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Mame of issuer.

WhiteClouds, Inc.

Legal status of issuer:

Farm: Corporation
Jurisdiction of Imcorporation/Qrganization: UT
Date of organization: 1/18/2013

Physical address of issuer:

1186 East 4600 South
Suite #400
Ogden UT 844032

‘Website of issuer:

https:/www.whiteclouds.com/

Mame of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CiK number of intermadiary:

0001670254

SEC file number

ntermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensatien to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

6.0% of the offering amount upen a successful fundraise, and be entitled to
reimbursement for out-of-pocket third parly expenses it pays or Incurs on behalf
of the Issuer in connection with the offering.

Any other diract or indiract interect in the issuar hald by the intasmadiary, or any arrangament
faor the intermediary to acquire such an interast:

No

Type of sacurity offerad:

[] Cormmaon Stock
[] Preferred Stock
[ Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)}

Target number of securities to be offered:

50.000

Price;

$1.00000

Method far determining price
Pro-rated portion of the total principal value of $50,000; Interests will be sold in
Increments of $1; each investmeant is convertible to one share of stock as
described under Item 13.

Target offering amount:

$50,000.00

Ouersubscriptions accepted
Yes
[ ne
If yes, disclose how oversubscriptions will be allocated:

[] Pro-rata basis
[ First-come, first-cerved basis
= Other

If ather, describe how oversubscriptions will be allocated:

As determined by the issuer



Maximum offering amount (if different fram target offering amount)

$5,000,000.00

Deadline to reach the target offering amount:

4/30/2022

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

Current number of employees:

40
Maost recent fiscal year-end: Prior fiscal year-end:

Total Azgets: £310,522.00 5847,104.00
Cash & Cach Equivalents: $3,043.00 $21.118.00
Aseeunts Recsvable £122,955.00 $189,507.00
Short-berm Debt: $1.204163.00 $6.808.212.00
Long-term Debl $1,978,519.00 $1,306,907.00
Revenues/Sales: $2,201,273.00 $2,918,943.00
Cost of Goods Sold: $465,621.00 $747.962.00
Taxes Paid £0.00 £0.00
Met Income: ($369165.00) {$1,076,706.00}

Select the jurisdictions in which the issuer intends to offer the securitias

AL AK AZ AR, CA, CO, CT,DE. DC FL. GA, HL D, IL, IN. 1A, KS, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT, NE, NV, NH. NJ, NM, NY. NC, ND. OH, OK. OR. PA, RI, 5C,
SDLTH, TX, UT WT, WA, WA, WY, W, WY, BS, GU, FR, VI, 1V

Offering Statement

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

question or series of questions.

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

1o investors based on that information.

THE COMPANY

1. Mame of issuer:

WhiteClouds, Ine.
COMPANY ELIGIBILITY

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

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

Mot subject to the requirement to file reports pursuant to Section 13 or Section
15{d} of the Securities Exchanga Act of 1934,

Mot an investment company registerad or required to be registered under the
Investment Company Act of 1940

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

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

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

immadiatsly praceding the filing of this affering statement (or for such shorter
period that the issuer was requirad to file such reports).

Mot a development stage company that {2) has ne specific business plan or (B) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

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

&, Has the Issuer or any of its predecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes 1] Mo
DIRECTORS OF THE COMPAMNY

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

" § Main Year Joined as
Director L oS e EMp|G'E!‘ Director
Jerry Ropelato Technalogy WhiteClouds 2013
Lesa May Accounting ‘WhiteClouds 2018

Darinda Ropelate Retired MNene 2019



For three years of business experience, refer to Appendix D! Director & Officer
Waork History.

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Jerry Ropelato President 2013
Jerry Ropelata CEQ 2013
Lesa May Controller 2018

For three years of business experience, refer to Appendix D! Director & Officer
Waork Histery.

INSTRUCTION TOQUESTION 5: For purposes of this Question §, the rerm officer means a president,
ipal fingncial officer. comptroller or principal aceounting
officer, and any person that routinely performing similar functions

wice gresident, SecrErary, reaswier of pri

PRINCIPAL SECURITY HOLDERS

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

No. and Class % of Voting Power

TS R ol EY of Securities Now Held Prior to Offering
Jerry Ropelato and Family

41198683.0 Commeon Stock 66.19
Enterprise

INSTRUCTION TO QUESTION &: The above informarion must be provided as of a dare thar is ro
mere than 120 days prior to the date of filing of this affering statement.

Ta caleufate tatal voring power, include all securities for whick the person directly or indirectly has
orzhares the voting power, which includes the power o vore or to dire
If the person has the right fo acquire voling power of &

the voring of such securities.

It uch securities within 60 days, including
through the sxercise of any option, warrant or right. the corversion of a secarity, or other
arrangement, or i [d by @ member of th hrough corporations or

parterskips, ar otherwise in o manrer thar wowld allow a person 1o direcs or contral the voring of the

securities are

famu

securities (or share in such direction or contral — as, for example, a co-trustee) they should be

inciudsd oz being eficially cwned
a faotnote o the “Number of and Class of Securities Now Held.” To calculare sutstanding voting

‘ou should inelude an explanarion of these cirmumsrances in

equity securities, assume all outstanding options are exercised and all ourstanding convertible
securities converted

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a deseription of our business and aur business plan, please refer ta the
attached Appendix A. Business Deseription & Plan
[INSTRUCTION TO QUESTION 7: Wefunder will previde your company’s Wefunder profile as ar
appendix (Appendix A) to the Form C in FOF format. The submission will include olf Q84 items and
“read more”links in ar un-collapsed format. All videos will be transeribed,

This means thar any irformartion provided in your Wefunder profile will be provided ro the SEC in

able for missiatemenis and

respense to this question. As a result, your compary will be porentiall
omissions inyour profile under the Securities Act of 1033, which requires you to pr
iness plan. Please review your Wefunder
profile carefully to ensure it provides all material informarion, iz not false or misleading, and does
not emit any information that would cause the information included to be false or misleading.

wle muteral

inform elated to your business and anticipated b

RISK FACTORS

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 thelr own examination of
the issuer and the terms of the offering, Including the merits and risks invelved.
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.5. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

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

8. Discuss the material factors that make an investmant in the issuar spaculative or risky:

While the Company believes in good faith that its business plans have a
reasonable chance of succass, the operations of the Company are ultimately
speculative and involve the possibility of a total loss of investrnent, due to any
number of considerations. Investment (& suitable anly for individuals who are
financially able to withstand total loss of thelr investment.

We may face potential difficulties in obtaining outside capital from venture capital
or investrnent firms.

In order for the Coampany to compete and grow, it must attract, recruit, retain and
develop the necessary personnel whe have the needed experience

Manufacturing or design defects, unanticipated use of our products, or
inadeqguate disclosure of risks relating to the use of the products can lead to
Iinjury or other adverse events.

Through our operations, we collect and store certain personal information that
our customers provide to purchase products or services, register an our web site,
ar otherwise communicate and interact with us.



Quality management plays an essential rele in determining and meeting custemer
requirements, preventing defects, improving the Company’s products and
saervices and maintaining the integrity of the data that supports the safety and
efficacy of our preducts.

The Company's success depends on the experience and skill of its executive
officers and key employees.

Changes in employment laws or federal or state regulations could negatively
impact or harm our performance.

The Company could be negatively impacted if found to have infringed on
intellectual property rights.

Frarm time to time, third parties may claim that one or mare of aur products or
services infringe their intellectual property rights

We rely heavily on our technology and intellectual property, but we may be
unable to adeguately or cost-effectively protect or enforce our intellectual
property rights, thereby weakening our competitive position and increasing
operating costs.

We rely on agreements with third parties to provide certain services, goods,
technelogy, and intellectual property rights necessary te enable us to implement
some of our applications, products, and services.

If we fail to maintain or expand our relationships with our suppliers and
manufacturers, we may not have adequate access te new or key technelegy
necessary for our products, which may impair our ability to deliver leading-edge
products and services.

Altheugh dependent on certain key personnel, the Company does not have any
key man life insurance policies on any such people.

Cyclical and seasonal fluctuations in the economy, in internet usage and in
traditional retall shopping may have an effect on our business.

We are not subject to Sarbanes-Oxley regulations and lack the financial controls
and safeguards required of public companies.

As 3D Printing technology changes, we may need to invest in additional
technologles which may have an effect on our business.

Industry consolidation may result in increased competition, which could result na
loss of customers of a reduction in revenue.

Our failure to deliver high quality 3D Prints could damage our reputation and
diminish demand for our products.

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

If we do not respend to technological changes or upgrade our technology
systemns, our growth prospects and results of operations eould be adversely
affected.

We currently obtain consumables and certain equipment parts from single or
limited sources, and are subject to significant supply and pricing risks.

The Company will depend on the performance of distributors, retallers, and other
resellers in promoting our products and services.

The market for technelegy companies is not predictable. While we may be able to
sell the company for its technology, client relationships, team or other factors,
there is no guarantee that it can be sold, nor that it will become profitable, nor
that it will reach an Initial Public Offering (IPO), Even if those do oceur, there is no
guarantee that investor returns will be positive.

We do not plan to pay dividends to ite shareholders in the near future and there is
no guarantee it will ever recelve any profit from its operations so as to be able to
declare and pay dividends to its sharehelders.

We may experience substantial competition in the future from companias that
have more financial capabilities and resources.

Al some future date, we rmay be subject to healthcare PHI data and HIFAA
requirements that may require additional investment, expertise, eonsulting
expense, employee hires that may have additional risks and challenges specific to
our business,

We may not have sufficient product liability insurance to cover potential damages
that may arise from legal suits or litlgation.

The company intends to use a significant portion of the proceeds from the
offering for unspecified working capital. The offering proceeds will be used by the
Company in the ways management deams most effective towards the Company's
geals. This means that although we definitely have plans for the proceeds
(focused on sales, marketing, and product development) the Company will have
ultimate discretion to use the proceads as it sees fit and the Company has chosen
not to limit the Company's use of the funds te specific uses that investors could
evaluate. Such portion of the proceeds from this offering will be used for the
purpese that the company's management deems to be in its best interest in order
to address changed circumstances or opportunities. As a result of the foregoing,
the Company's success will be substantially dependeant upon its discretion and
judgement with respect to application and allocation of such portien of the
proceeds of this Offering. The company may choose to use the proceeds in the
manner that the investors do not agree with and investor may have no recourse. A
use of proceeds that does not further the Company's business and goals could
harm the Company and its operations, and ultimately cause an investor to lose all
ot portion of his or her investment.

We may be subject to future governmental regulations. Aspects of our business
and our products may be regulated at the local, state, and federal levels. Our
products may be subject to state, local and Federal envirenmental laws and
regulations, including those relating to the handling and storage of hazardous
materials. We and our products may also be subject to signiflcant governmental
regulation relating to labor conditions, safety in the workplace, healthcare and
other human resource issues. The nature and scope of future legislatien.
regulations and programs cannct be predicted. While we anticipate that we and
our products will be in compliance with all applicable governmental regulations,
thers still mav he riske that such lawe



and regulations may change with respect to present or future operations. Such
additional costs would increase the cost of investments and operations and
decrease the demand for products and services. We and our products will be
ultimately responsible fer compliance with such regulations and for obtaining and
maintaining all required permits and licenses. Such compliance may be time
consuming and costly, and such expenzes may materally affect our future ability
to break even or generate profits

Securities are not equity interests, have no ownership rights, have no rights te the
Company's assets or profits and have no vating rights or ability to direct the
Company or its actions. Our securities may not be marketable in the foreseeable
future,

Our lead investor is our 3rd largest shareholder (7% ownership) and is also our
largest creditor.

The Campany may never receive a future equity financing or elect to convert the
Securities upen such future financing. In addition, the Cempany may never
underge a liguidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities ner a liquidity event oceurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity (nterests, have no swnership rights, have
no rights to the Company's assets or profits and have ne voling rights or ability to
direct the Company or its actions. Our securities may not be marketable in the
foresesable future.

Our future success depends on the efferts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. Thare can be no assurance that we will be successful in
attracting and retaining other personnel we reguire to successfully grow our
business.

IMSTRUCTION TO QUESTION 8: Avoid generalized staremente and include only those focrors thar

are unique ro the issuer, Discussion should be tailared fo the issuer’s b ess and the offering and

13

should mot repear the factors addressed in the legends set forth above, Nio specific number o

factors is required to be identiffed

The Offering

USE OF FUNDS

9 What is the purpose of this offering?

The Company intends 1o usé the net proceads of this offering for working capital
and general corporate purposes, which [ncludes the specific itemns listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described abowe, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceeds of this offering?

It we raise: 50,000

Use ol ga% Expand our sales and marketing efforts. 6% Wefunder
Proceeds: 5
Intermediary fee

1w relse: §1,000,000

Uiz ol §8% Expand our sales and marketing efforts. 25% Debt Reduction. 6%
Proceads
Wefunder Intermediary fee

I wersise: §5 000,000

Use ol 94% In addition te above, this funding will cover general operations,
Proceeds 5 cset acquisition and working capital, and debt reduction until potential
follow-on financing of a Series-A equity investrment is obtained. 6% of
the funding will be used far the Wefunder Intermediary fee

INSTRUCTION TO QUESTICN 10 An tssuer must provide a reasonably derailed description of any
intended use of procesds, such that investors are provided with an adequate amount of information
2o underszand kow the offering proceeds will be used. If an iesuer fas identified a range of possible
uses, the ssuer showld identily and describe sack probable use and the factors the 1sswer may
eonsider in alloeating proveeds amnong the porentiod uses If the issuer will neceps procesds in exress
of the target affering amount. the (ssuermust describe the purpose, method for allocating
svarsubscriprions, and intendad use of the axcess proceeds with similar specificiey, Flanse inoluds all
potentio! uses of the proceeds of the affering, including any that may apply anly in the case of
oversuberiptions. If you do not do so, you may later be required to amend your Form C. Wefunder s

not responsible for any failure by you to describe a potential use of offering proceeds.
DELIVERY & CANCELLATIONS

. Hew will the issuer complete the transaction and deliver securities to the invastors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing In Interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPY"). The SPV will invest all amounts it receives from
invectore in securities issued by the Company. Interests issued to investors by the
5PV will be in book entry form. This means that the investor will not receive a
certificate representing his ar her investment. Each Investment will be recorded in
the books and records of the SPV. In addition, investors' interests in the
investments will be recorded In each investor's “Portfolie” page on the Wefunder
platform. All references in this Form € to an Investor's investment in the Company
{or cimilar phrases) should be interpreted to include investrments in a SPL.

12 How Fan an inusstar cancal 30 invsstment fommirment?



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

The intermediary will notify investors when the target offering amount has been
met. If the Issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may ¢lose the offering early If it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and r fi tion of the | t commitment).

If an investor does not cancel an investment commitment before the 48-hour
perlod prior to the offering deadline, the funds will be released to the issuer upsn
closing of the offering and the investor will receive securities in exchangea for his
or her investment.

if an Investor does not reconfirm his or her investment commitment after a

material change is made to the offering, the investor's investment commitment
will be cancelled and the committed funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time untll 48 hours prior to the offering deadline.

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

if the | is his or her | t commi during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material ehange to the investment, or the offering does not close, all of the
Invester’'s funds will be returned within five business days.

‘Within five business days of cancellation of an offering by the Company, the
Company will give each Investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

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

If the sum of the Investment commitments from all Investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, iInvestment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Diescribe the terms of the securities being offared

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

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

Conversion to Preferred Equity. Based on our SAFEs, when we engage (n an offering
of equity interests invelving preferred stock, Investors will receive a number of
shares of preferred stock calculated using the method that results in the greater
number of preferred stock:
. the total value of the Investar's investrment, divided by
a. the price of preferred stock issued ta new Investers multiplied by
b. the discount rate (90%), or
.if the valuation for the company is more than $24,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the quotient of
a. the Valuation Cap divided by
b. the total amount of the Company's capitalization at that time.
iii. for investors up to the first $200,000.00 of the securities, investors will recelve
a valuation cap of $22,000,000.00 and a discount rate of 90.0%.

Additional Terms of the Valuation Cap. For purposas of option (iiy above, the
Company's capitalization calculated as of immediately prior to the Equity
Financing and (without double-counting, in each case calculated on an as-
converted to Common Stock basis):

- Includes all shares of Capital Stock Issued and outstanding;
= Includes all Converting Securities;
- Includes all (i} issued and sutstanding Options and (i) Promised Optiens; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Optian Poal in connection with the Equity Financing shall only be Included to
the extent that the number of Promised Options exceeds the Unissued Optien
Pool prior to such increase.

Liguédity Events If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by anather campany or new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive






Nat tne amenaea erms are more ravoraoie 1o tne Inyvestor tnan tne onginal
terms; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may nat be transterrad by any purchaser of such s=curities
during the one year peried beginning when the securities wers 1ssued, unless such

securities are transferred:

L to the 1ssuer;

to an accredited investor,

[

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

w

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

S

the purcfnaser‘ to a trust ereated Far the benefit of 2 member of the famx]‘,' af the
purchaser ar the equivalent, or in connection with the death or divorce of the

purchaser ar other similar circumstanca,

MOTE: The term “accredited investar”™ means any person who comes within any of the
categories sat forth in Rule 507(a) of Regulation D, or who the seller reasonably belisves
comes within any of such categories, at the time of the sale of the securities to that person.

The term “mamber of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparant, grandparant, spouse of spousal eguivalent,
inel

gibling, mother-in-law, father-in=law, 8 in=law, brother-in=law, or sister=
in-law of the purchaser, and imcludes adoptive relationships. The term “spousal equivalent”
means a cohabitant inga i generally aguival to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred
Stock 50,000,000 o No ~
Common
Stock 80,000,000 62,234,021 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: o
Options: 408750

Describe any other rights:

All aptions will convert to Cammaon Stock. Common Stock has voting rights. No
Praferred Stock is outstanding. SAFE holders will convert to Preferred Stocks with
liguldation preferences and no voting rights.

“safe Preferred Stock” means the shares of a series of Preferred Stock issued to
the Invester in an Equity Financing, having the identical rights, privileges,
preferences and restrictions as the shares of Standard Preferred Stock, except
that such series will have {i) no voting rights, other than required by law; (il} a per
share liquidation preference and conversion price for purposes of price based
anti-dilutien protection egual to the Cenversion Price; and (il dividend rights
based on the Conversion Price.

18. How may the rights of the securities being offered be materially limited, diluted or gualified
by the rights of any ather class of security identified above?

The holders of a majority-in-interest of voting rights in the Company ceuld limit
the Investor's rights in a material way, For example, those interest helders could
vote to change the terms of the agreements governing the Company's cperations
or cause the Company to engage in additional offerings (including potentially a
public offering)

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

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

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

Additional risks related to the rights of other security holders are discussed
below, in Guestion 20.

1%. Are there any differences not reflected above between the securities being offered and
each other class of security of tha issuer?

Ne.

20. How could the exercise of rights held by the principal shareholders identified in Question &












TION OF THE




facllity, the options are limitless: that's why we've attracted some of the largest
brands in the world.

At WhiteClouds, we know aver 88% of customers want personalization in their
products. That's why we make it easy for companies to ereate personalized and
customized products, big and small=no expertise in 30 design, software, or
equipment necessary. Our rebust end-to-end software and dedication te quality
are why we have customers ranging from medical and veterinary to gaming and
retail.

Milestones
WhiteClouds, Inc. was incorporated in the State of Utah in January 2013,

Since then, we have:

- 517 MILLION in lifetime revenues. $5.6 MILLION run rate.
= . Ower 3600 customers, which includes 85 Fortune 1000 companies

- @ Reached profitability with Gross Profit Margins of 80% - Yo¥ average order
size increased 77%

-, Repeat Founder/CEQ - Prior Exit of $172 Million (Pureh) - CEQ of the year by
Utah Technology Council

- o Explosive 3D Printing Industry Growth. $69 BILLION by 2025
- P Raised $9.6 MILLION in funding

Historical Results of Operations

- Revenues & Gross Margin. For the period ended December %1, 2020, the Company
had revenues of $2,201,273 compared to the year ended December 21, 2019,
when the Company had revenues of §2 918,943, Our gross margin was 78.85% in
fiscal year 2020, compared to 74.38% in 2019.

- Assets. As of December 31, 2020, the Company had total assets of $310,622,
including $3,043 In cash. As of December 21, 2019, the Company had $847,104 In
total assets, including $21,118 in cash.

- Net Loss. The Company has had net losses of $369,165 and net losses of
21,076 TO6 for the fiscal years ended Decermnber 31, 2020 and December 31, 2013,
respectively.

- Lighilities. The Company's liabilities totaled $3182,702 for the fiscal year ended
December 31, 2020 and $8 11519 for the fiscal year ended December 31, 2019,

Related Party Transaction
Refer to Question 26 of this Ferm C for disclosure of all related party transactions.
Ligquidity & Capital Resources

To-date, the company has been financed with $3,120,249 in debt, $3,200,000 in
eguity, $4,845,000 in convertibles, and $1,070,000 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 12 months before we need to ralse further capital.

We plan to use the proceeds as set forth in this Form € under "Use of Funds”. 'We
don't have any other sources of capital in the immediate future.

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations aver the lifetime of the Company. We plan
to raise capital in & months. Except as otherwise described in this Ferm C, we do
not have additional sources of capital other than the proceeds fram the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximurn amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will recelve any investmants
from investors,

Runway & Short/Mid Term Expenses

WhiteClouds, In¢. ¢ash in hand is $142,663, as of February 2022, Over the last
three months, revenues have averaged $463,090/month, cost of goods sold has
averaged $71,063/month, and cperational expenses have averaged
$257186/month, for an average net margin of $134,841 per month. Our intent is to
be profitable in O months.

There are no material changes or trends since the last date of the financials
12/21/2020.

In 3-6 months, we expect our revenues to be $535,000 per month and expenses
to be about $360,000. Cost-of-goods sold should remain the same at 25% which
Is $133.750

We are currently EBITDA positive. Funding will help purchase much-needed
inventory, new equipment, and expansion in sales and marketing.

We eurrently de not have any ather sources of eaplital te rely on outside of this
‘Offering and company-generated sales.

Projections mentioned above are forward-losking and cannet be guaranteed.

INSTRUCTIONS TO QUE

statements are provided For (sswers with no prior opermting histor

financial milestonss and operaticnal, liquidity and oth

he discussion should focus on wherher historical resu sara reprasentative of

e procesds of the

stors should expect in the future. Toke info accoun, ffering and any

the aff

er bnown or pendling sources of eapital Diseuss how the proceeds fro

v whether receiving these furds and any other additional funds is necessary o the v



ar [Re CUSIESS, AN NOW UIKLY TAE ISSUET QNIICIPASS USINT 15 WILANIE SR8, LESCrIOE LRe SIRET
avaitable sources of capital to the business, such as [ines of credit or required contributions by
shareholders. References to the 1ssuer in this Question 28 and these insfructions refer to the fssuer

and its predecessors, if any

FINANCIAL INFORMATION

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

Refer to AQEEI’IUI){ C. Financial Statements

1 Jerry Ropelato, certity that:

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

(2} the tax return infarmation of WhiteClouds, Ine. included In this Form reflects
accurately the information reported on the tax return for WhiteClouds, Inc. filed

for the most recently complated fiscal year.
jem Ropelato

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, genaral partner or managing member of the issuer. any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any premoter connected with the
issuer im any capacity at the time of such sale, any person that has been or will be paid
(directly or indiractly) remuneration for solicitation of purchasers in connection with such sale
of sacurities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has amy such parson been convicted, within 1Q years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement. of any
felony or misdemeanor:
i in connection with the purchase or sale of any security? [] ¥Yes [ Mo
ji. inwalving the making of any false filing with the Commission?® [] Yes ] Mo
iil. arising out of the cenduct of the business of an underwriter, broker, dzaler, municipal
securities dealer, investment adviser, funding portal or paid seliciter of purchasers of
securities? [] Yes

£2) |s any such person subject to any order, judgment or decree of any court of competent
Jjurisdiction, entered within five years before the filing of the information required by Section
4 Ay of the Securities Act that, at the time of filing of this offering statement. restrains or
enjoins such person from emgaging or continuing te engage in any conduct or practice;

i in connection with the purchase or sale of any security? [] Yes
ii. inwolving the making of any false filing with the Commission? (] Yes 7] Ne

L arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment advizer, funding portal or paid solicitor of purchasers of
securities? [] Yes [¢(] No

(33 Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate faderal banking agency; the LS.
Commodity Futures Trading Commission; or the National Cradit Union Administration that
i at the time of the filing of this offering statement bars the person from:
A association with an entity regulated by such commission, authorty, agency or
officer? [] Yes 7 No
B. engaging in the business of securities, insurance ar banking? [] Yes [ No
€. engaging in savings association ar credit union activities? ] Yes [ No
ii. constitutes a final order based on & viclation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[ Yes [ He

(4} |5 any such person subject to an order of the Commission entered pursuant to Section
15¢(b3 or 15B(c} of the Exchange Act or Section 203(e) or () of the Invastment Advisers Act of
1940 that, at the timea of the filing of this offering statement-
i. suspends or revokes such parson's registration as a broker, dealer, municipal securities
daaler, investment adviser or funding portal? [] Yes [Z] No
ii. places limitations on the activities. functions or operations of such person?
[ ves [ no
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes £ No

(53 Is any such person subject to any ordar of the Commission entered within five years before
the filing of this offering statement that. at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a vialation or future
wiolation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17{a)(1) of the Securities Act, Section 10({b) of the Exchange
JAct, Saction 15{c)(1) of the Exchange Act and Section 206(1) of the Investmant
Advisers Act of 1940 or any other rule or regulation thereundar? [] Yes ] No

ii. Section 5 of the Securities Act? ] Yes

{8) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national secunities exchange or a registerad
nmational or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

O yesENao

€Ty Has anw such person filed (as a reaistrant or issuer). or was anv such persen or was anv



such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years befora the filing of this offering
statement, was the subject of a refusal order, stop order. or order suspending the Regulation
A exemption, o is any such persen, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[ ¥es[Mo

(&) Iz any such person subject to a United States Postal Service false reprasentation order
anterad within fiva years before the filing of the Infermation required by Sactien dA{b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subjact to
a temporary restraining erder or preliminary injunction with respect te conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ YesENo

If you would have answared “Yes” to any of these guestions had the conviction, order,
judgment, decrae, suspension, expulsion or bar occurred or been issuad aftar May 16, 2016,
them you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS IO QUESTION 3o Final order means a written direcrive or declararory scarement
tazued by a federal or state agency, described in Rule 503(a)(3) of Regulntion Crowdfunding, under
appiicable sterurory authority thar provides for ror

tce and an opporrunity for hearing, wh

corstitutes a final disposition ar action by that federal or stare agency.

ing to any affiliated issuer that
the affiliated entity is not (1) in control of the issueror (i}

Mo marters are requirea to be diselosed with respect to events relal

occurred before the affiliation arose

under comman contral with the 1ssuer by a third party that was in contral of the affiliated entity ot
the rime of zuch svente.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly reguired to be included in this Form, include:
= (1) any other material information presented to investors; and

- (2} such further material information, if any, as may be nacessary to make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy"). The Proxy is irrevecable
unless and until a Successor Lead Investar takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions In connection with the voting on Investars’
behalf.

The Lead Investor (s an experlenced investor that is chosen ta act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chesen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
fimal investment decision to purchase the securities related to the Company.

The Lead Investor can auit at any time or can be removed by Wefunder Inc. for
eause or pursuant te a vete of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead (nvestor whe must be approved by Wefunder Ine. The
identity of the Successor Lead Investor will be diselosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with natice of the
replacement of the Lead Invester

The Lead Investor will not receive any compensation for his or her services to the
5PV, The Lead Investor may receive compensatien if, in the future, Wefunder
Advisors LLC forms a fund (“Fund"} for aceredited investars for the purpose of
investing in a hon-Regulation Crowdfunding offering of the Company. In £uch as
clreumstance. the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisore) and may be compensated
through that role.

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

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

Tax Filings. In order to complete necessary 1ax filings, the SPV is required te
Include nformation about each investor who holds an interest in the 5PV,
including each Investor's taxpayer identification number (“TIN") ¢e.g., social
security number or employer identifleation number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earller of (i) twe (2) years of making their investment or (i) twenty {20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
catisfy its tax withholding obligations as well as the SPVY's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure te provide their TIN. Investors should carefully
raview the tarms of the SPW Subscription Agreement for additional infermation
abeout tax filings.
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WhiteClouds, Inc.

By

Jerry fRaperfém

CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Actof1 and Regulation Crowdfunding (;

and Transfer Agent A nent has been signed by the following persons in

the capacities and on the dates indirated.

Lesa May

Controller
2/24/2022

Darinda Coker Ropelato
Director
2/24/2022

Jerry Rope lato
CEO
2/24/2022

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

As an authorized representative of the company, | appoint Wefunder
Portal as the company’'s true and lawful representative and attorney-
in-fact, in the company's name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




