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Mame of issuer.

Balloanr, Inc.

Legal status of issuer:

Farm: Corporation
Jurisdiction of Imcorporation/Qrganization:. DE
Date of organization: 6/3/2015

Physical address of issuer:

268 Bush 5L #3936
5an Francisce CA 94104

‘Website of issuer:

https:/getballoon.com

Mame of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CiK number of intermediany:

00670254

£EC file number of intermediary:

007-00033

CRD number, if applicable, of intermeadiary:

283503

Amount of compansation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is nat
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

5.0% of the offering ameount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays er incurs on behalf
of the Issuer in connection with the offering.

Any other diract or indirect intarast in the issuer hald by the intermadiary, or any arrangement

for the intermadiary to acquire such an interest:

Mo

Type of security offerad:

[J Commen Stock
[ Preferred Stock
[ Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price;

$1.00000

Method for determining price
Pro-rated portion of the total principal value of $50.000; Interests will be sold in
Increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$50,000.00

Ovarsubscriptions accapted
Yes
[ ne
If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer
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$100,000.00

Deadlime to reach the target offering amount:

4/30/2022

MOTE: If the sum of the investment commitmants does not agual or excead the target
offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returnad.

Current number of employees

3
Maost recent fiscal year-end: Prior fiscal year-end:

Tatal Asgets: $980.110.59 $1.397.4635.00
Cash & Cash Equivalents: $1,002,290.59 $994,902.00
Agcounts Recsivable: $£38,420.00 30.00
Shor-term Debt: $13.078.83 £70.940.00
Long-term Debl: £0.00 $0.00
Revenues/sales: $231,610.71 394,322.00
Cost of Goods Sold: $0.00 $150,387.00
Taxes Paid $800.00 %1,250.00
MNet Ifncome: ($620.370.71) {$1,008 473.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL AK AZ AR CA CO CT.DE. DC. FL GA, HI, 1D, IL, IN, 1A, KS, KY, LA, ME, MD.
MA, MI, MN, M5, MO, MT, ME, NV, NH, NJ, NM, NY. NC, ND. OH, QK. OR. PA_ RI, 5C,
SO TN, TX UT WT. WA, Wi, W, Wi, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond te sach question in each paragraph of this part. Set forth each question and
any notes, but not any instructions therete, in their entirety. If disclosure in
response to any question is responsive te one or more other questions, it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsawhere in the Form, either state that it is
inapplicable, inelude a eross-reference to the responsive diselosure, or omit the

question or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answars so that they are not misleading under the rircumstances involved. Do not
diseuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable future. If
any answer requiring significant information is materially inaccurste, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Balloonr, Inc.
COMPANY ELIGIBILITY

2. [& Check this box to certify that all of the following statements are true for the issuer.

= Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

Mot subject to the requiremaent to file reports pursuant to Section 13 or Saction
15(d} of the Securities Exchange Act of 1934,

Mot an investment company registered or reguired to be registered under the
Investment Campany Act of 1940

Mot ineligilsle ta rely on this exemption under Section 4{a)(6) of the Securities Act

as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ohgoing annual reparts required by Regulation Crowdfunding during the two years

immadiately preceding the filing of this affering statement (or for such shorter
period that the issuer was reguirad te file such reports),

Not a development stage company that (a) has no specific business plan or (b} has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO GUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4{a)(6) of the Securities Act.

3. Has the ssuer or any of its predecessers previously failed te comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

O Yes ] No
DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons accupying a similar
status or performing a similar function) of the issuer

Main Year Joined as
Director Principal DecUpaton Cplover Directer
Amanda Greenberg CEQ Balloan 2015
Moah Bornstein Vice President Balloon 205

For three years of business experience, refer to Appendix D: Director & Officer



‘Work History.
OFFICERS OF THE COMPANY

5. Provide the following information about each officer {and any persons occupying a similar
status or performing a similar function) of the issuer

Officer Positions Held Year Joined
Amanda Greenberg President 2015
Amanda Greenberg CEQ 2018
Amanda Greenberg Secretary 2015
Amanda Greenberg Treasurer 2018
Noah Bornstein Vice President 2016
Moah Bornstein Assistant Secretary 2015
MNoah Bornstein CcTO 2015

For three years of business experience, refer to Appendix D: Director & Officer
‘Work History.

INSTRUCTION TO QUESTION 5: Fur purposes of this Question §, the term officer means a president,

vice preside

etary, treaswrer or principal finencind officer, comptroller or principal accounting

afficer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Prowide the name and ownership level of each person. as of the most recent practicable
date, who is the beneficial cwner of 20 percent or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power.

iiEa NI No. and Class % of Voting Power
‘ of Securities Now Held Prior to Offering
Amanda Greenberg 4080000.0 Common 2045

INSTRUCTION TO QUESTION 6: The nbove information must be provided es of a date that is ro
maore than 120 days prior to the date of filing of this affering statement.

To caleulate total voting power, include all securtties for which the person directly or indirectly has

orshares the voting power. which includes the power to vote or to direct the voting of such securities

If the pereon has the night to acguire veting power of such securtties within 50 days, including
through the sxercise of any option, warrant or right, the coxversion of a secarity, or other

=l

partnerships, or ctherwise in a manrer that would allow a person to direct or contral the voting of the

arrangement, or if securities ar

ber of the fanuly, through corporations ar

11}

securities for share in such directzan or control — as, for example, o co-trustee) they should be
included os being “bereficizlly owned ” You should include an explanation of these circumatances in
a footnote to the “Number of and Class of Sseuritice Now Held.” To calewlare outstanding voting
equiry securities, mssume all outstanding oprions are exsrcised ond all eutstanding converrible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Dezcribe in detail the business of the issuer and the anticipated business plan of the issuer.

For a description of our business and our business plan, please refer to the

attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7

appendix [(Apperdix A} to the Form C in PDF format. The subma

efunder profile as an

il D&A stems and

This maans thar any ifarmation pr ill be provided ro the SEC in

7esponse to this question. As a resul finble for misstatements and
amissions in your profite under the Securities Act of 1933, which requires you to provide material
information related to your business and anticipated business plan. Pleose review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does

not emit any information that would cause the information included to be false or misleading.

RISK FACTORS

A erowdfunding investment Invelves risk. You should not invest any funds In this
offering unless you can afford to lese your entire investment.

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

The U.5S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upen the
accuracy or completeness of any offering doecument or literature.

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

8. Discuss the material factors that make an investment in the issuer speculative or risky:

In arder for the Company to compete and grow, it must attract, recrult, retain and
develop the necessary personnel who have the needed experience. Recruiting and
retaining highly qualified personnel is critical to our success. These demands may
reguire us te hire additional personnel and will reguire our existing management
perscnne| to develep additional expertise. We face intense competition for
personnel. The failure to attract and retain personnel or to develop such expertise
could delay or halt the development and commerclalization of our product
candidates. If we experlence difficulties in hiring and retaining personnel in key
positions, we could suffer from delays In product development, loss of customers
and sales and diversion of management resources, which could adversely affect
operating results.

Security breaches and ather disruptions could compromise our information and
expose us to llakility, which would cause our business and reputation to suffer.

We collect and store sensitive data, including Intellectual property, our



proprietary Business INTormation and thal af our customers, and personally
identifiable information of our customers in our data centers and on aur netweorks.
The secure processing, maintenance, and transmission of this infarmation is
eritical to our operations and business strategy. Despite our security measures, 11
our information technology and infrastructure may be vulnerable to attacks by
hackers or breached due to employea error, malfeasanse or ather disruptions.
Any such breach could compromise our networks and the information stored
there could be accessed, publicly disclosed, lost or stolen.

Any such access, disclosure or ather loss of infarmation could result in legal
claims ot proceadings, lability under laws that protect the privacy of personal
information, and regulatory penalties, disrupt our operations and the services we
provide to customers, and damage our reputation, and cause a loss of confidence
in our products and services, which could adversely affect our business/operating
margins, revenues and competitive position.

The secure processing, maintenance and transmission of this infermation is
critical to our operations and business strategy, and we devote significant
rescurces to protecting our information by adhering to industry standards for
technical infrastructure and information security. We also meet or exceed all
regulatory requirements, including the Eurepean Unlon's General Data Protection
Regulation.

An intentional or unintentional disruption, failure, misappropriation or corruption
of our network and information systems could severely affect our business.

Sueh an event might be caused by eomputer hacking, computer virusas, worms
and other destructive or disruptive software, "cyber attacks” and other malicious
activity, as well as natural disasters, power outages, terrorist attacks and similar
events. Such events could have an adverse impact on us and our customers,
including degradation of service, service disruption, excessive call velume to call
centers and damage to our plant. equipment and data. In addition, our future
results could be adversely affected due to the theft, destruction, loss,
misappropriation or release of confidential customer data or intellectual property.
Operational or business delays may result from the disruption of network or
information systerns and the subsequent remediation activities. Moreover, these
events may create negative publicity resulting in reputation or brand damage
with customers.

Although dependent on certain key personnel, the Company does not have any
key man life insurance policies on any such people. The Company ic dependent an
MNoah Bornstein and Amanda Greenberg in order to conduct its operations and
execute (ts business plan, however, the Company has not purchased any
insurance

pelicies with respeet to those individuals in the event of their death or disability.
Therefore, If any of Noah Bornstein and Amanda Greenberg die or become
dicabled, the Company will not receive any compensation to assist with such
persan’s absence. The loss of such person could negatively affect the Company
and [ts operations.

We rely heavily on our technelogy and intellectual property. but we may be
unable to adequately or cost-effectively protect or enforca eur intellectual
property rights, thereby weakening our eompetitive position and inereasing
operating costs. To protect our rights in our services and technology, we rely on a
combination of copyriaht and trademark laws, patents, trade secrets,
confidentiality agreements with employees and third parties, and protective
contractual provisions. We alsa rely on laws pertaining to trademarks and
demain names to protect the value of our corporate brands and reputation.
Despite our efforts to protect our proprietary rights, unautherized parties may
copy aspects of our services or technology, obtain and use infarmation. marks, ar
technology that we regard as proprietary, or otherwise vielate or infringe our
intellectual property rights. In addition, it is possible that others could
independently develop substantially equivalent intellectual property. If we do not
effectively protect our intellectual property, or if others independently develop
substantially eqguivalent intellectual property, out competitive position could be
weakened.

Effect/vely policing the unauthorized use of our services and technology is time-
consuming and costly, and the steps taken by us may not prevent
misappropriation of our technology or other proprietary assets. The efforts we
have taken to protect our proprietary rights may not be sufficient or effective,
and unautherized parties may copy aspeets of our services, use similar marks or
domain names, or abtain and use information, marks, or technology that we
regard as proprietary. We may have to litigate to enforce our intellectual property
rights, to protect our trade secrets, or to determine the validity and scope of
others' proprietary rights, which are sometimes not clear or may change.
Litigation can be time consurming and expensive, and the outcerme can be diffieult
to predict.

The products we sell are advanced, and we need to rapidly and suceessfully
develop and introduce new features and Innovations in a competitive, demanding
and rapldly changing environment.

To succeed in our intensely competitive industry, we must continually improve,
refresh and expand our product and service offerings to include newer features,
functionality or solutions, and keep pace with price-to-performance gains in the
Industry. Shoertened product life eyeles due to customer demands and competitive
pressures impact the pace at which we must Introduce and implement new
technaology. This requires a high level of innovation by both our software
developers and the suppliers of the third-party software components included in
our systems. In 16 addition, bringing new selutions te the market entails a costly
and lengthy process, and requires us to accurately anticipate customer needs and
technology trends. We must continue to respond te market demands, develop
leading technologies and maintain leadership in analytic data solutions
performance and scalability, or our business operations may be adversely
affected. We must also anticipate and respond te customer demands regarding
the compatibility of aur current and prior offerings, These demands could hinder
the pace of introducing and implementing new technology. Our future results may
be affected if our products cannot effectively interface and perform well with
software products of other companies and with our customers® existing IT
infrastructures, or if we are unsuccessful in our efforts to enter Into agreements
allowing integration of third-party technology with our database and software



plattorms. Cur eftorts to develop the interoperability ot our products may reguire
signifieant investments of capital and employee resources. In addition, many of
our principal products are used with products offered by third parties and, in the
future, same vendors of non-Company products may become less willing to
provide us with access to their products, technlcal Information and marketing and
sales support.

As aresult of these and other factors, our ability to introduce new or improved
selutions could be adversely impacted and our business weuld be negatively
affected.

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

Like others in cur industry, we continue to face advanced and persistent attacks
ah aur information

infrastructure where we manage and store various proprietary information and
sensitive/confidential data relating to our operations, These attacks may (nclude
sophisticated malware (viruses, worms, and other malicious software programs)
and phishing emails that attack our products or otherwise exploit any security
vulnerabilities. These intrusions sometimes may be

zero-day malware that are diffieult to identify because they are not included in
the signature set of commercially available antivirus scanning programs.
Expetienced computer programmers and hackers may be able ta penetrate our
network security and misappropriate or compromise our confidential information
or that of aur custoemers or other third-parties, ereate system disruptions, or
cause shutdowns. Additionally, sophisticated software and applications that we
produce or procure fram third-parties may contain defects in design or
manufacture, including "bugs" and other problems that could unexpectedl|y
interfere with the operation of the information

Infrastructure. & disruption, infiltration or failure of our information infrastructure
systems or any of our data centers as a result of software or hardware
malfunctions, computer viruses, cyber 16 attacks, employee theft or misuse,
power disruptions, natural disasters or accidents could cause breaches of data
security, loss of critical data and performance delays, which in turn could
adversely affect our business.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
underge a liquidity event such as a sale of the Company or an |PO. If neither the
conversion of the Securities nor a liquidity event eccurs, the Purchasers could be
left halding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiguid, with no secondary market on which to
sall them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to
direct the Company or its actions.

Qur 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 effect
on the company. There can be no assurance that we will be successful in
attracting and retaining sther personnel we require te successfully grow our
business.

IMSTRUCTION TO QUESTION 8: Avoid generalized statements and include or ose factors that

are unique fo the tssuer, Discussion should be tailored o the issuer’s business and the offering and
should not repeat the factors addressed in the legendy set forth above. No specific number of risk
factors 1s required to be idennified

The Offering

USE OF FUNDS

4. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes. which Ineludes the specifie items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner deseribed above, it cannot specify with certainty the particular uses
of the mnet proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does tha issuer intend to use the proceads of thiz offenng?

Il we raise: 50,000
Use ol 78%: hiring additional engineer
Procesds:

20%: outbound sales campalgn, marketing initiatives

5% Wefunder fee

If we raise: $100,000

Usz el 70%: hiring additional engineer
Proceads:

25%: outbound sales campaign, marketing initiatives

5% Wefunder fee

INSTRUCTION TOQUESTION 19: An issuer must provide a reasonably derailed description af any

intended use of proceeds, such that investors are provided with an adequete amount of information

to understand kow the offering proceeds will be nsed If an issuer fas identified a range of possible

uses, the issuer showld idzntily and describe sach probable use and the factors the issuer may

cansider in allocaring proceeds among the porenrial uses If rhe issuer will accepr procesds in excess
of the target affering amount, the ssuermust describe the purpese, method for allosating

oversubseriptions. and intended use of the excess proceeds with similar specificity. Please include all
potentic! uses of the proceeds of the offering, ineluding any that may apply anly in the case of

oversubcriptions. If you de not do sa, you may later be required to amend your Form C. Wefunder is

not responsible for any failure by you to describe a potential use of offering preceeds.



DELIVERY & CANCELLATIONS

11 How will the issuer complete the transaction and deliver securities to tha invastors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing In interests issued by one or mere co-issuers, each of which is a
special purpose vehicle ("SPV"). The SPV will invest all amounts it receives from
Investors in securities issued by the Company. Interests issued to investors by the
SPW will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each Investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recarded in each investor's “Partfolie” page an the Wefunder
platform. All references in this Form C to an Investor's investment in the Cempany
(or similar phrases) should be interpreted to include investments in a SP\V.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 heurs prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
maet. If the Issuer reaches the target offering amount prier 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 prlor to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the Investment commitment).

if an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing 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 offering, the investor's investment commitment
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 time untll 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the Iinformation
provided to the Investor about the offering and/or the Company, the Invester will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt 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 required to recelve. If a material change occurs within five business
days of the maximum number of days the offering is te remain open, 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
caneellation 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 of cancellation of an offering by the Company, the
Company will give each Investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company’s right to cancel. The Investment Ag t you will with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the Iinvestment commitments from all investors does not equal or
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

13. Describe the terms of the securities being offered.

To view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below,

The SAFEs. We are offering securities In the form of a Simple Agreement for
Future Equity (“SAFE"Y, which provides Inwvestors the right to preferred stock in
the Company (“Preferred Stock™), when and if the Company sponsors an eguity
offering that involves Preferred Stock, on the standard terms offered to other
Investors.

Conversien to Preferred Equity. Based on our SAFES, when we engage in an offering
of equity interests involving preferred stock, Investors will recelve a number of
shares of preferred stock calculated using the method that results in the greater
numbar of preferred stock:
i. the total value of the Investor's investment, divided by
a. the price of preferred steck issued to new Investors multiplied by
b. the discount rate (80%), or
Ii. If the valuation far the company s more than $12,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the gquotient of
a. the Valuatien Cap divided by
b. the tetal amaunt of the Company's capitalization at that time.

Additional Terms of the Valuation Cap. For purposes of aption (i} above, the
Company's capitalization caleulated as of immediately prior to the Equity
Financing and (without deuble-counting, in each case caleulated on an as-
convertad to Common Stock basis):
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or both of such terms will be considered to be the same with respect to such

termis)), provided that with respect to clause (ii):

A the Purchase Amount may not be amended, waived or modified in this
manner,

B. the consent of the Investor and each holder of such Safes must be solicited
teven if not obtained), and

C. such amendment, walver or modification treats all such holders in the same
manner. “Majority-in-interest" refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes

Pursuant te authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized te take the following actions with
respect to the investment contract between the Company and an investor:

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

B. Wefunder Portal may reduce the amount of an investor's investment if tha
reason for the reduction is that the Company's offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferrad by any purchaser of such securities
during the one year period beginning when the securities were issued, unless such

securities are transferred:

. to the issuer;

B

. to an accredited investor;

. as part of an offering registered with the U.8. Securities and Exchange Commission; or

Fa

. to a member of the family of the purchaser or the equivalent, to a trust contrelled by

the purchaser, ta ust ereated for the benefit of a member of the family o
purchazer ar the equivalent, or in connection with the death ar divores of the

purchaser ar other similar circumstanca,

MOTE: The term “accredited invester™ means any person wheo comes within any of the
categeries set forth in Rule 307(a) ef Regulaticn D, or who the seller reasonably beliaves
comes within any of such categorias, at the time of the sale of the securities to that person.

The term “memiber of the family of tha purchaser or the equivalant” includes a child,
stepchild, grandchild, parent, stepparant, grandparant, spousa or spousal aguivalent,

sibling, mother-in-law, fat| i s s in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent™
means a cohabitant ing a relati hip generally ival to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Veting
Class of Security Authorized Outstanding Rights
Sead
Preferred
Stock 12,800,000 11,141,270 Yes ~
Seed-1
Preferred
Stock 1,000,000 204,514 Yes L)
Common 28,000,000 8,601,010 Yes ~

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 101,01
Options: 1,500,000

Describe any other rights:

Investars in this Offering will receive Preferred stock if the SAFE converts.
Preferred stock has liguidation preferences over common stock.

18. How may the rights of the securities being offered ba materially limited, diluted or qualified
by the rights of any other class of security identified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investar's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
ar cause the Company to engage in additional efferings (including potentially a
public offering).

These changes could result in further limitations on the vating rights the Investor
will have as an owner of equity In the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt.
SAFES, or other outstanding options or warrants are exercised, or If new awards
are granted under our equity compensation plans, an Investor's interests (n the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor's woting and/or econamie rights. In addition, as discussed above, if a
majerity-in-interest of helders of seeurities with voting rights cause the Company
to issue additional equity, an investor's interest will typically also be diluted.

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









percent or more of the issuer's outstanding voting eguity securities, calculatad on the basis
of voting power;

I, if the issuer was |ncorporated or organized within the past three years, any promoter of the
issuar;

4, or (4] any immed|ate family member of any of tha ferageing persons.

INSTRUCTIONS TO QUESTION 26 The term transaction includes, but is not limited to, any financial
transaction, arangement or relationship (including any indebeedness or guarantes of indsbredness)
orany saries of similar rransactions, arrangemenes or relationships

Beneticial ownership for purpeses of paragraph (2) shall be determined as of a date that is no more
than 120 days prior to the date of filing of this affering statemeant and using the same calculation

described in Question & of this Question and Answer farmar

The rerm “member of the family “includes any child, stepchild, grandchild, parens, srspparent,

arandparent, SpouUSe oF SpoLsa vivalent, sibling, mother-in-law, father-in-law, son-in-law, daughter-
he:

“spousal equivalent” means a cokabitant occupying a relationship generally equivalent fo that of o

in-law, b -low of the person, and inclides adoprive relationships. The term

W, OF gisie

spouse

Compute the amourt of a related party’s interest in any rransaction wirhour regard o the amount of

n. Where it is not practicabls to state the approximate

the profit or loss invelved in the frans:

tio

f the interest, disclose the approximate omount invelved in the transac

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

Yas
[ nNe

28. Describe tha financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations.
Management’s Discussion and Analysis of Financial Condition and Results of

Operations

You should read the following discussion and analysis of our financial condition
and results of cperations together with our financial statements and the related
notes and other financial infarmation included elsewhere in thic offering. Seme af
the infermation contained in this discussion and analysis, including information
tegarding the strategy and plans for aur business, includes forward-looking
statements that invalve risks and uncertainties. You should review the "Risk
Factors! section for a discussion of important factore that esuld eause actual
results to differ materially from the results described In or implied by the forward-
leoking statements contained in the following discussion and analysis.

Overview

Balloon is a research-backed Saas platform that unlocks ideas, feedback, and
insights from teams by eliminating groupthink from collaboration and amplifying
unheard voices. Balloon works with Fortune 50 companies, fast-growing startups,
professional sports teams and leagues, and others.

In § years, we expect to be a category-leading (and creating) company that is
used across industries. Forward-looking projections cannot be guaranteed.

Milestones
Balloan, Ine. was incorporated in the State of Delaware in June 2015,

Since then, we have:

- ﬁaza Saa$s platform unlocking ideas, feedback, and insights from a group

- @ Eliminates group dynamics and amplifies voices

- ¥ Paying customaers include Amazon, Masterclass, MLB, Estee Lauder & mare
- (OReduces meeting time by 70%

- o Ower BO% of information shared is brand-new

- [_-Companies see high engagement, with 78% participation

- #sExpert-created question sets and custom workflow

Historlcal Results of Operations

- Revenues & Grosz Margin. For the period ended December 21, 2020, the Company
had revenues of $231,610.71 compared to the year ended December 31, 2019,
when the Company had revenues of §94,322. Our gross margin was 100.0% in
fiscal year 2020, compared to -53.44% in 2019,

- Assets. As of Deeember 31, 2020, the Company had total assets of $980,110.59,
including $1.002,290.59 in cash. As of December 31, 2019, the Company had
£1,297,462 in total assats, Including $994,902 in cash.

- Net Loss. The Company has had net losses of $620,370.71 and nat losses of
21,008,473 for the fiscal years ended Decernber 31, 2020 and December 31, 2019,
respectively.

- Liabilities The Company's liabilities totaled $13,078.83 for the fiscal year ended
December 31, 2020 and $§70,940 for the fiscal year ended December 31, 2019

Liguldity & Capital Resources

To-date. the company has been financed with $2.718,519 In eauity and $185.395 in
SAFES.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 6 months before we need to raise further caplital.



We plan to use the proceeds as set forth in this Form € under "Use 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 proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 18 months. Except as atherwise deseribed In this Farm C. we do
not have additicnal sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
stratagy, 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
offered in this effering i sold. The Company intends te ralse additional capital in
the future from investors. Although capital may be available for early-stage
companies, there Is no guarantee that the Company will recelve any investmants
from investors,

Runway & Short/Mid Term Expenses

Balloonr, Inc. cash in hand is $30,000, as of February 2022, Over the last three
months, revenues have averaged $26,000/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $50,000/month,
for an average burn rate of $24,000 per menth. Our intent is ta be profitable in 12
manths.

There have been no material changes in our finances since the date our financials
cover.

I six months, we expect to be generating $50-70k In monthly recurfing revenue
and §70-80k in monthly expenses. Forward-looking projections cannot be
guaranteed.

We expect to reach profitability in 2 years, based on aggressive scaling plans and
raising ~54m (noet in ane raise). We could hit breakeven much guicker than that
with less money and less aggressive hiring.

Far additional capital outzide of this offaring, we have approximately 80k in
recelvables, we are in the process of closing a parallel round for additional
investment, and we are closing on a six-figure contract with Amazen (hot
guaranteed].

Any projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS TO QUESTION 25: The discuseion must cover each year for which financial
statements are provided For (sswers with mo prier operating histor). the discussion should focus on
financial milestanes and operational, liquedaty and ather chaillenges. For issuers with an operating
history, the discussion should focus on whether historical results and cash flows are representative of
what irvestors should expect in the future Take info account the proceeds of the offering and any

ther knewn o pending sources of capital Discuss how the proceeds fram the offering will affect
liquidity, whether receiving theea funds and any other additional funds ix nececsary ro the viability
of the business. and how quickly the issuer anticipates using its available cash. Describe the other
available sources of capital to the bustness, such as lines of credit or required contributions by
shareholders, References to the issuer in this Question 28 and these instructions refer to the iasuer
and itz predecessors, if any

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix €, Financial Statements

I, Amanda Greenherg, certify that:

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

(23 the tax return information of Balloonr, Inc. included in this Form reflects
accurately the information reported on the tax return for Balloanr, Inc. filed for

the most recently completed fiscal year.

Amanda Greenberg

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer. any predecesser of the issuer, any affiliated issuer, any director,
officer, gemeral partner or managing membar of the issuer. any beneficial owner of 20 percant
or more of the issuer's outstanding voting equity securities, any promoter cannected with the
issuer in any capacity at the tima of such sale, any parson that has baan or will be paid
(direct|y or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any ganeral partner, director, officar or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such person been convicted. within 10 years (or five years. in the case of issuers.
their predecessors and affiliated issuers) before the filing of this offering statement. of any
felony or misdemeanar:

i in connection with the purchase or sale of any security? [] ¥Yes & Mo

ji. involving the making of any false filing with the Commission? (] Yes [F No

iil. arising out of the conduct of the business of an underwriter, broker, dealer. municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes [ No

21 Is anv such person subiect to anv order. iudament or decree of anv court of comoetent



Jurisdiction, entered within five years before the filing of tha information required by Section
4 A({b) of the Sacuritias Act that, at the time of filing of this offering statement, restrains or
enjoins such person from emgaging or continuing to engage in any conduct or practice!
i in connection with the purchase or sale of any security? [] Yes [ Mo
i invalving the making of any false filing with the Commission? [] Yes [2 Mo
iil. arizing out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealar, investmeant adwiser, funding portal or paid solicitor of purchasars of
sacurities? [] Yes

{3) Is amy such person subject to a final order of a state securities commission (or am agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions): an appropriate federal banking agency; the LS.
Commodity Futures Trading Commission; or the National Credit Union Administration that:
i at the time of the filing of this offering statement bars the person from:
A, association with an entity regulated by such commission. authority. agency or
officer? [] Yes i Mo
B. engaging in the business of securities, insurance ar banking? [] Yes [ No
C. engaging in savings association or credit union activities?] Yes [ No
il constitutes a final ordar based on a viclation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entarad

within the 10-year period anding on the date of the fling of this offering statement?
[ ves [ no

{4} Is any such person subject to an order of the Commission entered pursuant te Section
15{b} or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1540 that, at the time of the filing of this offering statement:

i suspends or revokes such person's registration as a broker, dealer. municipal securities
desler, investment adviser or funding portal? [] Yes <] Mo
ii. places limitations on the activities, functions or operations of such person?
[ %es [ Neo
iil. bars such person from bBeing associated with any entity or from participating im the
offering of any penny stock? [] Yes B Ne

{5 Iz any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that. at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of,

i any scientersbased anti-fraud provision of the federal sacurities laws, including
without limitation Section 17¢a)(1) of the Securities Act, Section 10¢b) of the Exchange
Act, Section 15¢c3(1) of the Exchange Act and Section 208(1) of the Investmeant
Advisers Act of 1940 ar any other rule or regulation thereunder? [] Yes ] No

i Saction 5 of the Securities Act? [] Yas [ Mo

(6] Is any such person suspended or expelied from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registerad
mational or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and aguitable principlas of trada?

{73 Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in. any registration statement ar Regulation A offering
statement filed with the Commission that, within five years befare the filing of this offering
statement, was the subject of a refusal order, stop order. or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceading to datermine whather a stop order or suspension order should be izsued?

({8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

O vesEMe

If you would have answered *Yes” te any of these questions had the convictien, order,
judament, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible ta rely on this exemption under Section 4(a)(6) of the Securities
Act.

IMNETRUCTIONS TOQUESTION 20 Final order means a written directive or declaratory statement
isswed by o federal or state agency, described in Rule $03(a)(3) of Regulotion Crowdfunding, under
applicable starutory authority that provides for rotice and an opportunity for hearng, whick

ronrstitutes a finnl disposition or action by that federal or state agency.

No mateers are required to be disclosed with respect to events relating to any affiliated issuer that
accurred before the affiliation arose of the affilteted entity is nat (1) in control of the 1ssuer or (i)
ander common control with the ssuer by a third party that was in control of the affiliated entity at
the tame of such events.

OTHER MATERIAL INFORMATION

31 In additicn ta the information expressly required to be included in this Form, include:
= (1) any other material information presented to investors: and

= (2) such further material information, if any, as may be necessary to make the required
statements, in the light 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 attorney to make voting decisions on
behalf of that Invester te the Lead Invester (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Inwestor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant te the Proxy, the Lead Investor or his or her suceessor will make voting
decisions and take any other actions in connection with the voting on Investors”
behalf.

The Lead Inyestor |s an experienced investor that is chosen to act in the role of



Lead Invester on behalf of Investors that have a Proxy In effect. The Lead Investor
will e chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclased to Investors before Investors make a
final investment decision to purchace the securities related to the Company.

The Lead Invester can quit at any time ot can be removed by Wefunder Ine. far
causa or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or s remeved, the Company will
choose a Successor Lead Investor who must be approved by Wefunder inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
raveke such Proxy during a S-day pericd beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPW. The Lead Investor may receive compensation If, In the future, Wefunder
Advisers LLC forms a fund (“Fund") for accredited investars for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
eircumstance, the Lead Investor may act ac a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

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

Inwestors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day periad, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is reguired to
inclucle Infarmation about each invester who holds an interest in the SPV,
including each Investor's taxpaver identification number (“TIN™) (e.q., social
security numiber or employer identification number). Ta the extent they have not
already done so, each investor will be reguired to provide their TIN within the
earller of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withheld fram any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure te provide their TIN. Investers should carefully
review the terms of the SPVY Subscription Agreement for additional infermation
about tax filings.

[INSTRLICTIONS TO QUESTION 2
other means not able to be reflected in text or porieble document format. the issuer should include:

If information is presented to investars in a format, media or

() o deseraption of the material contant of such information;

¢b) a description of the format in which such disclosure is presepted: and

{c) in the case of disclosure in vides, mudio or other dynamie media or farmat, a transeript or

deseription of such disclosure.

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website. no later than:

120 days after the end of each fiscal year covered by the repert.

33, Once posted, the annual report may be found on the issuer's website at

https://getballoon.com,/invest

The issuer must continue to comply with the ongoing reporting

requirements until:

-

. the issuer is required to file reports under Exchange fAct Sections 13(a) or
15(d);
. the issuer has filed at least one annual report and has fewer than 300

ra

holders of record;

. the issuer has filed at least three annual reports and has total assets that

w

do not exceed 310 million;

the issuer or another party purchases or repurchases all of the securities

+

issued pursuant to Section 4(a)(8), including any payment in full of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissolves in accordance with state law.
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has reasonable grounas Lo believe that it meets all

Balloonr, Inc.

By

Amanda gremﬁetg

CEQ and Co-Founder

ant to the requirements of Sections 4(a)(!
and Regulation Crowdlunding (§ 2
and Transfer Agent Agreement has been signed by the following persons in

the capacities and on the dates indicated.

Noah Bornstein

CTO and Co-Founder
1/12/2022

Amanda gl'smiﬁerg

CEO and Co-Founder
1/12/2022




the information | provided through this enline form and my company’s
Wefunder prafile.

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 2 Form C on the compar behalf. This
power of attorney is coupled with an interest and is irrevocable. The

company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attarney.




