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Name of issuer:

Kountable, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization:  2/26/2015

Physical address of issuer:

2021 Fillmore St.
#63
San Francisco CA 94115

Website of issuer:

http://www kountable.com

Name of intermediary through which the offering will be conducted:

wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary

283503

Amount of compensation 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:

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest

No

Type of security offered:

[] Common Stock
[ Preferred Stock
[J Debt

Other

If ©ther, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered

200,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $200,000; interests will be sold in
increments of $1; each investment is convertikble to one unit of membership in the
LLC as described under Item 13.

Target offering amount:

$200,000.00

Qversubscriptions accepted:
Yes
ONo
If yes, disclose how oversubscriptions will be allocated:

[ Pro-rata basis
[ First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$250,000.00

Deadline to reach the target offering amount:
4/30/2023
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i will be and i funds will be returned.




Current number of employees:

6
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $1.503.000.00 $2,359.000.00
Cash & Cash Equivalents: $14,000.00 $247,000.00
Accounts Receivable: $137.000.00 $1,508,000.00
Short-term Rebt: $1,920,000.00 $1,334,000.00
Long-term Debt: $3.416,000.00 $15,443,000.00
Revenues/Sales: $1,603,000.00 $645,000.00
Cost of Goods Sold: $179,000.00 $167,000.00
Taxes Paid $0.00 $0.00
Net income: $7,653,000.00 ($2,355,000.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, H1, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE. NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, SC,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, 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 thereto, in their entirety. If disclosure in

response to any question is responsive to one or mare other questions, it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsewhere in the Form, either state thatitis
inapplicable, include a cross-reference ta the responsive disclasure, or omit the

question or series of questions,

Be very carelul and precise in answering all questions. Give ull and complote
answers so that they are not misleading under the cireumstances invelved, Do not

discuss any future perfermance or other anticipated event unless vou have a

reasonable basis to believe that it will actually ocour within the foreseeable future. If

any answer requiring significant information is materially inzccurate, incormplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer;

Kountable, Inc.
COMPANY ELIGIBILITY

2.4 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

Not subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934,

Not an investment company registered or required to be registered under the
Investment Company Act of 1940

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
peried that the issuer was required to file such reports).

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

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

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

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

- Principal Occupation o YE.H' il
Director Employer Director
Christopher Hale CEQ Kountable 2015
Christopher Eloff Venture Capital Lateral Capital 2021

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Christopher Hale CEO 2015

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

INSTRUCTION TO QUESTION 5: For purposes of this Ques!
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eipal financial off
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inely pe

PRINCIPAL SECURITY HOLDERS



€. Provide the name and ownership 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
Name/of Hole, of Securities Now Held Prior 1o Offering
Christopher Hale 132561140.0 Common Stock 58.18

CTION TO QUESTION 6: Th

must he provided as of ¢ dare th

INSTRL hove inform

more than 12¢ days prior to the dute of filing of this offering statement.

To cadeulate total voting power, include all securities for which the persen directly orindirectiy Aas

or

ares the voting power, which includes the power to vate or to direct the voting of swch securities

If the parson has the o such secu
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puartnerships, or otherwise 1 person ta direct or contral t

securities {or share in such dircction or control —as, for example, a co-trustee) they should be

dd in

included as being “beneficially cwned,” You e an explanation of & circums

ces in
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equity securities, assume ell outstanding optior exerctsed and all cutstanding canvertible

securities converred.
BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION y: Wefwrider will

rovide your company’s Wefunder profile as an

app on will include all Q&A tems and

{(Appendix A) ta the Farm © in PDT formet. The subm
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This means that any informatien provided in your Wefunder profile u
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1933,
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omissions tn your profile under the Securities Act equires you to provide material

informanon ralored

yourl plan. Please review your Wefunder
profile carefully 1o ensure it provides oll material information, is not false or misleeding, and does

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

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 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.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 decument or literature.

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

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

The Company has incurred significant losses throughout its operating history. The
Company's currently available funds and cash flow from operations are not
sufficient to meet its current and future cash needs. The Company has significant
debt that it is unable to repay at this time and the Company's liabilities exceed its
assets. The Company might not sell enough securities in this offering to meet its
operating needs, service its debt and fulfill its plans for the foreseeable future and
additional financing will likely be required. The Company’s ability to obtain
additional financing will depend, among other things, on product development
efforts, business plans, enterprise sales, operating performance and the condition
of the private capital markets at the time financing may be required. There can be
no assurance that additional financing will be available on favorable terms when
required, or at all. If the amount of capital that the Company is able te raise from
financing activities, together with our revenues from operations, is not sufficient
to satisfy the Company’s capital needs, the Company may be required to cease
operations without any return of capital to investors. Even if the Company fills the
entire round successfully, we may need to raise more capital in the future in order
to continue.

The Company has been unable to fulfill new orders for goods for its customers
this year due to a lack of trading capital. The Company entered into a new
securitized receivables arrangement in which investors outside of the United
States can purchase notes secured by receivables arising from the Company’s
trading business. However, the Company has not yet raised any trading capital
from this arrangement and may be unable to fund new trades.

The Company's financial projections may not prove to be accurate ot it may take
longer to meet certain projections. The Company's revenue model and forecast
may be impaired or change if certain assumptions are not accurate. The
Company’s success depends mainly on its ability to generate trading services
revenue and subscription revenue from its software as a service platform. If the
Company does not generate revenue as expected, its business, financial condition,
and operating results will be materially adversely affected.

The Company has significant unpaid invoices and contractual obligations to
current and former vendaors and consultants. The Company has not filed federal,
state, and foreign income tax returns for years ended 2020 and 2021. There could
be significant penalties for filing late, absent any basis for reducing this penalty,
such as relief due to the ongoing COVID-19 pandemic.

The Company's ongoing development of its technology platform is behind
schedule and the Company lacks the personnel to develop the platform as
planned. We rely on a third party for the development of key aspects of our
technology platform and that third party has been unable to perform as
scheduled. The Company may be unable to increase revenue with new enterprise
customers until certain functionality is available. The Company relies on Amazon
Web Services far hosting and other third-party technology vendors fer payments
and financial services. Any interruption in the availability of these services could
have material negative impact on our ability to deliver service to users, as well as
the profitability of these operations. Interruptions could occur due to inahility to
pay vendor invoices, Internet outages as well as policy changes or terms
violations according to these third parties. The prospect of increased regulation
and/or Internet censorship may create access challenges to our users and service



offerings.

In order to respond to market changes, the Company’s management may from
time to time make changes to the business of the Campany. In addition to its
transactional-based trading services, the Company recently launched a new
membership subscription business and is pursuing large enterprise customers.
However, the Company cannot be certain that its revised business strategy will be
successful. There are certain risks associated with such changes. As a strategic
response to changes in the competitive environment, the Company may from
time to time make certain pricing, service or marketing decisions er business
combinations that could have a material adverse effect on the Campany's
business, results of operations and financial condition.

The Company’s business subjects it to federal, state, local and foreign
governmental regulations and laws. Any failure to comply with applicable legal
and regulatory obligations could impact the Company in a variety of adverse
ways and could result in the disruption of activities. International operations
expose the Company to risks inherent in operating in foreign jurisdictions. Some
of the Company's foreign subsidiaries are currently non-compliant with local
company registration-related regulations.

The Company relies on a combination of patent, trademark, trade secret, and
copyright law and contractual restrictions to protect its intellectual property.
Existing patent, trade secret, copyright, and trademark laws offer only limited
protection, and the steps the Company has taken to protect its proprietary
technology may be inadequate. Any infringement of the Cempany’s proprietary
rights could adversely affect its business. The laws of seme countries in Africa
may not be as protective of intellectual property rights as those in the United
States, and mechanisms for enforcement of intellectual property rights may be
inadequate. Accordingly, despite the Company's efforts, it may be unable to
prevent third parties from infringing upon or misappropriating its intellectual
praperty in Africa. The Company’s current cash position has not allowed it to
maintain and prosecute existing patents and trademarks. The Company cannot be
sure that its services do not infringe on the rights of others or that others will not
make claims of infringement against the Company.

Increased IT security threats and more sophisticated cybercrime pose a potential
risk to the security of our IT systems, networks, and services, as well as the
confidentiality, availability, and integrity of our data. If the IT systems, networks, or
service providers we rely upon fail to function properly, or if we suffer a loss or
disclosure of business or other sensitive information, due to any number of
causes, ranging from catastrophic events to power outages to security breaches,
and our business continuity plans do not effectively address these failures on a
timely basis, we may suffer interruptions in our akility to manage operations and
reputational, competitive and/cr business harm, which may adversely affect our
business operations and/or financial condition. In addition, such events could
result in unauthorized disclosure of material confidential information, and we may
suffer financial and reputational damage because of lost or misappropriated
confidential information belonging to us or to our partners, our employees,
customers, suppliers or cansumers. In any of these events, we could also be
required to spend significant financial and other resources to remedy the damage
caused by a security breach or to repair or replace networks and IT systems. The
trend toward public netifications of such incidents could exacerbate the harm to
our business operations or financial condition.

The Company will face increasing competition, including potential unfair
competition frem its former country managers. The Company expects that its
existing competitors will continue to improve their existing products and
introduce new products, and expects new competitors to emerge. In the face of
this competition, the Company must continue ta invest significant amounts in
research and development, marketing and customer support. There can be no
assurance that the Company will have sufficient rescurces to make these
investments, that the Company will be able to make the technological advances
necessary to be competitive, or that the Company will be able to compete
successfully.

This offering is being conducted on an expedited basis due to circumstances
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(z)(3), which
provides temporary relief from certain financial information requirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer

A meaningful portion of this raise will go toward improving financial compliance
and addressing cutstanding tax filings

The Company may hever receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event occurs, investors 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 interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to
direct the Company or its actions. Purchasers will be unable to declare the
Security in “default” and demand repayment. Purchasers will not be entitled to
any inspection or information rights other than those required by Regulation CF.
In a dissolution or bankruptcy of the Company, Purchasers of Securities which
have not been converted will be entitled to distributions as if they were common
stockholders. This means that such Purchasers will be at the lowest level of
priority and will only receive distributions once all creditors as well as holders of
more senior securities, including any preferred stockholders, have been paid in
full.

Qur future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business. The Company has had to substantially reduce its staff in the United
States and its African subsidiaries over the past two years due to cash constraints.
Additional employees have also left veluntarily. The Company cannot be certain
that it can effectively execute its business plan with its current staff. The Company
has substantially reduced compensation for all of the remaining employees over
the past year and has often been unable to timely pay its employees. The
Company may ke unable to retain its existing staff and hire additional staff.

TNSTRUCTION TO QUESTION & Avord generalized statements and include only these factors that

are unique to the issuer. Discussion should be tatlorad to the issuer's business und the off
should not repent the factars addressed in the legends set forth above. No speeific number of rish
fuctors is required to be identified.

The Offerina






THE OFFERING

13. Describe the terms of the securities being offered.

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

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

Conversion te Prefes ! Equity. Based on our SAFEs, when we engage in an offering
of equity interests involving 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:
i. the total value of the Investor's investment, divided by
a. the price of preferred stock issued to new Investors multiplied by
b. the discount rate (100%), or
ii. if the valuation for the company is more than $35,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the quatient of
a. the Valuation Cap divided by
b. the total amount of the Company’s capitalization at that time.

Additional Terms of the Valuation Cap. For purposes of aption (ii) 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 outstanding Options and (ii) Promised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall only be included to

the extent that the number of Promised Options exceeds the Unissued Option
Pool prior to such increase.

Liquidiry Evenzs. |f the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior ta
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount") or (ii) the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount”)

Liquidity Priority. In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nenparticipating Preferred Stock. The Investor’s right to
receive its Cash-Out Amount is:

i. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claime for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Stock);

On par with payments for other Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred
Stock in proporticon to the full payments that would otherwise be due; and

lii. Senior to payments for Common Stock.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be cperated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

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

Proxy to the Lead Investor

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

Restriction on Transferability

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



Company, on behalf of the SPV.

14. Do the securities offered have voting rights?

[ ves
No

15. Are there any limitations on any voting or other rights identified above?

See the above descr 10l the Proxy Lo the Lead Investor.

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

Any provision of this Safe may be amended, waived or modified by wril
consent of the Company and either:

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not he amended, waived or modified in this
manner,
. the consent of the Investor and each helder of such Safes must be solicited
(even if not obtained), and
such amendment, waiver or modification treats all such holders in the same
manner. "Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

o]

0

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

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be rransferred by any purchaser of such securities
curing the ene vear period beginning when the securities were issued, unless such

securities are trancforred:

1. Lo the issuer;

2. lo an acerediled investor
3. 2s parl of an offering registered with the T18. Securilies and Exchange Commission; or
4. to a member of the family of the purchaser or the aquivalent, 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 eguivalent, or in connection with the death or divoree of the

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

The term “member of the family of the purchaser or the eguivalent” includes a child,
stepchild, grandchild, parent, stepparent. grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, in-law, =in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”

means a i ar i to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Series A-1
Preferred 217,155,915 71,819,066 Yes v
Commeon 371,189,402 156,046,240 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 81,686,412

Describe any other rights:

Preferred shareholders have a 1X liquidation preference, typical protective
provisions, conversion rights, pro-rata investment rights and can elect ane
director of the Company.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
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 equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests 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 also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor’s interest will typically also be diluted
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$2,355,000 for the fiscal years ended December 31, 2021 and December 31,
2020, respectively.

- Linbilities. The Company's liabilities totaled $5,336,000 for the fiscal year ended
December 31, 2021 and $16,777,000 for the fiscal year ended December 31, 2020.

Related Party Transaction
Refer to Questicn 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-clate, the company has been financed with $17,712,133 in debt and $23,897,867
in equity.

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

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

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in @ months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from 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 maximum amount of securities
offered in this aoffering 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 receive any investments
from investors.

Runway & Short/Mid Term Expenses

Kountable, Inc. cash in hand is $28,232, as of March 2022. Over the |ast three
months, revenues have averaged $82,272/month, cost of goods sold has averaged
$48,666/month, and operational expenses have averaged $143,000/month, for an
average burn rate of $109,394 per month. Our intent is to be profitable in 12
months.

Since the date of our Q12021 bookings momentum increased. Contracted
bookings for Q1'2022 were $6.1M in GMY, which is an increase of 185% of bookings
for the entire year 2021 bookings of $3.3M in GMV.

We expect revenues of $1.1M in the next 6 month, with expenses of $2.2M,
including Costs of Goods sold.

We are currently not profitable, but expect to reach profitability by Q2 of 2023 if
we raise a total of $4M in capital in this and subsequent offerings. If we could fill
our current pipeline of orders, we can reach profitability sooner.

Outside of this offering, we are also in the process of raising capital from
traditional VCs and private credit investors. Capital contribution from the
founding team can be used to cover short-term burn, if necessary.

Any projections mentioned above are forward-looking and cannot be guaranteed.

INSTRICTIONS TQ QUESTION 28: The di

seiits e providied, 7

seussion muzst caver each year for which financial

cussion should focus on

i no prior cpe

idity and other chal

cinl milestones and cperationa or issuers with an cperating

enges

oy, the diseussion should fo  cash fiows are representative of

wat investors showld expect in th

al, Discuss hy

s the praceeds from the off

other known or pending sources of

heguisdity, whether receiing these funds and any other add ity

s ig necessary t

of the business, and how quickly the issuer anticrpates using its ove the the ather

available sources of capital 1o the b ¢34, such s lines of eredit or require buttons by
shareholders. References to the issuer in this Qiestion 28 and thess instructions refer ta the issuer

and its predecessors, if any,

FINANCIAL INFORMATION

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

This offering is being conducted on an expedited basis due to circumstances
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(z)(3), which
provides temporary relief from certain financial information requirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer.>

Refer to Appendix C, Financial Statements

1, Christopher Hale, certily that:

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

(2) the tax return information of Kountable, Inc. included in this Form reflects
accurately the information reported on the tax return for Kountable, Inc. filed for

the most recently completed fiscal year.

Christopher Hale

CEO——

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officar, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner. director, officer or managing member of any such



solicitor, prior to May 16, 2016

(1) Has any such person been convicted, within 10 years (of five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanaor:
i. in cannection with the purchase or sale of any security? [ Yes A No
ii. invalving the making of any false filing with the Commission? [] Yes [ No
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [ Yes 2 No

(2) Is any such person subjsct to any order, judgment or decree of any court of compstent
jurisdiction, entered within five years before the filing of the information reqguired by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjeins such person from engaging or continuing to engage in any conduct or practice:

i. in connection with the purchase or sale of any security? [] Yes
ii. involving the making of any false filing with the Commissian? [ Yes (2 No

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

(2) Is any such person subject to a final order of a state securities commission (or an agency ot
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commadity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, autherity, agency or
officer? [] Yes
B. engaging in the business of securities, insurance or banking? (] ve:

€. engaging in savings association or credit union activities?[] Yes

ii. constitutes a final order based on a violation of any law or regulation that prohibits

fraudulent, manipulative or deceptive conduct and fer which the order was entered

within the 10-year period ending on the date of the filing of this offering statermnent?
[ves M No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15¢b) or 158(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [¥] No
i places limitations on the activities, functions or operations of such person?
[ Yes i No
iii. bars such person from being associated with any entity or fram participating in the
offering of any penny stock? [] Ye:

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i. any scienter-based anti-fraud pravision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? ] Yes

ii. Section 5 of the Securities Act? (] Yes

(6) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct

inconsistent with just and equitable principles of trade?

[]Yes Pl No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this effering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspensian order should be issued?

[ Yes ] Na

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

[ ves [ Mo

If you would have answered “Yes” to any of these questions had the conviction, order,
j decree, i ion or bar occurred or been issued after May 16, 2016,

then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

er means o written directive or declaratery statement

TNSTRUCTIONS TO QUESTIGN 30: Tinal
issued by a federal or state agency, descri

503(0)(3) of Regulation Crowdfunding, undes
which

and an apportunity for hearin

applicable statutory authority that provides for no

caonstitutes o final disposition ar action by that federal or state ageacy.

No matters are required to be disclosed with respect to events relating to any affiliated issuer that

i

arose if the affiliated entity & not (i) in control of the Issuer or (i)

i

accurred before the affiliat!
under common control with the issuer by a third party that was in contro! of the afiitiated eatity at

the time of such events.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
- (13 any other material information presented to investors; and

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

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to 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 Investors’
hehalf



The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on hehalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen 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
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote 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 Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day peried beginning with notice of the
replacement of the Lead Investor,

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

Although the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potentially be compensated for some of its
setvices, 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
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investeors, as discussed in
section 8 above.

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

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor’s taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) 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
satisfy its tax withholding obligations as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investot’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

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

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

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

https:/www kountable.com/#/invest

The issuer must continue to comply with the engoing repeorting

requirements until:

1. the issuer is required to file reports under Exchange Act Sections 13(a) or
15(d);

2. the issuer has filed at least one annual report and has fewer than 300
holders of record;

3. the issuer has filed at least three annual reparts and has total assets that
do not exceed 810 million;

4. the issuer or another party purchases or repurchases all of the securities
issued pursuant to Section 4(2)(6), including any payment in full of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissalves in aceardance with state law.
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Intentional misstatements or omissions of facts constitute federal crimi

violations. See 18 U.S.C. 1001.

The following documents will be filed with the SEC:

Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Christopher Eloff
Christopher Hale
Appendix E: Supporting Documents
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Pursuont to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be

signed on its behall by the duly authorized undersigned.

Kountable, Inc.

By

Cﬁrisw}aﬁer Hale

CEO

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C
\greement has been signed by the following persons in

and on the dates indicated

Christopher Eloff

Director
5/3/2022

Cﬁn’stcyaﬁer Hale

CEO
4/29/2022

| 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.







