Full voting and profit sharing at date hereof.

TOTAL OUTSTANDING (as per 96 above) 6,600,000

6.6M Common Voting Shares are on offer under this PPM. Sale restrictions applicable to secondary
sales apply.

Describe any anti-dilution rights of outstanding securities.

Nil — no such provisioning has been planned, structured or implemented.

DIVIDENDS, DISTRIBUTIONS, AND REDEMPTIONS

99.

(a) Has the Company paid any dividends on its stock, made any distributions of its stock, or redeemed
any securities within the last five years?

[X] No.

(b) Does the Company have any plans or commitments to pay dividends on its stock, make distributions
of its stock, or redeem its outstanding securities in the future?

[X] Yes

The CVS offered under this PPM are full voting, profit sharing upon issue. Further securities as
captioned in this PPM are planned to be issued in the future as required to meet and deliver
further growth for the benefit of the stakeholders.

OPTIONS AND WARRANTS

100.

101.

102.

103.

(a) State the number of shares subject to issuance under outstanding stock purchase agreements, stock
options, warrants or rights.

Nil.
(b) Not Applicable.

(c) Not Applicable.
In a table, describe these stock purchase agreements, stock options, warrants, and rights. State the basic

terms of these securities, including the expiration dates, the exercise prices, who holds them, whether they are
qualified or non-qualified for tax purposes, and whether they have been approved by stockholders.

Not Applicable to the Company

State the number of shares reserved for issuance under existing stock purchase or option plans but not yet
subject to outstanding purchase agreements, options, or warrants.

Not Applicable.

Does the Company have any plans or commitments to issue or offer options in the future?
[X] No — Not as at the day and date of this PPM.
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SALES OF SECURITIES

104.

(a)

(b)

Has the Company sold or issued securities (1) since incorporation (2) during the last 12 months?

[X] No. However the NZ Related Affiliates acquired by the Company in a post-incorporation
assignment issued shares to interests associated with the directors of the Company who
supplied the seed capital and developed the NZ ecosystem. In the interests of full disclosure,
in (b) below a summary of that share transaction is disclosed.

If yes, in a table, provide the following information for each transaction: the date of the transaction;
the amount and type of securities sold or issued; the number of purchasers to whom the securities
were sold or issued; any relationship of the purchasers to the Company at the time of sale or issuance;
the price at which the securities were sold or issued; and a concise description of any non-cash
consideration.

TABLE 10
Date of Transaction December 22" 2022
Type of Security Common Voting Shares
Amount of Security NzD1,500,000 by way of 6,600,000 CVS
Number of Subscribers One
Relationship to Company Founding shareholder entities
Price of Securities NZDO0.227cps
Purchase of the outstanding shares in NZ incorporated, NZ Tea Tree Oil
Description of Consideration | Agribiz Ltd. Registered in NZ to deliver the required oil production and supply
ecosystem.

Subject to funding, the Company will actively work towards delivering an early stage exit for all its
shareholders. Initially this is intended to be provided on a members only P2P basis through an
appropriate trading platform. No warranties however can be given at this time that such exit platforms
will be available to members / shareholders. Accordingly, an investor cannot be assured that such exit
facilities will be available at a time best suited to them and their personal investment planning
requirements.
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PART 11 — PRINCIPAL STOCKHOLDERS & MOVEMENT

105. In the following table, provide the name and office street address of each person or entity that will beneficially
owns at least 10% of the common or preferred stock of the Company upon closing.
TABLE 11
Pre Offer Post Offer Post Offer
Name & address CVS held . Series A Series B
interest
(proposed
Tribal Health Corp “TRC” 6,600,000 100% 30% 25.0%

106. Number of shares beneficially owned by all Officers and Directors as a group:

a) Before offering: 11,000,000 Common Voting Shares
100% of total outstanding).

b) After offering: Assuming minimum required level placed.

30% of total outstanding.

c) After offering: Assuming maximum securities sold and Series B closes

25% of total outstanding.
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PART 12 - MANAGEMENT RELATIONSHIPS AND TRANSACTIONS

FAMILY RELATIONSHIPS

107. Is there a family relationship between any Officer, Director, key person, or principal stockholder?

[X] Yes.

MANAGEMENT TRANSACTIONS

108. (a)

(b)

(c)

109. (a)

(b)

10. (a)

(b)

111.  (a)

(b)

Will the Company use any offering proceeds to acquire assets from any Officer, Director, key person,
or principal stockholder?

[X] No.

Will the Company use any offering proceeds to acquire assets from an associate of any Officer,
Director, key person, or principal stockholder?

[X] No.
If the answer to Item 108 (a) or (b) is “yes,” provide detailed information about each transaction.

Include the name of the person, the cost to the Company, the method used to determine the cost,
and any profit to the seller.

Not Applicable.
Will the Company use any offering proceeds to reimburse any Officer, Director, key person, or

principal stockholder for services already rendered, assets previously transferred, or moneys loaned
or advanced, or otherwise?

[X] No.

If yes, provide detailed information about each transaction. Include the name of the person, the cost
to the Company, the method used to determine the cost, and any profit to the person.

Has the Company made loans to any Officer, Director, key person, or principal stockholder within the
last two years?

[X] No.

Does the Company plan to make loans to its Officers, Directors, key persons, or principal stockholders
in the future?

[X] No.

If yes, describe any policies the Company has adopted to deal with the conflicts of interest in these
transactions:

Not Applicable.

Has the Company done business with any Officer, Director, key person, or principal stockholder within
the last two years?

[X] No.

Is the Company currently doing business with any Officer, Director, key person, or principal
stockholder?

[X] Yes — but only in the normal course of business as disclosed in this Placement
Memorandum as outsourced Value-Added Managed Service Providers, (VAMS).
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112,

113,

(c)

(d)

Does the Company plan to do business with its Officers, Directors, key persons, or principal
stockholders in the future?

[X] Yes — for the supply of outsourced VAMS Provider services as disclosed in this PPM.
Refer to item 81 and 82 herein.

If yes, describe any policies the Company has adopted to deal with the conflicts of interest in these
transactions:

The business is restricted to the supply of services required by the Company and its operating
group which are provided by the directors to the Company through appropriate taxation office
registered entities for the development and commercialization of the business. Outsourced
Value-Added Managed Services (VAMS) Provider entities are required to support the
development and growth of the business. The terms and conditions of these written
agreements seek to prevent conflicts of interest arising and contain legal provisions to
facilitate the resolution should such a potential conflict situation arise.

Explain any “yes” answers to Items.

(a)

(b)

110 (a), Not Applicable
111 (a), Not Applicable
111 (b). Applicable — refer explanatory note under 111 (c) above

State the principal terms of any significant loans, leases, financing, or other arrangements.

Not Applicable.

Has any Officer, Director, key person, or principal stockholder guaranteed or co-signed the Company’s
bank debt or other obligations?

[X] No —the Company has no such debt or financial obligations at date of this PPM.

If yes, explain the terms of each transaction and describe the Company’s plans for repayment.

Not Applicable.
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114.

115.

116.

117.

118.

PART 13 - LITIGATION

Describe any recent or pending litigation or administrative action which has had or may have a material effect
upon the Company’s business, financial condition, or operations. State the names of the principal parties, the
nature and current status of the matters, and the amounts involved.

a) Not Applicable as no such actions against the Company.
b) No such matters outstanding, present or pending at date of this PPM.

Describe any threatened litigation or administrative action that may have a material effect upon the
Company’s business, financial condition, or operations. State the names of the principal parties, and the nature
and current status of the matters.

{X} Not Applicable for reason described in 114 a. and b. above.

PART 14 — TAX ASPECTS

Describe any material tax consequences to investors in this offering.

The Company does not offer or give taxation advice. Prospective NZ, US or Australian investors are
requested to discuss the potential tax implications on any proposed investment in the offering with
their personal taxation advisor.

PART 15 — OTHER MATERIAL FACTORS

Describe below any other material factors, either adverse or favorable, that will or could affect the Company
or its business or which are necessary to make any other information in this Disclosure Document not
misleading or incomplete.

To help illustrate to potential investors certain aspects of the Company’s business and supporting
ecosystem, a number of Exhibits which have been annexed hereto in order to give a potential investor
a greater insight into the business of the Company and its operational activity. The degree of ongoing
implementation and its possible success in supporting the Company’s growth are issues that are
sometimes outside of the control of the Company and/or its directors due to the risk factors that are
disclosed in this PPM.

PART 16 — ADDITIONAL INFORMATION

(a) Describe the types of information that the Company will provide to security holders in the future.
. Quarterly financial statements.
. Notice of any proposed future share / securities offerings.

(b) Describe the schedule for providing this information.
. Quarterly Financial Statements — within 45 days of the previous quarter close.

(c) Attach the Company’s financial statements to the Disclosure Document.

Refer item 35, Non-audited Statement of Financial Position of the Company.

. Not required under SEC Rule 504 of Regulation D of the Securities Act 1933.

. An internal Management Statement of Financial Position as at the Review Date is
available to qualifying parties under a non-disclosure and confidentiality agreement.
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PART 17 — IMPORTANT STATEMENTS

17.1 Confidentiality

This Private Placement Memorandum “PPM” is confidential, proprietary and provided for use solely in connection with
the consideration of the proposed Placement by the Company. Its use for any other purpose is not authorised. It may not
be reproduced or redistributed in whole or in part, nor may its contents be disclosed to any person. Each recipient of this
PPM agrees that all information contained herein is of a confidential nature, that they will treat it in a confidential manner,
and will not, directly or indirectly, disclose or permit their agents or affiliates to disclose any such information without
the prior written consent of the Company. Only the management of the Company is authorised to give any information
with respect to the Company and the Placement. Any information given by other parties other than the information
contained in this PPM must not be relied upon for deciding to participate in the proposed Placement. The Company
intends to issue CVS as funds are received, i.e., once Minimum Subscription received, until Maximum Subscription sum is
raised or this offering otherwise closes.

17.2 Investors to make independent investment decision

This PPM is not and should not be construed as a recommendation to any person to apply for the CVS in this Placement.
This PPM does not purport to contain all the information an interested party may require making an informed decision
as to whether to invest or otherwise. This PPM contains a summary of the information concerning the proposed
Placement by the Company. Further, any verbal or other non-written communication that is contrary to or inconsistent
with information provided in written form should not be relied upon. Therefore, this PPM may not contain all information
and disclosures that would have been required to be included with a disclosure document for the proposed Placement
had such a document been required to be registered with the FMA in NZ or any other jurisdiction. Any person
contemplating investing should make their own independent investigation of the terms of the placement, the projections,
values, assumptions and estimates after taking all appropriate advice from qualified professional persons and base any
investment decision on their investigations and advice received.

17.3 Forward looking financial information

All forward looking financial information in this PPM is for illustrative purposes only using sources as described and is
based on a combination of best estimate and hypothetical assumptions. Actual results may be materially affected by
changes in economic and other circumstances. Any reliance placed upon the accuracy of projections and other
information provided, and the appropriateness of assumptions and qualifications used, is a matter for any prospective
Investor’s own commercial judgement. No representation or warranty is made that any projected values, assumptions or
estimates contained in this PPM should or will be achieved. As indicated, some figures are expressed in both NZ and US
dollars for ease of reference where appropriate in relation to a particular statement.

17.4 Private Placement Memorandum Date

This PPM should be read and construed with any amendment or supplement distributed by the Company from time to
time and with any other documents incorporated by reference to this PPM. The information contained in this PPM and
any documents referred to have been prepared up to or as at its stipulated date, the “effective date.” The delivery of this
PPM does not imply, nor should it be relied upon as a representation or warranty, that there has been no change since
the effective date in the affairs or financial condition of the Company or any other information contained therein.

17.5 Authorized Information

To the best of the director’s knowledge, this PPM does not knowingly contain any untrue statement of a material fact,
nor does it knowingly omit to state a material fact, which would make the statements herein misleading or deceptive in
light of the circumstances under which they were made. No person has been authorised by the Company to give any
information nor to make any representation not contained in, or not consistent with, the PPM, or any other document
entered into in relation to this PPM or any information supplied or approved by the Company in connection with this
Placement and not notified by the Company to have been withdrawn, or to be incorrect or out of date. If such information
or representation is given or made, it should not be relied upon as having been authorised by the Company.

17.6 Responsibility for Information

The Company and its directors accept responsibility for the contents of this PPM. However, no representation or warranty
is made as to the accuracy or completeness of the information contained in this PPM, except to the extent that liability
under any applicable law cannot be excluded. Each recipient of this PPM must keep confidential all information disclosed
in relation to this Placement which may not be reproduced in whole, or in part, for any purpose whatsoever.
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17.7 Consents and Disclaimers of Responsibility

No professional firms or parties take any responsibility for any part of the PPM and have not caused or authorised the
issue of this Placement Memorandum.

17.8 Interests of Experts and Advisers

Other than as set out below or elsewhere disclosed in this PPM, no expert or any firm in which any expert is a partner
has, or has had in the 2 years before the date of this PPM, any interest in the promotion of, or in any property proposed
to be acquired by the Company and no amounts, whether in cash or notes or otherwise, have been paid or agreed to be
paid to any expert (or to any firm in which he or she is or was a partner) for services rendered by the expert or the firm
in connection with the promotion of the Company or in connection with this PPM.

17.9 Interests of Directors

Other than as set out below and/or disclosed elsewhere in this PPM, no director or proposed director of the Company
and no firm in which a director or proposed director of the Company is or was at the relevant time, a partner has, or has
had in 2 years before the date of this PPM, any interest in the promotion of, or in any property proposed to be acquired
by the Company. No amounts, whether in cash or shares or otherwise, have been paid or agreed to be paid to any director
or proposed director of the Company, (or to any firm in which he or she is or was a partner) either to induce him/her to
become, or to qualify him/her as a director, or otherwise for services rendered by him/her or by the firm in connection
with the promotion or formation of the Company. The following interests of the directors of the Company in contracts
and/or arrangements made between the Company and the following directors are disclosed in addition to the disclosures
made elsewhere in this PPM.

a) That the interests of lverson as an indirect recipient of the securities referenced in Table 10.

b) Iverson will enjoy financial benefit from outsource VAMS Provider fees and charges paid by the Company for
such services in the normal course of business.

17.10 Related Party Transactions

The Company discloses its intention to use the funds raised under this PPM to make payment to Related Affiliates that
may be associated with the shareholders and directors and hence with the company where those Related Affiliates
provide services to the Company. The Company may provide funding to a Related Affiliate or Company. Moneys raised
pursuant to this Placement may be on-lent to subsidiaries and / or Related Entities, Affiliates or Corporations of the
Company for the purposes set out in this PPM. The Directors of the Company have, to the best of their knowledge and
belief, duly disclosed their beneficial interests in the capital of the Company in this PPM.
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PART 18-FINANCIAL STATEMENT AND REPORT
STATEMENT OF THE DIRECTORS

We have caused to be prepared an interim Statement of Financial Position of Tribal Health Corp as at
September 30" 2023, the “Review Date”. Currently, Schedule One excluded offerings in Nz, S708
Sophisticated Investor Offerings in AU and Rule 504 offerings under SEC Regulation D in the US do not require
audited financial statements to be presented. For purposes of record this PPM follows the North America
Securities Administrators Association (NASAA) Form U7 disclosures required for registration under the Small
Corporate Placement Registration (SCOR) process as applied in the State of Colorado (SCOR-WEST) the US
domicile of the Company and its subsidiaries and/or Related Affiliates as referred to herein. Financial
Statements are the responsibility of the Company’s directors who make the following statement pertaining to
the non-audited Statements of Financial Position that are presented in this PPM and the Form U7 disclosures
which pertain only to pages 12 to 64 of this document.

In our opinion and unless otherwise stated and/or qualified, the financial statements prepared by the
Company fairly present the financial position of the Company as at both the Review Date and the forecast
Post-Money Date in general conformity with Business Combination principles as espoused under SFAS 141 /
142 in the treatment of the value of the Company’s plant-oil stock, harvesting rights, biomass access, Grower-
Producer supply programs, therapeutic product distribution system and techniques as applicable, supported
by the underlying intellectual property rights that have traditionally been classified as an intangible asset. In
light of the Skandia intellectual property valuation model, changing international accounting treatment of
intellectual property and the lack of recognized and/or generally accepted protocols applying to manuka &
kanuka tea tree bushland in NZ, the Company portends to help pioneer the way in setting valuation
benchmarks for such assets which are demonstrably tangible in terms of both cash flow generation and values
applied to such assets. Benchmarks and values corroborated by NZ government investment decisions in
respect of Provincial growth Fund allocations which have yet to be fully tested in an open market. In the case
of certain Affiliates of the Company, a quantifiable capital quantum has been assessed through a forecast non-
GAAP PE multiple based process deployed by the Company, benchmarked where possible to public domain
data. The ongoing accuracy of the non-GAAP EBITDA valuations adopted by the Company for asset / going
concern capitalization / realizable value in the normal course of business will require ongoing validation which
will emerge as the manuka / kanuka therapeutic oil industry gains traction in NZ, the US and elsewhere.

The Financial Statements of the Company and its Related Affiliates have been prepared on the basis that the
entire proceeds of this offering will be applied to (1) revenue generation launch, (2) business expansion in

both the US and NZ.

In accordance with the exemptions available under SEC Rule 504 no financial statements nor audited
statements are required.

Expression of Interest (EOI) review copy only

Nicholas Iverson
NZ Resident Director

Dated this 8" day of July 2025.
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PART 19 — SIGNATURES:

The Directors state that they have made all reasonable inquiries and on that basis have reasonable grounds to
believe that any statements made by the Directors as set out on pages 12 through to 64 of this PPM together
with the Introduction (P3-11) and Exhibits (P65-70) are not misleading or deceptive and to the best of the
knowledge of the directors at the day and date hereof are (1) fair, (2) accurate, having been extracted from
(3) day to day preparation of the NZ based Related Affiliates to commence harvesting / extraction and
shipment, (4) in-depth industry knowledge gained from years in the Australian tea tree oil industry, (5) circa
seven years of research, ecosystem development and market study in NZ (2016-23) from what is believed to
be acceptable public domain data, including the treatment of proprietary business intellectual property in
accordance with acceptable accounting treatment and practice in the monetization and capitalization of
commercialized intellectual property.

The Directors of the Company consented to the issue of this Private Placement Memorandum (Product
Disclosure Statement) by way of directors’ resolution dated 07/05/22.

Issued and signed by the undersigned in accordance with the said resolution of the Company.

Unsigned, Expression of Interest (EOI) review copy only

Nicholas Iverson
NZ Resident Director

Dated this 8™ day of July 2025.

SCOR STATEMENT APPEARS BELOW:

The Company’s Chief Executive Officer or Chief Financial Officer must sign this Disclosure Document. When
signed, the body of directors have represented that they have diligently attempted to confirm the accuracy and
completeness of the information in the Document and that all content as at the date of such signature is, to
the best of their knowledge and belief, true, fair and accurate.

When thus signed, the signatory represents that the financial statements in the Document have been prepared
in accordance with generally accepted accounting principles which have been consistently applied, except
where otherwise explained in the notes to the financial statements, Part 18 qualifications (if any) and the
reason therefore. That same person also represents that the financial statements fairly state the Company’s
financial position and results of operations, or receipts and disbursements, (if any) as at the dates and/or
periods indicated and represents that year-end (Review Date) figures include all adjustments and assumptions
necessary for a fair presentation.

Directors Note:

Note — The Company draws a reader’s attention to the “GAAP qualification/explanatory notes” and “SFAS” guidelines set
out herein and the issues discussed regarding the treatment and valuation of the Company’s intellectual property assets
and MPI plant-oil harvesting rights / Business Combination based biomass access / value and/or financial / monetary
values attributable thereto and all other aspects pertaining to the proprietary ecosystem developed to support the
Business System.
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PART 20 — LIST OF ADDENDUMS

The Addendums listed below form part of this Private Placement Memorandum “PPM”

Addendum

Addendum 1

Addendum 2

Addendum 3

Addendum 4

Addendum 5

(Product Disclosure Statement).

Subject Matter

Risk Factors
(Page 14 refers)

ASIC (AU) / FMCA (NZ) Warning
(Statutory warning mandated by Australian Securities & Investment Commission
and the NZ Financial Markets Authority)

Glossary of Terms

Receipt of PPM
(To be signed by a subscribing applicant at time of application)

Subscription Agreement
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ADDENDUM 1 - RISK FACTORS

The securities being offered hereby involve a degree of risk. Prospective Subscribers should carefully consider, among
others, the following risk factors inherent in a new company and potentially present in this Placement.

Lack of Profitability/Limited Operating History: The Company is incorporated in Colorado, USA. Being newly
incorporated the Company is subject to some of the risks inherent in the development of an early stage company. There
can be no assurance that the previous growth or trading history and experience of any entities acquired by the Company,
either pre or post incorporation will continue or that the operations will be profitable in the future.

Limited Capital/Need for Additional Capital: The Company has limited access to operating capital and is dependent upon
receipt of the proceeds of this offering to expand its operations and further its planned business objectives. Upon
completion of this Placement, even if the entire offering amount is raised, the amount of further capital available to the
Company may be limited and may not be sufficient to enable the Company to fully build out and/or expand its proposed
business plans. In such a case, additional financing may be required to further develop the Company’s business plans.
Even if the maximum offering herein is consummated, should the Company’s actual results of operations fall short of its
projections or its costs and capital expenditures exceed the amounts projected, the Company could be required to seek
additional financing. There can be no assurance that the Company will be able to raise additional capital if needed or, if
such additional financing is available, whether such financing can be secured on terms satisfactory to the Company.

Debt Financing Risks: Neither the Company’s incorporation authority nor its Constitution limit the amount of
indebtedness that the Company may incur. Subject to limitations in its debt instruments, the Company may need to incur
additional debt in the future to finance subsidiary or Related Corporations under any capital program to be deployed by
the Company. The Company’s continuing indebtedness could potentially impair its ability to obtain additional financing
in the future thus possibly limiting the Company’s ability to take advantage of business opportunities that may arise.

Limited Financial Statement Verification: The Company has prepared non-audited financial statements, a copy of which
may be supplied by the directors as they shall solely deem appropriate as to party, place and time.

Arbitrary Determination of Placement Price: The price at which the CVS being offered were determined by the Company
alone and do not necessarily bear fully verifiable or an audited relationship to potential earnings, asset value, book value
or any other traditionally recognized criteria of value. No governmental, federal or state agency has made any finding or
determination as to the merits, fairness or suitability for investment of the CVS nor has any independent third party, such
as an investment banking firm or other expert in the valuation of businesses or securities, made an evaluation of the
economic potential of the Company. No Counsel retained by the Company has been retained to review or verify the
merits of an investment from a financial point of view, nor has legal counsel undertaken to conduct such review.
Consequently, an investment in the CVS should only be made by prospective investors who, either directly or through
their own professional advisors, have the financial and business knowledge and experience to evaluate the merits and
risks thereof. Potential investors are advised to seek and obtain independent analysis of the Company, its business model,
operational platform and prospects before making an investment in the CVS on offer through this PPM.

Best Efforts Placement. This offering is being made on a “best efforts” basis. No commitment exists to purchase all or any
part of the CVS being offered herein. There is no guarantee that the Company will be able to place any of the CVS or that
the Company will be able to place any more than the Minimum Subscription sought.

Absence of Public Market: There is no present public market for any of the securities of the Company. In addition, no
such public market should be relied upon to develop upon conclusion of this Placement. Purchasers of these securities
must be prepared to bear the economic risks of investment for an indefinite period of time since the securities cannot be
sold other than through a members-only P2P private exchange, but only if the CVS of the Company are in fact approved
for listing on such private exchange for which there is no assurance at the date of this PPM .

No Assurance of Public Placement. Although the Company intends to eventually seek a public offering of its stock, there
may be delays in implementing the proposed offering for any number of possible reasons including the condition of the
US and/or global stock market conditions and the Company’s prospects at the time of such offering. The Company has
no commitment from any underwriter to offer its shares in an initial public offering. Even if the Company can make an
initial public offering, there can be no assurance that such an offering would be successful or permit the registration of
any of these securities offered hereby. The possible delays in a proposed offering, (if any), may possibly require the
Company to seek alternate financing and there can be no assurance that this financing will be available, in which case
ongoing operations of the Company may face a degree of risk. There can be no assurance that the Company will ever
have a public offering of its stock.
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Financial Burden on Investors: A portion of the financial risk of the Company’s proposed activities will be borne by the
investors who purchase the CVS, while management and the certain service providers stand to realize benefits from stock
ownership. See “USE OF PROCEEDS” in Part 4.

Control by Present Stockholders. Upon completion of this placement and assuming the maximum number of the CVS are
placed, the current stockholders of the Company will remain as the owners of a substantial percentage of the outstanding
Common Voting Stock, enabling them to elect all the members of the Company’s Board of Directors and effectively
continue to control the Company’s direction and operations. The investors purchasing the CVS will have no direct control
over the Company. See “LIMITED LIABILITY OF MANAGEMENT” and “DESCRIPTION OF SECURITIES” Under Part 7.

Discretion in Application of Proceeds: In order to accommodate changing circumstances, the Company’s management
may reallocate the proceeds of this Placement as referred to in the section of this Memorandum captioned “USE OF
PROCEEDS” (Part 4) In addition, if the Maximum Subscription under this Placement is raised, a portion will be applied to
working capital of the Company. Accordingly, the Company’s management will have broad discretion in the application
of the proceeds of the Maximum Placement. See “USE OF PROCEEDS” under Part 4.

Projections: This Memorandum contains information in the nature of projections and/or predictions of future events
which may or may not occur. Although management of the Company reasonably believes that such projections are based
on reasonable assumptions at the date of this PPM, there can be no assurance that they will in fact prove to be correct
and therefore must not be relied upon to indicate, or as guarantees of any actual results that may be realized. The level
of future cash inflows to the Company and its profitability, if any, are very difficult to predict due to uncertainty as to
possible changes in economic, market and other circumstances and no representation or warranty is made or to be
inferred from any sales or other financial forecasts contained herein. Prospective investors are recommended to consult
with their own advisors with respect to any revenue or other financial projections contained herein and to seek such
further information from the Company as the Company is prepared to release considering commercial and business
secrets.

Effects of Compliance with Government Regulation: The Company, its subsidiaries and Related Corporations and
Affiliates are subject to various Governmental, federal, state and local laws, rules and regulations affecting their business
and ongoing operations. Difficulties in obtaining or any failure to obtain the necessary licenses or approvals (if required)
could cause delays or prevent the development or operation of any given business activity. Any problems which the
Company, subsidiaries or Related Corporations may encounter in renewing such licenses in one jurisdiction may adversely
affect its licensing status on a federal, state or municipal level in other relevant jurisdictions. Some of the operations of
the Company and its group of companies, may also be subject to regulations normally incidental to business operations
(e.g. occupational safety and health acts, workman’s compensation statutes, unemployment insurance legislation and
income tax and social security related regulations). Although the Company and its subsidiary and Related Corporations
will make every effort to comply with applicable regulations, it can provide no outright assurance of its ability to do so,
nor can it predict the effect of these regulations on its current or future activities, proposed or otherwise.

Authorization of Preferred Stock: The Company’s shareholders may authorize the issuance of preferred stock with such
designations, rights and preferences as may be determined from time to time by the Company’s Board of Directors.
Accordingly, the Board of Directors is empowered to issue preferred stock with dividend, liquidation, conversion voting
and other rights that could adversely affect the voting power or other rights of the holders of the CVS. Issuance of the
outstanding preferred stock could be utilized, under certain circumstances, as a method of discouraging, delaying or
preventing a change in control of the Company. In addition to the shares provided under this offering, the Company may
issue further common and / or preferred stock for the purpose of business acquisitions and providing further capital
support to Related Affiliates or other approved businesses so acquired and/or invested into for business expansion.

Absence of Independent Representation for Investors: At the date of this Placement, no independent legal, accounting
or business advisors have been appointed to represent prospective investors in connection with this Placement.
Prospective investors should consult their personal attorneys, accountants or other professional advisors as they deem
appropriate.

Lack of Dividends: No assurance can be given that the operations of the Company will include the payment of dividends.
The Company does not currently intend to pay dividends on its Common Voting Shares but does intend to retain future
earnings for use in the Company’s expansion of its asset base.
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ADDENDUM 2 — INVESTMENT WARNINGS NEW ZEALAND
FMA (NZ) WARNING-Unlisted Capital Markets

No Established Market for Unquoted Restricted Securities

NEW ZEALAND (Financial Market Conduct Act 2013)

Under the Financial Markets Conduct Act 2013, companies making an offer of shares must give information about
themselves and the securities to investors. They must also provide share-holders with ongoing financial information
about the shares and the company. In most cases, this information must meet legal requirements under that Act for
financial reporting and the auditing of financial statements.

This is to help investors make in-formed decisions. These rules do not apply to this PPM as the Placement is available only
to Accredited Investors (Wholesale Investors) and those who qualify through the Schedule One exclusions available under
the Financial Markets Conduct Act 2013.

As a result, you may not be given all the information usually required. This placement is only available to NZ residents

who qualify within the exclusions applicable to offers made to “Wholesale Investors” who qualify to invest within the
parameters as set out in Schedule 1 clauses 3(2)(a)-(c) and 3(3)(a)-(b)(ii) of the FMCA 2013.
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ADDENDUM 3 — GLOSSARY OF TERMS

We set out below the explanation of the various acronyms and terminology used in the Placement
Memorandum and in the day-to-day business of the Cooperative.

Affiliate

Shall mean any company where the Company’s parent has a related commercial / business interest.

AFGP

Shall mean the Annual Farm Gate Price of the biomass collected under TSA from a Grower-Producer.

Applicant(s)

Shall mean any Person(s) who is authorized and qualifies to submit a valid Application Form (if any)
pursuant to the terms and conditions of any Application Form that the Company may forward to a
Qualifying Party arising from having received a copy of a Company approved Placement Memorandum.

Application Form

Shall mean the application form as per Addendum 5 herein.

Application

Shall mean an acceptable application for a specified number of securities under an approved
offer/placement.

Approved Supplier

Shall mean a third party supplier of products and/or services required for use in the Business System.

Board

Shall mean the board of Directors of Tribal Health Corp, a CO for-profit corporation, “TRC”

Brand Names

Shall mean all trademarks, devices, logos and the like whether same are registered or not and are legally
and properly used for the purpose of operating Business System and shall include such other Intellectual
Property assets used to develop brand awareness for the Business System in the Territory.

Business Combination

Shall mean commercial arrangements made with Maori landowners, agribiz operators that add to the
going concern value of the Company’s Business System

Business System

Shall mean the managing, operating and offering for sale by the Company of the products, goods and
services to the public and to Qualifying Parties and potential Key Persons the legal right to use and/or
distribute the products and services of the Company to the public.

Capitalization Rate (Cap Rate)

Shall mean the %age rate or multiple applied to determine the capitalized value of a company.

CVS (Common Voting Shares)
CVS (Convertible Capital Notes)

Shall mean the Common Voting Shares issued by the Company
Shall mean the Convertible Capital Notes to be issued by the Company pursuant to this PPM

Closing Date

Shall mean the day upon which a Placement is closed by the Directors of the Company

Company/Company

Shall mean Tribal Health Corp, a CO, USA registered for-profit corporation.

Conversion Date

Shall mean the day and date upon which any option issued pursuant to any stock or securities option
program shall convert as provided under the terms and conditions described in the PPM.

Conversion Notice

Shall mean the written notice given to the Company by a person lawfully entitled to issue such Notice
requiring the Company to convert securities held in the Company according to the terms of issue thereof.

Common Voting Share “CVS”

Shall mean the fully paid Common Voting Shares in the capital of the Company or Related Affiliate to be
placed under any PPM or otherwise as approved by the Board, including any attached options.

Shall mean Tribal Tea Tree Cooperative Limited, a NZ company incorporated under the Companies Act

Co-Cp 1993 and registered under the NZ Cooperative Companies Act, 1996..
Directors Shall mean the board of directors for the time being of the Company.
Dollaror $ Shall mean the currency of the United States unless otherwise stated.

EPM — Equity Participatory
Management

Shall mean the process through which a Business System Participant accesses the benefits of both equity
and management participation within a Licensed Entity. (Equity Participatory Management)

Expenses of Issue

Shall mean any expenses required to be paid by the Company to meet the costs and commissions of all
professional parties whose professional assistance is supplied to Placement Memorandum preparation.

Free Options

Shall mean any share purchase option rights attaching to any securities in any Licensed Entity where such
options are attached (bundled/stapled) to any shares issued by the Company and/or Related Affiliate.

GPS
Grower-Producer Shareholder

Shall mean a landowner who enters into a TSA (agreement) with the Company for the collection of
manuka and kanuka foliage taonga from their whenua farm gate, typically for a period of twenty (20)
years in consideration of CVS in the Company in accordance with the TSA agreement terms and
conditions approved by the Co-Op.

Gross Revenues

Shall mean the gross revenues earned by either the Company through the direct sale of its products or by
any Licensed Entity in respect of operating the Business System and the sales of products arising
therefrom.

Honey-Hut Shall mean an operational beehive kit ready for installation on a GPS member’s whenua.

Initial Period Shall mean the 12 calendar months immediately following an Issue Date.

Investors Shall mean a Qualifying Party approved by the Company to become a Subscriber in the Company
pursuant to any Board approved Placement Memorandum and the terms of issue thereof.

|ssue Date Shall mean the date of the Director’s resolution that approves the issue of shares to a Qualifying Party /

Subscriber at which date such party shall be deemed to be a lawful holder of securities in the Company.

Internet Hosted Assets

Shall mean any URL operated by the Company, plus such other URL’s as are proprietary to the Business
Systems operated by the Company or Licensed Entities or Related Affiliate..

IMS

Shall mean the Investor Member Shareholder (members) of the Company.

Glossary of terms continues next page.
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trubail:

NATURALHEALTHCARE LTD

Glossary of Terms (Continued)

Issue Price

Shall mean price at which a CVS or other stock/security and/or shares issued by the Company
or Licensed Entity or Related Affiliate is sold or placed with Subscribers.

Key Person

Shall mean an individual with whom the Company shall approve for management and/or
ownership of a Company approved Outsourced Service Provider entity or Licensed Entity.

Licensed Entity

Shall mean any Participant who enters into a Licensing Agreement under the Business System
through a legally recognized structure such as a for profit corporation / LLC etc.

Licensing Agreement

Shall mean an agreement made and entered between the Company and Licensed Entity to
operate the Business System in a defined Territory under the Brand Names.

Listing /Quotation Date

Shall mean the date upon which any of the securities issued by the Company are listed or
quoted on a recognized securities trading exchange.

Monetized Capital Value (“MCV”)

Shall mean the going concern balance sheet value adopted from the Cap Rate applied for the
purpose of establishing the core capitalization of the Company or Related Affiliate.

MPI

Shall mean “Malicious Pathogen Inhibitor” — this attributing to the research validated
therapeutic efficacy of manuka / kanuka plant oil.

MPP

Shall mean “Malicious Pathogen Protection” — a product containing MPI plant oil.

Private Placement Memorandum

Shall mean this investment offer and disclosure document.

Options

Shall mean any contractual or other lawful right to subscribe for Common Voting Shares / Stock
/ Securities in the Company according to the terms and conditions attaching to such Option.

Original Issue

Shall mean the original Common Voting Shares / Stock issued in the Company by the directors.

Participant

Shall mean any party or company in good standing that participates in the Business System

“PPI” Personal Pathogen Inhibitor

Shall mean a native plant-oil that research has demonstrated Personal Pathogen Protecting
attributes.

“PPM”

Shall mean this document, a Private Placement Memorandum.

“PPP” Personal Pathogen Protection

Shall mean products containing native MPI plant-oils that help inhibit malicious pathogen
contagion.

“POI” Plant Qil Infused

Shall mean a proprietary health & wellness product where MPI plant oil is infused into honey as
an ingestible additive that creates a therapeutic health and wellness “health food” product.

Pre-Opening Costs

Shall mean any costs incurred by either a Qualifying Party or potential Key Person in respect of
conducting a line of inquiry/due diligence in respect of becoming a Participant in the Business
System.

Qualifying Parties

Shall mean those persons or entities that company deems to be eligible to invest in terms of NZ
securities legislation, the Corporations Act 2001 (Australia), Rule 504 of the Securities Act of
1933, Jobs Act 2012 and/or those deemed to be a lawfully Qualifying Party or person.

Redemption

Shall mean the repayment by way of repurchase of a Subscriber held investment in the
Company.

Related Affiliate / Entity

Shall mean any company where the Company holds not less than 10% of the voting stock.

Repurchase Request

Shall mean a written request made to the Company by any Shareholder therein requesting the
Company to consider the repurchase of such shares but only on such terms and conditions as
the Company’s Board shall solely determine from time to time.

Strike Price Shall mean that price as set by the issue of any Options offered under any Option program.
SML Shall mean a State Master Licensor (Company) Licensed Entity.

Shall mean a Special Purpose Vehicle company incorporated for the purpose of entering into a
SPV Licensing Agreement pursuant to the Business System and/or approved investment

arrangement.

Service Provider(s)

Shall mean those parties with whom the Company enters into outsourced VAMS Provider
contracts for the supply of services to support the business activity of the Company.

Share(s)

Shall mean all the fully paid shares in the capital of the Company or Licensed Entity irrespective
of class and rights attaching to such classes.

Subscriber/Subscription

Shall mean a purchaser of securities (e.g. Convertible Capital Note “CVS”) issued by the
Company

Station-1

Shall mean the farm owning company purchased with the proceeds of a capital raising round

Terms of Issue

Shall mean the terms of issue of any security placed under this PPM or approved PDS..

TRC Shall mean Tribal Health Corp, a CO incorporated for-profit Domestic-C Corp
TTTC Shall mean Tribal Tea Tree Cooperative Limited, the “Co-Op”.
TSA Shall mean Taonga Supply Agreement —manuka/kanuka biomass supply agreement with a GPS

Capital Program Sponsor

Shall mean EzyXchange Ltd, a CO Division of Securities Registered Crowdfunding Intermediary.

VAMS and VAMS Provider

Shall mean the Value-Added Managed Services provided to the Company by an approved
outsourced, nationally registered and/or duly incorporated Service Provider entity.
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ADDENDUM 4
RECEIPT OF MEMORANDUM & APPLICATION DETAILS

Tribal Health Corp (the “Company”)
ACKNOWLEDGMENT OF RECEIPT OF THIS PRIVATE PLACEMENT MEMORANDUM AND APPLICATION
THIS ACKNOWLEDGMENT MUST BE SIGNED AND RETURNED TO THE COMPANY BY OFFEREE.

The Placement as set forth in this PPM, has not been registered with any governmental authority in the USA,
NZ or AU. The offer is made pursuant to and in reliance on an exemption from registration in the US pursuant
to SEC Rule 504 of Regulation D of Section 3(b) of the Securities Act 1933,in NZ, the exclusions available to
legally qualifying Wholesale Investors pursuant to Section 1 of the FMCA 2013 and in Australia, pursuant to
the relevant sections of S708 of the Corporations Act 2001.

To: Tribal Health Corp
From: Applicant / offeree

As a condition to the delivery of this Placement Memorandum, | represent that | have financial responsibility
measured by annual income and net worth which is suitable to a proposed investment in a private offer. |
recognize both the speculative nature of this investment and the risk of loss from such investment. | am
capable of evaluating the merits and risks of making this investment, understand and have evaluated the
hazards and merits of such investment. | further represent that | have received this Memorandum and will
use this Memorandum only for purposes of evaluating an investment into the Company and will not
distribute this document; will not copy same and will return this Memorandum to the Company in the event
that | do not either invest or intend to so invest.

Memorandum Delivered to Applicant on

ENTER APPLICANT DETAILS

Name:

Business Address:

Driver’s License Number: or Applicant / Offeree Company number:

Email address (mandatory)

Business Telephone Number: Offeree Signature:

SUBSCRIPTION APPLICATION DETAILS:

Enter Number of CVS Purchased: @ AUD1.00 per CVS (Minimum 20,000)

Enter Subscription Amount here in AUD

Enter bank payment reference number
(From bank remittance receipt)

Enter your signature here:

TRANSMISSION OF THIS SUBSCRIPTION APPLICATION:

Upon transfer of the funds to the Company’s banking account at Bank of America as detailed below and item 75, P34 of
this offer, Addendums 4 & 5, are to be completed, signed, emailed to Tribal Health Corp at capital@tribalimanuka.us.
You will receive an acknowledgment of receipt of the funds and the duly signed and completed copies of Addendums 4
and 5 together with notification of acceptance of your application upon approval by the directors..

Bank of America NA, 222 Broadway NY. SWIFT # BOFAUS3N Account Number 898133307604.
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ADDENDUM 5
COMMON VOTING SHARES SUBSCRIPTION AGREEMENT

To the Subscriber:

In connection with your application for Common Voting Shares (CVS) as per Addendum 4
hereto, at a subscription price of AUD1.00 each in Tribal Health Corp, (“the Company”) a US corporation for
an aggregate price of AUD we advise you as follows:

1.

The CVS being offered and sold are voting, profit sharing as provided for under “The Placement Terms” on
Page 15 of this Private Placement Memorandum.

By your execution of this CVS Subscription Agreement, you acknowledge that you understand that these
securities are being placed in reliance on the exemptions available pursuant to (1) Rule 504, Regulation D
of the Securities Act 1933, (2) in NZ, pursuant to Schedule One of the Financial Markets Conduct Act 2013
and that you are legally permitted and qualify to subscribe for the CVS applied for per Addendum 4.

By your execution of this CVS Subscription Agreement you acknowledged that (1) you have received and
examined a copy of the Private Placement Memorandum of the Company to which this agreement is
annexed as Addendum 5, (2) have communicated with a director of the Company to ask various questions
concerning the Company if you desired to do so, and (3) have received answers to your satisfaction.

You further acknowledge that you are able to bear the economic risk of the investment and maintain your
investment in the securities for an indefinite period of time and could bear a total loss of the investment in
respect of which no security is held, without changing the standard of living which existed at the time of
such investment.

IF THE FOREGOING REPRESENTATIONS ARE TRUE AND CORRECT IN ALL RESPECTS, PLEASE PROVIDE YOUR
NAME AND ADDRESS AND SIGN THIS FORM OF CONFIRMATION AT THE PLACES INDICATED BELOW AND
RETURN THE SAME TO THE COMPANY TOGETHER WITH ADDENDUM 4 HEREIN, DULY COMPLETED.

| CONFIRM THAT | HAVE READ THE FOREGOING; HAVE RECEIVED THE OFFERING MEMORANDUM PRODUCT
DISCLOSURE STATEMENT; AGREE TO THE TERMS THEREOF; THAT | UNDERSTAND THE STATEMENTS
CONTAINED THEREIN AS AN EXCLUDED OFFERING; THAT | LEGALLY QUALIFY TO INVEST IN THIS EXCLUDED,
RESTRICTED OFFERING.

SUBSCRIBING APPLICANTS NAME AND ADDRESS

SUBSCRIBERS SIGNATURE (Telephone Number)

NAME

ADDRESS

EMAIL ADDRESS

For office use only

SUBSCRIPTION ACCEPTED
Tribal Health Corp

By:

CEO / Authorized Officer / Party
(E&OE - Errors and Omissions Excluded)
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EXHIBIT 1
FORWARD LOOKING STATEMENTS

DISCLAIMER - FORWARD LOOKING STATEMENTS

Certain information set forth in this document 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.

These statements are not guarantees of future performance and undue reliance should not be
placed on them. Such forward-looking statements necessarily involve known and unknown risks and
uncertainties, which may cause actual performance and financial results in future periods to differ
materially from any projections of future performance or result expressed or implied by such
forward-looking statements.

Although forward-looking statements contained in this presentation are based upon what
management of the Company believes are reasonable assumptions, there can be no assurance that
forward-looking statements will prove to be accurate, as actual results and future events could differ
materially from those anticipated in such statements. The Company undertakes no obligation to
update forward-looking statements if circumstances or management’s estimates or opinions should
change except as required by applicable securities laws.

A reader is cautioned not to place undue reliance on Forward-Looking Statements.

This includes the statements that follow on P.61, 62 & 63.
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Forward-Looking Statements (Contd)

NZ PRODUCT TRADING DIVISIONS

NATURALHEALTHCARE LTI

VOLUME FORECASTS

The two planned launch products are NZ tea tree manuka / kanuka oil (leaf) giving rise to two (2)
gender-specific retail launch SKU’s, i.e., “Manuka Oil for Her” and “Kanuka Oil for Him,”

OIL

“For-Her”

Comprises NZ manuka & kanuka tea tree oil sold as gender specific, niche therapeutic

hosted, B2C sales apps.

SKU’s into the USMCA free trade zone, an economy more than 100 times bigger than
NZ’s. Significant sales volumes are expected in the event of large US retail chains taking
up the products, (B2B), supported by channel distribution partners such as cloud

This table is “Forward Looking” TABLE A
AUD
Year | Assumed Trading Period / quantity Kgs SKU’s Export
Value
Trading year #1
2,000 100,000 2,768,000
1 (Initial Period — 20m| SKU’s @ AUD27.68 per unit) ’ ’ 22,768,
Trading year #2
5,000 250,000 7,127,500
2 (Renewal Period — 20ml SKU’s @ AUD28.51 per unit) ! ! 37,127,
Trading year #3
10,000 500,000 14,685,000
3 (Renewal Period — 20ml SKU’s @ AUD29.37 per unit) ’ ’ 214,685,
Trading year #4
20,000 1,000,000 30,250,000
4 (Renewal Period — 20ml SKU’s @ AUD30.25 per unit) 2
Trading year #5
30,000 1,500,000 46,740,000
> (Renewal Period — 20ml SKU’s @ AUD31.16 per unit) ’ T 246,740,
TOTAL FORECAST EXPORT SALES (not warranted) 67,000 3,350,000 | $101,570,500

POI HONEY * For many years, NZ manuka honey was on a global sales roll. But no longer.

“For-Him”

“For-Her”

crowdfunding campaign.

Much of this sales downturn attributable to foreign Court rulings.

Reportedly, honey stock piles in NZ now exceed a full years exports.

Foreign Court rulings that removed NZ manuka honey’s “uniqueness”, depressing the
premium prices NZ exporters got for manuka honey. Further UMF/MGOQ” research has also
significantly downgraded the claimed therapeutic efficacy of these markers.

Based on (1) price, (2) superior therapeutic efficacy, ‘POI’ therapeutic product is expected
to enjoy sales growth traction through brand / product awareness created by the US

This table is “Forward Looking” TABLE B
Year | Assumed Trading Periods / quantity SKU’s | US Dollars | NZ Dollars
Trading year #1
32,000 416,000 640,000
1 (Initial Period — 32,000 kgs @ USD13 per kg) ’ 2416, 2640,
Trading year #2
64,000 856,960 1,472,000
2 (Renewal Period — 64,000 kgs @ USD13.39 per kg) ! S A2
Trading year #3
128,000 1,765,120 2,715,000
3 (Renewal Period — 128,000 kgs @ USD13.79 per kg) ’ 21,765, 22,715,
Trading year #4
256,000 3,637,760 5,505,000
4 (Renewal Period — 256,000 kgs @ USD14.21 per kg) ’ »3,637, S
Trading year #5
512,000 7,490,560 11,525,000
> (Renewal Period — 512,000 kgs @ USD14.63 per kg) ’ 27,490, 211,525,
TOTAL FORECAST EXPORT SALES (not warranted) 576,000 | $14,166,400 | $21,857,000

SUPPLY NOTE

The large stockpiles of manuka wild bush honey annually available for export suggest that these figures

are doable. They have been included in the sales trading forecasts contained in this PPM.

Copyright. Tribal Natural Healthcare Ltd. This offer is restricted to qualifying parties only. EROE

Page 61 of 65



Tribal Natural Healthcare Ltd (NZ) — Series A Round NZD6.6M.
An investment in regeneratively grown, Natural Health Products.
An investment in plant based, natural “Protection from Infection”.

Forward-Looking Statements (Contd)

PART ONE - NZ Production

NATURALHEALTHCARE LTI

TABLE C below reflects only the forecast sales for the two core NZ manuka and kanuka tea tree oil products to
be exported as gender-specific, value added SKU’s to the US. The “Year 2” column below is planned to be in
respect of the first two years assuming, (1) a successful closing of this USD10.6M Series A Round, (2) an
AUD2.5M investment in NZ to commence plant oil extraction with revenues provided to commence in year 2.

TABLE C
NZ TEA TREE OIL AGRIBIZ LTD - WHOLESALE TRADING OPERATIONS

Year 2 Year 3 Year 4 Year 5 Year 6 Year 10

SKU's per kg 50 50 50 50 50 50
SKU's - export units (Refer Table A) 100,000 250,000 500,000 1,000,000 1,500,000 3,000,000
NZ Wholesale price per SKU 27.68 0.00 0.00 0.00 0.00 0.00
Assumed annual price increase 3% 3% 3% 3% 3% 3%
Inflation adjusted RRP per SKU 27.68 28.51 29.37 30.25 31.16 36.12
Total Sales Value 2,768,426 7,128,697 | 14,685,116 | 30,251,339 46,738,319 | 108,365,04
4

COS (Note 1) 1,538,015 3,960,387 8,158,398 | 16,806,300 25,965,733 | 60,202,802
EBITDA - Wholesale ops 1,230,412 3,168,310 6,526,718 | 13,445,040 20,772,586 | 48,162,242
EBITDA - Extraction ops 0 981,733 2,004,465 3,756,514 5,242,489 9,190,367
NZ OPS EBITDA 1,230,412 4,150,043 8,531,184 | 17,201,554 26,015,075 | 57,352,609
Converted to US Dollars 799,768 2,697,528 5,545,269 | 11,181,010 16,909,799 | 37,279,196
SKU transfer value converted to USD 17.99 18.53 19.09 19.66 20.25 23.48

Note 1

The COS is based on an internal transfer price of AUD600 per kg of oil produced on Kohumaru Station plus associated

value adding, completed SKU assembly cost on an FOB basis. A cost efficient production cycle where the whenua
management / harvesting whanau have had a hands on working experience on the Station for over 50 years. Dating back
to when it was converted into a pastoral station under the old Lands & Survey, through to its eventual closing and its tea
tree regrowth years to its present day, harvest ready taonga. Oil extraction will take place in a fully equipped factory less
than a 15 minute drive from Kohumaru. Owned by the same whanau, the factory has served as the infrastructure hub for
the associated manuka honey operations operated by the whanau for nearly two decades, enjoying ongoing support from
local Maori agribiz operators across a wide commercial spectrum. A well-managed, cost effective operation from seed to
value adding operations in readiness for export to the US where the founding directors have an excellent launch base.

US EXPORT FOCUS

On P.8 of this PPM, reference is made to the family
owned retail property that is to serve as the pilot
showcase for the products and the plans for its
conversion are noted on P.11. Owned by the family
of Linda Brink, a TRC founding shareholder and US
resident director, the retail shop is located in the
heart of the tourism belt. Currently the Brink family’s
50 year old licensed realty firm office, its USD475k
value provides the launch capitalization of the first
brick ‘n mortar retail store operating subsidiary to be
setup as the pilot of the planned “Tribal Health
Castle” branded equity-franchise model.

Non-digital brick ‘n mortar distribution will start with
a Maoritanga themed, pataka style instore POS
product display stand in a Ft Lauderdale store, part
of a 700+ nationwide retail store chain. Similar POS
displays will be progressively presented as first-ever,
gender specific, “His”-“Her” complementary natural
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therapeutic remedies to US retailers. These may
include east coast based Publix, (1,250 stores),
Wholefoods (500), CVS Pharmacy (9,600), Walgreens
(8,800), Kroger (2,700), The Vitamin Shoppe (700),
Costco (730), Safeway (900), Albertsons (2,900),
Walmart (4,600), GNC (2,800), Target (1,980).

Digital online sales apps offer excellent sales support
channels. Sites such as Shopify, YouTube, Facebook,
Instagram Shop, Squarespace, WIX, Amazon Prime,
BigCommerce, WooCommerce, Volusion, Magento,
OpenCart PinnacleCart, Weebly etc offer huge digital
distribution potential.

Success in getting onto the shelves of these huge
chains, securing repeat orders together with cloud
hosted sales apps would secure strong US sales
growth, delivering assured recurring income and
wealth accretion to rural NZ Grower-Producers.
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Forward-Looking Statements (Contd)

PART TWO - US DISTRIBUTION

TABLE D below reflects only the forecast sales for the two core NZ manuka and kanuka tea tree oil products
imported as gender-specific, value added SKUs’. The “Year 1” column below is planned to be in respect of the
first eighteen (18) months, allowing for lead-in time from production to retail shelf.

This is a forward looking statement — not warranted to any party — risks apply TABLE D

Tribal Health Group FORECAST NZ EXPORTING - US IMPORTING & DISTRIBUTION OPERATIONS
US DISTRIBUTION OPS 18 Months Year 2 Year 3 Year 4 Year 5 Year 10
SKU's imported ex NZ kgs 100,000 250,000 375,000 500,000 625,000 1,250,000
USD Sales value per SKU usD 49.90 51.40 52.94 54.53 56.16 65.11
USD Sales Value all SKU's 0 4,990,000 | 12,849,250 | 19,852,091 | 27,263,539 | 35,101,806 81,385,227
Transfer price per SKU in USD USS's $17.99 $18.53 $19.09 $19.66 $20.25 $23.48
FOB Cost of SKU's UsS's 1,799,477 4,633,653 7,158,994 9,831,685 | 12,658,295 29,348,866
Shipping/ freight costs (USS's) 5% 89,974 231,683 357,950 491,584 632,915 4,069,261
Landed cost into store USS's 1,889,451 4,865,336 7,516,944 | 10,323,270 | 13,291,210 33,418,127
Distribution Costs (USS's) 45% 809,765 2,085,144 3,221,547 4,424,258 5,696,233 13,206,990

Internal party costs 20% 359,895 926,731 1,431,799 1,966,337 2,531,659 5,869,773

External party costs 25% 449,869 1,158,413 1,789,749 2,457,921 3,164,574 7,337,217
US operating surplus in US$'s UsS's 2,290,785 5,898,770 9,113,600 | 12,516,011 | 16,114,364 | 34,760,110
Non-GAAP earnings (USD)

NZ Wholesale Ops Consol Wholly owned subsidiary operation - Eliminated on consolidation

POI Honey Division 100% 1,168,000 | 1,804,560 | 3,097,828 | 4,467,068 | 6,572,971 | 22,859,626

Australian Division 100% 0 727,996 909,995 1,137,494 1,421,868 1,777,335

US Distribution Operations 100% 2,290,785 5,898,770 9,113,600 | 12,516,011 | 16,114,364 | 34,760,110
Non-GAAP EBITDA usb 3,458,785 8,431,327 | 13,121,423 | 18,120,573 | 24,109,203 | 59,397,071
Non-GAAP EBITDA NzD 5,764,641 | 14,052,211 | 21,869,039 | 30,200,955 | 40,182,005 | 98,995,119

PART THREE — FORECAST SHAREHOLDER RETURN — TRIBAL HEALTH CORP

These are forward looking statements — not warranted to any party — risks apply TABLE E
EPS / MARKET CAP Year 1 Year 2 Year 3 Year 4 Year 5 Year 10
SKU's imported ex NZ 100,000 250,000 375,000 500,000 625,000 1,250,000
EARNINGS PER SHARE
Opening balances 6,600,000 52,800,000 62,800,000 62,800,000 62,800,000 62,800,000
Series A Round 6,600,000 0 0 0 0 0
Series B Round 0 10,000,000 0 0 0 0
Series C NZX Listing Round 0 0 0 0 0 0
Series D US IPO Round 0 0 0 0 0 0
Common Voting Stock on issue 13,200,000 62,800,000 62,800,000 62,800,000 62,800,000 62,800,000
Non-GAAP EPS $0.2620 $0.1343 $0.2089 $0.2885 $0.3839 $0.9866
Original entry cost per share (USD) $0.60 $0.75 $0.75 $0.75 $0.75 $0.75
ROI (non-GAAP) 43.67% 17.90% 27.86% 38.47% 51.19% 131.55%
MARKET CAP
Non-GAAP EPS x 15 Market Cap 34,587,846 | 84,313,266 | 131,214,235 | 181,205,730 | 241,092,031 619,589,329
MV per share in US$'s $2.62 $1.34 $2.09 $2.89 $3.84 $9.87
MV per share in NZ$'s $4.37 $2.24 $3.48 $4.81 $6.40 $16.44
Market Cap in NZD 57,646,409 | 140,522,110 | 218,690,391 | 302,009,550 | 401,820,052 1,032.648,882
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Tribal Natural Healthcare Ltd (NZ) — Series A Round NZD6.6M.
An investment in regeneratively grown, Natural Health Products.
An investment in plant based, natural “Protection from Infection”.

CORPORATE DIRECTORY

NAME OF COMPANY

OFFICES

DIRECTORS
OPERATIONAL MANAGEMENT

BIOMASS OPERATIONS

EXTRACTION OPERATIONS

CAPITAL STRUCTURE

ATTORNEYS (NZ)

ACCOUNTANTS (NZ)

Tribal Natural Healthcare Limited - New Zealand company number 8561646

NZ ADMIN

26 Kemp Rd

Kerikeri

Northland 0230

New Zealand / Aotearoa

N Iverson (NZ Governing Director)
26 Kemp Road

Kerikeri 0230

New Zealand (Aotearoa)

L Brink (US Ops manager)
1085 SE 17t Street

Ft Lauderdale

FL 33316 USA

Kohumaru Taonga Limited
233 Tipatipa Road
Kaeo 0479

Essentially Bay of Islands Ltd
113 Tauranga Bay Road
RD 1 Kaeo 478

US ADMIN

2929 East Commercial Blvd Ste 409
Fort Lauderdale

Florida 33308

USA

Luke Shepherd (Manager)
113 Tauranga Bay Rd

RD 1 Kaeo 0478

New Zealand

E Lloyd (Maori Liaison)
106 Kohumaru Rd
Mangonui 0494

New Zealand (Aotearoa)

AUTHORIZED SHARES

FOUNDER SHARES ISSUED
APPROVED FOR ISSUE — SERIES A
APPROVED FOR ISSUE — SERIES B

62,800,000 (Sixty two million eight hundred thousand)
6,600,000 (Six million six hundred thousand)
6,600,000 (Six Million, five hundred thousand)

10,000,000 (Ten Million)

TBA

TBA
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Entrance to a tea tree oil farm in NZ
that we leased (and named) in 1996 to
increase tea-tree oil supply for the
consumer products developed and
sold in NZ. An image of these products
appears at the bottom of this page

2021 - extraction plant, commissioned/ready

Following entry of our family capital, the much-needed
ground prep works were completed, enabling new
seedlings to be planted on this Bungawalbyn Valley
plantation in northern NSW. Notfe how “mother-trees”
in the background) were left to grow.
cap - ) .
T,

[ ]

3~ e

The same seedlings just -'v{ "
one year later. What a
difference a year makes!

A CLEAN AND

b
o HEALTHY BUSINESS
.\-.

THE BUSINESS LICENSING

OPPORTUNITY An internal pic of the

extraction plant in

A TR 1992.
ANOR
=Te l -
A Boal QLLW b
The boiler house & oil extraction
- 07 : Children’s art-promo 1996 plant was like something out of

the industrial revolution. But it
worked and is still being used to
this day! We invite a reader to
compare this plant to the 2021
image above.

The TGA registered factory was located
in a town close to the plantation. As a
boutique factory, it was a low- cost
operation. One that is replicable in NZ
for regional markets supply. The model
that could be applied in NZ to serve the
Asian marketplace in a provenance
secure manufacturing facility.

e = ll-‘ £1°, "',? /
i ==1l+ - r Jlasre |
il T R :
/ i "
ﬁ L=y e B It was at a London tradeshow that \
b F ¥ N Linda met the late Dame Anita -
& B - " p

Roddick, ‘Body-Shop’ founder and
chatted about tea tree oil supply.

A product we developed was “Tea-Tree-Kleen”, a general-purpose disinfectant

surface spray formulated with Australian Tea-Tree Oil A children’s art competition

(shown) launched it. We plan to bring out a disinfectant surface spray that contains

. Melaluka, Manuka and Kanuka pathogen inhibiting oils in the formulation. The Covid

FR— e — e 219 pandemic delivered the appropriate environment into which such a product can
A POS display stand packed with “Tea-Tree Kleen” be launched. The name of the product has been finalized with product formulation
household disinfectant spray, a proprietary product.. provided by our contract manufacturer in the US.



https://tribalmanuka.com/
https://tribalhealth.us/
https://tribalteatree.com/
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