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

World Tree USA, LLC
2361 Rosecrans Avenue, Suite 475
El Segundo, CA 90245
https://www.worldtree.eco

Up to $3,499,999.70 in Series A SE 2022 Units at $2.30
Minimum Target Amount: $9,998.10

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

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

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

These securities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: World Tree USA, LLC

Address: 2361 Rosecrans Avenue, Suite 475, El Segundo, CA 90245
State of Incorporation: NV

Date Incorporated: April 23, 2019

Terms:

Equity

Offering Minimum: $9,998.10 | 4,347 shares of Series A SE 2022 Units
Offering Maximum: $3,499,999.70 | 1,521,739 shares of Series A SE 2022 Units
Type of Security Offered: Series A SE 2022 Units

Purchase Price of Security Offered: $2.30

Minimum Investment Amount (per investor): $496.80

*Maximum Number of Units Offered subject to adjustment for bonus units. See Bonus
info below.

Investment Incentives and Bonuses®
Time-Based:
Super Early Bird Bonus
Invest within the first week and receive 15% bonus units
Early Bird Bonus
Invest within the first 21 days and receive 10% bonus units
Amount-Based:
$500+
1/10 acre of trees planted
Offset 1 year of carbon emissions
Receive 25% (pro-rata) of lumber profits

Impact Certificate

$1,150+
14 acre of trees planted

Offset 2.5 vears of carbon emissions



Receive 25% (pro-rata) of lumber profits

Impact Certificate

$2,300+

14 acre of trees planted

Offset 5 years of carbon emissions
Receive 25% (pro-rata) of lumber profits

Impact Certificate

$4,600+

1 acre of trees planted

Offset 10 years of carbon emissions
Receive 25% (pro-rata) of lumber profits

Impact Certificate

$10,000+

2+ acres of trees planted

Offset 20 years of carbon emissions
Receive 25% (pro-rata) of lumber profits
Impact Certificate

5% bonus units

$25,000+

5+ acres of trees planted

Offset 50+ years of carbon emissions
Receive 25% (pro-rata) of lumber profits

Impact Certificate



Offset Inner Circle Talk with CEO (Doug Willmore)
10% bonus units

Audience-Based:

5% bonus units for existing/previous investors

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

“Investors will receive the highest single bonus they are eligible for among the
bonuses based on amount invested and time of offering elapsed (if any). Eligible
investors will also receive the Owner’s Bonus and existing/previous investors bonus
in addition to the aforementioned bonus.

10% StartEngine Owners’ Bonus

World Tree USA, LLC will offer 10% additional bonus units for all investments that are

committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine members will receive a 10% bonus for any units they
purchase in this offering. For example, if you buy 100 units of Series A SE 2022 Units
at $2.30 / unit, you will receive 110 units of Series A SE 2022 Units, meaning you'll own
110 units for $230. Fractional units will not be distributed and unit bonuses will be
determined by rounding down to the nearest whole unit.

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

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if any). Eligible investors
will also receive the Owner’s Bonus and the Previous Backer Bonus in addition to the
aforementioned bonus.

The Company and its Business

Company Overview

World Tree USA, LLC (*World Tree” or the “Company”) is an LLC organized under the
laws of the state of Nevada that is focused on nature-based solutions to some of our
biggest global challenges. We develop carbon forestry projects for the purpose of
native forest protection, renewable timber production, and carbon sequestration.



World Tree's business is structured around the planting, cultivation, and harvesting of
the Empress Splendor tree (botanical names Paulownia elonagata and Paulownia
fortunei). The Company funnels private capital investment into the regeneration of
undervalued farmland through Empress-based forestry. Once the trees mature, the
Company, its farmers, and investors then receive a share of profits from their harvest.

The Company was founded on June 3, 2015, as World Tree COP 2015, LLC as a limited
liability company under Nevada law. The Company amended its articles on September
19, 2016, to change its name to World Tree COP USA, LLC. Then on April 23, 2019, the
Company amended its articles under Nevada law to update its company name to
World Tree USA, LLC.

The Company is managed by its majority member, World Tree Technologies, Inc.,
which is a Nevada corporation that is majority owned by the Company's co-chair of
the board of directors, Wendy Burton.

Competitors and Industry

Industry

The global wood product market is projected to be $866B by 2025, with expected
compound annual growth of 6.8%. World Tree is focused on the North American high-
end hardwood market with products that include musical instruments, furniture,
veneers, finishings, and board sports. Our goal is to capture 0.18% of the US market,
which we predict to reach a $178B market value by 2033 based on our internal
analysis.

We are currently focused on 150 target customers in the U.S (with a combined
consumption of 75 million BF, $375M value).

Source: https.;/www.globenewswire.com/news-
release/2021,/04/01/2203082/28124/en/Global-Wood-Products-Market-Report-2021-
Market-is-Expected-to-Grow-from-624-22-Billion-in-2020-to-666-45-Billion-in-
2021-Long-term-Forecast-to-2025-2030.html

Competitors

Competing industries are plastics, metal, concrete, MDF, other wood species (such as
balsa, teak, swamp ash, and western red cedar), and bamboo. World Tree’s Empress
Splendor lumber can be used for veneers, furniture, board sports, watercraft, cabinets,
panels and posts, moldings, cladding, musical instruments, and more. The Empress
tree has been successfully commercialized in Europe and Asia and World Tree is filling
the gap in the U.S. and Latin American markets.

Current Stage and Roadmap

Current Stage




Since 2015, when the Company started the Eco-Tree Program, we have planted over
5,000 acres of Empress Splendor trees with over 300 farmers in 5 countries: the United
States; Costa Rica; Mexico; Guatemala; and Canada. World Tree is the largest grower
of Empress trees in the U.S. and Latin America. The Company is currently in the pre-
revenue stage.

Roadmap

We anticipate beginning harvesting in 2025 and each vear thereafter. The Company
expects the Eco-Tree Program to continue into perpetuity and is planning to raise $3-
5 million in capital every year corresponding to a new crop year. Investors receive
distributions in approximately 10 yvears when the trees mature and are harvested and
sold.

The Team

Managers

Name: Catherine Ann Key
Catherine Ann Key's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Business Development Officer
Dates of Service: January, 2016 - Present
Responsibilities: Accountable for developing and funding the company's
projects. Catherine does not receive a salary from World Tree USA, but currently
receives an annual salary of $106,134 has been granted 3.4 million stock options
from World Tree Technologies, Inc. 3.4 million of these have vested, none have
been exercised.

¢ Position: President
Dates of Service: January, 2016 - Present
Responsibilities: Accountable for developing and funding the company’s
projects.

e Position: Board Member
Dates of Service: January, 2016 - Present
Responsibilities: Oversees the company's business operations, financial
performance, investments, and ventures. Supervises, guides, and delegates
executives in their duties. Ensures company policies and legal guidelines are
clearly communicated.

Name: Terry James Rodrigue

Terry James Rodrigue's current primary role is with the Issuer.



Positions and offices currently held with the issuer:

e Position: COO
Dates of Service: January, 2022 - Present
Responsibilities: I manage all operations and forestry of the company including
site evaluation and selection, supply chain management, tree planting and
maintenance. Terry does not receive a salary from World Tree USA, but currently
receives an annual salary of $96,000 and has been granted 2.5 million stock
options from World Tree Technologies, Inc. 1,875,000 million of these have
vested, none have been exercised.

Name: Deborah Lucille Cullen
Deborah Lucille Cullen’s current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CFO
Dates of Service: October, 2019 - Present
Responsibilities: Mangae all financial asspects of the Company. Deborah does
not receive a salary from World Tree USA, but currently receives an annual salary
of $96,000 and has been granted 1.3 million stock options from World Tree
Technologies, Inc. 975,000 of these have vested, none have been exercised.

e Position: Board Member
Dates of Service: October, 2019 - Present
Responsibilities: Oversees the company's business operations, financial
performance, investments, and ventures. Supervises, guides, and delegates
executives in their duties. Ensures company policies and legal guidelines are
clearly communicated.

Other business experience in the past three years:

e Employer: City of Rancho Palos Verdes
Title: Director of Finance
Dates of Service: January, 2015 - October, 2019
Responsibilities: Oversee financial responsibilities.

Name: Wendy Sue Burton
Wendy Sue Burton's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Co Chairman of the Board
Dates of Service: February, 2002 - Present



Responsibilities: Wendy Burton is Co-Chair of the BOD of the Company’s
Manager, World Tree Technologies, Inc. Wendy does not receive a salary from
World Tree USA, but currently receives an annual salary of $157,505 and holds
8,862,700 common shares from World Tree Technologies Inc. These shares
represent approximately 55% of the issued and outstanding common stock of
World Tree Technologies, Inc. No stock options have been granted.

Name: Douglas Gaard Willmore
Douglas Gaard Willmore's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Executive Officer and Co-Chairman of the Board
Dates of Service: December, 2019 - Present
Responsibilities: CEO. Doug does not receive a salary from World Tree USA, but
currently receives an annual salary of $120,000 and has been granted 2.5 million
stock options from World Tree Technologies, Inc. 1,875,000 million of these
have vested, none have been exercised.

e Position: Board Member
Dates of Service: December, 2019 - Present
Responsibilities: Oversees the company's business operations, financial
performance, investments, and ventures. Supervises, guides, and delegates
executives in their duties. Ensures company policies and legal guidelines are
clearly communicated.

Other business experience in the past three years:

¢ Emplover: City of Rancho Palos Verdes
Title: City Manager
Dates of Service: March, 2015 - November, 2019
Responsibilities: Oversee city manager responsibilities.

Name: Chris Wedding

Chris Wedding's current primary role is with Duke University — The Fugua School of
Business. Chris Wedding currently services 5-10 hours per week in their role with the
Issuer.

Positions and offices currently held with the issuer:

¢ Position: Board Member
Dates of Service: January, 2021 - Present
Responsibilities: Strategic advice. Chris does not receive a salary from World
Tree USA, but has 247,500 stock options of World Tree Technologies, Inc.



$1.00/share exercise price. Vesting over 4 years.

Other business experience in the past three years:

e Employer: Entrepreneurs for Impact
Title: Founder and Chief Catalyst
Dates of Service: January, 2017 - Present
Responsibilities: Manage Entrepreneurs for Impact, a peer group for growth-
stage CEOs, founders, and investors fighting climate change.

Other business experience in the past three years:

e Employer: Duke University — The Fuqua School of Business
Title: Executive in Residence
Dates of Service: December, 2018 - Present
Responsibilities: Teach classes such as Energy Finance and Management
Consulting (with an energy and environment focus) to MBA students.

Other business experience in the past three years:

e Employer: On Deck
Title: Fellow
Dates of Service: July, 2021 - Present
Responsibilities: On Deck Climate Tech is a community for people to come
together to build, join, or support revolutionary climate tech startups. ODCT
Fellows explore ideas, meet collaborators, and start, grow, and support
companies in the climate tech space.

Name: Allan English

Allan English's current primary role is with English Family Foundation. Allan English
currently services 5-10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: January, 2021 - Present
Responsibilities: Strategic advice. Allan does not receive a salary from World
Tree USA, but has 247,500 stock options of World Tree Technologies, Inc.
$1.00/share exercise price. Vesting over 4 years.

Other business experience in the past three years:

e Employer: English Family Foundation



Title: Director

Dates of Service: February, 2010 - Present

Responsibilities: Manage the English Family Foundation, which is focused on
supporting social enterprise networks across Australia and alleviating poverty in
South East Asia.

Name: Filippo Bozotti

Filippo Bozotti's current primary role is with Co-Founder of Tribewanted. Filippo
Bozotti currently services 5-10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: January, 2021 - Present
Responsibilities: Member of the board. Filippo does not receive a salary from
World Tree USA, but 247,500 stock options of World Tree Technologies, Inc.
$1.00/share exercise price. Vesting over 4 years.

Other business experience in the past three years:

e Employer: Tribewanted Ltd.
Title: Co-Founder
Dates of Service: January, 2010 - January, 2021
Responsibilities: Managed sustainable communities for eco tourism projects in
Sierra Leone, Italy and Papua New Guinea

Name: Todd Fein

Todd Fein's current primary role is with Green Diamond. Todd Fein currently services
5-10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: January, 2021 - Present

Responsibilities: Member of the board. Todd does not receive a salary from
World Tree USA, but has 247,500 stock options of World Tree Technologies, Inc.
$1.00/share exercise price. Vesting over 4 years.

Other business experience in the past three years:

e Employer: Green Diamond
Title: Founder and CEO
Dates of Service: October, 2008 - Present



Responsibilities: Guide company mission and vision, steward company
innovation and culture, team with and manage engagements for key clients.

Name: Tiffany Persons

Tiffany Persons's current primary role is with Persons Pictures. Tiffany Persons
currently services 5-10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: July, 2022 - Present
Responsibilities: Member of the World Tree Board. Tiffany does not receive a
salary from World Tree USA, but has 247,500 stock options of World Tree
Technologies, Inc. $1.00/share exercise price. Vesting over 4 years.

Other business experience in the past three years:

e Employer: Persons Pictures
Title: Owner
Dates of Service: January, 2021 - Present
Responsibilities: Producer for film and television

Other business experience in the past three years:

e Employer: Tiffany Company Casting
Title: Owner
Dates of Service: May, 2005 - Present
Responsibilities: Manage and run Tiffany Company Casting, a company that
casts commercials featuring real people, real stories, and real feelings about the
brands they represent.

Other business experience in the past three years:

e Employer: Shine On Sierra Leone
Title: Founder
Dates of Service: May, 2005 - Present
Responsibilities: Manage Shine on Sierra Leone

Other business experience in the past three years:

¢ Employer: David &Goliath
Title: Director of Empathy
Dates of Service: August, 2020 - Present



Responsibilities: Support and expand the social consciousness around race and
culture at the company. Recruit new team members with an emphasis on
underrepresented talent and conduct on-going training to expand consciousness
around empathy, race and culture, and the narratives with which they are
represented in the media.

Name: Jeff Nuss

Jeff Nuss's current primary role is with Handprint Impact Partners. Jeff Nuss currently
services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: July, 2022 - Present
Responsibilities: Board of Directors. Jeff does not receive a salary from World
Tree USA, but has 247,500 stock options of World Tree Technologies, Inc.
$1.00/share exercise price. Vesting over 4 years.

Other business experience in the past three years:

e Employer: GreenWood Resources, Inc
Title: Founder and Former President & CEO
Dates of Service: September, 1998 - Present
Responsibilities: 22 years as Founder and former President & CEO of GreenWood
Resources, Inc. and its subsidiaries.

Other business experience in the past three years:

o Employer: Handprint Impact Partners
Title: Managing Partner
Dates of Service: June, 2022 - Present

Responsibilities: Member of the business partnership who is in charge of the
day-to-day running of the business

Name: Mark Watson

Mark Watson's current primary role is with Potlikker Capital. Mark Watson currently
services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: July, 2022 - Present
Responsibilities: Board of Directors. Mark does not receive a salary from World



Tree USA, but has 247,500 stock options of World Tree Technologies, Inc.
$1.00/share exercise price. Vesting over 4 years.

Other business experience in the past three years:

¢ Employer: Potlikker Capital
Title: Co-Founder, President, Board & Investment Committee Member
Dates of Service: January, 2020 - Present
Responsibilities: Mark Watson is Co-founder and President of Potlikker Capital,
a farm community governed charitable integrated capital fund dedicated to
supporting BIPOC farmers at the intersection of racial and climate justice.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, "us”, "our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Series A SE
2022 Units (the “Units™) should only be undertaken by persons whose financial
resources are sufficient to enable them to indefinitely retain an illiquid investment.
Each investor in the Company should consider all of the information provided to such
potential investor regarding the Company as well as the following risk factors, in
addition to the other information listed in the Company’s Form C. The risks described
in this section should not be considered an exhaustive list of the risks that prospective
investors should consider before purchasing the Units.

Our business projections are only projections

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

Any valuation at this stage is difficult to assess
The valuation for the offering was established by the Company. Unlike listed



companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Series A SE 2022 Unit purchased through this crowdfunding campaign is subject
to SEC limitations of transfer. This means that the units that yvou purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
units back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, to a trust created for the
benefit of your family, or in connection with your death or divorce.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Series A SE 2022 Units, in the amount of up to $3,500,000 in
this offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

The amount raised in this offering may include investments from company insiders or
immediate family members

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.

Any such investments will be included in the raised amount reflected on the campaign
page.

Minority Holder; Securities with No Voting Rights
The Series A SE 2022 Units that an investor is buying has no voting rights attached to



them. This means that you will have no rights in dictating how the Company will be
run. You are trusting in management discretion in making good business decisions
that will grow your investments. Furthermore, in the event of a liquidation of our
company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

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

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

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

We are an early stage company and have not yet generated any profits

World Tree USA, LLC was founded on June 3, 2015. The Company has undertaken
multiple rounds of financing and has directed the planting of over 5,000 acres of
Empress Splendor trees. None of those previous plantings have reached maturity for
Harvest. As such, the Company’s business model remains unproven, the Company has
little experience on which to draw, and the Company does not have a proven track
record on which an investor may evaluate the Company’s business, performance or
projections.

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render it unenforceable through some other mechanism. If
competitors are able to bypass our trademark and copyright protection the Company’s
value may be materially and adversely impacted.

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, development, operations, finance, legal, human



resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time.

Investors will not be purchasing interests reflecting the entire operations of the
Company

Investors will be purchasing Units corresponding to the ES Trees. Specifically,
investors will not share in the profits and losses of the Company generally, but only
those profits and losses related to the specific Empress Splendor crop in which they
have invested. In the event that the ES Crop is damaged or does not perform as
expected, investors may lose some or all of their investment notwithstanding the
overall health and profitability of the Company as a whole or any other crop.

Potential income from Harvest of the ES Trees is dependent on multiple factors
beyond the control of the Company.

Damage to standing ES Trees by fire or by insect or pest infestation, disease,
prolonged drought, flooding, severe weather and other natural disasters may have a
material adverse effect on the growth and survival of the ES Trees. Furthermore,
weather conditions, timber growth cycles, access limitations, and availability of
contract loggers and haulers may adversely affect the Company’s ability to Harvest the
ES Trees. Other changes in global climate conditions could intensify the severity and
rate of occurrence of any one or more of the multiple risks the Company currently
faces or introduce other risks that the Company cannot predict. Although damage
from such causes is usually localized, affecting only a limited percentage of trees,
there can be no assurance that any damage affecting the Company’s crops will in fact
be limited. As is common in the forest products industry, the Company does not
maintain insurance coverage for damage to standing trees. Revenue from the ES Trees
will be dependent to a significant extent on the pricing of the Company’s lumber
products and Company’s ability to complete the Harvest. Therefore, if the Company
were to be restricted from harvesting on a significant portion of ES Trees locations for
a prolonged period of time, or if material damage to a significant portion of the ES
Trees were to occur, Unit Holders may lose some or all of their investment. Harvest
activities are also subject to a number of federal, state and local regulations pertaining
to the protection of fish, wildlife, water and other resources. Regulations, government
agency policy and guidelines, and litigation, can restrict Harvest activities and
increase costs. Examples include federal and state laws protecting threatened,
endangered and “at-risk” species, harvesting and forestry road building activities that
may be restricted under the U.S. Federal Clean Water Act, state forestry practices
laws, laws protecting aboriginal rights, and other similar regulations.

There is no market for the Company’s Units.
There is no secondary market for the Units, and Investors may have to hold their Units



indefinitely. Investors should assume that they may not be able to liquidate their
investment or be able to pledge their Units as collateral for an indefinite period of
time. An investment should only be considered by those investors who are able to
make a long-term investment and bear the economic risk of a complete loss of their
investment.

The Units have no voting rights except as required under Nevada law.

The rights granted to Unit Holders are determined by the Operating Agreement and
Unit Designation. Unit Holders do not have the right to vote on any matters affecting
the business of the Company and have no right to take part in the control or
management of the Company. Exclusive authority and responsibility for controlling
and managing the Company rests with the Manager, and Unit Holders have little or no
ability to direct the actions of the Manager, or to remove the Manager except for
cause.

The Units feature limited economic rights to a specific crop of trees.

Unit Holders only have rights to share in the profits, losses and distributions, if any,
from a specific crop of trees. There are many factors that could negatively impact the
crop of ES Trees, and there is no guarantee that any of the trees in the ES Trees will
survive to maturity, or, if surviving to maturity, will produce marketable lumber. In
the event the ES Trees does not reach maturity or fails to produce marketable lumber,
Unit Holders may lose some or all of their investment in the Units.

The Company’s auditor has raised questions about its ability to continue as a going
concern.

The Company has incurred losses since inception, does not have any revenue
generating operations, and requires additional capital to fund operations. The
Company’s ability to continue as a going concern is dependent upon its ability to
obtain capital financing from Investors in this and other offerings sufficient to meet
current and future obligations. No assurance can be given that the Company will be
successful in these efforts. In the event the Company cannot raise sufficient funds to
support its ongoing obligations, the Company may cease operations, and Investors
may lose some or all of their investment in the Units.

There is currently no market for Empress Splendor lumber in North America and no
guarantee that one will develop.

The market for Empress Splendor lumber in North America is unestablished. While
other markets, such as the market in Asia, do exist, the Company’s business plan relies
on the development and expansion of the Empress Splendor lumber market in North
America. If the Company is unable to develop the market, or if the market does not
expand on its own, the Company may not be able to sell the ES Lumber at a profit, or
at all, which would have an adverse effect on Unit value and return on an Investor’s
investment and may result in Unit Holders losing some or all of their investment.

The Company may not deploy all Startlings acquired with the proceeds of this
Offering.
The Company utilizes third-party Farmers to plant and care for the ES Trees. In the



event that the Manager is unable to contract with Farmers with a sufficient amount of
acreage, the Company may not be able to plant every ES Startling acquired with the
Offering proceeds. The inability to plant all ES Trees acquired with the Offering
proceeds would have a material adverse effect on the value of the Units and on overall
return on investment in the Units.

The Company relies on the efforts of third-party Farmers to plant and care for the ES
Trees.

The Manager engages third-party Farmers from diverse locations to plant, grow and
maintain the ES Trees paid for from proceeds of this Offering. Each Farmer’s
engagement is documented in a Crop Contracting Agreement between the Manager
and such Farmer. Farmers must properly water, prune and care for the ES Trees
throughout their growth cycle, and failure to do so could result in some or all of the ES
Trees either dying or reducing the amount of ES Lumber harvested. A failure of
Farmers to properly care for the ES Trees may have a material adverse effect on the
value of the Units as well as profits to the Unit Holder upon Harvest.

The Company may not be able to enforce its rights in the event of Farmer default.

If a Farmer defaults under the terms of a Crop Contracting Agreement, the Manager
has the right to access the ES Trees grown by such Farmer for ongoing care and
Harvest. However, there may be legal or logistical difficulties that prevent the
Manager from accessing such ES Trees. In the event the Manager loses access to a
stand of ES Trees, the Company may lose the opportunity to derive any profits from
such ES Trees, which in turn may have a material adverse effect on the value of the
Units and on overall return on investment in the Units.

The Company does not conduct active, on-site monitoring of Farmers.

While the Manager does undertake certain monitoring activities, it does not
continuously monitor Farms or farming activity throughout the entire growth cycle of
the ES Trees. There is no assurance that the Manager’s monitoring activities will be
effective. In the event that a Farmer fails to properly care for the ES Trees or
otherwise defaults on the Crop Contracting Agreement, by the time the Company
learns of such circumstances it may be too late for the Company to take corrective
steps or instruct the Farmer to take corrective steps to protect the ES Trees. Any
failure to timely take corrective measures to protect the ES Trees may have a material
adverse effect on the value of the Units and on overall return on investment in the
Units.

The Company does not independently verify information obtained from third-party
sources.

The Company relies upon certain data and information obtained from various third-
party sources including industry information from government publications and
publicly available third-party publications. The Company has not independently
verified much of the data and information contained in third-party publications and
reports, nor has the Company commissioned any third party to collect or verify third-
party reports linked to or cited in this offering. Data and information contained in
third-party publications and reports may be collected using third-party



methodologies, which may differ from the data collection methods the Company
would have used. In addition, these third-party sources generally indicate that the
information contained in their reports is believed to be reliable, but do not guarantee
the accuracy and completeness of any such information. To the extent World Tree
relies on any such data and information, and such data and information proves false,
the value of the Units and overall return on investment in the Units may suffer.

The Company may not be able to enforce its rights in all jurisdictions in which it
operates.

The Company has substantial foreign operations and is subject to multiple risks
associated with planting crops in foreign countries. The company may not be able to
enforce any of its rights, contractual or otherwise, in certain foreign jurisdictions, and
the Company’s management team lacks significant experience dealing with any such
risks. These risks include but are not limited to: Political, social, and economic
instability of each foreign jurisdiction in which the Company operates; Fluctuations in
currency exchange rates; Compliance challenges due to different laws and regulatory
environments; Different legal status for property rights; Logistical problems resulting
from physical distance between the Manager and the ES Trees; Cultural differences
creating difficulties reaching agreements; Difficulty obtaining and enforcing
judgments in a foreign jurisdiction; Subjection of the Company to litigation in foreign
jurisdictions

Foreign operations may be conducted through affiliates.

Compliance with local laws and regulations outside of the United States and Canada
may require the Company to operate through foreign affiliates, formed and existing
under the laws of a foreign jurisdiction. In these cases, the ES Trees may need to be
owned by such affiliates rather than the Company, which mav negatively impact the
flow of proceeds back to Unit Holders. Furthermore, the Manager may not be able to
structure and manage such foreign affiliates to provide Unit Holders the same return
as if the ES Trees were owned by the Company. The inability of the Manager to
properly structure and manage its foreign affiliates may have a material adverse effect
on the value of the Units and on overall return on investment in the Units.

Catastrophic events may adversely affect the Company’s business and the ES Trees.
The Company is subject to the risk of various catastrophic events, including but not
limited to the occurrence of severe regional or local weather events or trends,
flooding, major earthquakes, tornadoes, volcanic eruptions, fires, significant
geopolitical conditions or developments such as significant international trade
disputes, terrorist attacks, armed conflict, domestic political unrest and regional
health epidemics or global health pandemics. Any one or more of these events or
conditions, or other catastrophic events or developments, could adversely affect the
ES Trees, the Company’s ability to operate its businesses, and market demand for
Empress Splendor lumber, and may result in Unit Holders losing some or all of their
investment in the Units.

The effects on the Company of the continuing economic disruption and uncertainty
due to the COVID-19 pandemic are uncertain.



In March 2020, the World Health Organization declared the outbreak of a novel strain
of coronavirus (“COVID-19") a global pandemic. In response, federal, state and local
governments in the United States, as well as governments throughout the world,
declared states of emergency and ordered preventative measures to contain and
mitigate the spread of the virus. These measures, which have included stay home and
similar mandates for individuals and closure or significant curtailment of many
businesses, have caused significant economic disruption and uncertainty as well as
disruption and volatility in global capital markets. The COVID-19 outbreak continues
to rapidly evolve, with periods of improvement followed by periods of higher infection
rates, along with the development of new disease variants, such as the Delta and
Omicron variants, in various geographical areas throughout the world. The extent to
which COVID-19 may affect World Tree’s business, results of operations, cash flows
and financial condition, as well as World Tree’s ability to plant, grow and harvest ES
Trees and capital allocation priorities, including the timing and amount of
disbursements to Unit Holders, are therefore highly uncertain and will depend on
future developments, which cannot be predicted with confidence. Such developments
include, but are not limited to: the future rate of occurrence or further mutation of
COVID-19 or the outbreak of another virulent disease; continuation of or changes in
governmental responses to disease outbreak, including without limitation the impact
of any future vaccine mandates and testing requirements and employee and company
contractor responses to such mandates and requirements; the duration of disease
outbreak and consequential restrictions and business disruptions; the effectiveness of
responsive government actions to contain and manage the disease; and the timing and
effectiveness of treatment and testing options, including the ongoing efficacy and
availability of vaccines. To the extent the COVID-19 pandemic may adversely affect
the Company’s business and financial results, it may also have the effect of
heightening many of the other risks described in this “Risk Factors” section, or other
risks of which the Company may not be currently aware.

The Company has not always registered its securities interest in the ES Trees

The Company via the Manager has the right, but not the obligation, to register its
interest in the ES Trees. The Company has not registered such security interest, or
timely registered such security interest. In the event the title to any of the property for
which such unregistered security interest exists, is further emcumbered by a
subsequent security holder, without notice of the Company's claim, the Company may
lose the right to some or all of the ES Trees on such property.

Your investment in this offering will not provide you with voting equity rights, but
only possible revenue profit rights.

World Tree USA LLC is a limited liability company that is structured around its
planting and harvesting of Empress Splendor trees in the Southeastern United States,
Mexico, Costa Rica, and Guatemala. What this means, is that an investor in this
offering will be investing in the planting of a new round of trees (Series A SE 2022).
The Series A Units do not reflect a voting equity position in the Company but rather
rights to share in any profits generated by the harvest of this particular crop of trees.
Please refer to the Company’s Securities section of the Offering Memorandum for
more information regarding current authorized and outstanding securities and to the



Company's Second Amended and Restated Operating Agreement attached to the
offering document as Exhibit F for specific rights associated with this offering.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

Number of Type of
Member Name Securities Security [Percentage
Owned Owned
World Tree Technologies, Inc. (Wendy . .
10,000 Series B Units [100.0%
Burton holds a 54.87% majority) ’

The Company's Securities

The Company has authorized Series B Units, Series A COP 2016 Units, Series A COP
2018 Units, Series A Eco-Tree 2020 Units, Series A Eco-Tree 2021 Units, Series A Eco-
Tree 2022 ACT Units, Series A SE 2022 Units, Series A Eco-Tree 2021 CAN Units,
Series A Eco-Tree 2021 ACT Units, and Series A Eco-Tree 2022 Units. As part of the

Regulation Crowdfunding raise, the Company will be offering up to 1,521,739 of Series
A SE 2022 Units.

Series B Units

The amount of security authorized is 10,000 with a total of 10,000 outstanding.
Voting Rights

One vote per unit.
Material Rights

There are no material rights associated with Series B Units.
Series A COP 2016 Units

The amount of security authorized is 200,000 with a total of 200,000 outstanding.
Voting Rights

There are no voting rights associated with Series A COP 2016 Units.
Material Rights

The Company's Series A Units are non-voting units and may not be diluted. However,
the Series A Units are materially limited and qualified by the rights of the holders of
the Series B voting Units, as the Series B voting unit holders retain 100% control of the
Company. The Series A Units do not reflect a voting equity position in the Company
but rather rights to share in any profits generated by the harvest of a particular crop of




trees.
Distribution Rights (per Unit Designation)

25% of the Net Profits from harvest and sale of the trees planted from this offering
shall be distributed pro-rata to the Unit Holders in approximately 10 years.

Liguidation Preference (per Section 8.3 of the LLC Operating Agreement)

In connection with the liquidation of the Company, the Liquidator shall proceed to
dispose of the Company’s assets, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject
to the Nevada Act, the terms of any Unit Designation (if any) and the following: ... (¢)
Subject to the terms of any Unit Designation (including, without limitation, the
preferential rights, if any, of holders of any other class of Units of the Company), all
property and all cash in excess of that required to discharge liabilities as provided in
Section 8.3(b) shall be distributed to the holders of the Units of the Company on an
equal per-Unit basis.

Series A COP 2018 Units

The amount of security authorized is 1,187,152 with a total of 1,187,152 outstanding.
Voting Rights

There are no voting rights associated with Series A COP 2018 Units.
Material Rights

The Company's Series A Units are non-voting units and may not be diluted. However,
the Series A Units are materially limited and qualified by the rights of the holders of
the Series B voting Units, as the Series B voting unit holders retain 100% control of the
Company. The Series A Units do not reflect a voting equity position in the Company
but rather rights to share in any profits generated by the harvest of a particular crop of
trees.

Distribution Rights (per Unit Designation)

25% of the Net Profits from harvest and sale of the trees planted from this offering
shall be distributed pro-rata to the Unit Holders in approximately 10 years.

Liguidation Preference (per Section 8.3 of the LLC Operating Agreement)

In connection with the liquidation of the Company, the Liquidator shall proceed to
dispose of the Company’s assets, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject
to the Nevada Act, the terms of any Unit Designation (if any) and the following: ... (¢)
Subject to the terms of any Unit Designation (including, without limitation, the
preferential rights, if any, of holders of any other class of Units of the Company), all
property and all cash in excess of that required to discharge liabilities as provided in



Section 8.3(b) shall be distributed to the holders of the Units of the Company on an
equal per-Unit basis.

Series A Eco-Tree 2020 Units

The amount of security authorized is 4,398,472 with a total of 4,398,472 outstanding.
Voting Rights

There are no voting rights associated with Series A Eco-Tree 2020 Units.
Material Rights

The Company's Series A Units are non-voting units and may not be diluted. However,
the Series A Units are materially limited and qualified by the rights of the holders of
the Series B voting Units, as the Series B voting unit holders retain 100% control of the
Company. The Series A Units do not reflect a voting equity position in the Company
but rather rights to share in any profits generated by the harvest of a particular crop of
trees.

Distribution Rights (per Unit Designation)

25% of the Net Profits from harvest and sale of the trees planted from this offering
shall be distributed pro-rata to the Unit Holders in approximately 10 years.

Liguidation Preference (per Section 8.3 of the LLC Operating Agreement)

In connection with the liquidation of the Company, the Liquidator shall proceed to
dispose of the Company’s assets, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject
to the Nevada Act, the terms of any Unit Designation (if any) and the following: ... (¢)
Subject to the terms of any Unit Designation (including, without limitation, the
preferential rights, if any, of holders of any other class of Units of the Company), all
property and all cash in excess of that required to discharge liabilities as provided in
Section 8.3(b) shall be distributed to the holders of the Units of the Company on an
equal per-Unit basis.

Series A Eco-Tree 2021 Units

The amount of security authorized is 2,964,265 with a total of 2,964,265 outstanding.
Voting Rights

There are no voting rights associated with Series A Eco-Tree 2021 Units.
Material Rights

The Company's Series A Units are non-voting units and may not be diluted. However,
the Series A Units are materially limited and qualified by the rights of the holders of
the Series B voting Units, as the Series B voting unit holders retain 100% control of the



Company. The Series A Units do not reflect a voting equity position in the Company
but rather rights to share in any profits generated by the harvest of a particular crop of
trees.

Distribution Rights (per Unit Designation)

25% of the Net Profits from harvest and sale of the trees planted from this offering
shall be distributed pro-rata to the Unit Holders in approximately 10 years.

Liguidation Preference (per Section 8.3 of the LLC Operating Agreement)

In connection with the liquidation of the Company, the Liquidator shall proceed to
dispose of the Company’s assets, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject
to the Nevada Act, the terms of any Unit Designation (if any) and the following: ... (¢)
Subject to the terms of any Unit Designation (including, without limitation, the
preferential rights, if any, of holders of any other class of Units of the Company), all
property and all cash in excess of that required to discharge liabilities as provided in
Section 8.3(b) shall be distributed to the holders of the Units of the Company on an
equal per-Unit basis.

Series A Eco-Tree 2022 ACT Units

The amount of security authorized is 161,700 with a total of 161,700 outstanding.
Voting Rights

There are no voting rights associated with Series A Eco-Tree 2022 ACT Units.
Material Rights

The Company's Series A Units are non-voting units and may not be diluted. However,
the Series A Units are materially limited and qualified by the rights of the holders of
the Series B voting Units, as the Series B voting unit holders retain 100% control of the
Company. The Series A Units do not reflect a voting equity position in the Company
but rather rights to share in any profits generated by the harvest of a particular crop of
trees.

Distribution Rights (per Unit Designation)

25% of the Net Profits from harvest and sale of the trees planted from this offering
shall be distributed pro-rata to the Unit Holders in approximately 10 vears.

Liguidation Preference (per Section 8.3 of the LLC Operating Agreement)

In connection with the liquidation of the Company, the Liquidator shall proceed to
dispose of the Company’s assets, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject
to the Nevada Act, the terms of any Unit Designation (if any) and the following: ... (c)
Subject to the terms of any Unit Designation (including, without limitation, the



preferential rights, if any, of holders of any other class of Units of the Company), all
property and all cash in excess of that required to discharge liabilities as provided in
Section 8.3(b) shall be distributed to the holders of the Units of the Company on an
equal per-Unit basis.

Series A SE 2022 Units

The amount of security authorized is 1,875,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Series A SE 2022 Units.
Material Rights

The Company's Series A Units are non-voting units and may not be diluted. However,
the Series A Units are materially limited and qualified by the rights of the holders of
the Series B voting Units, as the Series B voting unit holders retain 100% control of the
Company. The Series A Units do not reflect a voting equity position in the Company
but rather rights to share in any profits generated by the harvest of a particular crop of
trees. Please refer to the company's Second Amended and Restated Operating
Agreement attached to the Offering Memorandum as Exhibit F for further
information.

Distribution Rights (per Unit Designation)

25% of the Net Profits from harvest and sale of the trees planted from this offering
shall be distributed pro-rata to the Unit Holders in approximately 10 years.

Liguidation Preference (per Section 8.3 of the LLC Second Amended and Restated
Operating Agreement)

In connection with the liquidation of the Company, the Liquidator shall proceed to
dispose of the Company’s assets, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject
to the Nevada Act, the terms of any Unit Designation (if any) and the following: ... (c)
Subject to the terms of any Unit Designation (including, without limitation, the
preferential rights, if any, of holders of any other class of Units of the Company), all
property and all cash in excess of that required to discharge liabilities as provided in

Section 8.3(b) shall be distributed to the holders of the Units of the Company on an
equal per-Unit basis.

Series A Eco-Tree 2021 CAN Units
The amount of security authorized is 62,440 with a total of 62,440 outstanding.
Voting Rights

There are no voting rights associated with Series A Eco-Tree 2021 CAN Units.



Material Rights

The Company's Series A Units are non-voting units and may not be diluted. However,
the Series A Units are materially limited and qualified by the rights of the holders of
the Series B voting Units, as the Series B voting unit holders retain 100% control of the
Company. The Series A Units do not reflect a voting equity position in the Company
but rather rights to share in any profits generated by the harvest of a particular crop of
trees.

Distribution Rights (per Unit Designation)

25% of the Net Profits from harvest and sale of the trees planted from this offering
shall be distributed pro-rata to the Unit Holders in approximately 10 years.

Liguidation Preference (per Section 8.3 of the LLC Operating Agreement)

In connection with the liquidation of the Company, the Liquidator shall proceed to
dispose of the Company’s assets, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject
to the Nevada Act, the terms of any Unit Designation (if any) and the following: ... (¢)
Subject to the terms of any Unit Designation (including, without limitation, the
preferential rights, if any, of holders of any other class of Units of the Company), all
property and all cash in excess of that required to discharge liabilities as provided in
Section 8.3(b) shall be distributed to the holders of the Units of the Company on an
equal per-Unit basis.

Series A Eco-Tree 2021 ACT Units

The amount of security authorized is 638,434 with a total of 638,434 outstanding.
Voting Rights

There are no voting rights associated with Series A Eco-Tree 2021 ACT Units.
Material Rights

The Company's Series A Units are non-voting units and may not be diluted. However,
the Series A Units are materially limited and qualified by the rights of the holders of
the Series B voting Units, as the Series B voting unit holders retain 100% control of the
Company. The Series A Units do not reflect a voting equity position in the Company
but rather rights to share in any profits generated by the harvest of a particular crop of
trees.

Distribution Rights (per Unit Designation)

25% of the Net Profits from harvest and sale of the trees planted from this offering
shall be distributed pro-rata to the Unit Holders in approximately 10 years.

Liguidation Preference (per Section 8.3 of the LLC Operating Agreement)



In connection with the liguidation of the Company, the Liquidator shall proceed to
dispose of the Company’s assets, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject
to the Nevada Act, the terms of any Unit Designation (if any) and the following: ... (c)
Subject to the terms of any Unit Designation (including, without limitation, the
preferential rights, if any, of holders of any other class of Units of the Company), all
property and all cash in excess of that required to discharge liabilities as provided in
Section 8.3(b) shall be distributed to the holders of the Units of the Company on an
equal per-Unit basis.

Series A Eco-Tree 2022 Units

The amount of security authorized is 3,125,000 with a total of 626,604 outstanding.
Voting Rights

There are no voting rights associated with Series A Eco-Tree 2022 Units.
Material Rights

The Company's Series A Units are non-voting units and may not be diluted. However,
the Series A Units are materially limited and qualified by the rights of the holders of
the Series B voting Units, as the Series B voting unit holders retain 100% control of the
Company. The Series A Units do not reflect a voting equity position in the Company
but rather rights to share in any profits generated by the harvest of a particular crop of
trees.

Distribution Rights (per Unit Designation)

25% of the Net Profits from harvest and sale of the trees planted from this offering
shall be distributed pro-rata to the Unit Holders in approximately 10 years.

Liquidation Preference (per Section 8.3 of the LLC Operating Agreement)

In connection with the liquidation of the Company, the Liquidator shall proceed to
dispose of the Company’s assets, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject
to the Nevada Act, the terms of any Unit Designation (if any) and the following: ... (c)
Subject to the terms of any Unit Designation (including, without limitation, the
preferential rights, if any, of holders of any other class of Units of the Company), all
property and all cash in excess of that required to discharge liabilities as provided in
Section 8.3(b) shall be distributed to the holders of the Units of the Company on an
equal per-Unit basis.

What it means to be a minority holder

As a minority holder of Series A SE 2022 Units of the company, vou will have limited
rights in regards to the corporate actions of the company, including additional
issuances of securities, company repurchases of securities, a sale of the company or its



significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited
influence on the corporate actions of the company.

Dilution

Dilution means a reduction in value, control, or earnings of the shares the Investor
OWns.

Investors in this Offering will be acquiring a specific class of Series A units of the
Company with rights limited to a particular crop of Empress Splendor trees, proceeds
of which will be used to support the planting of a fixed number of trees. A fixed
number of trees will be planted for each unit issued in this Offering, regardless of the
per unit price. Once the Company has closed this Offering, no further issuances will
occur, and there will be trees planted based on the total number of Series A units
issued in this Offering. Each time the Company prepares an offering for another
planting season or crop of Empress Splendor trees, a new class of Series A units will be
created and investors in this Offering will not have their interests diluted.

Transferability of securities

For a year, the securities can only be resold:
e [nanIPO;
¢ To the company;
e Toan accredited investor; and

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

Recent Offerings of Securities

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

e Name: Series A Eco-Tree 2021 ACT Units
Type of security sold: Equity
Final amount sold: $1,026,693.00

Number of Securities Sold: 638,434

Use of proceeds: Purchase of trees, tree order staffing and admin, Shipping,
handling and import costs, Accounting and annual reports, Farmer support and
inspections, Marketing, Management Fee, Investor Relations, Office, Brokering
the lumber, Farmer Performance Bonus

Date: December 22, 2021

Offering exemption relied upon: Regulation CF



e Name: Series A Eco-Tree 2022 ACT Units
Type of security sold: Equity
Final amount sold: $323,400.00
Number of Securities Sold: 161,701
Use of proceeds: Purchase of trees, tree order staffing and admin, Shipping,
handling and import costs, Accounting and annual reports, Farmer support and
inspections, Marketing, Management Fee, Investor Relations, Office, Brokering
the lumber, Farmer Performance Bonus
Date: July 31, 2022
Offering exemption relied upon: Regulation CF

e Name: Series A Eco-Tree 2021 Units
Type of security sold: Equity
Final amount sold: $4,631,897.00
Number of Securities Sold: 2,944,265
Use of proceeds: Purchase of trees, tree order staffing and admin, Shipping,
handling and import costs, Accounting and annual reports, Farmer support and
inspections, Marketing, Management Fee, Investor Relations, Office, Brokering
the lumber, Farmer Performance Bonus
Date: February 28, 2022
Offering exemption relied upon: Regulation D

e Name: Series A Eco-Tree 2021 CAN Units
Type of security sold: Equity
Final amount sold: $103,948.00
Number of Securities Sold: 62,440
Use of proceeds: Purchase of trees, tree order staffing and admin, Shipping,
handling and import costs, Accounting and annual reports, Farmer support and
inspections, Marketing, Management Fee, Investor Relations, Office, Brokering
the lumber, Farmer Performance Bonus
Date: February 28, 2022
Offering exemption relied upon: Regulation S

o Name: Series A 2020 Eco-Tree Units
Type of security sold: Equity
Final amount sold: $1,240,747.00
Number of Securities Sold: 992,597
Use of proceeds: Purchase of trees, tree order staffing and admin, Shipping,
handling and import costs, Accounting and annual reports, Farmer support and
inspections, Marketing, Management Fee, Investor Relations, Office, Brokering
the lumber, Farmer Performance Bonus
Date: September 30, 2019
Offering exemption relied upon: Regulation D

e Name: Series A 2020 Eco-Tree Units



Type of security sold: Equity

Final amount sold: $17,500.00

Number of Securities Sold: 14,000

Use of proceeds: Purchase of trees, tree order staffing and admin, Shipping,
handling and import costs, Accounting and annual reports, Farmer support and
inspections, Marketing, Management Fee, Investor Relations, Office, Brokering
the lumber, Farmer Performance Bonus

Date: June 07, 2020

Offering exemption relied upon: Regulation S

o Name: Series A 2020 Eco-Tree Units
Type of security sold: Equity
Final amount sold: $4,676,020.00

Number of Securities Sold: 3,364,425

Use of proceeds: Purchase of trees, tree order staffing and admin, Shipping,
handling and import costs, Accounting and annual reports, Farmer support and
inspections, Marketing, Management Fee, Investor Relations, Office, Brokering
the lumber, Farmer Performance Bonus

Date: December 31, 2020

Offering exemption relied upon: Regulation A+

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Revenue

The company did not report any revenues for 2021 or 2020. Due to the nature of the
business, the company’s source of revenue is from the sale of lumber after the trees
are harvested. The first harvest is estimated to occur in 2025-2026.



Cost of sales

The company did not report any cost of goods sold in 2021 or 2020. The company
expects to record cost of goods sold, including harvest costs, shipping, and broker fees,
when the trees are harvested.

Gross margins
The company reported no net margin in 2021 or 2020.
Expenses

The company reported operating expenses of $4,784,633 in 2021 and $2,467,711 in
2020. The increase in expenses was attributable to an increase in the number of trees
planted in 2021 and other general and administrative fees. The increase in operating
expense is due to the up-front costs of tree propagation, planting, and support for the
acres of trees planted. Additionally, the Company had an increase in sales and
marketing expenses.

Historical results and cash flows:

The Company is currently in the growth and pre-revenue stage. We are of the opinion
the historical cash flows will not be indicative of the revenue and cash flows expected
for the future because the business requires up-front costs to plant and care for the
trees. Revenues and cash flows from the sale of lumber will not occur until
approximately ten years after initial planting. The first harvest of trees is expected to
occur in 2025-2026. Until the trees are harvested and sold as finished lumber, the
company’s main source of cash flow is through sale of investment units.

Liquidity and Capital Resources

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

As of July 31, 2022, the company has $773,000 in cash on hand. Additionally, the
Company is currently raising capital funds via other securities offerings.

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

We believe the funds from this campaign are not critical to the Company’s operations.
However, we do believe that completing a successful Regulation Crowdfunding raise
with a new audience on Start Engine will help the Company grow the Eco-Tree
Program. The Company is currently raising capital via other securities exemptions as
part of its 2022 crop.



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

We believe the funds from this campaign are not necessary to the viability of the
Company. However, we do believe that completing a successful Regulation
Crowdfunding raise with a new audience will help grow the Eco-Tree Program. Of the
total funds that our Company intends to raise for its 2022 Eco-Tree Program,
approximately 50% will be made up of funds raised from the crowdfunding campaign,
if it raises its maximum funding goal.

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

Because the capital raised by the Company and the related use of proceeds are directly
tied to a certain number of trees (through the issuance of the Company’s Series A
units) the Company’s length of operations is not impacted by the minimum,/maximum
offering amount. The amount of capital raised is anticipated to cover the cost of care
and maintenance of the trees through to maturity (~10 years).

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

Because the capital raised by the Company and the related use of proceeds are directly
tied to a certain number of trees (through the issuance of the Company’s Series A
units) the Company’s length of operations is not impacted by the minimum/maximum
offering amount. The amount of capital raised is anticipated to cover the cost of care
and maintenance of the trees through to maturity (~10 years).

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

Currently, the Company is conducting the following offerings:
Reg D, Rule 506(c) with C2M Securities, LLC

Opened March 7, 2022

Price Per Unit - $2.25

Minimum Investment Amount - $22,500

Maximum Offering Amount- $5,000,000

Series A Eco-Tree 2022 Units



Canadian exemption to Canadian citizens only

Should be open by September 6, 2022
Price Per Unit - $1.90 USD

Minimum Investment Amount - $19,000

Maximum Offering Amount - $503,500

Series A Eco-Tree 2022 CAN Units

Indebtedness

The Company does not have any material terms of indebtedness.

Related Party Transactions

e Name of Entity: World Tree Technologies, Inc.
Names of 20% owners: Wendy Burton holds a 54.87% majority
Relationship to Company: Manager of the LLC
Nature / amount of interest in the transaction: As at December 31, 2021 and
2020, World Tree Technologies, the Manager of World Tree USA, holds 10,000
Series B Units of World Tree USA.
Material Terms: World Tree Technologies, as Manager of the Company,
undertakes the day-to-day operations of the Company and its mission of using
the Empress Splendor tree to produce lumber in a more environmentally
conscious manner.

e Name of Entity: World Tree Technologies, Inc.
Names of 20% owners: Wendy Burton holds a 54.87% majority
Relationship to Company: Manager of the LLC
Nature / amount of interest in the transaction: In connection with the 2019
Series A Unit offering fees expected to payable to WTT consist of the following:
1) $2.50 per tree (biological asset), 2) $0.20 tree order staffing and
administration; 3) $0.40 shipping and handling; 4) $3.14 farmer support; 5)
$0.50 farmer bonus; 6) $0.40 office overhead; 7) $1.43 marketing; 8) $3.57
management fees; 9) $0.40 investor relations; 10) $0.46 brokering lumber; and
11) $1.39 for accounting and annual reporting costs.
Material Terms: The cost of trees, tree order staffing and administration, and
shipping and handling, are recorded as deposit on biological assets — related
party. The remaining items are reflected as operating costs in the year they are
paid to WTT. The amounts paid to WTT for these items is based upon the
number of Series A Units sold. The Company records the transactions as the
amounts are paid to WTT.



¢ Name of Entity: World Tree Technologies, Inc.
Names of 20% owners: Wendy Burton holds a 54.87% majority
Relationship to Company: Manager of the LLC
Nature / amount of interest in the transaction: In connection with the 2019
Series A Unit offering fees expected to payable to WTT consist of the following:
1) $2.50 per tree (biological asset), 2) $0.20 tree order staffing and
administration; 3) $0.40 shipping and handling; 4) $3.14 farmer support; 5)
$0.50 farmer bonus; 6) $0.40 office overhead; 7) $1.43 marketing; 8) $3.57
management fees; 9) $0.40 investor relations; 10) $0.46 brokering lumber; and
11) $1.39 for accounting and annual reporting costs.
Material Terms: The cost of trees, tree order staffing and administration, and
shipping and handling, are recorded as deposit on biological assets — related
party. The remaining items are reflected as operating costs in the year they are
paid to WTT. The amounts paid to WTT for these items is based upon the
number of Series A Units sold. The Company records the transactions as the
amounts are paid to WTT.

Valuation

Pre-Money Valuation: $23,572,854.10

Valuation Details:

Our pre-money valuation is based on the following reasonable basis factors:
Value of Assets

To date, the Company has approximately 393,000 surviving trees from its previous 4
crop years (2016; 2018; 2020; and 2021). The cumulative survival rate of these prior 4
crop years is approximately 75%. The Company’s projections are based on the
following assumptions: (i) 200 board feet of lumber per tree and (ii) $3.00 per board
foot net selling price.

Assuming the Company harvests 75% of the trees it plants, the Company’s estimated
share of revenue would be $44.2 million. Assuming the Company harvests 50% of the
trees, the Company’s estimated share of revenue would be $29.4 million. Assuming

the Company harvests 25% of the trees, the Company’s estimated share of revenue
would be $14.7 million.

Management’s Experience and Prior Success

Our CEO, Doug Willmore, led the growth of Reference Pathology Services from 21
employees and $1.2 million in revenue to 120 employees and $22.2 million in revenue
upon the company’s sale of $33.5 million within just 4 years. Additionally, Doug led
the turnaround of the City of Bell, CA after it was on the verge of bankruptcy. The city
went from a $200K general fund balance to a $22.5M fund balance.



Our CFQO, Deb Cullen, worked for more than 25 years as a finance executive with the
United States Postal Service. Deb also served as a senior audit manager for Mayer
Hoffman McCann and audited organizations ranging in size from $10 million to $150
million.

Jett Nuss, Director, founded and served for 22 years as president and CEO of
GreenWood Resources Inc. Under Jeff’s leadership, GreenWood grew to over 150
professionals with forestry assets and investments close to $2 billion.

Jack Matson, our Director of Lumber Division, previously managed 23,000 acres of his
family’s land to maximize yield, growth, and ROI for an 80-year growth cycle. Jack was
responsible for $40 million in annual sales. Jack has deep knowledge in manufacturing,
marketing, and selling lumber in 26 countries.

Our Director of Forestry & Farms, Jesus Espinoza, has a Ph.D. in Forestry and 29 years
of experience on 5 continents with a wide range of tree species, forest operations, tree
improvement, enhanced technology, forest productivity, and research strategies.

Our Founder, Wendy Burton, has over 24 years of experience with the Empress
Splendor tree.

Our COO, Terry Rodrigue, grew a successful engineering company from 1 person to a
team of nearly 500 emplovees.

Our President and CBDO, Cathy Key, has been working with the Empress Splendor
tree for 8 years. She launched and managed a software company for 15 vears, working
with companies that included Telus and Johnson & Johnson.

Andy Norris, our Head of USA Forestry & Farms, has 30 years of expertise guiding
timber procurement and natural resource management operations in the evolving
forest products sector across the Southeastern United States and Appalachia.

Conclusion

Based on our analysis of the above factors, we believe that our pre-money valuation of
$23,572,854.10 is both reasonable and accurate.

Investors in this offering will be investing in the planting of a new round of trees and
the Series A Units, of which you will be among, do not reflect a voting equity position

in the Company but rather rights to share in any profits generated by the harvest of
this particular crop of trees. Please refer to the Company’s securities section for more
information regarding current authorized and outstanding securities.

Disclaimers

The Company set its valuation internally, without a formal-third party independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed: (i) all preferred stock is converted to common stock;



and (i1) all outstanding options, warrants, and other securities with a right to acquire
shares, if any, are exercised.

Use of Proceeds

If we raise the Target Offering Amount of $9,998.10 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Platform Fees
94.5%

StartEngine platform fees.

If we raise the over allotment amount of $3,499,999.70, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Farmer Success
20.0%
This covers Farmer support including Manager’s travel to farms, and ongoing
monitoring of ES Trees and Farmers.

e Management Fee and Office
18.0%
A fee paid to the Manager for oversight and management of the crop and office
overhead.

e [S Trees, Shipping and related admin
17.0%
140 ES Trees will be purchased by the Company for every 2,000 Series A Units
issued. The bulk of these costs will be incurred within two (2) years of the
issuance of the Units. ES Trees will be directly purchased from the Manager.

® Brokering Lumber
10.0%
Covers the cost of meeting and closing deals with prospective purchasers of the
ES Lumber.

e Marketing
6.0%
Manager’s cost of promoting the properties of the ES Tree and ES Lumber.
Marketing costs also include the costs of attracting and recruiting Farmers, and
the costs of a Farmer referral program.

e [egal, Accounting and Financial Reporting



5.0%
Legal fees, accounting, auditing and reporting costs.

® [nvestor Relations
2.0%
Costs associated with communications with investors and fees paid to the
Company’s transfer agent.

e Farmer Performance Bonus
3.0%
Incentives for improving tree performance.

e (Carbon Credit Verification
4.0%
Costs related to establishing and verifying the carbon program and credits.

e (Contingency/Reserve
9.5%
To cover unforeseen events/circumstances.

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

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

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;



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

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

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

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

Updates

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

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT AUDITORS® REPORT

To the Management and Members
of World Tree USA LLC

Opinion

We have audited the accompanving financial statements of World Tree USA LLC (the “Company™). which comprise
the balance sheets as of December 31, 2021 and 2020, and the related statements of operations members’ equity, and
cash flows for the years then ended. and the related notes to the financial statements (the “financial statements™).

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of the Company as of December 31, 2021 and 2020, and the results of its operations and its cash flows for the vears
then ended in conformity with accounting principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming the Company will continue as a going concern.
As more fully explained in Note 2 to the financial statements, the Company has incurred losses since inception, lacks
revenues and requires additional capital to fund operations. These factors raise substantial doubt about the Company’s
ability to continue as a going concern. Management’s plans with respect to these factors are also described on Note 2.
The Company’s financial statements do not include any adjustments that might result from the outcome of these
uncertainties should the Company be unable to continue as a going concern. Our conclusion is not modified with
respect to that matter.

Emphasis of Matter

As discussed in Motes | and 4 to the financial statements, the Company paid a significant amount of momes to World
Tree Technologies, Inc., the Company’s manager (the “Manager™), for current and future costs in connection with 1ts
management agreement. Certain amounts paid to the Manager for which were expected to be for future services
provided by the Manager, however, these amounts were expensed in the accompanying statement of operations during
the vears ended December 31, 2021 and 2020. Furthermore, subsequent to December 31, 2021, the Manager has

borrowed monies form the Company 1n excess of management fees due. Our opimion 15 not modified with respect to
this matter.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States of America.
Our responsibilities under those standards are described in the Auditors” Responsibility section of our report. We are
required to be independent of the Company and to meet our ethical responsibilities in accordance with the relevant
cthical requirements relating to our audit. We believe that our audit evidence 15 sufficient to provide a basis for our
audit opinmon.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
accounting principles generally accepted in the Umited States of America, and for the internal controls as management
determines 15 necessary to enable the preparation of the financial statements that are free from material misstatement,
whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern
within one year after the date that the financial statements are available to be issued.

Auditors’ Responsibility

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee that

2



an audit conducted in accordance with generally accepted auditing standards will always detect a material
misstatement when it exists. The risk of not detecting a material misstatement resulting {rom fraud 15 higher than for
one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control. Misstatements are considered material if there i1s a substanual likelihood that, individually
or in the aggregate, they would influence the judgment made by a reasonable user based on the financial statements.

In performing an audit in accordance with accounting principles generally accepted in the United States of America
we!

Exercise professional judgment and maintain professional skepticism throughout the audit.

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

. Obtain and understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Company’s internal control. Accordingly, no such opinion 1s expressed.

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

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

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

's! dbbmckennon
Apnl 22, 2022
San Diego, Califorma



WORLD TREE USA, LLC
BALANCE SHEETS
AS OF DECEMBER 31, 2021 AND 2020

Assels
Current assets:
Cash
Subscription receivable
Total current assets
Other assets:
Deposit on biological assets - related party - non-current
Prepaid expenses - related party - non-current
Prepaid expenses

Biological assets

Total assets

Liabilities and Members' Equity

Current liabilities:
Related party pavable

Total current liabilities
Members' equity:
Members' equity
Accumulated deficit

Total members' equity

Total liabilities and members' equity

As of December 31,
2021 2020

$ 773078 % 1,231.923
Y33.934 684,065

1,707,912 1,915,958

456,694 112,148

- 157,604

5,000 -
1,058,849 984,179

$ 3,228,455 § 3,169,919

) - 5 39762

- 39,762

11,824 879 6,941,948
(8,596,424) (3.811,791)

3,228,455 3,130,157

$ 3,228,455 § 3,169,919

The accompanying notes are an integral part of these financial statements.



WORLD TREE USA, LLC
STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

2021 2020
Revenue: h 3 - 5 -
Operating expenses:
Professional fees 77,737 85,646
Sales and marketing - 13,602
Management fees and operating costs - related party 4236828 2356428
Loss on biological assets 466,204 9,923
Orther expenses 1,864 2,022
Total operating expenses 4,784,633 2,467,711
MNet loss $(4.784,633) 5(2,467,711)
Weighted average membership unit - basic and diluted 1.634.660  3,328.406
Net loss per membership unit - basic and diluted b (0.63) § (0.70)

The accompanying notes are an integral part of these financial statements.



WORLD TREE USA LLC
STATEMENTS OF MEMBERS® EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

Members' Equity
Series B Voting

Series A Units Units Accumulated
Shares Amount Shares Amount Deficit Total

Balance at December 31, 2019 2,673,539 § 2,762,601 10,000 % 10,000 § 1,344,080 S 1,428,521
Proceeds from sale of membership

units, net of offering costs 3,112,085 4,169,347 - - - 4,169,347
Net loss - - - - (2.467.711) (2.467.711)
Balance at December 31, 2020 5. 785,624 6,931,948 10,000 10,000 -3.811.791 3,130,157
Proceeds from sale of membership

units, net of offering costs 3383934 4,882,931 - - - 4882031
MNet loss - - - - (4,784.633) (4,784.633)
Balance at December 31, 2021 59,169,558 511,814,879 10,000,000 3 10,000 § (8,596,424) § 3,228,455

The accompanying notes are an integral part of these financial statements.



WORLD TREE USA, LLC
STATEMENT OF CASH FLOW

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

Cash flows from operating activities:
Net loss

Adjustments to reconcile net loss to net cash flows from operating activities:

Loss of biological assets
Changes in operating assets and liabilities:
Prepaid expenses
Accounts payable
Related party payable

Met cash used in operating activities

Cash flows from investing activities:
Deposits and purchases of biological assets paid to related party

Met cash used in investing activities
Cash flows from financing activities:
Proceeds from sale of membership units
Offering costs
Subscriptions receivable
Net cash provided by financing activities
et increase (decrease) in cash
Cash as of beginning of the year

Cash as of end of the year

Supplemental disclosures of cash flow information:
Cash paid for interest

Cash paid for income taxes

2021 2020

$(4.784,633) §(2,467,711)
466,204 9,923
(5,000) -
(3 Q,Tﬁi} 55.331;

(4.363,191) (2,402,452)

(727,816)  (643,723)
(727.816)  (643,723)
3,307,351 4,406,000
(424,460)  (236,653)
(249,869)  (684,065)
4,633,062 3,485,282
(457,945) 439,107

1,231,923 792,816

$ 773,978 § 1,231,923

S
$ - 5 -

The accompanying notes are an integral part of these financial statements.



WORLD TREE USA LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

NOTE 1 - ORGANIZATION AND NATURE OF BUSINESS

WORLD TREE USA LLC {(*WTUSA™ or the “Company™) was organized as a limited hability company in the state
of Nevada on June 3, 2015. The Company’s address is 2361 Rosecrans Ave, Suite 4735, El Segundo, CA 90245,

The purpose of the Company is to:

(1) participate in collective effort to reduce the carbon footprint of the Investors through conduct of the Eco-
Tree Program;

(1) produce income from the harvesting of Empress Splendor { ES) Trees acquired by the Company;
{111) monetize carbon offset assets created by the Company;

{1v) make distributions to members upon harvesting ES Trees; and

{v) engage in such other activities as are reasonably incidental to the foregoing.

Risks and Uncertainties

The Company operations were impacted by the COVID-19 pandemic. Travel restrictions prevented the Company
from traveling to the farms and nurseries during 2020 and a portion of 2021, This, in tum, prevented the Company
from being able to provide adequate training and oversight of the planting and maintenance of the trees under
contract. When travel restrictions were lifted in 2021, the Company was able to travel to all of its farms in order to
assess the overall health and guality of its trees. As a result of these visits, the Company determined it was necessary
to write-oft a large number of trees as of December 31, 2021 totaling $466,204. While the Company believes that it
has currently mitigated the impact of COVID-19 on its operations, any future lockdowns or travel restrictions may
negatively impact future operations and tree survivability.

The Company is in the pre revenue generation stage. The Company’s business and operations are sensitive to general
business and economic conditions in the United States, and worldwide, along with governmental policy decisions. As
this i1s a product grown in nature, a host of factors beyond the Company’s control could cause fluctuations in these
conditions. To mitigate this risks the company has chosen to plant its ES Trees in different locations in five different
countries.

The Company currently is dependent upon its manager, World Tree Technologies, Inc. {(*WTT™), for all aspects of
the Company's operations. WTT contracts directly with the farmers for the growth of the Company’s trees and
manages the process through to harvest and sale of the lumber. WTT has been in existence in excess of 17 vears,
primarily focused on growing, cultivating and selling ES startlings, and has limited history, a period of approximately
sIX years, growing to maturity, cultivating and harvesting the ES Trees. WTT currently has limited arrangements for
the harvesting and sale of such trees. Management of WTT has limited expenence in negotiating such arrangements,
however, they are in the process of expanding the network, including establishing a network of retailers to purchase
the ES Trees. To date WTT has generated a limited amount of capital from the sale of ES Trees and/or any other
biological asset. Additionally, WTT 1s dependent upon the Company and the management tees, among others, to fund
its operations. During 2021 and 2020, a significant amount of capital was paid to WTT for current and future services.
These amounts were expensed during the years ended December 31, 2021 and 2020}, as the monies were expended by
WTT. See Note 4 for additional information.



WORLD TREE USA LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

NOTE 2 — GOING CONCERN

These financial statements have been prepared on a going concern basis which presumes the reahzation of assets and
discharge of liabilities in the normal course of business for the foreseeable future. The business of the Company
involves a high degree of risk due to the long-term nature of generating revenue from the harvesting of trees which
the first harvest isn't anticipated until 2026. The Company has significant commercial and economic interdependence
with WTT as discussed in Notes 1, 4 and 6. At present, WTT has limited cash flow generating activities and their
operations are currently dependent on the Company’s ability to raise capital. These factors raise substantial doubt
regarding the Company to continue as a going concern.

Management's Plans

During the vear ended December 31, 2021, the Company raised 54,882,931 in net proceeds from the sale of Series A
Units through a private offering, Regulation D and Regulation CF offerings. Subsequent to vear end, the Company
has raised an additional $504.,955 in net proceeds through additional sales of Series A Units through a Regulation D
offering. The Company has launched an additional Reg D offering on March 7, 2022, and 1t also plans on initiating
a crowdfunding oftering under Regulation CF in April 2022 to fund operations. Management believes that the current
capital on hand and its planned offerings may not be sufficient to fund operations through a period of less than one
vear from the 1ssuance date of these financial statements. There i1s no assurance that the Company will be able to raise
the funds necessary to finance the Company’s activities as disclosed in Note 1.

NOTE 3 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation
The Company’s financial statements have been prepared in accordance with accounting principles generally accepted
in the United States of America (“U.S, GAAP™).

Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management o make estimates and assumptions that affect the reported amounts of assets and habilities and disclosure
of contingent assets and liabilities at the date the financial statements and the reported amount of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Concentrations of Credit Risk

We maintain our cash in bank deposit accounts, the balances of which at nmes may exceed federally insured linuts.
We continually monitor our banking relationships and consequently have not experienced any losses in our accounts.
We believe we are not exposed to any significant credit risk on cash.

Cash Equivalents
Cash and cash eguivalents consist of cash equivalents with initial maturities of three months or less.



WORLD TREE USA LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

Fair Value of Financial Instruments

The Company follows FASB ASC 520, Fair Value Measurements and Disclosures (“ASC 820™) to measure and
disclosure the fair value of its financial instruments. ASC 820 establishes a framework for measuring fair value in
U.5. GAAP and expands disclosures about fair value measurements and establishes a fair value hierarchy which
prioritizes the inputs to valuation techniques used to measure fair value into three broad levels. The three levels of fair
value hierarchy defined by ASC 820 are described below:

Level  Quoted market prices available in active markets for identical assets or liabilities as of the reporting date.
1

Level  Pricing mputs other than quoted prices in active markets included in Level 1, which are either directly or
2 indirectly observable as of the reporting date.

Level  Pricing mnputs that are generally unobservable inputs and not corroborated by market data.
3

Financial assets are considered Level 3 when their fair values are determined using pricing models, discounted cash
flow methodologies or similar techniques and at least one sigmificant model assumption or input 15 unobservable.

The fair value hierarchy gives the highest priority to quoted prices (unadjusted) in active markets tor identical assets
or liabilities and the lowest priority to unobservable inputs. If the inputs used to measure the financial assets and
liabilities fall within more than one level described above, the categorization is based on the lowest level input that is
significant to the fair value measurement of the instrument.

The carrying amounts reported in the Company’s financial statements for cash, accounts payable and accrued expenses
approximate their fair value because of the immediate or short-term mature of these financial instruments.

Transactions mvolving related parties cannot be presumed to be carried out on an arm’s-length basis, as the requisite
conditions of competitive, free-marketing dealings may not exist. Representations about transactions with related
parties, if made, shall not imply that the related party transactions were consummated on terms equivalent to those
that prevail in arm’s-length transactions unless such representations can be substantiated.

Biological Assets
Biological assets consist of trees managed for future timber sales. Biological assets are carried at cost. The cost of
irees consists of the purchase price plus costs incurred to bring the trees to the current location and condition.

The trees are recognized as biological assets when they are received by the Company’s farmers. As of December 31,
2021 and 2020, 319,730 and 327,914 trees representing a cost of 1,058,849 and $984,179, respectively, were reported
as biological assets.
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WORLD TREE USA LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

The Company operations were impacted by the COVID-19 pandemic. Travel restrictions prevented the Company
from traveling to the farms and nurseries during 2020 and a portion of 2021, This, in tum, prevented the Company
from being able to provide adequate training and oversight of the planting and mamntenance of the trees under
contract. When travel restrictions were lifted in 2021, the Company was able to travel to all of its farms in order to
assess the overall health and quality of its trees. As a result of these visits, the Company determined it was necessary
to write-off a large number of trees as of December 31, 2021 resulting in a loss on biological assets of $466,204.
While the Company believes that it has currently mitigated the impact of COVID-19 on its operations, any future
lockdowns or travel restrictions may could negatively impact future operations and tree survivability.

For every 2,000 Units issued related to the 2016, 2018, 2019/2020 and 2021 offerings, the Company will purchase up
to 140 trees, which vield a harvest of approximately 110 tree per acre harvested; 30 additional trees per acre are
available for replacement within the first two to three years.

As of December 31, 2021, current and future tree plantings are summarized below:

2016 2018 2019/2020 2021
Offering  Offering  Offering  Offering

Units 1ssued 200,000 1,187,152 4.398472 3,383,934
Total Trees to be Purchased | 4,000 83,101 307,893 236,875
Total Trees to be Planted based on 110 trees per 2,000

units 11,000 65,293 241,916 186,116
Total Trees for future replacement ( 30 tree per 2,000

units) 3,000 17,807 65977 50,759
Total Trees Planted 9,069 05,618 287980 73,620
Total Trees still to be Planted 1,931 ; - 112,496

Provisions and Contingent Liability Provisions
Provisions and contingent liability provisions are recognized when there 18 a present legal or constructive obligation
arising as a result of a past event for which it 15 probable that an outflow of economic benefits will be required to settle
the obligation and where a rehable estimate can be made of the amount of the obhigation. Timing or exact amount of
the outflow may still be uncertain. Provisions are measured at the estimated expenditure required to settle the present
obligation, based on the most reliable evidence available, including the risks and uncertainties associated with the
present obligation. Provisions are discounted to thewr present values, where the time value of money 15 material.

Where 1t is not probable that an outflow of economic benefits will be required, or the amount cannot be estimated
reliably, the obligation is disclosed as a contingent lhiability, unless the probability of outflow of economic benefits 1s
remote. Possible obligations whose existence will only be confirmed by the occurrence or non-occurrence of one or
more future evenis are also disclosed as contingent habilities unless the possibility of outflow of resources 1s remole.

Deferred Offering Costs
Costs associated with the offering of Units are capitalized as other assets. Upon successful issuance, these costs will
reduce additional-paid-in capital, or if unsuccessful, recognized as general and administrative expense.

Income Taxes

The Company is taxed as a Partnership. Under these provisions, the Company does not pay federal corporate income
taxes on its taxable income. Instead, the Series A Unit holders are liable for individual federal and state income taxes
on their respective shares of the Company's taxable income. The Company will pay state income taxes at reduced
rates. The Company is subject to U5, Federal, state and local income tax examinations by tax authorities for all
periods since inception. The Company currently is not under examination by any tax authority.
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WORLD TREE USA LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

Net Loss per Unit

Net earnings or loss per unit 15 computed by dividing net income or loss by the weighted-average number of
membership units outstanding during the period, excluding Units subject to redemption or forfeiture. The Company
presents basic and diluted net earnings or loss per unit. Diluted net earnings or loss per unit reflect the actual weighted
average Units issued and outstanding during the period. adjusted for potentially dilutive securities outstanding.
Potentially dilutive securities are excluded from the computation of the diluted net loss per unit if their inclusion
would be anti-dilutive. As of December 31, 2021 and 2020, there were no potentially dilutive securities.

Recent Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board ("FASB™) issued Accounting Standards Update
(“ASU™) No. 2016-02, Leases {Topic 842), specifying the accounting for leases, which supersedes the leases
requirements in Topic 840, Leases. The objective of Topic 842 is to establish the principles that lessees and lessors
shall apply to report useful information to users of consolidated financial statements about the amount, timing, and
uncertainty of cash flows arising from a lease. Lessees are permitted to make an accounting policy election to not
recognize the asset and liability for leases with a term of twelve months or less. Lessors™ accounting is largely
unchanged from the previous accounting standard. In addition, Topic 842 expands the disclosure requirements of lease
arrangements. Lessees and lessors will use a modified retrospective transition approach, which includes several
practical expedients. This guidance i1s effective for fiscal years, and interim periods within those fiscal vears, beginning
after December 15, 2021 for emerging growth companies, with early adoption permitted. The Company has reviewed
the provisions of the new standard, but it 1s not expected to have a significant impact on the Company.,

NOTE 4 = RELATED PARTY TRANSACTIONS

Senes B Units
As at December 31, 2021 and 2020, WTT, the Manager of WTUSA holds 10,000 Series B Units of WTUSA,

Management Fees — 2021 Series A Unit Offering

In connection with the 2021 Series A Unit offering fees expected to payable to WTT consist of the following: 1) $3.00
per tree (biological asset), 2) $0.25 wree order stalling and admimistration; 3) $0.40 legal; 4) $4.65 farmer support; 5)
$0.75 farmer bonus; 6) $0.15 office overhead; 7) $0.65 marketing; 8) $4.00 management fees; 9) 3025 investor
relations; 10) $2.65 brokering lumber; and 11) $0.60 for accounting and annual reporting costs. The cost of trees, tree
order staffing and administration, and shipping and handling, are recorded as deposit on biological assets — related

WTT for these items 13 based upon the number of Series A Units sold. The Company records the transactions as the
amounis are paid 1o WT'T.

Management Fees — 20192020 Series A Umit Offering

In connection with the 2019 Series A Unit offering fees expected to payable to WTT consist of the following: 1) $2.50
per tree (biological asset), 2) $0.20 tree order staffing and administration; 3) 50.40 shipping and handling; 4) §3.14
farmer support; 3) $0.50 farmer bonus; 6) $0.40 office overhead: 7) $1.43 marketing; 8) $3.57 management fees; 9)
$0.40 investor relations; 10} $0.46 brokering lumber; and 11) $1.39 for accounting and annual reporting costs. The
cost of trees, tree order staffing and administration, and shipping and handling, are recorded as deposit on biological
assets — related party. The remaining items are reflected as operating costs in the year they are paid to WTT. The
amounts paid to WTT for these items 1s based upon the number of Series A Units sold. The Company records the
transactions as the amounts are paid to WTT.
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WORLD TREE USA LLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020

Below is a summary of all payments made to WT'T for deposits on biological assets for the years ended December 31,
2021 and 2020, respectively:

Deposit Deposit Deposit
on on on
Biological Allocated Biological Allocated Biological
Assetls to Assets to Assets
Balance Biological Balance Biological Balance

Fee Description 12/31/19 Payments  Assets 12/31/20 Pavments  Assets 12/31/21
Deposit on Future Tree

Stock S 270,813 5 505,041 % 686,324 89,530 § B03,962 S 483,133 § 410,359
Tree Order Staffing &

Administration 22,721 40,449 55,630 7.540 66,946 47 816 26,670
Shipping & Handling 42,149 80,899 107,970 15,078 14,769 10,182 19,665
Writeoff - - (9.923) - - - -
Total S 335,683 § 626,389 § 540,001 112,148 % BR5.677 § 541,131 § 456,694

In addition to the payments detailed above, the Company made payments to WTT of 54,079,223 and 52,373,764 for
the vears ended December 31, 2021 and 2020, respectively, for expenses such as farmer support, management fees,
lumber brokering, carbon credit verification and professional fees.

Related Party Accounts Payable

From time to time, WTT and/or the Company covers operating costs for either entity. These costs are peniodically
repaid by either entity. The amounts are due on demand and do not incur interest. As of December 31, 2021, there
were no amounts due to the Company from WTT.

See Notes 1, 3, 5 and 6 for additional related party transactions.
NOTE 5 - MEMBERSHIP UNITS

Series A Units

Rights and Preferences

Series A Members are holders of Series A Units and do not have voting rights. Series A Memberships (and
corresponding Series A Units) are 1ssued in sub-senes. Each sub-series of Series A Units has rights to a percentage of
distributable cash produced by one particular project. Each project shall be funded by only one subseries of Series A
Units, and no two sub-series of Series A Units shall have rights relating to the same project. See below for allocation
of profits and losses.

2021 Transactions

During the year ended December 31, 2021, the Company issued 3,383.934 Series A Units for gross proceeds of
$5,282.390. The Company paid commissions under broker dealer arrangements totaling $204.956 in connection with
the offering. Other offering costs which offset the proceeds of the sale of the Series A units totaled $219,503.

As of December 31, 2021, the Company recorded subscriptions receivable for 552,279 Units totaling §933,934. These

were executed as of December 31, 2021, but funds were not received until January 2022, The Units relating to this
receivable are included in members” equity as of December 31, 2021,
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2020 Transactions

During the year ended December 31, 2020, the Company i1ssued 3,112,085 Series A Units for gross proceeds of
54,406,000, The Company incurred $236.653 in offering costs in connection with the sale of the Series A units for
which offset the proceeds.

As of December 31, 2020, the Company recorded subscriptions receivable for 481,478 Units totaling 5684065, These
were executed as of December 31, 2020, but funds were not received until January 2021, The Units relating to this
receivable are included in members” equity as of December 31, 2020,

In connection with the 2020 offering, the Company was obligated to issue 20,000 Series A Units under an arrangement
with a broker dealer as commissions. The units were issued in 2021 without an impact on the financial statements as
they were part of the offering costs,

Oth