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FORM 10-Q

☑          QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended March 31, 2018

OR

☐          TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from ________________ to ________________

Commission File Number 000-53601

TRUE NATURE HOLDING, INC.
(Exact name of registrant as specified in its charter)

Delaware 87-0496850
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1355 Peachtree Street, Suite 1150
Atlanta, Georgia 30309

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (844) 383-8689

Indicate by check mark whether the registrant (1) filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes  ☑   No  ◻

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes  ☑   No  ◻
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, 
a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer”,
“accelerated filer”, “smaller reporting company”, and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer  ☐(Do not check if a smaller reporting company) Smaller reporting company ☑

Emerging growth company ☑

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes  ◻   No  ☑

As of May 8, 2018, 22,810,997 shares of the registrant’s common stock, $0.01 par value, were outstanding.
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PART I – FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS.

TRUE NATURE HOLDING, INC.
Consolidated Balance Sheets

March 31,
December
31,

2018 2017
ASSETS
Current assets

Cash and cash equivalents $- $-
Total current assets - -
Total Assets - -

LIABILITIES AND (DEFICIENCY IN) STOCKHOLDERS’ EQUITY
Current liabilities

Accounts payable 772,398 766,356
Accrued liabilities 79,561 147,894
Due to related parties 8,503 91,066
Accrued interest 55,576 50,665
Convertible note payable 60,000 60,000
Convertible note payable, in default 196,270 196,270
Note payable - related party 75,000 75,000
Total current liabilities 1,247,308 1,387,251

Commitments and contingencies - -

Stockholders’ equity (deficit)

Preferred stock, $0.01 par value, 10,000,000 shares authorized,
no shares issued or outstanding as of March 31, 2018 and December 31, 2017 - -
Common stock, $0.01 par value, 500,000,000 shares authorized, 20,835,997 and
18,930,874 shares issued and outstanding as of March 31, 2018 and December 31, 2017 208,360 189,309
Additional paid-in capital 4,841,045 4,659,713
Stock payable 39,886 39,886
Accumulated deficit (6,336,599) (6,276,159)
Total (deficiency in) stockholders’ equity (1,247,308) (1,387,251)

Total liabilities and stockholders’ equity $- $-

The accompanying notes are an integral part of the Consolidated Financial Statements
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TRUE NATURE HOLDING, INC.
Unaudited Consolidated Statements of Operations

For the Three Months
Ended
March 31, March 31,
2018 2017

Revenue $- $-

Operating expenses:
General and administrative 53,279 228,368

Total operating expenses 53,279 228,368

Net Operating Loss (53,279 ) (228,368 )

Other income (expense):
Interest expense (7,161 ) (4,911 )
Total other expense (7,161 ) (4,911 )

Loss before provision for income taxes (60,440 ) (233,279 )

Provision for income taxes - -

Net loss $(60,440 ) $(233,279 )

Net loss per share - basic $(0.00 ) $(0.01 )

Net loss per share - diluted $(0.00 ) $(0.01 )

Weighted average shares outstanding - basic 20,222,124 17,939,636

Weighted average shares outstanding - diluted 20,222,124 17,939,636

The accompanying notes are an integral part of the Consolidated Financial Statements
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TRUE NATURE HOLDING, INC.
Unaudited Condensed Consolidated Statement of Cash Flows

For the Three Months
Ended
March
31, March 31,
2018 2017

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss $(60,440 ) $(233,279)
Adjustments to reconcile net loss to net cash used in operating activities:
Imputed interest 2,250 -
Stock based compensation - 137,534

Changes in assets and liabilities:
Prepaid expenses - (7,292 )
Accounts payable 52,842 65,390
Accrued liabilities 25,000 (8,239 )
Due to related parties (24,563 ) 19,030
Accrued interest 4,911 4,911

Net cash used in operating activities - (21,945 )

CASH FLOWS FROM FINANCING ACTIVITIES
Sale of common stock, net of issuance costs - 22,000

Net cash provided by financing activities - 22,000

Net increase (decrease) in cash and cash equivalents - 55

Cash and cash equivalents at beginning of period - -

Cash and cash equivalents at end of period $- $55

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Interest paid $- $-
Income taxes paid $- $-

NON-CASH INVESTING AND FINANCING ACTIVITIES:
Common stock issued for satisfaction of payables $198,133 $32,000

The accompanying notes are an integral part of the Consolidated Financial Statements
3
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TRUE NATURE HOLDING, INC.
Notes to Consolidated Financial Statements
(Unaudited)

Note 1 – Description of Business

True Nature Holding, Inc. (the “Company”), previously known as Trunity Holdings, Inc., became a publicly-traded
company through a reverse merger with Brain Tree International, Inc., a Utah corporation (“BTI”). BTI was
incorporated on July 26, 1983 to specialize in the development of high technology products or applications including,
but not limited to, electronics, computerized technology, new technological product fields, and precious metals.
Trunity Holdings, Inc. was the parent company of the prior educational business, named Trunity, Inc., which was
formed on July 28, 2009 through the acquisition of certain intellectual property by its three founders.

True Nature Holding, Inc. is a corporation organized under the laws of the state of Delaware with principal offices
located in Atlanta, Georgia. On January 16, 2016, the Company changed the equity structure that included a reverse
split of 1 for 101, such that all holders of 101 shares of common stock issued and outstanding prior to the effective
date of the reverse split would own 1 share of common stock upon the effect date of the reverse split. In addition, the
Company amended its Articles of Incorporation  (i) to increase its authorized capital stock to 510,000,000 shares
which consists of 500,000,000 shares of common stock, par value $0.01 per share, and 10,000,000 shares of preferred
stock, par value $0.01 per share and (ii) to change its name from Trunity Holdings, Inc. to True Nature Holding, Inc.
(there was no change in the stock symbol “TNTY”).

Note 2 – Summary of Significant Accounting Policies

Basis of Accounting – The consolidated financial statements are prepared in conformity with accounting principles
generally accepted in the United States of America (“GAAP”).

Use of Estimates - The preparation of these financial statements requires our management to make estimates and
assumptions about future events that affect the amounts reported in the financial statements and related notes. Future
events and their effects cannot be determined with absolute certainty. Therefore, the determination of estimates
requires the exercise of judgment.

Comprehensive Loss – Comprehensive income (loss) as defined includes all changes in equity during a period from
non-owner sources. Items included in the Company’s comprehensive loss consist of unrealized gains (losses) on
securities.

Cash -All highly liquid investments with a maturity date of three months or less at the date of purchase are cash
equivalents.

Revenue Recognition-The restructured entity of True Nature Holding, Inc. which is focused on acquiring a series of
businesses which specialize in compounding pharmacy activities, has recognized no revenues during the three months
ended March 31, 2018 and March 31, 2017. In fiscal 2018, the Company will recognize revenues if all of the
following criteria have been met: (1) persuasive evidence of an arrangement exists; (2) delivery has occurred; (3) the
selling price is fixed and determinable; and (4) collectability is reasonably assured.

Stock-Based Compensation-We recognize the compensation costs of share-based compensation arrangements based
on the grant-date fair value and recognize the costs in the financial statements over the period during which employees
are required to provide services. Share-based compensation cost for stock options are estimated at the grant date based
on each option’s fair-value as calculated by the Black-Scholes-Merton (“BSM”) option-pricing model. Share-based
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compensation arrangements may include stock options, restricted share plans, performance based awards, share
appreciation rights and employee share purchase plans. Such compensation amounts, if any, are amortized over the
respective vesting periods of the option grant.

Equity instruments issued to those other than employees are recorded on the basis of the fair value of the instruments.
In general, the measurement date is when either a (a) performance commitment, as defined, is reached or (b) the
earlier of (i) the non-employee performance is complete or (ii) the instruments are vested. The measured value related
to the instruments is recognized over a period based on the facts and circumstances of each particular grant.

4
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Convertible Instruments-The Company reviews the terms of convertible debt and equity instruments to determine
whether there are conversion features or embedded derivative instruments including embedded conversion options
that are required to be bifurcated and accounted for separately as a derivative financial instrument. In circumstances
where the convertible instrument contains more than one embedded derivative instrument, including conversion
options that are required to be bifurcated, the bifurcated derivative instruments are accounted for as a single compound
instrument. Also, in connection with the sale of convertible debt and equity instruments, the Company may issue free
standing warrants that may, depending on their terms, be accounted for as derivative instrument liabilities, rather than
as equity. When convertible debt or equity instruments contain embedded derivative instruments that are to be
bifurcated and accounted for separately, the total proceeds allocated to the convertible host instruments are first
allocated to the fair value of the bifurcated derivative instrument. The remaining proceeds, if any, are then allocated to
the convertible instruments themselves, usually resulting in those instruments being recorded at a discount from their
face amount. When the Company issues debt securities, which bear interest at rates that are lower than market rates,
the Company recognizes a discount, which is offset against the carrying value of the debt. Such discount from the face
value of the debt, together with the stated interest on the instrument, is amortized over the life of the instrument
through periodic charges to income. In addition, certain conversion features are recognized as beneficial conversion
features to the extent the conversion price as defined in the convertible note is less than the closing stock price on the
issuance of the convertible notes.

Common Stock Purchase Warrants-The Company accounts for common stock purchase warrants in accordance with
the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 815, Accounting
for Derivative Instruments and Hedging Activities. As is consistent with its handling of stock compensation and
embedded derivative instruments, the Company’s cost for stock warrants is estimated at the grant date based on each
warrant’s fair-value as calculated by the BSM option-pricing model value method for valuing the impact of the
expense associated with these warrants.

Stockholders’ Equity-Shares of common stock issued for other than cash have been assigned amounts equivalent to the
fair value of the service or assets received in exchange. Common stock share and per share amounts in these financial
statements have been adjusted for the effects of a 1 for 101 reverse stock split that occurred in January 2016.

Per Share Data-Basic loss per share is computed by dividing net loss by the weighted average number of common
shares outstanding for the year. Diluted loss per share is computed by dividing net loss by the weighted average
number of common shares outstanding plus common stock equivalents (if dilutive) related to warrants, options and
convertible instruments.

The Company has excluded all common equivalent shares outstanding for warrants, options and convertible
instruments to purchase common stock from the calculation of diluted net loss per share because all such securities are
antidilutive for the periods presented. As of March 31, 2018 and December 31, 2017, the Company had 142,653
warrants outstanding and 67,879 options outstanding excluded from calculation of diluted net loss.

Income Taxes- The Company accounts for income taxes under the asset and liability method which requires the
recognition of deferred tax assets and liabilities for the expected future tax consequences of events that have been
recognized in the Company’s consolidated financial statements or tax returns. In estimating future tax consequences,
the Company generally considers all expected future events other than possible enactments of changes in the tax laws
or rates.

Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely than
not that some portion or all of the deferred tax assets will not be realized. The Company has determined that a
valuation allowance is needed due to recent taxable net operating losses, the sale of profitable divisions and the
limited taxable income in the carry back periods. The effect on deferred tax assets and liabilities of a change in tax
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rates is recognized as income or expense in the period that includes the enactment date. Deferred income taxes reflect
the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for income tax purposes and certain tax loss carryforwards, less any
valuation allowance.

The Company accounts for uncertain tax positions as required in that a position taken or expected to be taken in a tax
return is recognized in the consolidated financial statements when it is more likely than not (i.e., a likelihood of more
than fifty percent) that the position would be sustained upon examination by tax authorities. A recognized tax position
is then measured at the largest amount of benefit that is greater than fifty percent likely of being realized upon
ultimate settlement. The Company does not have any material unrecognized tax benefits. The Company recognizes
accrued interest and penalties related to unrecognized tax benefits as components of interest expense and other
expense, respectively, in arriving at pretax income or loss. The Company does not have any interest and penalties
accrued. The Company is generally no longer subject to U.S. federal, state, and local income tax examinations for the
years before 2012.

5
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Business Combinations- The Company accounts for business combinations by recognizing the assets acquired,
liabilities assumed, contractual contingencies, and contingent consideration at their fair values on the acquisition date.
The purchase price allocation process requires management to make significant estimates and assumptions, especially
with respect to intangible assets, estimated contingent consideration payments and pre-acquisition contingencies.
Examples of critical estimates in valuing certain of the intangible assets we have acquired or may acquire in the future
include but are not limited to:

·future expected cash flows from product sales, support agreements, consulting contracts, other customer contracts,
and acquired developed technologies and patents; and

·discount rates utilized in valuation estimates.

Unanticipated events and circumstances may occur that may affect the accuracy or validity of such assumptions,
estimates or actual results. Additionally, any change in the fair value of the acquisition-related contingent
consideration subsequent to the acquisition date, including changes from events after the acquisition date, such as
changes in our estimates of relevant revenue or other targets, will be recognized in earnings in the period of the
estimated fair value change. A change in fair value of the acquisition-related contingent consideration or the
occurrence of events that cause results to differ from our estimates or assumptions could have a material effect on the
consolidated financial position, statements of operations or cash flows in the period of the change in the estimate.

Impairment of Long-Lived Assets-Long-lived assets are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held
and used is measured by a comparison of the carrying amount of an asset to estimated undiscounted future cash flows
expected to be generated by the asset. If the carrying amount of an asset exceeds its estimated future cash flows, an
impairment charge is recognized in the amount by which the carrying amount of the asset exceeds the fair value of the
asset. Assets to be disposed would be separately presented in the consolidated balance sheet and reported at the lower
of the carrying amount or fair value less costs to sell, and are no longer depreciated. The assets and liabilities of a
disposal group classified as held-for-sale would be presented separately in the appropriate asset and liability sections
of the consolidated balance sheet, if material. No impairment losses have been realized for the periods presented.

Financial Instruments and Fair Values-The fair value of a financial instrument represents the amount at which the
instrument could be exchanged in a current transaction between willing parties, other than in a forced or liquidation
sale. Fair value estimates are made at a specific point in time, based upon relevant market information about the
financial instrument. In determining fair value, we use various valuation methodologies and prioritize the use of
observable inputs. We assess the inputs used to measure fair value using a three-tier hierarchy based on the extent to
which inputs used in measuring fair value are observable in the market:

Level 1 – inputs include exchange quoted prices for identical instruments and are the most observable.

Level 2 – inputs include brokered and/or quoted prices for similar assets and observable inputs such as interest rates.

Level 3 – inputs include data not observable in the market and reflect management judgment about the assumptions
market participants would use in pricing the asset or liability.

The use of observable and unobservable inputs and their significant in measuring fair value are reflected in our
hierarchy assessment. The carrying amount of cash, prepaid assets, accounts payable and accrued liabilities
approximates fair value due to the short-term maturities of these instruments. Because cash and cash equivalents are
readily liquidated, management classifies these values as Level 1. The fair value of the debentures, approximate their
book value as the instruments are short-term in nature and contain market rates of interest. Because there is no ready
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market or observable transactions, management classifies the debentures as Level 3.

Recently Issued Accounting Standards-There are various other updates recently issued, most of which represent
technical corrections to the accounting literature or application to specific industries and are not expected to a have a
material impact on the Company’s consolidated financial position, results of operations or cash flows.

Note 3 – Financial Condition and Going Concern

As of March 31 2018, the Company had no cash on hand and current liabilities of $1,247,308, and has incurred a loss
from operations. True Nature Holding’s principal operation is the acquisition of compounding pharmacy companies.
The Company’s activities are subject to significant risks and uncertainties, including failing to secure additional
funding to execute its business plan.

6
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As a result of these factors, there is substantial doubt about the ability of the Company to continue as a going concern.
The Company’s continuance is dependent on raising capital and generating revenues sufficient to sustain operations.
The Company believes that the necessary capital will be raised and has entered into discussions to do so with certain
individuals and companies. However, as of the date of these consolidated financial statements, no formal agreement
exists.

The accompanying consolidated financial statements do not include any adjustments relating to the recoverability and
classification of recorded asset amounts or amounts classified as liabilities that might be necessary should the
Company be forced to take any such actions. 

Note 4 – Related Party Transactions

Three month ended March 31, 2018:

On January 29, 2018, the Company converted outstanding accounts payable due to an investor in the amount of
$54,815 for 527,064 restricted shares of the Company’s common stock.  The cost to the Company for this issuance is
$54,815, based on the closing price on the date of issuance.  As the conversion amount equals the share value, no gain
or loss was recorded.

On January 29, 2018, the Company converted accrued officer compensation in the amount of $93,333 into 897,432
restricted shares of the Company’s common stock.  The cost to the Company for this issuance is $93,333, based on the
closing price on the date of issuance.  As the conversion amount equals the share value, no gain or loss was recorded.

The Company accrued officers compensation to during the three months ended March 31, 2018 in the amount of
$25,000 and imputed interest expense of $2,250 on a note payable to a related party in the amount of $75,000 (see
note 5).

Three months ended March 31, 2017:

On January 24, 2017, the Board granted to a member of Board of Directors 25,000 shares of restricted common stock
as consideration for services. The Member of the Board of Directors abstained from the vote as to not be voting on his
own issuance. The value for the issuance was $2,500, based on the closing price on the date of the grant.

On January 25, 2017, the Board granted the newly appointed CEO and CFO 500,000 shares of restricted common
shares as part of his employment compensation.  The shares are subject to reverse vesting that requires him to stay
with the company for three (3) years (1/3 per year) and achieve certain management objectives to keep all of the
shares.  The expense to the Company was $15,236 during the three months ended March 31, 2017.

On February 7, 2017, the Board appointed one (1) additional member to the Board of Directors. The appointed
member shall receive the customary 100,000 shares of restricted common stock for their service. The cost to the
Company for this issuance is $11,000, based on the closing price on the date of the grant.  The same candidate offered
to buy 200,000 shares of restricted common stock at the same time. The consideration for the sale was $22,000. The
transaction has no impact on earnings as the shares were priced at the same cost as the closing price on the date of the
purchase.

On February 14, 2017, the Board of Directors for True Nature Holding, Inc. authorized the issuance of restricted
common stock to a shareholder for consulting services.  This calculation is based on February 14, 2017 and at the
market close of $0.14 per share; hereby converting the debts which are currently owed and equates to 258,637 shares,
for a total cost to the Company of $36,210 , based on the closing price on the date of the grant.
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On February 14, 2017, the Board of Directors for True Nature Holding, Inc. authorized the issuance of restricted
common stock to convert amounts owed to a vendor. This calculation is based on February 14, 2017 and at the market
close of $0.14 per share; hereby converting $20,000 of debt in outstanding legal fees and expenses which are currently
owed as of January 31, 2017, to 142,857 shares, for a total cost to the Company of $20,000. As the conversion amount
equals the share value, no gain or loss was recorded.

On February 14, 2017, the Board authorized the issuance of restricted shares to convert the last 3 month’s salary
($4,000 per month for a total owed of $12,000) of 2016 owed to a Director serving as its Interim President. The price
per share used was the closing price of $0.14 per share which equates to 85,714 shares of TNTY. This action hereby
settles all outstanding past debts owed to the Director by TNTY up to February 14, 2017. As the conversion amount
equals the share value, no gain or loss was recorded.

7
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On February 14, 2017, the Board granted the newly appointed COO 500,000 shares of restricted common shares as
part of his employment compensation.  The shares are subject to reverse vesting that requires him to stay with the
company for three (3) years (1/3 per year) and achieve certain management objectives in order to keep all of the
shares.  The expense to the Company was $11,088.

On March 8, 2017, the Board authorized the issuance of 100,000 restricted common stock to a newly appointed
member of the non-executive Advisory Board. The stock was priced at the closing price of the stock at that date which
was $0.30.  The expense to the Company was $30,000.

Note 5 – Debt

March 2016 Convertible Note A

On March 18, 2016, the Company issued a 12% Convertible Promissory Note (the “Convertible Note A”) in the
principal amount of $60,000 to a lender. Upon issuance of the Convertible A Note, the lender was awarded 15,000
restricted common stock as an origination fee which includes piggy back registration rights. On September 19, 2016,
the Company issued the lender an additional 15,000 restricted common stock at a price of $0.30 per share to extend
the term of the loan agreement indefinitely. The cost to the Company was $4,050 in interest expense.  On August 10,
2017, the Company issued 25,000 shares of common stock with a fair value of $3,750 for accrued interest through
August 1, 2017 in the amount of $7,860.  In April 2018, the Company committed to issue 72,000 shares of common
stock as consideration for extending the due date of the Convertible Note A to July 1, 2018. Accrued interest at March
31, 2018 and December 31, 2017, was $12,660 and $10,860, respectively.

Pursuant to the terms of the Convertible Note A, the Company is obligated to pay monthly installments of not less
than $1,000 the first of each month commencing the month following the execution of the Convertible Note A until its
maturity on September 16, 2016 at which time the Company is obligated to repay the full principal amount of the
Convertible Note A. The Convertible Note A is convertible by the holder at any time into shares of the Company’s
common stock at price of $1.00 per share, and throughout the duration of the note, the holder has the right to
participate in any financing the Company may engage in upon the same terms and conditions as all other investors.
The Company allocated the face value of the Convertible Note A to the shares and the note based on relative fair
values, and the amount allocated to the shares of $18,750 was recorded as a discount against the note.

The beneficial conversion feature of $9,375 was recorded as a debt discount with an offsetting entry to additional
paid-in capital decreasing the note payable and increasing debt discount. The debt discount is being amortized to
interest expense over the term of the debt. For the year ended December 31, 2016, debt discount amortization related
to the Convertible Note A was $28,125.  There was no amortization of the discount during the three months ended
March 31, 2018.

May 2016 Convertible Note B

On May 19, 2016, the Company issued a 10% Convertible Promissory Note (the “Convertible Note B”) in the principal
amount of $100,000 to a lender. Upon issuance of the Convertible Note B, the lender was awarded 24-month warrants
to purchase up to 66,666 shares of the Company’s common stock at an exercise price of $2.50 per share. The warrants
were valued at $103,086 with $100,000 as a debt discount; the additional $3,086 was expensed as additional interest
expense. The debt discount was fully amortized during the year ended December 31, 2016. This obligation, including
all warrants, penalties and interest due was cancelled as of September 30, 2016 in consideration of the issuance of
400,000 shares of restricted common stock valued at $120,000. At the time of conversion, the principal amount of the
note was approximately $100,000 and total accrued interest thereon was $3,671. Therefore, as a result of the
conversion, a loss of $16,329 recognized during the year ended December 31, 2018.
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August 2014 Convertible Debentures (Series C)

As part of the restructuring all debentures issued by Trunity Holdings, Inc., to fund the former, educational business
were eligible to participate in a debt conversion; however, one debenture holder that was issued a Series C Convertible
Debenture (the “Series C Debenture”) in August 2014 with an aggregate face value of $100,000 in exchange for the
cancellation of Series B Convertible Debentures with a carrying value of $110,833 did not convert such debenture.
The Series C Debenture accrues interest at an annual rate of 10%, matured November 2015, and is convertible into our
common stock at a conversion rate of $20.20 per share. The holders of the Series C Debenture also received five year
warrants to acquire up to 4,950 shares post-split of common stock for an exercise price of $20.20 per share,. The
former educational business allocated the face value of the Series C Debenture to the warrants and the debentures
based on its relative fair values, and allocated to the warrants, which was recorded as a discount against the Series C
Debenture, with an offsetting entry to additional paid-in capital. The discount was fully expensed upon execution of
the new debentures as debt extinguishment costs within discontinued operations. As of March 31, 2018 and December
31, 2017, the carrying value of this Series C Debenture was $110,833 and accrued interest expense of $38,274 and
$35,504, respectively.  The Series C Debenture is currently in default.
8
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November 2014 Convertible Debentures (Series D)

As part of the restructuring all debentures issued by Trunity Holdings, Inc., to fund the former, educational business
were eligible to participate in a debt conversion; however, one debenture holder that was issued a Series D
Convertible Debenture (the “Series D Debenture”) in November 2014 with an aggregate face value of $10,000 in
exchange for the cancellation of Series B Convertible Debenture with a carrying value of $11,333 did not participate
in the debt conversion restructuring. The Series D Debenture accrues interest at an annual rate of 12%, matured
November 2015, and is convertible into our common stock at a conversion rate of $16.67 per share. The holders of the
Series D Debenture also received five year warrants to acquire up to 495 shares of common stock for an exercise price
of $20.20 per share on a post-split basis. The former educational business allocated the face value of the Series D
Debenture to the warrants and the debentures based on their relative fair values, and allocated to the warrants, which
was recorded as a discount against the Series D Debenture, with an offsetting entry to additional paid-in capital. The
discount was fully expensed upon execution of the new debentures as debt extinguishment costs within discontinued
operations. As of March 31, 2018 and December 31, 2017, the carrying value of the Series D Debenture was $11,333
and accrued interest expense of $4,641 and $4,301, respectively.  The Series D Debenture is currently in default.

Short term loan

As a result of the acquisition of P3 Compounding of Georgia, LLC (“P3”) the Company had a short-term convertible
note with a loan agency in the principal amount of $52,000 for the purchase of future sales and credit card receivables
of P3. Under the terms of the receivable purchase agreement, the Company purchased an advance of $50,000 plus
$2,000 for origination costs with a 10.5% daily interest rate to be repaid over 160 days at a repayment amount of
$451.75 per day. Upon maturity, the total repayment amount will be $72,280. As of December 31, 2016 the carrying
value of this short-term loan was $26,925. For year ending December 31, 2016, no interest expense related to this loan
was recorded in the Company’s consolidated financial statements as the effective date of acquisition was the last day of
the quarter.  The origination fee and interest were recorded as debt discount on the date of issuance in the amount of
$22,280 and $22,280 was amortized during the year ending December 31, 2016. Although the note is in default, the
lender and the Company have agreed not to take any action until such time as repayment can be arranged.

July 2017 Note

On July 10, 2017, the Company negotiated the reclassification of $75,000 in accounts payable to a loan payable (the
“July 2017 Note”).  The July 2017 Note is due no later than 90 days after the receipt of a minimum of $1,000,000 of
funding. The July 2017 Note bears no interest; however, if it is not paid by the due date, interest will accrue at the rate
of 12% per year. During the three months ended March 31, 2018 the Company imputed interest in the amount of
$2,250.

Note 6 – Stockholders’ Deficit

 Sale of Common Stock

During the three months ending March 31, 2018, the Company had no sales of common stock for cash.

During the three months ending March 31, 2017, the Company raised gross proceeds of $22,000 through the sale of
200,000 shares of common stock to a new member of the Board of Directors at a price of $0.11 per share.

Shares for Stock Based Compensation
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During the three months ending March 31, 2018, the Company issued 1,347,431 restricted shares of the Company’s
common stock at valued $140,133 in exchange for services conducted on behalf of the Company. This amount was
previously accrued. The value of these shares was based on the closing market price on the respective date of grant.

During the three months ending March 31, 2017, in connection with services rendered, the Company issued 583,637,
restricted shares of the Company’s common stock at valued $136,034 in exchange for services conducted on behalf of
the Company. The value of these shares was based on the closing market price on the respective date of grant.

9
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Shares issued for convertible note payable issuance

During the three months ending March 31, 2018, the Company did not issue any shares related to a convertible note
payable.

During the three months ending March 31, 2017, in connection with conversion of a six-month convertible promissory
note, the Company issued 15,000 shares of the Company’s common stock with a fair value of $2,100 that was valued
based on the closing market price on the date of the grant.

Shares issued for conversion of accounts payable

During the three months ending March 31, 2018, the Company issued 527,064 shares valued at $54,815 to settle
outstanding accounts payable.  There was no gain or loss on the transaction because the fair value of the shares issued
equaled the fair value of the accounts payable settled.

During the three months ending March 31, 2017, the Company issued 228,571 shares valued at $32,000 to settle
outstanding accounts payable. There was no gain or loss on the transaction because the fair value of the shares issued
equaled the fair value of the accounts payable settled.

Note 7 – Stock Options

A summary of options issued, exercised and cancelled are as follows:

Shares

Weighted-
Average
Exercise
Price ($)

Weighted-
Average
Remaining
Contractual
Term

Aggregate
Intrinsic
Value ($)

Outstanding at December 31, 2017 67,879 $ 21.40 5.17 —
Granted — — — —
Cancelled — — — —

Outstanding at March 31, 2018 67,879 $ 21.40 4.92 —

Exercisable at March 31, 2018 67,879 $ 21.40 4.92 —

Note 8 – Stock Warrants

Subsequent to the restructuring of the Company and the spin-out, the Company had warrants to purchase common
stock outstanding that were not terminated and have continued as part of the operations as detailed below. The
warrants were adjusted for a 1 for 101 stock split due to the spin-out and restructuring plan as authorized. All warrants
outstanding as of March 31, 2018 are scheduled to expire at various dates through 2019. A summary of warrants
issued, exercised and expired are as follows:

Shares

Weighted-
Average
Exercise
Price ($)

Weighted-
Average
Remaining
Contractual
Term

Edgar Filing: True Nature Holding, Inc. - Form 10-Q

20



Outstanding at December 31, 2017 142,653 $ 17.42 1.25
Granted — — —
Expired — — —

Outstanding at March 31, 2018 142,653 $ 17.42 1.00

Exercisable at March 31, 2018 142,653 $ 17.42 1.00

10
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Note 9 – Commitments and Contingencies

Legal

National Council for Science and the Environment, Inc. v. Trunity Holdings, Inc., Case No. 2015 CA 009726 B,
Superior Court for the District of Columbia, Civil Division.

This action was filed on December 16, 2015 by the National Council for Science and the Environment, Inc. (“NCSE”) in
the state court in the District of Columbia against Trunity Holdings, Inc. (“Trunity”) and alleges claims for breach of
contract. Acknowledgement of indebtedness and settlement agreement and quantum meruit arising out of an
agreement entered into between NCSE and Trunity in 2014. The complaint seeks damages in the amount of $177,270,
inclusive of attorney’s fees, costs and accrued interest, continuing interest in the amount of 12% per annum and
attorney’s fees and costs of collection relating to the case. The Company, in its answer dated January 27, 2016, denied
the material allegations made by NCSE, asserted a number of affirmative defenses and filed a counterclaim alleging
claims for fraud, negligent misrepresentation, breach of fiduciary duty, breach of contract and unjust enrichment. In its
counterclaim, the Company sought actual and compensatory damages against NCSE that it believes exceed the
amount sought by NCSE on its claims, pre-judgment interest, punitive damages and all costs and expenses, including
attorney’s fees, incurred by the Company in bringing its claims against NCSE.

On September 23, 2016, the Company settled this obligation with an agreement to pay $48,500 to NCSE if paid by
November 4, 2016, and $75,000 if paid later. The Company has not paid the amounts as of the date of this filing, and
has recorded the obligation at $75,000.

Carlton Fields Jorden Burt, P.A. vs. True Nature Holding, Inc., f/k/a/ Trunity Holdings, Inc.

This action was filed on May 18, 2017 by a law firm that represented the Company prior to the spin-out of the
educational software business in 2016 with the intent of collection past due invoices in the aggregate amount of
$241,828.  The Company believes it has strong defenses against any such action and anticipates a settlement upon
completion of certain funding activities. The Company has recorded a liability in the amount of $241,828 on its
balance sheet at March 31, 2018.

230 Commerce Way, LLC vs. Trunity, Inc.

A former landlord of the Company has filed an action in New Hampshire to collect on rent from a list that existed
prior to 2013. In January 2018 this action was settled by the spin out, Trunity, Inc. for a cash payment of $65,000.

Trunity, Inc.

The spin-out that now owns the former educational software business has been informed that they owe the Company
from the obligations of the NCSE settlement, and the costs of the legal action. We intend to take all actions available
to us to collect on these amounts.

Note 10 – Subsequent Events

In April 2018 the Company Appointed Mr. Jay Morton to the positions of President and Interim Chief Executive
Officer (CEO), effective April 1, 2018. Mr. Morton, age 51, founded Local Pet RX in 2014, where he and four other
shareholders have developed a “telemedicine” like application for use by pharmacies and veterinary clinics, aimed at
processing orders from the veterinary clinics online, while allowing the end user pet owners to interface with both the
veterinary clinic and the filling pharmacy business. 
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In April 2018, the Company agreed to issue 72,000 shares of common stock to a lender as consideration for extending
the due date of a note payable in the principal amount of $60,000 to July 1, 2018.  See note 5.

In May 2018, the Company issued the following shares of common stock: 500,000 shares to its President and Interim
Chief Executive Officer pursuant to an employment agreement; 600,000 shares to a consultant for services; 600,000
shares to a consultant for services; 75,000 shares to an investor for accrued interest on a note payable; and 200,000
shares to a consultant for services.

We evaluated subsequent events after the balance sheet date through the date the financial statements were issued.
Other than the events described above, we did not identify any additional material events or transactions which
occurred during this subsequent event reporting period that required further recognition or disclosure in these financial
statements.

11
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

The following discussion and analysis of our financial condition and results of operations should be read in
conjunction with our unaudited consolidated financial statements and the related notes thereto contained in Part I, Item
1 of this Quarterly Report on Form 10-Q (this “Quarterly Report”). Our consolidated financial statements have been
prepared and, unless otherwise stated, the information derived therefrom as presented in this discussion and analysis is
presented, in accordance with accounting principles generally accepted in the United States of America (“GAAP”).

The information contained in this Quarterly Report is not a complete description of our business or the risks
associated with an investment in our common stock. We urge you to carefully review and consider the various
disclosures made by us in this Quarterly Report and in our other reports filed with the U.S. Securities and Exchange
Commission (the “SEC”), including our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and
subsequent reports on Form 8-K, which discuss our business in greater detail. Unless the context indicates otherwise,
the “Company”, “we”, “us”, and “our” in this Item 2 and elsewhere in this Quarterly Report refer to True Nature Holdings,
Inc., a Delaware corporation, and its consolidated subsidiaries.

In addition to historical information, the following discussion contains forward-looking statements regarding future
events and our future performance. In some cases, you can identify forward-looking statements by terminology such
as “will”, “may”, “should”, “expects”, “plans”, “anticipates”, “believes”, “estimates”, “predicts”, “forecasts”, “potential” or “continue” or the
negative of these terms or other comparable terminology. All statements made in this Quarterly Report other than
statements of historical fact are forward-looking statements. These forward-looking statements involve risks and
uncertainties and reflect only our current views, expectations and assumptions with respect to future events and our
future performance. If risks or uncertainties materialize or assumptions prove incorrect, actual results or events could
differ materially from those expressed or implied by such forward-looking statements. Risks that could cause actual
results to differ from those expressed or implied by the forward-looking statements we make include, among others,
risks related to: our ability to successfully implement our business plan, develop and commercialize our proprietary
formulations in a timely manner or at all, identify and acquire additional proprietary formulations, manage our
pharmacy operations, service our debt, obtain financing necessary to operate our business, recruit and retain qualified
personnel, manage any growth we may experience and successfully realize the benefits of our acquisitions and
collaborative arrangements we may pursue; competition from pharmaceutical companies, outsourcing facilities and
pharmacies; general economic and business conditions; regulatory and legal risks and uncertainties related to our
pharmacy operations and the pharmacy and pharmaceutical business in general; physician interest in and market
acceptance of our current and any future formulations and compounding pharmacies generally; our limited operating
history; and the other risks and uncertainties described under the heading “Risk Factors” in Item 1A of our Annual
Report on Form 10-K and any other reports we file with the SEC. You should not place undue reliance on
forward-looking statements. Forward-looking statements speak only as of the date they are made and, except as
required by law, we undertake no obligation to revise or publicly update any forward-looking statement for any
reason.

Overview

We are an early stage company whose operations include a) organic businesses such as new “holistic and healthy” retail
pharmacy design, b) software and systems design for healthcare such as “telemedicine” and blockchain encryption
services, and c) plans to acquire a series of businesses which specialize in health care services, initially with
compounding pharmacy activities, largely direct to consumers, doctors and veterinary professionals. During 2016 and
2017, the Company negotiated several agreements for the acquisition of compounding pharmacy operations and
subsequently consummated one such acquisition. P3 Compounding Pharmacy, dba Integrity Compound (“P3”), of
Dunwoody Georgia completed the transfer of its pharmacy license, and was acquired by us on June 29, 2016. Our
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management quickly determined that the Company’s financial needs and business plan was not in concert with the
financial goals of the Company, and on September 30, 2016, the Company was deconsolidated.

During the fourth quarter of 2016 and continuing through 2017 and early 2018 the Company refined its approach and
expanded its intended reach to consumers though activities aimed at retail pharmacy businesses, as an increased
distribution strategy for compounding. We have identified several sites in Florida for our prototype “healthy and
holistic” pharmacy store concept. Further it learned that the best growth opportunity going forward was to facilitate
better Health Care through technology.  It  intend to focus on Telemedicine - both for human and veterinarian care,
Block chain encryption application development services, Rx Processing Technology – for CRM as applied to both
human Health Care and Veterinary Market. There are individuals both inside the Company, and outside as
consultants, who work daily to complete these development objectives.

12
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New Divisional Structure

During 2016, and following the deconsolidation of P3, we revised our approach to the business strategy, and added the
concept of incorporating a retail, more traditional, pharmacy business with the compounding pharmacy we had
originally focused on. We also decided to develop a library of intellectual properties (IP), including specialized
formulations and compounds of pharmaceutical materials, as well as potential software and systems to provide
“telemedicine” functionality, including kiosk-oriented distribution at the retail level, and the potential of a “blockchain”
service bureaus for encryption in various aspects of the health care industry. While we expected immediate financial
results from the retail and compounding areas, we now believe the IP, Rx technology for both human and veterinary
health care markets will provide the best growth opportunity going forward.

As a result of this revised approach, the Company intends to create three (3) wholly owned subsidiaries to hold its
operations.

The first, it expects to acquire unique related technologies, including a growing library of specialized formulations.
Many of these formulations will be unique to its operations, and some it expects to either license to others for mass
market distribution, or it may produce for stocking inventory at a 503b qualified facility. The entity “TN Technologies,
LLC” will hold those intellectual property assets, as well as other novel innovative approaches it may engage in,
directly, or under a license granted from the holders. This subsidiary will also own and hold all software and systems
we acquire, or development. We believe the “telemedicine” functionality could be a strong contributor to the
development of new revenues for pharmacy owners, including any we may acquire. There will also be a market for
“block chain” encryption services within the healthcare area, which we may address with a service bureau offering.

There will be a separate subsidiary for its compounding pharmacy, back office production and central fill operations
called “TN Compounding, LLC”. This will initially be focused on the acquisition of 503a license operations, though
management has envisioned a network of these facilities located regionally. It may consider a 503b licensed operation
to accommodate the ability to provide both sterile and non-sterile products, including products for stocking inventory
at medical offices and hospitals.

Lastly “TN Retail, LLC” will hold its retail storefront operations. These storefront locations will provide both
conventional pharmacy products, as well as unique compounding-based solutions. The store will focus on “healthy,
holistic and natural solutions”, along the lines of a “Whole Foods of Pharmacy” like marketing approach. This becomes
the “feeder system” for sales to our planned compounding production facilities.

Off-Balance Sheet Arrangements

Since our inception, except for standard operating leases, we have not engaged in any off-balance sheet arrangements,
including the use of structured finance, special purpose entities or variable interest entities. We have no off-balance
sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition,
changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital
resources that is material to stockholders.

Critical Accounting Policies

For the three months ended March 31, 2018, there were no significant changes to our critical accounting policies and
estimates from those disclosed in the section “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2017.

Recently Issued and Adopted Accounting Pronouncements
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See Note 2 to our consolidated financial statements included in this Quarterly Report.

Results of Operations

The following period-to-period comparisons of our financial results are not necessarily indicative of results for the
current period or any future period. Our pharmacy operations activities are expected to l commence in the first quarter
of 2018 and we have spun-out the prior year educational business which is presented as discontinued operations in the
consolidated financial statements. This change our operations will have and is expected to continue to have a
significant impact on our financial results. As a result, our results of operations in the periods after commencement of
our pharmacy operations will include aggregate revenue and expense amounts and the apportionment of expenses
among categories, have changed and are expected to continue to change as we further develop these operations.
Further, as a result of our acquisitions of our compounding pharmacies, and any additional pharmacy acquisitions or
other such transactions we may pursue, we may experience large expenditures specific to the transactions that are not
incident to our operations.
13
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For the Three Months ended March 31, 2018 and 2017

There are no sales and related cost of sales for the three months ended March 31, 2018 and 2017.

Our total operating expenses for the three months period ended March 31, 2018 were $53,279.  For the comparable
period in 2017, the operating expense was $228,368.  Operating expenses were comprised primarily of $25,000 in
compensation expense, and $22,873 in accounting, audit, listing and compliance fees.

There is $7,161, of interest expense for the three months ended March 31, 2018, pertaining to interest incurred for
outstanding debentures.  For the comparable period in 2017, the Company had interest expense of $4,911.

For the three month period ended March 31, 2018, the Company had a net loss of $60,440.  For the comparable period
in 2017, the Company had a loss of $233,279.

Liquidity and Capital Resources

We have financed our operations through the sale of equity securities. As March 31, 2018, we had a working capital
deficit of $1,247,308.  Our working capital deficit is attributable to the fact that we began implementing the
Company’s business plan of acquiring pharmaceutical compounding businesses.

During the three months ending March 31, 2018, the Company had net cash flow from operations of $0.  This
consisted of Company’s net loss of $60,440, offset by imputed interest expense of $2,250 and by net change in the
components of working capital in the net amount of $58,190.  The Company had no cash provided by financing
activities or investing activities during the three months ended March 31, 2018. 

Plan of Operations

We are an early stage company whose operations include a) organic businesses such as new “holistic and healthy” retail
pharmacy design, b) software and systems design for healthcare such as “telemedicine” and blockchain encryption
services, and c) plans to acquire a series of businesses which specialize in health care services, initially with
compounding pharmacy activities, largely direct to consumers, doctors and veterinary professionals.  Going into 2018
we expect our highest priority to be the continued development of technology for healthcare, including telemedicine
and blockchain encryption services. With the recent addition of our new President, whose background in healthcare
information technology (HIT) is extensive, we believe we will accelerate our distribution plans, especially in the
veterinary field.

Recent Developments 

Appointment of  a President and Interim Chief Executive Officer

As of April 1, 2018, the Company Appointed Mr. Jay Morton to the positions of President and Interim Chief
Executive Officer (CEO), effective April 1, 2018. Mr. Morton, age 51, founded Local Pet RX in 2014, where he and
four other shareholders have developed a “telemedicine” like application for use by pharmacies and veterinary clinics,
aimed at processing orders from the veterinary clinics online, while allowing the end user pet owners to interface with
both the veterinary clinic and the filling pharmacy business.

Acquisition of Businesses and Financing
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The Company has since 2017 developed plans for “heathy and holistic” retail pharmacy, that is intended to be a new
distribution method for compounded products, while also attracting high gross margin specialty sales to the same
consumers coming to visit in support of their pharmacy needs. It has also invested significant time and effort in
evaluating the use of telemedicine and kiosks for the delivery of health services into rural and other underserved
markets. Lastly, it has individuals working full time on the design of telemedicine applications, with initial
introduction into the veterinary markets, and into the human markets using the same software at a later date.

While it is busy on internal operations, it still reviews various acquisition opportunities and intends to target
businesses who have a) strong regulatory compliance history, b) a record of profitable operations, c) operations that
represent a geographical “hub” or “spoke” when considered in relation to other compounders distribution segments, and d)
where the combination of operations including embedded retail, and online, facilitates cross selling of a growing line
of products.
15
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During 2017 we had three (3) compounding operations under contract, but all were disqualified after through due
diligence. We continue to have an agreement in place for the potential acquisition of Skip’s Pharmacy, in Boca Raton,
Florida, and Mr. Phillip Giodano is active in his capacity as a member of our Advisory Board. We have not completed
the due diligence required to close this transaction, nor have we finalized the financing that the transaction would
require.

During 2017 we began design of a new “healthy and holistic” retail prototype concept store and identified several sites
in Florida to operate the units. We have a number of agreements under discussion for software and systems that would
be applied in the health care industry including “telemedicine” and potential services offering the design of applications
in healthcare using “blockchain” encryption. It is likely that this aspect of our business plan will face the highest priority
going into 2018.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Not required for a Smaller Reporting Company.

ITEM 4. CONTROLS AND PROCEDURES.

Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this report (the "Evaluation Date"), we carried out an evaluation regarding the
three months ended March 31, 2018, under the supervision and with the participation of our management, including
our Chief Executive Officer and Chief Financial Officer who is also serving as our Principal Executive Officer,
Principal Financial Officer and Principal Accounting Officer, of the effectiveness of the design and operation of our
disclosure controls and procedures pursuant to Rule 13a-15 under the Securities Exchange Act of 1934, as amended
(the "Exchange Act"). Based upon this evaluation, our management concluded that, as of the Evaluation Date, our
disclosure controls and procedures were not effective to provide reasonable assurance that information required to be
disclosed in the reports that are filed or submitted under the Exchange Act is recorded, processed, summarized, and
reported within the time periods specified by the SEC's rules and forms and that our disclosure controls and
procedures are designed to ensure that information required to be disclosed in the reports that we file or submit under
the Exchange Act is accumulated and communicated to our management including our Chief Executive Officer and
Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.  Management believes
the Company's disclosure controls and procedures are not effective  because of the small size of the Company's
accounting staff which may prevent adequate controls, such as segregation of duties, which is due to the cost/benefit
associated with  such remediation. To address the material weaknesses, the Company performed additional analysis
and other procedures in an effort to ensure our consolidated financial statements included in this Quarterly Report
have been prepared in accordance with U.S. generally accepted accounting principles. Accordingly, management
believes that the financial statements included in this Quarterly Report on Form 10-Q fairly present in all material
respects our financial condition, results of operations and cash flows for the periods presented.

Limitations on Internal Controls

Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance
that the Company’s disclosure controls and procedures will detect or uncover every situation involving the failure of
persons within the Company to disclose material information otherwise required to be set forth in the Company’s
periodic reports. 

Changes in Internal Control Over Financial Reporting
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The Company’s management is also responsible for establishing and maintaining adequate internal control over
financial reporting to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with U.S. generally accepted accounting principles. As of
the Evaluation Date, no changes in the Company’s internal control over financial reporting occurred that have
materially affected or are reasonably likely to materially affect, the Company’s internal control over financial
reporting.

During the three months ended March 31, 2018, there were no changes that materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
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PART II – OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.

National Council for Science and the Environment, Inc. v. Trunity Holdings, Inc., Case No. 2015 CA 009726 B,
Superior Court for the District of Columbia, Civil Division.

This action was filed on December 16, 2015 by the National Council for Science and the Environment, Inc. (“NCSE”) in
the state court in the District of Columbia against Trunity Holdings, Inc. (“Trunity”) and alleges claims for breach of
contract. Acknowledgement of indebtedness and settlement agreement and quantum meruit arising out of an
agreement entered into between NCSE and Trunity in 2014. The complaint seeks damages in the amount of $177,270,
inclusive of attorney’s fees, costs and accrued interest, continuing interest in the amount of 12% per annum and
attorney’s fees and costs of collection relating to the case. The Company, in its answer dated January 27, 2016, denied
the material allegations made by NCSE, asserted a number of affirmative defenses and filed a counterclaim alleging
claims for fraud, negligent misrepresentation, breach of fiduciary duty, breach of contract and unjust enrichment. In its
counterclaim, the Company sought actual and compensatory damages against NCSE that it believes exceed the
amount sought by NCSE on its claims, pre-judgment interest, punitive damages and all costs and expenses, including
attorney’s fees, incurred by the Company in bringing its claims against NCSE.

On September 23, 2016, the Company settled this obligation with an agreement to pay $48,500 to NCSE if paid by
November 4, 2016, and $75,000 if paid later. The Company has not paid the amounts as of the date of this filing, and
has recorded the obligation at $75,000.

On April 5, 2017, NCSE filed a petition to domesticate a foreign judgment in the Superior Court of Fulton County,
Georgia, Civil Action File No. 2017CV288416.  NCSE is now pursuing post-judgment discovery.

Carlton Felds Jorden Burt, P.A. vs. True Nature Holding, Inc., f/k/a/ Trunity Holdings, Inc.

This action was filed in the Circuit Court of the Seventeenth Judicial Circuit of Florida, in and for Broward County,
Florida, on May 18, 2017 by a law firm that represented the Company prior to the spin-out of the educational software
business in 2016 with the intent of collection past due invoices in the aggregate amount of $241,828.  A final
judgement was entered on March 22, 2018, awarding Carlton Fields a judgment in the principal amount of $241,828
and pre-judgment interest in the amount of $24,421.  The Company has recorded a liability in the amount of $266,429
on its balance sheet at December 31, 2017.

230 Commerce Way, LLC vs. Trunity, Inc.

A former landlord of the Company has filed an action in New Hampshire to collect on rent from a list that existed
prior to 2013. In January 2018 this action was settled by the spin out, Trunity, Inc. for a cash payment of $65,000.

Day & Associates, LLC d/b/a Nick Day Law v. True Nature Holding, Inc.

This action was filed on December 28, 2017, and alleges that Day & Associates LLC is owed $4,240 in legal services
provided by it to True Nature.  The case is currently pending.

ITEM 1A. RISK FACTORS.

We believe there are no changes that constitute material changes from the risk factors previously disclosed in our
Annual Report on Form 10-K for the year ended December 31, 2017.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.

None.
17
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ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable to the Company’s operations.

ITEM 5. OTHER INFORMATION.

None.

ITEM 6. EXHIBITS.

Exhibit
Number Description

31.1* Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1* Certification of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS
** XBRL INSTANCE DOCUMENT

101.SCH
** XBRL TAXONOMY EXTENSION SCHEMA

101.CAL
** XBRL TAXONOMY EXTENSION CALCULATION LINKBASE

101.DEF
** XBRL TAXONOMY EXTENSION DEFINITION LINKBASE

101.LAB
** XBRL TAXONOMY EXTENSION LABEL LINKBASE

101.PRE
** XBRL TAXONOMY EXTENSION PRESENTATION LINKBASE

* Filed herewith.
** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this Report to be signed on its behalf by the undersigned, thereunto duly authorized.

TRUE NATURE HOLDING, INC.

Dated: June 4, 2018 By:/s/ Jay Morton
Jay Morton
President and Interim Chief Executive Officer

Dated: June 4, 2018 By:/s/ Dr. Jordan Balencic
Dr. Jordan Balencic
Interim Chief Financial Officer

Dated: June 4, 2018 By:/s/ Louis Deluca
Louis Deluca
Chief Operating Officer
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