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THE COMPANY

1 Nam of fssuer

VO Inc,

COMPANY ELIGIBILITY

¥t [ssuar

heck this box 10 cartiy that all of the following statemants are tri

State or territary of the United

« Nol subiect o the requirement o il reporls pursuant e Section 13 or Section
156d) of the Securities Exchange Act of 1934

« Mot an investment company registered or required Lo be registersd under e

mant Company Act of 1940,

« Not ineligible Lo rety on this exemption under Section 4Ca)(6) of the Securities Act
as a resull of & disquslification specified in Rule 503ts) of Reaulation
Crawdfunding.

* Has filed with the Commission and provided Lo Investors, Lo the exlent reguired, the
engaing annual reports required by Regulation Crewdfunding during the two years

mmedistely preceding the filing of this offering statement (or for such shorter
pericd that the issuer was required to fila such reports).

- Not a development stage company that (a) has na specific business plan or ¢b) has
Indicated that s business plan Is Lo engage in & merger or acquisition with an

dantified company or eompanizs

nvas

INSTRUCTION TO GUESTION 2: If any of these statements are not trus, then you are NOT
eligible ta rely on under of

3. Has the issuer or any of its predecessors proviously failod to comply with the ongoing
recorting requirsments of Rule 202 of Reaulation Crowdfunding?

DIRECTORS OF THE COMPANY

4, Brovide the following information about sach director (and any persons occupying  similsr
status or performing = similar functon) of the

ain esr Joined as
Clrector Prdnclpol Occupatien emolover Director
Jeremy MeCoal ==} HEVO Inc 201
Kevin Thompsen General Partner  State48 Ventures 2020
Edward Hightower President D oy
Corporation
Wanda Lopuch Seergtary of e pigvis i 2020
Board
Lighthause 22
David Chait Cofounderand o\ Advisors 2020
Principal

LLe

For throe yoars of business cxperiance, refer to Appendix Dr Directer & Officar
Work Histary.

OFFICERS OF THE COMPANY

5 Pravide the following infarmation about each afficer (end any persans accupying a similar
status af perfarming a similar functian) of the issuer.

Officar Positions Hald Year Joined
Jeremy McCool CEO 20m
Samaer Rashid coo 2021

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

7 Describa in etall the BUSINEss of the |ssuer and the ar

ipated business plan of the issuer

For a description of our business and our business plan, please refer to the
attachod Appendix A, Business D i
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RISK FACTORS

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

In making an investment decision, investors must rely on their awn examination of
the issuer and the terms of the offering, including the merits and risks involved.
These sacurities have not been recommended or approved by any fadaral or state
securities of reg! autherity. these have
not passed upan the accuracy or adedquacy of this document.

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

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

5. Discuss the material factors that make an nvestment in the issuer speculative or risky:

The Gompany has a limitad operating history and lack of revenues from
omerations. The Campany was arganized in 2011 to develop and sell praducts and
related saftware to charge electric vehicles, Since its inception the Company has
facused on the development of this product and software and has realized
minimal reventes and lacks both significant operating history and the financial
resources to fully implament its business plan

As such, the Company faces risks and uncertainties relating to its ability to
suczessfully implement and expand its businoss plan, to expand its operations,
and bagin to gensrate (and grow) revenuss from cperations. The Company's
ability ta successfully gencrate significant revenues from operations is dependent
on a number of factors, including its ability to develop, market, and expand the
distribution of its products, applications, and related services. It is likely that the
Company will encounter setbacks with its business plan. Ultimately, If the
Company is unable to generate significant revenues or raise additional capital to
cover its operating costs and fund future growth, the Company’s results of




operations and financial condition will be materially and adversely affected, and
the Company could be forced ta curtail or otherwise wind-up its operations.

After complation of the Offering, the Company will likely require additianal capital
to fully implement its business plan and support business growth; additional
capital might not be available on faverable terms, or at all

The Company expects that its on-going operations and further implementation of
its business plan will likely require substantial additional financial, operational, and
managerial rescurces. The Company has insufficient cash on-hand, accounts
sbla, or rovenuos from to fully fund the P of its

business plan and operations, and other capital requiremants. Even if the
Company is able to raise the Maximum Qffering Amount, the Caempany will need
ta raise additienal funds to further develop its product offerings and expand
operations, When the Company noeds to obtain additional funding in the future, it
may have to seek debt financing or abtain additional aquity capital. Additianal
capital may not be available, or may only be available on terms that adversely
affect existing stockhalders, or that restrict Company operations. For example, if
the Company raises additional funds through issuances of equity or canvertible
securities, existing stockholders could suffer significant dilution, and any new
equity securities could have rights, preferences, and privileges superior to those
of existing stockhalders. There can be no assurance that financing will e
available to the Campany on reasonable terms, if at all. The inability to raise
additional funds, sither threugh equity or debt financing, could matarially impair
the Company's ability to generate revenues.

Global erises, such 25 COVID-19, can have a significant effect on our business
eperations and revenue projectians.

A significant outbreak of contagious diseases, such as COVID-19, in the human
populaticn could result in a widespread health crisis that could adversely affect
the cconomies and financial markets of many countries, including the United
States where we principally oporate, rosulting in an economic downturn that
could reduce the demand for owr preducts and services and impair our business
prospects, Including as a rasult of being unable to raise additional capital on
acceptahle terms to s, if at 2ll. To the extent the COVID1% pandemic adlversely
affects cur business and financial results, it may alsa have the effact of
heightening many of the other risks described in this Form C. The ultimate extent
to which COVID-19 impacts our results will depend on future developments, which
are highly uncertain and cannot be predicted, including new infarmation which
may emerge concerning the soverity of COVID-19 and the actions taken to contsin
it or treat its impact

Our future growth and success are dependent upen consumers’ willingness to
adopt eluctric vehicles

Our growth and future demand for our products is highly dependent upon the
adoption by consumers of alternative fuol vohicles in genaral and electric vohicles
in particular. The market for new energy vehicles is still rapidly evolving,
characterized by rapidly changing tachnolagics, compatitive pricing and

facters, evolving government regulation and industry standards, and
changing consumer demands and behaviors. If the market for electronic vehicles
in general does not develop as expected, or develops more slowly than expected,
our business, arospects, financial condition and operating results could be
harmed.

We may not be able to establish supply relationships for necessary materials,
compenents or equipment or may be required to pay more than anticipated for
components of equipment, which could delay the introduction of our product and
negatively Impact our business.

Ve rely on third-party suppliers for components and equipment necessary to
davelop and manufacture our powar stations, power pads, adaptars, and
chargers. We are collaberating with existing suppliers but have not yet enterad
inte lang-term supply agrecments for production quantitics of these materials. To
the extent that we are unable to enter into commercial agreements with these
suppliors an beneficlal terms, or these suppliers experence di
their supply of materials to meet our requirements, the commercialization of our
wircless charging product will be delayed. To the extent our suppliers experience
any delavs in providing or developing the necessary materials, we could
experience dielays in delivering on our timelines. We expect to incur significant
costs related to precuring materials required to manufacture and assemble the
various companents of aur wireless charging praduct offering. We expect to need
various materials in our vireless charging product that will require us to negotiate
purchase agreements and delivery lead-times on advantageaus terms. We may
nat be able to contrel fluctuation in the prices for those materials or negotiate
agreement with suppliers on terms that are beneficial to us. Our business depencis
on the continued supply of certain proprietary materials for our products. We are
exposed to multiple risks relating 1o the availabilicy and pricing of such materials
and components. Substantial increases in the prices for cur raw materials or
compenants weuld increase our operating costs and negatively impact our
prospects. Any disruption in the supply ef components, cauipment or materials
could tempararily disrupt research and development activities or preduction of
our various wircless charging products until an alternative supglier is able to
supply the recuired material. Changes in business conditions, unfereseen
circumstances, governmental changes, and other factors could result in an
inability for us to obtain the components and materials and components nescled
far our products on a timely basis. Any disruption in the supply of components
aquinment or materials could temporarily dicrupt research and develapment
activities or production of our various wireless charging products until an
alternative supplier s able to cupply the reguired material. Changes in business

u i g al changes, and ather factors
could result in an inability for us to obtain the componants and materials and
components needed for our products on a timely basis. Any of the faregoing
could materially and adversely affect our results of eperations, financial condition
and prospects.

W face significant challenges in our on-going effarts to furthar dovelop and fully
commercialize our ¢lectric vehicle wirgless charaing product and to preduce it at
high volumes with accoptable performance, yields and costs. The pace of
develooment in the electric vehicle market is ultimately not predictable. Delays or
failures in accomplishing particuler further devalopment objectives may delay or
prevent successful commercialization of our product offering.

Devaleping the equipment anel components nacessary 1o meet the requirements
for use, and potential wide adoptien, by automotive OEMs is a difficult
underraking, We continue to attempt to refine anct improve our product offering,

and faca significant challenges in continuing to improve and enhance the
1 and =4 necessary to our wireless charging
i and related in ial volumes. Even if we achieve

volume praductian of the components necessary for aur wireless charging
product, if the cost, performance characteristics ar other spes
equipment and technology falls short of our targets, our sales, product pricing
and margins would likely bo adversaly affectod. In addition, any delays in the
manufacturing scale-up of our wirgless charging produst would negatively impact
our business as it will kamper our revenues and negatively Impact our cammareial
relationships. Delays in the full commercialization of our product would materially
damage our business, prospects, financial condition, operating results and brand.

ications of aur

If any compenent of the ecuipment necessary for our wireless charging solution
fails to perform as expected, our ability to further develop, market, and sell and
promete our product could ke harmed.

Once commercial distribution of our wireless charging product commences,
various cauipment and components of the product may cont:
and manufacture that may cause them to nat perform as expected or that may
require rapairs, recalls, and dosign changas. The equipment and componants of
our wireless charging product is inherantly complex and incerporate technology
and componants that have not boen used for other applications and that may
contain defects and errors, particularly when first intreduced, We have a limitec!
frame of reference fram which to evaluate the long-term perfarmance of our
wireless charging product. There can be no assurance that we will be able to
datect and fix any defects in any component of our wireless charging prior to the
sale (or other distribution) to potential consumers. If cur product fails to perform
&5 expectad, we could Iose design wins and customers may delay deiiveries,
terminate further orders or initiate product recalls, each of which could adversely
affect our sales and brand and could adversely affect our business, prospects, and
resuits of operations

defects in design

Interruptions or performance problems associated with the Company's
spplication, tochnology and infrastructure may adversely affect the Company’s
business and operating results

The Company's grewth depends in part on the ability of existing and potential
customers to utilize Company oraducts at anv time and within an accentable



amount of time. The Company may in the future experience dieruptions, outages,
and sthor performance problams dua to a varicty of factors. including

changes, ions of new , human or saftware
urity related incidents. It may bacema
gly difficult to maintain and improve Company perfarmance as Company
praducts become more complex and as user traffic increases, If Company
products and apglications are unavailable, or if users are unable ta utilize
Company products within a reasonable amount of time or at all, the Cempany's
business would be negatively affected. To the extent that the Company is unable
ta upgrade its applications and systems as neaded, and continually dovelop
Company technalogy and architecture to accommeodate actual and anticipated
changes in technology, the Company's businese and operating results may be
adversely affected.

errars, denial of service attacks, or ather s

increas

A failure ta effectively expand the Company’s marketing and sales capabilities
could harm our ability to initiate and increase our customer base and achieve
oroader market acceptance of its progucts

The Company's ability to obtain customers (and users of its product) and
thereafter to increase its customer base and achieve broader market acceptance
of Company applicatians and products will depend to a significant extent on the
Company’s ability ta expand its marketing and sales operations. The Company
plans to expand its management team and engage additional persannal, and alsa
plans to dedicate significant resources ta sales and marketing programs, All of
these offorts will continue to require that the Company invest significant financial
and othar resourees. If the Company is unable to hire, davelop, and retain talented
sales personnel, if its sales personnel are unable to achieve desired procuctivity
levels in a reasonable periad of ime, or if the Company’s sales and marketing
programs are otherwise not effective, the Company’s ability ta increase its
customer base and achieve broader market acceptance of its applications and
products could be harmed.

The Company relies, in part, on third-party computer hardware, software, and
applications to deliver its applications to end users, any of which could cause
errors, interruptions. o failures of service which are beyand the Company’s
control.

The Company relies on computer hardware and software owned by third parties
in order to implement and deliver cortain applications and related services
Although the Company attempts to utilize preducts, and rely on services and
componants of, reputable third partics, any arrars or dofacts in third-party
hardware er software could result in errors or a failure of the Company's service
which could harm its business. Interrupticns in service may recuce revenue, cause
the Company to issue credits or refundis, and/or cause customers to stop using
the Company's Saas platform and services, and as a result adversely affect
renewal rates and the Company’s ability to attract new custamers. The Company’s
business will also be harmed if customers and potential customers balieve the
Company’s services are unreliable

The market in which the Company participates is competitive, more established
companies have certain compstitive advantages over the Company, and it the
Company does not compete effectively, its operating results could be harmed.

Mere companics are antering into the oleetric vohicls space, including service
providers and companies focused on charging solutions. The Company’s current
and praspactive competiters ranga in size from diversified glabal companics with
significant resources to small. specialized firms whose narrower product lines may
let them be more effective in deploying technical, marketing, and financial
resources. The area in which the Company competes evolves rapidly with
changing and disruptive technalogies, shifting user needs, and fraquent
introductions of new products and services, The Company's ability to become andl
then remain competitive depends on its success in making innovative applications
that appeal to businesses and consumers. Additionally, many potential

2njoy substantial aver the Company, such as
greater hame recoanition, longer operating histories and larger marketing
budgets, as well as substantially areater financial, technical and other resources
In addlition, many petential have marketing
and access to larger customer bases, and have major distribution agreements
with consultants. system integrators and resellers. As a result, competitors to the
Company may be able ta respond more quickly and effectively than the Company
can to new or changing opportunities, technolagies, standards or customer
requirements. The greater capabilities of patential competitors in these areas may
enable them to better withstand periodie downtusns in the industry and respond
mare quickly to censumer domands to develop new products and services

. because of these ges, even when the Company's
applications and services are deemed to be mare sffsctive than those offered by
its competitors, certain potential customers may express a hesitancy to purchase
applications and services from an early stage company and instead may prefer
applications and services from competitars in liew of purchasing the Company's
applications and services. For all of these reasans, the Campany may not be able
to compets successfully against its competitors. The Company's revenues,
profitability and financial condition could be materially adversely affected as a
result of the competitive nature of the industry in which the Company competes

If the Company is unable to continually enhance its product offering, sell its
products and solutions into new markets or further penatrate existing markets, its
revanue may not grow as expectod.

The Company’s ability to increase sales will depend in large part on its ability to
enhance and improve its products and selutions, frem time to time to intreduce
new products and solutions in a timely manner, to sell into new markets and to
further penctrate existing markets. The success of any enhancement or new
product or solution depends on several factors, including the timely completion,
introduction and market acceptance of enhanced or new solutions, the ability to
attract, retain and effectively train product cevelopment, and sales and marketing
personnel (among athere), the ahility to develop relationships with distribution
pariners and automekile OEMs, developers and managers, and the effectiveness
of marketing programs. Any new product or solution developed may not be
introduced in a timely or cost-effective manner, anct may net achieve the broact
market acceptance necessary to generate sianificant revenue, Any new markets
inte which the Company attempts to sell products and solutions. including new
vertical markets and new recions, may not be receptive. The Company’s ability to
further penctrate existing markets depends on the quality of its products and
solutians and the ability to design solutions ta meet consumer demand. Moreover,
the Company may be frequently raguired to enhance and updato its preducts and
solutians as a result of changing standards and technological developments,
which likely will make it diffieult to recover the cost af devalopment and farcas
the Company te continually qualify new selutions with cansumers. If the Company
is unablle to successhully develop new products and solutions, enhance exi
solutions to meet consumer requirements, sell products and solutions into new
markets or sell products and solutions to additional consumers in existing
markets, its revenue may not arow as expected or it may decline

ing

The Company may not generate significant revenues as a result of its on-going
and proposed research and development sfforts.

The Company has made, and expects to continue to make, significant investments.
carch and davalopment and related praduct epportunitics. The Company
intends to use a portion of the proceads of the Offering for such purposes. High
Ivels of expanditures for rasearch and devalopment could harm the Company's
results of operations, especially if not offset by eorrasponding future revenue
inareases. The Company believes that it must dedicata a significant amaunt of
resources to research and development efforts to establish and enhance &
competitive positian, Howover, It s difficult to estimate whan, If ever, the
Company will generate sionificant revenues as a result of these investments.

in rex

The Company's intallactual property rights are valuabls, and any inability to
protect them could reduce the value of the Campany's brand image and harm its
business and operating results

The Company has acquired, and expects to create, own, and maintain a wide
array of intellectual property assets, including patents, copyrights, trademarks,
trade sacrets, and rights to cartain domain names, which the Company believes
are, or will be, among its most valuable assets, The Company has sought, and
erpects ta scok, to protect its intellectual property assets through capyright,
trade secret, trademark, and other laws of the United States, and through
contractual provisions, but nat through the use of patents. The efforts the
Company has taken, or may take, to protect its intellectual property and
proprictary rights may not be sufficient or offective at stopping unauthorized usa
of those rights. There may be Instances whare the Company is not able ta fully
protect or utiize its intellectual property assots in s manner to maximize
competitive advantages. If the Company is unable to protect its proprietary rights
from unauthorized use, the value of the Company brand may be reduced. Any
impairment of the Company’s brand could negatively impact its business. In
addition, protecting Company intellectual property and sther proprietary riahts




will likely be expensive and time consuming, Any unauthorized use of Company
intellectual praperty could make it more expensive to do business and
consequently harm Company operating results

The Comparty may be sued by third partics for alleged infringement of their
proprietary rights, which could be costly, time-consuming, and limit the
Company’s ability to use cartain tochnologies in the future,

Although the Company believes it either awns or has the rignt to use all
intellectual praperty and information utilized in the application that is a part of its
product offering and services, as the developer of applications the Company may
become subject ta claims that its software and applications infringa upon the
intellectual property or ather proprietary rights of third parties. Any claims, with
or without merit, could be time-consuming and expensive to defend, and could
divert management's attention away fram the execution af the Company's
business plan. Mereover, any settlament or adverse judgment resulting from thesa
claims could require the Company to pay substantial amounts cr abtain a license
ta continua ta use the disputed tachnology, or otherwise rastrict or prohisit tha
Company’s use of the technology. There can bie no assurance that the Company
would be able to obtain a license on commercially reasonable terms, if at all, from
the third party asserting the claim, or that the Company would he able to develop
alternative technology on a timely basis, if at all, or that the Company would be
able to obtain a license to use a stitable alternative technology to permit it to
continus offering, and Company customers to cantinue using, affected praducts.
An adverse determination also could prevent the Company from offering its
applications and services to others. Infringemeant claims asserted against the
Company may have & matarial adverse effect on the Company’s businoss, rosults
of operations, and financial condition

There is no assurance that the Company will successfully implement its bu:
plan and eperatians and, it successful, managing future growth

The Company anticipates that, upon successful completion of the Offering, it will
be able to continue development and imaravement of its existing wircless
charaing product and related software and grow its pipoline of praspective
customers. In addition, as the Company increases its focus on sales efforts and
continues to implement its business plan, the Company may experience periads of
rapid grawth, including needs for increased staffing levels. Such growth may
place 3 substantial strain on Company management, eperational, financial, and
othar ressurcss. The Company will need to attract, retain, train, motivate, and
manage high caliber employees. Failure to do 5o could have a material adverse
effect on the Company's business. financial condition, and results of operations.

Failure to maintain the security of information and technoloay networks, including
information relating to users or distributors of the Company’s preduct could
adversely affect the Company's reputation, business, resuits of operations, and
finaneial condition.

The legal, regulatary, and contractual environment surreunding information
security, privacy, and fraud is constantly evolving and companies that collect and
retain such information are under Increasing attack by cybereriminals around the
world. The Company is dependient on information technology networks anct
systems, including the Internet, to process, transmit, and store electronic
information and, in the normal course of business, the Company collects and

n cartain infarmaticn, including financial infarmation, from and pertaining to
our customers (and their customers). Security measures put in place by the
Company cannot guarantee security, and the Company's infarmation technology
infrastructure may be vulnerable to criminal cyber-attacks or data security
incidents due to employee or third party negligence, error. malfeasance, or other
vulnerabilities. Cyber security attacks are increasingly sophisticated, change
frequently, and often ga undetected until after an sttack has been launched. The
Company may fail to identify these new and complex methods of attack, or fail to
invest sufficient resources in security measures

ret:

The Company is dependent on its key personnel, and the loss of any could
adversely affect its business.

The Company depends on the continued performance of its management and
advisory team, particularly its founcier Jeramy McCool, whe has contributed

significantly to the Company's products and the planning and development of its
business. If the Company were to lose the services of its key persennel and were
unable to locate suitable replacements for such persons in a timely manner. it
could have a material adverse effect on the Company and its plan of operations.

In order for the Company to compete and graw, it must attract, recruit, retain and
develop the nacassary persennal who have the needad axperiance.

Recruiting and retaining highly qualified personnel is critical to our success. These
demands may require us to hire additional personnel and will require our existing
management and other personnel to develop additional expertise. We face
intensa competition for persennel, making recruitment time-consuming and
expensive. The failure to attract and retain personnel or to develop such expertise
could dalay or halt the dovalopment and commarcialization of our praduct
candidates. If wa expariance difficultias In hiring and rataining persennal in kay
pasitions, we cauld suffer from delays in preduct development, loss of customers
and sales and diversion of management resources, which could adversely affect
aperating results, Qur consultants and advisers may be employed by third parties
and may have commitments under consulting or advisory contracts with thircl
partics that may limit their avallability to us, which could further dolay or disrupt
our pradiuct development and growth plans.

The Company is den upon tec ica 3

The electric uehicle market and industry is undergoing rapid technological
changes with frequent intracluctions of new technology driven products and
sorvices. The Company'’s future success will depond in part upon its ability to
create, maintain, and update competitive technologies that will enhance its
wirgless charging product. There can be ne assurance that the Company's

s will compate with that of its competitors
ar that the Company will be able to effectively implement new technology-driven
products and services or be successful in marketing these praducts and services
to its customers

Our business could be negatively impacted by eyber security threats. attacks and
other disruptions.

We may face advanced and persistant attacks on our information infrastructure
where we manage and store various proprietary information and
sensitive/confidential data relating to our oporations. Thesa attacks may include
sophisticated malware (viruses, worms, and other malicious software programs)
and phishing emails that atcack aur products or otherwise exploit any security
vulnerabilities. These intrusions semetimes may be zero-day malware that are
difficdlt to identify because they are not includad in the sianature set of
commercially available antivirus scanning programs. Experienced computer
programmers and hackers may be able ta penetrate our network security and

i fate or compromise our confidential information or that of our
customers or other third-parties, create system disruptions, or cause shutdowns
Additianally, sophisticated software and applications that we produce or procure
from third-parties may contain defects in design or manufacture, including “bugs”
and othar problems that could unexpoctadly interfere with the eperation of the
information infrastructure. A disruption, infiltration or failure of our information
infrastructure systems crany of bur data centers as a result of software or
hardware malfunctions, computer viruses, cyber-attacks, smployes theft or
misuse, power disruptions, natural disasters or accidents could cause breaches of
data security. loss of critical data and performance delays. which in tum could
adversely affect our business.

Security breaches of confidential customer information, or confidential employee
information may adversely affect our business.

Our business requires the collection, transmission and retention of personally
idlentifiable information, in various information technology systems that we
maintain and in those maintainad by third partios with whom we contract 1o
provide services. The integrity and protection of that datais critical to us. The
infarmatian, security and privacy requirements impased by governmental
requlation are increasingly demanding. Our systems may net ke able to satisfy
these changing requirements and customer and employee expectations, or may
require significant additional investments or time in order to do 0. A breach in
the security of our information technology systems or those of sur service
providers could lead to an interruption in the operation of our systems, resulting
in operational Incfficiencies and a loss of profits. Additionally, a significant theft,
loss or misappropriation of, or access to, customers’ or other proprietary data or
other breach of our infermation tachnology systems cauld result in fines, legal
claims or proceedings.




The use of ndividually identifiabla data by aur Businass, our business associatas
and third parties is regulated at the state, federal and international levels.

The requlation of individual data is changing raidly, and in unpredictable ways. A
change in regulation could adversely affect our business, including causing our
business model to ne longer be viable. Costs associated with information security
- such as investment in technology, the costs of compliance with consumer
protection laws and costs resulting from consumer fraud - could cause our
Bbusiness and rasults of operations to suffer materially. Additionally, the succass of
our anline operations depends upan the sacura transmissien of confidential
information over public networks, including the use of cashless payments. The
intentional or nealigent actions of amployees, business associates or third partios
may undermine our security measures. A5 a result, unauthorized parties may
abtain access to our data systems and misappropriate confidential data. There
can be no assurance that advances in computer capabilities. new discoveries in
the fiold of cryptography or other developmants will pravent the compromise of
our custemer transaction processing capabifities and personal data. If any such
compromise of eur security or the security of information rosiding with our
business associates or third parties were to occur, it could have a material adverse
effect on our reputation, operating results and financial condition, Any
comnromise of ur data security may materially increase the costs we incur to
protect against such breaches and could sebject us to additional legal risk.

The Company is nat subjact te Sarbanes-Oxlay raguiations and may lack tha
financial cantrols and proceduras of public companies.

The Company may not have the internal control infrastructure that would meet
the standards of a public company, including the requirements of the Sarbanes
Oxlay Act of 2002. As a privately-held (non-public) Company, the Company is
currently not subject to the Sarbanes Oxley Act of 2002, and its financial and
disclosure controls and procedures reflect its status as a dovelopment stage, non-
public company. Thars can be ne guarantas that thara ara no significant
deficiencios or material weaknasses in the quality of the Company's financial and
disclosure controls and procedures. It it were necessary to implement such
financial and disclosure controls and procedures, the cost to the Company of such
compliance could be substantial and could have a material adverse effect on the
Company’s results of operations.

Changes in fadoral, state or local laws and gevemment regulation could advarscly
impact our business.

The Company is subject to legislation and regulation at the federal and local
levels and, in some instances, at the state level. New (aws and regulations may
impose new and significant disclosure obligations and other operatianal,
marketing and ions and req ., which may lead
te sdditional costs, risks of noncampliance, and divarsion of sur managomont's
me anc attention from strateaiz initistives. Additionally, foderal, state and local
legislatars or regulators may change current laws or regulations which could
adversely impact our business. Further, court actions or regulatory proceedings
could also chanae our rights and cbligations under applicable federal, state and
iocal laws, which cannot be predicted. Modifications to existing requirements or
imposition of new requirements or limitations could have an adverse impact on
our business

Ve operate in a highly regulated environment, and if we are found ta be in
violation of any of the federal, state, or local laws or regulations applicable to us,
our business could suffer.

We are also subject ta a wide range of federal, state, and local laws and
requiations. The vielation of these or future requirements er laws and ragulations.

could result in administrative, ivil, or criminal sanctions against us, which may

include fines, 2 cease and desist order against the subject operations or even
revocation or suspension of our license to operate the subject business, As a
result, we may incur capital and operating expenditures and ather costs to
comply with these requirements and laws and regulations

Changes in employment laws or regulation could harm aur perfermance.

Various federal and state labor laws govern our relationshio with our employees
and affact operating costs. These laws include minimum wage requirements,
overtime pay, healthcare reform and the implementation of the Fatient Protection
and Affordable Care Act, unemployment tax rates, workers’ compensation rates,

itizenship req . union and sales taxes. A number of factors
couldl adversely affect our operating results, including additianal government-
imposed increases in minimum wages, avertime pay, Raid leaves of absence and
manclated health benefits, mandated training for employees, increased tax
reparting and tax payment recuirements for employees whe receive tips, a
reduction in the number of states that allow tips ta be credited toward minimum
wage reguirements. changing regulations from the National Labor Relations
Board and Increased emplovee litigation including claims relating 1o the F:
Labor Standards Act.

Affiliates of the Company, including officers, directors and existing shareholders
of the Campany, may invest in this Offering and their funds will be counted
toward the Company achieving the Minimum Amount,

There is no restriction on affiliates of the Company, including its officers, directors
and existing sharehalders, investing in the Offering. As a result, it is possible that
I the Company has raised some funds, but not reachad the Minimum Amount,
affiliates can contribute the balance s¢ that there will be a ¢losing. The Minimum
Amount is typically intended to be a protection for investors and gives investors
conficence that other investors, along with them, are sufficiently interested in the
Offering and the Company and its prospects to make an investment of at least the
Minimum Amount. By permitting affiliates to invast in the offering and make up
any shortfall betwesn what nonaffiliate investors have invested and the Minimum
Amount, this protoection is largely eliminated, Investors should br aware that no
funds other than their cwn and those of affiliates investing along with them may.
be invested in this Offering

State and federal securitios laws are complex, and the Company could potentially
be found to have not complied with all relovant state and federal securitios law in
prior offerings of socuritios

The Company has conducted previeus afferings of securitios and may nat have
complicd with all relevant state and federal socuritics laws, If a court or regulatary
ody with the required jurisdiction ever concluded that the Company may have
vislated state or foderal securities laws, any such vielation could result in the
Company being required to offer rescission rights to investors in such offering. If
such investors exereised their rescission rights. the Company would have to pay
1o such investers an amount of funds equal T the purchase price paid by such
investors plus intorast from the date of any such purchase. No assurances can be
given the Company will, if it is required to offer such investors a rescission right,
have sufficient funds ta pay the prier investars the ameunts reauired ar that
proceads from this Offering would nat be used to pay such amounts. In addition,
if the Company viclated foderal ar state scourities laws in connection with a prior
offering andyor sale of its sccurities. federal or state regulators could bring an
enforcement, regulatory and/ar ather legel action against the Company which,
among ather things, cauld result in the Company having to pay substantial fines
and be prohibited from selling securitios in the future

The LS. Securities and Exchange Commission does not pass upon the merits of
the Securities or the terms of the Offering, nor does it pass upon the accuracy or
completeness of any Offering document or literature

You should not rely on the fact that our Form C is accossible through the U.S
Securities and Exchange Cemmission’s EDGAR filing system as an approval,

or guatantze of comp as it relates to this Offering. The U.S.
Securities and Exchange Commission has net reviewed this Form €, nor any
document or literature related to this Offering.

The Company's management may have broad discretion in how the Company
uses the net proceeds of the Offaring.

Unless the Company has agreed to a specific use of the proceeds from the
Offering, the Company's management will have considerable discration over the
use of proceeds from the Offering. You may net have the oppartunity, as part of
your investment decision, to assess whether the proceeds are being used
appropriately.

The Company has the right to limit individual Investor commitment amaunts
based on the Company's determination of an Investor's saphistication.

The Company may prevent any Investor from committing more than a certain



amount in this Dering based on the Company's determination of the Investor's
sophistication and ability ta assume the risk of the investment. This means that
your dasired investmant amount may be limited or lowered basad solely on the
Company's determination and not i
by the Regulation CF rules. This also means that ather Investors may receive

larger allocations of the Offering based solely on the Company's determination

line with relevant investmant limits set forth

The Company has the right to extend the Offering Deadline.

The Company may extend the Offering Deaclline beyond what is currently stated
herein. This means that your investment may continus to be held in escrow while
the Company attempts to raise the Target Offering Amount even after the
Offering Deadline stated herein is reached. While you have the right to cancel
your investment in the event the Company extends the Offering Deadline, i
choase te reconfirm yaur investment, your investment will not be accruing
interest during this time and will simply be held until such time as the new
Offering Deadline is reached without the Company receiving the Target Offering
Amount, at which time it will be refurned to you without interest or deduction, or
the Company raceives the Target Offaring Amount, at which time it will ba
releasad to the Company te bo used as st forth herein. Upon or shortly after the
release of such funds to the Company, the Securities will be lssued and
distributed to you

The Company may also end the Offering early.

IF the Targat Offering Amount is mat after 21 calandar days, but before the
Offering Deadling, the Company <an end the Offering by providing netice 1o
Investors at least 5 business days priof to the end of the Offering. This means your
failurs to participate in the Offering in a timely manner, may prevent you from
being able ta invest in this Offering - it alsa means the Company may limit the
amount of capital it can raise during the Offering by ending the Offering sarly.

The Securities will not be freely tradable under the Seeurities Act until ane year
from the initial purchase dat

Although the Securities may be tradable under federal securities law, state
socuritios regulations may apply, and each Investor shauld cansult with their
attorney. You should be aware of the long-term nature of this investment. There is
nat now and likely will not cvar ba a public markat for the Socuritios. Becausa the
Securities have not been registered under the Securities Act or under the
securities laws of any state or foreign jurisdiction, the Scourities have transfer
restrictions and cannot be resold in the United States excent pursuant to Rule 501
of Regulation CF. It is not currently contemplated that registration under the.
Securities Act or other securities laws will be effected. Limitations on the transfer
of the Securities may also acversely affect the price that you might be able ta
obtain for the Securities in a private sale. Investors should be aware of the long-
term nature of their investment in the Company. Each Investor in this Offering will
ba required to represant that they are purchasing the Securities far thair own
aceaunt, for investment purposes and not with a view to resale or distribution
thereof.

Investors will nat have voting rights, sven upon conversian of the Securities and
will grant a Lead Investor broad power and authority to act on their behalf

Investors will not become equity holders until the Company decides to convert
the Securities into “CF Shacow Securities” (the type of equity securities issuable
upon conuersion of the Sacurities) or until there is a change of control or sale of
substantially sl of the Company’s assets

Invastors will nat have an ewnership claim to the Company or te any of its assats
or revenuss for an indsfinite ameunt of time and depending on when and how the
Securities are canverted, the Investars may never beceme equity halders of the
Company. Investars will not become equity holders of the Company unless the
Company receives a future round of financing great enough to triager a
conversion and the Company elects to convert the Securities inta CF Shadow
Securities. The Company is under no obligation to convert the Securities into CF
Shadow Securities. In certain instances, such as a sale of the Campany or
substantially all of its assats, an initial public offering or & dissolution or
Bankruptey, the Investars may only have a right to receive cach, ta the extent
available, rather than equity in the Company. Further, the Investor may never
become an eauity holder, marcly a beneficial awner of an equity interest, should
the Company or the Nominee decide to mave the Crowd SAFE or the securitios
issuable thereta into a custodial relationship

Investars will not have voting rights, sven upon conversian of the Securities into
CF Shadow Securitics.

Investors will not have the right to vote upon matters of the Company even if and
when their Securities are canverted into CF Shadow Securities ¢the occurrence of
which cannot be guaranteed), Upon such conversion, the CF Shadow Securities
will have no voting rights and, in circumstances where a statutory right to vote is
provided by state law, the CF Shadow Security holders or the party nolding the
CF Shadow Securities on behalf of the Investors are recuired to enter into a proxy
agreement with its designee ta vate their CF Shadew Securities with the majerity
of the holder(s) of the secutities issued i the round of aquity financing that
triggerod the conversian right. For example, if tha Securti
connection with an offering of Series B Preferred Stock, Investors would directly
or beneficially receive ¢F Shadow Securities in the form of shares of Series B-CF
Shadow Preferred Stock and such shares would be required to be subject to a
proxy that allows a designee to yote their shares of Series B-CF Shadow Preferred
stock consistent with the majority of the Series B Preferred Stockholders. Thus
Investors will assantially never be able to vote upon any mattars of the Company
unless otherwise grovided for by the Company.

s are converted in

Investors will nat be entitled to any inspaction or information rights other than
hose required by law.

Investors will not have the right to inspact the backs and records of the Company
or to receive financial or other information from the Company, other than as
required by law, Other security holders of the Campany may have such rights.
Regulation CF requires only the provision of an annual report on Form € and no
additional information, Additionally, there are numerous methods by which the
Company can terminate annual roport obligations, resulting in no information
rights, contractual, statutory or atherwise, owed to Investors. This lack of
infarmation could put Investors at a disadvantage in gencral and with respect to
other sacurity holders, including eertain security helders who have rights ta
periodic financial stataments and updates frem the Company such as quarterly
unaudited financials, annual proisctions and budsgets. and menthly pragress
raparts, amang othar things.

Investars will b unable to declare the Seeurity in “default” and demand
repayment.

Unlike convertible notes and some other securities, the Securities do nat have any
“default” provisions upon which Investors will be able to demand repayment of
their investment. Tha Company has ultimata discretion as to whether or not ta
convert the Securities upon a future equity financing and Investors have na right
ta domand such conversion. Only in limited circumstances, such as 2 liquidity
event, may Investars demand payment and even then, such payments will be
limitad to tha amount of cash available to the Company,.

The Company may never elect to convert the Securities or undergo a liguidity
event and Investars may have to hold the Securities indsfinitely.

The Company may never cenduct a future equity financing or cloct to convert the
Securitios if such future equity financing does occur. In addition, the Company
may never undergo a liquidity event such as a sale of the Campany or an initial
public offering. If neither the conversion of the Securitios nor a iquidity ovent
oceurs, Investars could be left holding the Securities in perpetuity. The Securities
have numeraus transfer restrictions and will likely be highty illiquid, with no
secondary market on which to sell them. The Securities are not equity interests,
have no ownership rignts, have na rights ta the Company’s assets or profits and
have no woting rights or ability ta direct the Company or its actions.

Equity securities acquired upan conversion of the Securities may be significantly
diluted as a consequence of subsequent equity financings

The Company’s equity securities will be subject to clilution. The Company intends.
te issue aciditional equity to smployees and third-party financing sourees in
amounts that are uncertain at this time, and as a consequance holdars of equity
securities resulting from the conversion of the Securities wil be subject to dilution
in an unpredictable amount. Such dilution may reduce the Investor's sentrol and
economic interests in the Cempany. The amount of additional financing needed
by the Company will depend upon several contingencies not foreseen at the time




of this Offering. Generally, additional financing (whether in the farm of loans or
the issuance of other securities) will be intended to provide the Company with
enough capital to reach the next major corporate milestonc. IF the funds received
in any additional financing are not sufficient to meet the Company's needs, the
Company may have to raise additional capital at a price unfavorable to their
existing investors, including the holders of the Securities. The availability ot
capital is at least partially a function of capital market conditions that are beyond
the contral of the Company, There can be no assurance that the Company will be
able to aceurataly predict the future capital requirements necessary for succoss
or that additional funds will be available frem any source. Failurs to obtain
financing on favorable terms cauld dilute ar olherwise sevarely impair the value of
the Securities. In adciition. the Company has certain equity orants and canvertible
securities outstanding. Should the Company enter into a financing that would
trigger any canversion rights, the converting securities would further dilute the
equity securities receivable by the holders of the Securities upon a qualifying
financing.

Equity securities issued upon conversion of the Securities may be substantially
different from other couity securities offered or issued by the Company at the
e of conversion.

In the event the Company decides to oxercise the convarsion right, the Company
will convert the Securities inte equity securities that are materially differsnt from
tha aquity securities being issusd ta new investors at the time of conversion in
many ways, including, but not limited to, liquidation preferences, dividend rights,
or anti-dilution pratection. Additianally, any equity securities issued at the
Conversion Price (as clefined in the Crowd SAFE agreement) shall have only such
preferences, rights, and orotections in proportion to the Conversion Price andl not
in praportion to the price per share paid by new investors receiving the equity
securities. Upon conversion of the Securities, the Company may not provide the
hoiders of such Securities with the same rights, preferences, protections, and
other benefits or privileges provided to other investors of the Company. The
foregaing paragraph is enly a summary of a partion of the convarsion foatura of
the Seeurities: it is nat intencied to be complate, and is qualified in its entirety by
reference to the full text of the Crowd SAFE agreement, which is attached as
Exhibit C.

There is no present market for the Securitios and wa have arbitrarily set the price.

The Offering price was not established in a competitive market. We have
arbitrarily sel the price of the Securities with reference to the general status of
the securities market and other relevant factors. The Offering price for the
Sacurltios should not be considered an indication of the actual value of the
Securities and is not based on our asset value, net warth, revenues ar ather
established criteria of value. We cannot guarantee that the Securities can be
resald at the Offering price or at any cther price.

In the event of the dissalution or bankruptcy of the Campany, Investors will nat be
treated as debt holders and therefore are unlikely to recover any proceeds.

In the event of the dissalution or bankruptey of the Campany, the holders ef the
Securities that have net been converted will be entitled to distributions as
described in the Securities. This means that such holders will anly receive
distributions once all of the erediters and mare senior security halders. including
any helders of preferred stock, have een prid in full. Neither holders of the
Securities nor holders of CF Shadow Securities can be guaranteed any proceeds
in the event of the dissolution or bankruptcy of the Company.

While the Securities provide meshanisms whereby helders of the Securities would
be entitied to a return of their purchase amount upon the occurrence of certain
events, if the Company does not have sufficient cash on hand, this obligation may
not be fulfilled.

Upen the occurrence of certain events, as provided in the Securities, holders of
the Securities may be entitled to a return of the principal amaunt invested.
Despite the cantractual provisions in the Securities, this right cannot be
guaranteed If the Company cloes not have sufficient liguid assets on hand.
Therefare, potential Investors should nat assume a guaranteed return of their
investment amount

There is no guarantee of a return on an Investor's investment.

There is no assurance that an Investor will realize a return on their investment or
that they will not lose their entire investment. For this reason, each Investor
should read this Form Cand all exhibits carefully and should consult with thei
attorney and business advisor prior to making any investment decision

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse affoct
on the company. There can be no assurance that we will be successful in
attracting and rotaining other personnel we require to successfully grow our
business,
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The Offering

USE OF FUNDS

9 What 15 the purpose of this affering?

The Company intends to use the net proceeds of this affering for working capital
and general corporate purpeses, which indludes the spesific items listed in liem 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannat specify with certainty the particular uses
of the net proceeds that it will receive fram from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

16 How does the issuer Ints

nd te use the proceeds of this offering

veerise: $50,000

of Dperating Expenses (legal, admin, leases, etc) (32.5%), Salaries and
Preeeeds panafits (80%), Wefunder Intermediary Fees (7.5%)

i werase: $3,100,000
Use of Production costs (20%), Ganeral Capital Expenditures (11%), Operating
Proceeds Eupenses (lagal, admin, laases, ate) (T1.5%), Salaries and Benafits (50%),
Wefunder Intermediary Fees (7.5%)
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DELIVERY & CANCELLATIONS

1. How wil| the issust complete tha transaction and daliver sscuritiss to tha invastors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one ar more co-issuers, each of which is a
special purpose vehicle (“SRV™). The SPV will invest sll amounts it receives from
investors in securities issucd by the Company. Interests issuad ta investors by the
SPV will be in book entry form. This means that the investor will not roceive a
eortificats rapre: g his or her nt. Each inves will be recordnd in
the baoks and recards of tha SPV. In additian, investors interasts in the

Portfolic” page on the Wetunder
platform. All reforences in this Form G to an Investar’s investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

investments will be recorded in cach invester's

12, How &an an invastor caneel an invastmant camm Ement?

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

The intermediary will notify investars when the target offering amount has been
met. If the Issuer reaches the target offering amount prior to the deadline



identified In the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior ta such
new offering deadline (absent a material change that would require an extension
of the offering and of the

If an investor doas not cancal an investment commitment befors the 48-hour
period prior to the offering deadline, the funds will be ralaased to the issuer upon
clesing of the offering and the investor will receive securities in exchange for his or
her investment.

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

An Investor's right to cancel, An Investor may cancel his or her investment
commitment at any tima until 43 hours prior to the offaring deadline.

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

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

Within five business days ef cancellation of an offering by the Company, tha
Company will give each investor notification of the cancellation, disclose the
reason for the cancellatian, identify the refund amaunt the Investor will receive,
and refund the Investor's funds.

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

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

Ownership and Capital Structure
THE OFFERING

3. Describe the terms of the securities being oéfered

To view & copy of the SAFE you will purchase, please see
Appendix B, Investor Contracts.
The main terms of the SAFES are provided balow.

The SAFES. We are offering securitios in the form of a Crowd Simale Agreement
for Future Equity (“SAFE"),

which provides Investors the right to certain shares of the Company’s Capital
stock.

The "Discount” is 15%.
The “Valuation Cap" is $50,000,000

Equity Financing.

€ If an Equity Financing occurs before this instrument terminates in accordance
with Sections 1(b)-(d) (“First Equity Financing"), the Company shall promptly
notify the Investor of the closing of the First Equity Financing and of the
Company's discretionary decision te cither (1) continue the term of this Crowd
SAFE withaut converting the Purchase Amount to Capital Stock; or (2) issue ta
the Investor a number of shares of the CF Shadow Series of the Capital Stock
{whether Preferred Stock or another class issusd by the Cempany) sold in the
First Equity Financing. The number of shares of the CF Shadow Series of such
Capital Stock shall equal the quotient obtained by dividing (x) the Purchase
Amount by ty) the applicable Conversion Price ¢such applicable Conversion Price,
the “First Equity Financing

Price™,

(i) If the Company clects to continue the term of this Crowd SAFE past the First
Equity Financing and another Equity Financing occurs before the termination of
this Crowd SAFE in accordance with Sections )-(d) (zach, a *Subsequent
Equity Financing™, the Company shall promptly notify the Investor of the closing
of the Subsequent Equity Financing and of the Company's discrationary decision
to either (13 continue the term of this Crowd SAFE without converting the
Investor's Purchase Amount to Capital Stock; or (2) issue to the Investor & number
of shares of the CF Shadew Series of the Capital Stock (whether Preferred Stock
©r anather class issued by the Company) sold in the Subsequent Equity Financing.
The number of shares of the CF Shadaw Series of such Capital Stock shall ecual
to the quotient obtained by dividing (x} the Purchase Amaount by (v) the First
Equity Financing Price.

Liquidity Event.

(3 IF thore is & Liquidity Event hefore the termination of this instrument and
befors any Equity Financing, the Investor must select, at its option. within thirty
(30) days of recaiving natiee (whathar actual or constructive), cither (1) to receiva
a cash payment equal to the Purchase Amount (or a lesser amount as described
below) or (2) to racsive from the Campany a number of shares of Common Stack
equal to the Purchase Amount (or a lesser amount as described belows divided by
the Liguidity Price.

(i) If there is a Liquidity Event after one or more Equity Financings have occurred
but before the tarmination of this instrument, the Investor must seloct, at its
optin, within thirty (30) days of receiving notice (whather actual or
canstructive), sither (1) te receive a cash payment cqual to the Purchase Amaunt
{or a |asser amount as described below) or (2) to recaive fram the Campany a
number of shares of the most recent issucd Capital Stock twhether Profarred
Stock or another class issued by the Company) equal to the Purchase Amount
divided by the First Equity Financing Price. Shares of Capital Stack granted in
connection therewith shall have the same liguidation rights and preferences as the
shares of Capital Stock issued in cannection with the Company's most recent
Eguity Financing.

(i) If there are not enough funds to pay the Investor and holders of other Crowd
SAFEs tcollectively, the “Cash-Out Investors™) In full, then all of the Campany’s
available funds will be distributed with cgual pricrity and pro rata smong the
Cash-Oul Investors in proportion to their Purchase Amounts. In connaction with
this Section 1(b), the Purchase Amount (or a lesser amount as described balow)
will b dua and payablz by the Company to the Investor immediately prior to, or
concurrent with, the consummatien of the Liquidity Event.

“CF Shadow Series” shall mean a nan-voting saries of Capital Stock that is
otharwisa idantical in all respacts to tha sharas of Capital Stock {whather
Profarrod Stack or another class issued by the Company) issuad in the relevant
Equity Financing (2.q., if tha Company salls Sarias A Prafarrad Stock in an Equity
Financing, the Shadow Serios would be Series A-CF Preferred Stack), escapt that:
(i3 CF Shadow Series shareholders shall have no veting rights and shall not be
entitled

to vote on any matter that is submitted to a vote or for the consent of the
stocknolders of the Company; and

«ii) CF Shadow Series sharehclders have no information or inspection tights,
except with respect to such rights deemed not waivable by laws.

Dissolution Event.

If there is a Dissolution Event before this instrument tarminates in accordance
with Sections I(a} or 1(k), subjest to the proferances applicable to any series of
Preferred Stock, the Company will distribute its entire assets legally available for
distribution with oqual priority amona the (i) Investors (on an as converted basis
basad on & valuation of Common Stock as determined in good faith by the
Company's board of directers at the time of Dissalution Eventy, di) all ather
holders of instruments sharing in the assats of the Company at the same priority
as holders of Common Stack upon a Dissolution Event and (iily and all holders of
Common Stock.

Securities Issued by the SPV.



Instead of issuing its securities directly to investars, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors, The SRV has been formed by Wafunder Admin, LLC and is a casissuor
with the Cempany of the securities baing offerad in this offering. The Company’s
use of the SPV is intended to allow investors in the SPY to acl
economic axposurs, voting power, and ability to assert State and Fecaral law
ghts, and roceive the same disclosures, s if they had invested dirsetly in the
Company. The Comeany's use of the SPV will not result in any additional fess
g charged to investors.

o the same

The SPV has been organizad and will be oparated for the sole purpose of
acquiring, holding and disposing of the Company's securities, wil
maney and will use all of the proceeds fram the sale of its securities solaly to
purchase & single class of securities of the Company, As & result, an investor
investing in the Company through the SPY will have the same relationship to the
Company's securities. In terms of number. denemination, type and rights, as if the
investor invested directly in the Company.

setly
not borow

Voting Rights

If the securities offered by the Company and those offered by the SPY have
woting rights, those voting rights may be exercised by the investor or his of her
proxy. The applicable proxy is the Lead Invastor, If the Proxy (described below) is
in effect.

Proxy to tha Lead Investor

The 5PV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively. the “Investor”),
through a power of attorney granted by Investor in the Investor Agreement. has
appointed or will appoint the Lead Investar as the Investor's true and lawful proxy
and attornay (the “Proxy™) with the power to act alone and with full power of
substiturion, on behalf of the Investor to: (i) vote all securities reiated to the
Company purchasad in an offering hosted by Wefunder Portal, and (/i) execute, in
connection with such veting pewer, any instrument of document that the Lead
Investor determinas is necessary and appropriate in the exereise of
autharity, Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replasement Lead Investar”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not reveked within the S-day time period, it shall remain in effect.

or her

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
subscription Agreement and the Limited Liability Campany Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

4. 00 the securit

ing rignts?

15. Are there any limizations on any voting or other riohts identified ahova?

See the abave description of the Proxy 10 the Lead Investar,

16, How may the terms of the securities being offered be madified?

Any provision of this instrument may be amended, waived or maciified only upon
the written consent of sither (i) the Company and tha Invester, ar {ii) the
Company and the majority of the Investors (calculated based on the Purchase
Amount of each Investors Crowd SAFE).

Fursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
rospoct to the investment contract betwean the Company and an invastor:

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

2. Wefunder Portal may reduce the amount of an investor's investment if the:
reason for the reduction is that the Company’s offering Is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERE

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

ics were issed. 1ness such seeurifios tre fransferrod

perind beginning when the e

Lto he isser

2.1 avereditod investor

i the U.S, Securid

Fumily of the pusehiser ar the equivEnt, i a e <

%, s s of i offering registered
o

and Exchange Commission; or

£ tnamembe

by the purehiier. 1 s

trast crested for the benefit of o memher of the family of the parchaser or the equivalent. ar in ennnectian

with the el v wivoree ol the purehaser or oder sitilar ioustse:

NOTE: The term “accredited investor” means any persen whe comes within any of the
categories set forth in Rule 501(2) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal eguivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughtar-in-law, brother-in-law, or

the purchaser, and Includes adoptive relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What ather acuritias or classes of securties of tha ISEUr a18 SULSEANAING? Daserba tha
matarial tarms of any GENGF GUESTANCING SaCUities of Classes bf SECUrTtias of the issuar
Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Series A1
Preferrec
Stock 10,000,000 6,189,369 Yes v
Non-voting
Common
Stock 10,000,000 1,030,417 No -
commen
Stock 20,000,000 6,278,066 Yes -
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Watrants:
Options: 5,000,000

Desenbe any

ther Hights:

The Series Al Praferred Stock has:

(8) Right to receive dividends equal to pro rata share payable when declareet
(non-cumulative)

(b Liquidation Preference of 1.5 times original issue price ("OIP") of $1.45 per
share;

() Right ta convert into Commaon Stock at any time at & 11l conversion ratio;
€el) Automatic canversien inta Common Stack upan $50 millian in gross proceeds
raised by the Company in a public offering at no less than four times the OIP of

$1.45 per share;

(2] Adaitional rights exist for Anti-Dilution via pra rata participation in future
rounds

18, Haw may the rights of the securities being offered
oy the riglits of any other class of security (dentified above?

fally fimitesi, diluted or qualified

mat

The holdars of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest haiders could
vote to change the terms of the agreements governing the Company's operaticns
or cause the Company to engage in acditional offerings (including potentially a
public offering).



These changes could result in further limitations an the voting rights the Invester
will have as an owner of equity in the Company, for examale by diluting those
hts or limiting them to certain types of events or consents

Ta the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or sther autstanding optons or warrants are axarcisad, or If naw awards
are granted Under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata partion of the Company
represented by the Investor's securities will decrease, which sould also diminish
the Investar's voting and/or economic rights, In addition, as discussed above. if a
majority-in-interest of holders of securities with voting rights cause the Company
1o issue additional equity, an Investar's intarest will typically alse be diluted

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive retums.

Additional risks related to the rights of other scrurity holdors are discussad
belaw, in Question 20.

19, At there any differencas ot refiscred above bet
each other class of securiy of tha Iz

jaen tha seeurities baing affered and

re

Ne.

dentifed in Questian &

20. How could the exareise of rights held by the principal sharenolders
above affact the purchasers of the securities being a7

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

For example, the sharshaldars may change the terms of the articles of
incorporation for the company, change the terms of sacurities issuad by the
company, change the management of the Company, 2nd even farce aut minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company’s sacurities in a way that negatively affeets the value of the
securities the Invester awns, Other halders of securitics af the Company may alsa
have access to more information than the Investor, eaving the Investor ata
disadvantage with rospect to any decisions regarding the securitic
owns

he or she

In cases where the rights of holders of convertible debt, SAFES, ar Gther
outstanding options or warrants are axercisad, or if new awards are granted under
our aquity compensation plans, an INVestor's interests in the Company may be
dilutad. This means that the pra-rata portion of the Company representad by the
Investor's securities will decrease, which could also diminish the Investor's voting
and/or economic rights. In additian, as discussed above, if a majority-in-interest of
holdsrs of securities with voting rights cause the Company te issus additional
stock, an Investor's interest will typically also be diluted.

& securities being offered being velued? Include exemples of methods for how
s may be valued by the issusr in the future, including during subssauent
actions,

relationship to the Company's book value. assets, eamings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or cther outside organizations to make an
independent appraisal or evaluation. Accordingly, the affering price should not be
considerad ta be indicative of the actual value of the securities affered hereby,

The initial amaunt invested In a SAFE is determined by the invaster, and we do
not guarantee that the SAFE will be converted inta any particular number of
shares of Preferred Stock. As discussed in Question 13, when we engage in an
offering of squity interests inuslving Preferred Stock, Investors may receive a
number of shares of Preferred Stock calculated as either (i) the total value of the
Investor's Investment, divided by the price of the Preferred Stack being issucd to
newr Investors, ar (i) if the valuation for the company is more than the Valuation
Cap, the amount invested divided by the quotient of ta) the Waluation Cap divided
by (b} the total amount of the Company's capitalization at that time.

Because there will liely be no public market for our securities prior te an initial
public affering or similar liquidity event, the price of the Preferred Stack that
Investors will receive, and/or the total value of the Company's capitalization, will
be determined by aur board of directors. Amang the factors we may consider in
determining the price of Preferred Stock are provailing market conditions, aur
financial information, market valuations of other companies that we befieve to be
comparabic to us. estimates of our business potential, the present state of our
development and other factors deemed ralevant.

In the future, we will perfarm valuations of our steck (including both common
stock and Preferred Stock) that take into account, as applicable, factors such as
the following:

- unrelated third party valuations;

- the price at which we sell other securities in light of the ralative rights,
proferences and privileges of those securitios;

- aur results of aperations, financial position and capital resources;
- currant business conditions and projactions:

the marketability or lack thereof of the securities;

ing of key personnel and the experience of our management;

2 intraduction of new product:
- the risk inherent in the development and sxpansion of our products;
- our stage of devalopment and material risks related to our business;
- the likelihood of achieving a liguidity event, such as an initial public offering or a

sale of our company given the prevailing market eanditions and the nature and
history of our business;

- industry trends and competitive environment;
- trends in consumer spending, including consumer confidence;

- averall ecanamic indicators, including grass domestic praduct. employment
inflation and interest rates; an:

- the general ecenomic sutiook.

We will analyzo factors such as those described above using a combination of
financial and market-based methodologies ta determine our business enterprise
value, For example, we may use methodologies that assume that businessos
operating in the same industry will share similar characteristics and that the
Company's value will correlate to those characteristics, and/or methadologies
that compare transactions in similar sacuritios issued by us that were conducted
in the market,

22. What are the risks fo purchasers of the securiti
ssuer?

elating to minerity cwnership In the

An Invester in the Company will
and thus be limited as to its abil
operations of the Company.

ely hold a minority position in the Company,
v to control or influence the governance and

The marketability and value of the Investor's interest in the Company will depend
upon many factors outside the control of the Investor. The Company will be
managed by its officers and be governed in accordance with the strategic
direction and decision-making of its Board Of Dirctors, and the Investor
no independlent right to name or remove an officer or member of the Board Of
Directors of the Company.

harve

Following the Investor’s investment in the Company, the Company may sell
interests to additional investors, which will dilute the percentage interest of the
Investor in the Campany. The Investor may have the appoFtunity to increase its
investmant in the Company in such a transaction, but such opportunity cannot ba
assured.

The amaunt of additional financing needed by the Company, if any, will depend
upon the maturity and objectives of the Company. The declining of an opportunity
or the inability of the Investar to make a follow-on investment. or the lack of an

opportunity to make such a follow-on investment, may resuit in substantial
dilution of the Investor's interest in the Company.

25, What sre the risks 1o purchasers associated with coroorate actions, including additions
ssuances of securitias, issuer repurchases of securities, a sale af the issuer or of asssts of the

st 6 HESRSAEHORS WIER ralatad parties?

Aaditional issuances of securities. Following the Investor's investment in the



Company, the Company may sell interests to additional investars, which will dilute
the percentags interest of the Investor in the Company, The Invester may have the
opportunity ta increase its investment in the Company in such a transaction, but
such opportunity cannot be assured. The amount of additional financing noeded
by the Company, if any, will depend upan the maturity and objectives of the
Company. The declining of an spportunity or the inability of the Invastor to maks
& follow-on investment, or the lack of an oppertunity to make such a follow-on
invastmant, may result in substantial dilution of the Investor's interest in the
Company.

Issuer ropurchases of securitios, The Company may have autherity to repurchasa
s securities from shareholders, which may serve to decrease any liquidity in the
markot for such securitios, decrease the percentage interasts hald by athor
similarly situated investars to the Investar, and create pressure on the Invastor to
sell its securi

os ta the Company concurrently.

A cale of the issuer or of assets of the issuer. As a minority cwner of the Company,
the Investor will hav limited of no ability to influence a potential sale of the
Company or a substantial portion of its assets. Thus, the Investar will rely upon
the sxecutive management of the Company and the Board of Directors of the
Campany to manage the Company 5o as ta maximize value for shareholders,
Accordinaly, the success of the Investor's investment in the Company will depend
in large part upon the skill and expertise of the executive management of the
Company and the Board of Directors of the Company. If the Board OF Directors of
the Company autharizes a sale of all or a part of the Company, or a disposition of
a substantial portion of the Company’s assets, there can be no guarsntee that the
value received by the Investor, together with the fair market estimate of the value
remaining in the Company, will be equal to or exceed the value of the Investor's
initial investment in the Company:

Transactions with related parties. The Investor should be aware that there will be
occasions when the Company may encounter potential conflicts of interest in its
operations. On any issue involving conflicts of interest, the executive management
and Board of Birectors of the Company will be guidad by their geod faith
judgemant as to the Campany’s bast interasts. The Company may angage in
transactions with affiliates, subsidiaries or other rolated parties, which may be on
terms which are not arm's-lengith, but will be in all cases consistent with the duties
of the management of the Campany to its sharchalders. By acquiring an interes
in the Company. the Investor will be deemed to have acknowledged the existence
of any stich actual or potential conflicts of interest and to have waived any claim
with respect to any liability arising from the existence of any such conflict of
interest

24. Descri

he materia! terms of eny indebted

Convertible Note

Issue date 10/05/21
Amount $500,000.00
Interest rate  4.0% per annum

Discount rate  20.0%
Uncapped Nota Yes
Maturity date  10/06/23

The company owes employees deferred salary. $39,000 is owed to Samear
Rashid and $118,854.58 to Jeremy McCaal

TRUCTION TO QUESTION 24: anse e coselor, ame st on e Fevest e, wornfey dave. and oy auhy maerict

25, What othier exsmpt offerings has the issuer canducted within the past thres yenrs?

Offering Date  Exemption Security Type  Amount Seld  Use of Proceeds
2/2020 Section 4(a)(2)  Converlible Nole $1,505167 General
operatians
2/2021 Section 4(a)(2)  Preferred stock  $3,833217 Ganeral
operatians
1072021 Section 4(a)(2)  Convertible Note $500,000 Geaneral
eperations
272022 Regulation B, Rule SAFE 32105131 General
600) eperations
72022 Reguistion SAFE 31,880,731 General
Crowdiunding aperatians
26. Was ties controlled by or under common control with the issuer &

pRrty to ANy transaction since tae beginning of the ssuer's iast fiscal year, or any currently
fropessd traRsacHan, Whars tha SMELAE AVoled sxteats five Bercant & tha agsragare

armauAt of eapital ratsad Uev i raliance on Section 4€23(5) of tha Seeusities Ae
during the pracading 12- month paried, Including the Amount the Issusr seeks to 1aise In the
urrent offering, in which any of the following

rsans had or

o have a direct or Indirect

matarial intarast
ny directar o officar af the issuer;
2. any parson whe i, he most recant practicable date, the beneficizl ow

percent or mors of the. ing equity securities, calculate
of voting power:

5 1F tha lasuer o

suer's out:

nding

©on tha asis

nearporated or arganizes Within the past threa years, any promotar of the
fssuer.
4. or (4) any immedl

femily mermier of any f the foregeing persons.

v each transaction spesify the persen, rel
and amount of ntorest,

nship te issuer, nature of interest in transaction,

Effective February 28, 2022, a license agreement between Jeremy McCoo!
(“Licensar") and HEVQ ended. Tha Licensar had leased a property located at 472
Carroll Street, Brooklyn, New York 11215 (the “Building”) pursuant to a Lease
Agrecment dated March 26, 2021 Under the tarms of the License Agreement, the
Licensor had granted to HEVO a non-exclusive license to enter upon, access and
use the Building for general office use as well as use as a temporary residence for
employees of the Company. The license agreement had provided for HEVO to pay
to the Licensor the same rata at which Licensor paid pursuant to the Loase
Agresmant. HEVO has no furthar obligations undar tha Licansa Agreamant.

As of December 31, 2021, and 2020, sccrued expenses included unpaid employee
compensation totaling $280,594 and $180 846. respectively.

The company owes amployees doforred salary. $39,600 is owed to Sameer
Rashid and $118,854.58 to Jeremy McCeol
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FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have 2n ocerating history?

[ ves
(m}

the extent material, liquidity

28, Describe the financial condition of the issuer, including, T
capital resources and historical results of operations

Management's Discussion and Analysis of Financial Condition and Results of
Operations

“ou should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included eisewhere in this offering. Some of



the information contained in this discussion and analysis. including information
regarding the strategy and plans for our business, includes forward-loaking
statements that involve risks and uncertainties. Yau should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materislly from the results described in or implied by the forward-
locking statements contained in the following discussion and analysis,

Overview

IEVQ is building the global wirgless charging standard for electric vehicles—
providing users with a simple charging experience and a complote, integrated EV
transportation app.

Over the eoming years, we expect to meaningfully contribute to the grewth anel
development of the £V ecosystem, andi we anticipate generating ravenus in
excess of $50QMM within five yaars. Forward loaking projections cannot be
guaranteod,

Al patents are held by HEVO Inc.
Milestones
HEVO Inc. was incorparated in the State of Delaware in November 2011,
Since then, we have:
Wireless EV charging system meeting UL and SAE standards
- Tier 1 agreement paves way for saftware installation on thousands of EVs
- Robust IP portfalio featuring 21 patent families
Successful pilots with majer global aute and energy companies
- Efficient cost structure, significantly below all competitors
- Revenue projected (not guaranteed) to exceed $500M by 2027
Historical Results of Operations
- Revenios & Gross Margin. For the period ended December 31, 2021, the Company hasl

revenues of 569,827 compared to the year encled Decermber 31, 2020, when the
Company had revenues of $0.

crs. s of December 31, 2021, the Company had tatal assets of §1275,550,
including $194,323 in cash. As of December 31, 2020, the Company had $351.446
in total assets, including $2 863 in cash.

- Netdows. The Company has had net losses of $3.062,223 and net losses of
92,347,681 for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively.

- Lichiliies. The Company’s liabilities totalec! 52.258,606 for the fiscal vear ended
Decamber 31, 2021 andi $1,082,231 for the fiscal vear ended December 31, 2020,

Liquidity & Capital Resources

To-date, the company has been financed with $118,930 in debt, $157854.58 In
deferred salaries, $3,633,917 In equity. $2,005,167 In convertibles, 53,985,862 In
SAFEs, and $2.4M in grant funding.

Afrer the conclusion of this Offering, should we hit our minimum funding target,
eur grajested runway is 3 manths before we need te raise further capital,

We glan ta use the proseeds as set forth in this Form G under "Usa of Funds”. We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceedis from the
Offoring in order to perform operatians cver the lifetime of the Company. We plan
to raise capital in 12 manths. Except as otherwise described in this Farm C, we do
not have additional sources of capital other than the procecds from the offering
Because of the complexities and uncertainties in establishing anew business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offerect in this offering s sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, thare is ne guarantae that the Company will recaive any investmants
from investors.

Runway & Short/Mid Term Expenses

HEVO Inc. cash in hand is $218.000, as of September 2022, Over the last three
months, revenues have averaged $25,006/month. cost of gonds sold has
averaged $22.500/month. and operational expenses have averaged
$175.000/month, for an average burn rate of $172.500 per menth. Qur intent is to
be profitable in approximately three years.

We have raised about 83M of capital since the start of the year,

Alter the close of this round we believe that we will have bookings, some of which
will generate revenue aver the course of three years. While we believe that we'll
generate $10M of beokings next vear, we may not actually sroduce the full value
of thase bookings for a few years. After the close of the raise sur expectation is
that expenses will 9o up as we invest in OpEx, production tools, and hiring.
Expenses may double within 3 months of the raise,

We anticipate that we think that we will naed t5 raise §75,000,000 in total to
reach a break even point. Our plan is to raise every 24 months. Although not
guaranteed, we may raise institutional maney in the future

We have angel investars that we could approach for additional funding if
neaded. To cover shert-term burm we may take additional investments offline, and

collect on outstanding inveices

The projections abova are forward looking and cannot be guaranteed,
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FINANCIAL INFORMATION

29, Includa financial statements cousring the twa most racently comaleted fiscal yes
periadts) since inception, if short

Refer to Appendix ¢, Finan

Statements

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

€2) the tax return information of HEVO Inc. included in this Form reflects
accurately the infermation reported on the tax returh for HEVO Inc. filed for the

most recently completed fiscal year.

Jereny McCool
1

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any.
officer. general partner or manasin
or more of the issuer's ou

redecessor of the [ssuer, any affiliated issuer, any director
member of the issuer, any beneficial owner of 20 percent
anding uoting ecuity securitiss, any promoter connectsd with the.
ssuer in any capacity at the time of such sale, any person that has been or wil| be paid
Cdirectly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officsr or managing member of ary such
solieitor, prior to May 16, 2016;

1y Has any such person been convicted, within 10 years o flve years. [n the case of Issuers,
their predecessors and affiliabed issuers) before the filing of this offering sta
falony or misdemaanor

ment, of any

i et with the nrchase G o

A v b T e [ Ne




the Commission? [ Yes & No

Il invalving the making of any false filing &

1l atising put of the conduct of the business of an underwriter, broker, dealer, municipal
securlties dealer, investment acviser, funding partal or paid solicitor of purchasers
securities? ] Yes [ Ne

(2) is any such person subject ta any order, [ussment or decree of any court af competent
jurisdiction, entered within five years before the filing of the information recuired by Sec
4A() of the Securities Act that, at the time of Tiling of this offering statement, testrains or
enjoins such person from engaging or eontinuing © engage n any conduct or pra

n

in connection with the puFchase or sale of amy security? ] ves [t

i1, Invalving the making ef any false filing with the Commission? [ Yes Z M

il arising eut of the conduct of the busine:
sesuritias daslar, Invastmant
securities? ] ves ke no

of an underwlter, broker. dealer, municipal
vizer, fUncing partal or palel soliciter of purehasars af

(3) ls any such persan subject ta a final arder of a state securities cammission (@F an agenay or
officer of a state performing like functions); a state autherity that supervises or examines,
Banks. ssociations or cred|t unions; a state Insurance commission (or an agency ar
cfficer of a state performing like functions); an appropriate federsi banking agency: the U5
Commedity Futures Trading Commission: o the National Cradit Union Adnsinistration that

vin

at the time of the filing of this offering statement bas the person from
A association with an entity regulated by such commission, authority, agency or
otticer? [] ves 7 No
8. angaging in the business oF securities, insurmncs er banking? (] Ves 2 No
wnion activities?] Yes i No
il constitutes a final order based on a violation of any law or raguiation hat prokbits
frudulent, manipulative or decaptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
No

C.engaging in savings association or cre:

€4y Is any such persan subject ta #n order af the Commission entered pursuant t Section

15{5) or 1B} of the Exchange Act or Secton 203(e) ar (7) of the (nvastment Advisers Act of
1940 that, at the time af tha f1ing of this serag staramant

| suspends or revokes such pafson's registration as a broker, desier, municipal securities
denlar, (nvestment advisar ar funding partal? [ ves [ Ne

it places limits
O Yes ANe
il bars such parson from being associate
effering of any penny steck? ] Yes [ Ne

s on the activities, functions or operatians of such persan?

thany entiry or from participating in the

(8) Is any such persan subject t any order of tha Commission entarad within five years before
the filing of this affering statement that. at the time of the filing of this offering statement
orclers the persen to cease and desist from committing or causing a vielation or future
visiation of

ey scienter-based anti-fraud provision of the federal securities laws, including
withaut limitatian Section 1 7(a} ) A tion 10(2) of the Exchange

he Securities Act,
Act, Section 15(2XT) of tha Exchanga Act and Sectlon 20601 of the Invastmant
Advisers Act of 1940 or any other rule or requlation thereunser? [ ves ¥ Ho

ii. Section 5 of the Securities Act? [ Yes 2 Ne

(8) 15 any such persen suspended ar expelled from membership in. or suspended or barred
fram assoeiation with & mamber of, & registered nation.
Aatianal o AHiliated SRELMNES 25Eacintian far ARy Sct r misslen te act
ncansistant with Just and eaultable princinles of fradé?

L1 ves 41 Mo

(7) Has any such persen filed (a5 @ registrant or (ssuer), or was eny such pErson or was any
suich person named as an underwriter in, any reglstration statement or Reaulstion A offering
statement filed with the Commission that, within five vears Before the filing of this effering
statement, was ths subjsct of a refusa| order, stop arder, or arder suspending the Regulation
A examptian, ar ik any such person, at tha tima af sueh filing, e subjact of an investigation or
proceeding to determine whether a stop arder ar suspension crder should be (ssued?

Llves b vo

€8 15 any such persan subject 10 a United States Pastal Sarvice false representation order
antarad within five yaars bafara the fillng of the information raguirad by Section 4A(5) of the
Saourities Act, o1 s any such parsen, at the time of filing ef this offs
atemporary r refer ar praliminary Injunction with respect to conduct alleged by the
United States Postal Service to constitute = scheme or device for sbtaining meney or property
thraugh the mail sy maans of falss raprasantations?

[1¥es F No

ring ctatement. subject to

If you would have answered “Ves” to any of these questions had the conviction, arder,
judgment, decree, suspension, sxpulsion or bar occurrad or been ssued after May 16, 2016,
then yau are NOT eligible to rely on this exemption under Section 4(a)(8) of the Securitics
Act.
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OTHER MATERIAL INFORMATION

3 In acdition ta the informa

n expressly required to be included (n this Farm, include

€13 20y thar material Infermatian Brasentad ta (nvestors: ancl

€2) such further material information, If any, a2 may be necessary to make the reculred
statements, in the [ight of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of sttormey to make voting decisions on
behalf of that Invester to the Lead Investor (the “Proxy”). The Proxy is Irrevocable
unless and unti] a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to tha Praxy, the Lead Investor or his ar her successor will make voting
decisions and take any other actions in cannection with the vating en Investors!
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Invastor on bohalf of investors that have a Proxy in effact. The Laad Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Invester will be disclosed to Investars before Investars make a
final investment decision to purchase the securities related to the Company.

The Lead Investar ean uit at any time or can be removed by Wefunder Inc, for
cause of pursuant to a vote of investors as detailed in the Lead Investor
Agreement, In the avent the Lead Investor quits or is removad, the Campany will
choose a Successar Lead Investor wha must be approved by Wefunder Ine. The
identity of the Successor Lead Investor will be disclosed to Investers, and those
that have a Praxy in effect can choose ta either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor

The Lead Investor will not receive any compensation for his or her services ta the
SPV. The Lead Investor may receive compensation if, in the future, Wofunder
Advisars LLG forms a fund ¢“Fund”) for accredited investors far the purpose of
investing in & non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a pertfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be campensatod
thraugh that role

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lesd Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities [ssued by or related to the Company.
As a result. the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limitod circumstances the Load
Investor's interests could diverge from the interasts of Investors, as discussed in
sectian 8 above

Investors that wish to purchase securities related to the Company thraugh
Wefunder Pertal must agrae to giva the Proxy described abava to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a -
day perind during which he ar she may revoke the Praxy. If the Praxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complote necessary tax filings. the SPV is required to
include information about each investor who holds an interest in the SPY,
including each investor's taxpayer identification number (“TIN" (e.g.. sacial
security numear or emplover identification number), To the extent they have not
already done 5o, each investor will be required to provide their TIN within the
sarlier of (1) twe (2) years of making their investment or (i) twenty (20 days
prior to the date of any distribution from the SPV. If an Investor coes not provide
thelr TIN within this time, the SPV reserves the right to withheld from any
proceeds otherwise payable to the Investor an amount necessary for the SPV 1o



satisfy its tax withhalding obligations as well as the SPV’s reasonable estimation
of any penalties that may be charged ky the IRS or cther relevant autherity as a
result of the investor's failure to provide their TIN. Investors should carefully

review the terms of the SPY Subscription Agreement for additional information
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v pwiacipal accounting oficer

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

As an authorized representative of the company, | appoint Wefunder Portal as the
company's true and lawful representative and attorney-in-fact, in the company’s name

place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the

If. This power of attorns coupl
The company hereby waives any and all defenses
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon

this power of attorney.




