OFFERING MEMORANDUM

PART 11 OF OFFERING STATEMENT (EXHIBIT A TO FORM C}

Spendwith, Corp.

859 Spring ST NW
Atlanta, GA 30308

https://spendwith.in

3665 shares of Class B Non Voting Common Stock

A crowdfunding investment involves risk. Yom shonld not invest any funds in this
offering unless yom 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 Tegulatory mrthority. Furthermore, these amthorities have not passed
upon the acoaracy or adequacy of this dorament.

The U.8. Securities and Exchange Commission does not pass upon the merits of amy
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering docwment or literature.

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



THE OFFERING

INVESTMENT

Up to 183,150 Shares of Class B Non-voting Common Stock, $2.73 per share

Offering Target Amount: 3,664 Shares of Class B Non Voting Common Stock
($10,002.72)

Offering Maximum Amount: 183,150 Shares of Class B Non Voting Common
Stock ($499,999.50)

Minimum individual investment amount: 74 Shares ($202.02)

Maximum individual investment amount: 183,150 Shares ($499,999.50)

The following summary highlights selected information contained in the Offering
Memorandum. This summary does not contain all of the information that may be
important to you. You should read the more detailed information contained in the
Offering Memorandum, including, but not limited to, the risk factors.

The Offering

Spendwith, Corp. (the “Company”) is offering up to one hundred thousand shares
(183,150) shares of its Class B Non-Voting Common Stock on a “best efforts” basis.
The offering may continue until the earlier of October 31, 2017 (which date may be
extended at our option) or the date when all the shares have been sold. The shares will
be priced at Five Dollars ($2.73) per share.

Our target offering amount is Ten Thousand Dollars ($10,002.72). We will accept
investments in excess of the target amount. Specifically, if we reach the target
offering amount of $10,002.72, we may conduct the first of multiple closings of the
offering early if we provide notice about the new offering deadline at least five (5)
business days prior to such new offering deadline (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment). Oversubscriptions will be allocated on a first come, first served basis.

In case of a material change in the offering, the investor must reconfirm the
investment commitment. If an investor does not reconfirm their investment
commitment after a material change, the investor's commitment will be cancelled and
their funds returned.

Generally, the aggregate purchase price of the shares you buy in this offering may not
exceed ten percent (10%) of your annual income or net worth. Different rules apply to
accredited investors and non-natural persons. We encourage you to review Rule 227
of Regulation Crowdfunding before you make any representation that your intended



investment does not exceed applicable thresholds. For general information on
investing, we encourage you to refer to www.investor.gov.

General Terms of the Offering

Issuer

Securities
Being
Offered

Price Per
Share

Minimum
Offering
Amount

Maximum
Offering
Amount

Offering
Period

Eligible
Investors

Escrow

Voting
Rights

Spendwith, Corp., a Delaware corporation.

Class B Common Non-Voting stock, $0.01 par value per share.

$2.73 per Share.

3,664 Shares for gross proceeds of $10,002.72.

183,150 Shares for gross proceeds of $499,999.50.

The Offering will expire on October 31, 2017, unless earlier closed or
terminated.

The Offering of Shares is open to international investors.

Proceeds of the sale of the Shares will be held by FundAmerica, as
escrow agent, until such time as we have accepted subscriptions for the
minimum offering amount of Shares. In the event we have not received
proceeds from the sale of Shares for the minimum offering amount prior
to the expiration of the Offering, no securities will be sold in the
Offering, investment commitments will be canceled, and committed
funds will be returned to Investors without deduction, interest or

setoff.

Each Share will be non-voting.



IPO
Conversion

Regulation
A Exchange

Transfer
Restrictions

Book Entry
Shares

Dispute
Resolution

Redemption
RIGHTS:

In the event that we close on an initial public offering (“IPO”) of our
stock, outstanding shares of the Non-voting Common Stock will be
converted into shares of the class or series of stock offered and sold in
such IPO, subject to the requirement that each holder first enter into a
customary market stand-off agreement.

In the event that we conduct an offering under Regulation A of the
same class of securities or an equivalent class of securities offered and
sold in the Offering, Investors will be required to exchange the Non-
voting Common Stock for the securities offered and sold under such
Regulation A offering.

The Shares may not be transferred by any purchaser of such securities
for the one-year period following the closing unless under certain
circumstances. Please see “Ownership and Capital Structure; Rights of
the Securities—Transferability of securities” in the Offering
Memorandum.

All Shares will be uncertificated and recorded in book-entry form on the
books and records of ITFT, except as otherwise required by law. We
expect to engage a registered transfer agent prior to the closing of the
Offering, but may, in our sole discretion, decide to act as our own
registrar and transfer agent in connection with the Offering.

The Subscription Agreement will be governed by the laws of the State of
North Carolina. By signing the Subscription Agreement, each Investor
submits to the exclusive jurisdiction of the federal or state courts
located in North Carolina with respect to any suit, action or proceeding
relating to the Offering.

The Company shall have the right to repurchase Shares at $3.30 per
share within 34 months of the final closing of this Offering.

Closing and Termination of Offering

Until the minimum offering amount of Shares have been sold, all proceeds from the
sale of Shares will be held by the escrow agent. After the minimum offering amount of
Shares are sold and we determine, in our sole discretion, to conduct an initial closing
of the Offering, we will provide notice about the new offering deadline at least five
business days prior to the new offering deadline (absent a material change that would
require an extension of the offering and reconfirmation of the investment
commitment), after which time all amounts held by the escrow agent will be delivered



to Spendwith, Corp. Thereafter, we may conduct additional closings until the final
offering deadline up to the maximum offering amount. In the event we do not sell the
minimum offering amount of Shares by the Offering Deadline, no securities will be
sold in the Offering, investment commitments will be canceled, and committed funds
will be returned.

The Shares will be offered and closed only when a properly completed and signed
Subscription Agreement is submitted by each Investor or his/her representative and is
received and accepted by us. The Subscription Agreement as submitted by each
Investor or his/her representative shall be binding once Spendwith, Corp.
countersigns the Subscription Agreement. The Shares will be maintained in book-
entry form, and notice of issuance of the Shares will be delivered to accepted Investors
shortly after the applicable closing.

Investors may cancel an investment commitment until 48 hours prior to the offering
deadline. If an investor does not cancel an investment commitment before the 48-
hour period prior to the offering deadline, the funds will be released to the issuer
upon closing of the offering and the investor will receive securities in exchange for
their investment.

Company Spendwith, Corp.
Corporate Address 859 Spring ST NW Atlanta, GA 30308

Description of Business A social impact technology company that provides an app
for cultural shopping.

Type of Security Offered Class B Non-voting Common Stock

Purchase Price of Security $2.73
Offered

Minimum Investment $202.02
Amount (per investor)

Additional Perks
$500 — A SHIRT! Who doesn't love company swag?

$1000 — Your name will be listed on our website as an original
Spendwith investor and the company swag.

$5000 — A "vision call” with the founders. Ask us anything and make your
suggestions. Help shape the vision of Spendwith. (Yep, you get the shirt and original



investor status too!)
Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company's business

Description of Business

Spendwith, Corp. is a social impact company that is continually developing a
smartphone app for the purpose of facilitating peer-to-peer commerce transactions
based on culture.

Customer Base

Users (individuals and businesses) that want to sell or buy products or services based
cultural (demographic) categories.

Competition

e There are existing platforms available like Craigslist, FB Groups, Letgo, Offerup
and 5 miles. However, there is also a demand from people to be able to target
their spending in a way that helps their community. This demand comes in the
form of the "Buy Black”, "Shop Latinix", "Support Women Producers” movements
and more. Spendwith combined many different initiatives with the technology
that it needs.

Liabilities and Litigation
No liabilities or litigation

The team

Officers and directors

Yasir Mehmood CTO / Co-founder
C. Jibril Sulaiman II Founder / CEQ
Joshua Armah CMO

Yasir Mehmood

7-year Full Stack Web/App Developer | Developed over 50 apps. | 2014-2017 Yasir




worked as a freelance for Pay Sell Co. on various projects including Cellpay.us,
Rapfeatures.com & Razsum.cash. Before that, 2011-2014 Yasir was a developer with
the dev shop, Purelogics. Yasir has a degree in Computer Science.

C. Jibril Sulaiman II

Jibril is 16-year entrepreneur. 10 of those years come from owning and operating
prepaid wireless stores in 4 cities. 2011-2017 Jibril was the President of Pay Sell Co. a
tech company launched after experiencing a pain in accepting wireless payments.
Under Pay Sell Co he created the platform Cellpay to provide a way wireless dealers
across the country could accept prepaid phone payments from customers. Pay Sell Co
was ranked #484 on the 2016 INC.5000 in software 2017-Present Jibril has been a
freelance Startup/Tech Consultant & web developer. 2015-2016 Previous startups
included Rapfeatures.com & Razsum.cash. From 2001-2010 Jibril was the president of
The Cell Phone Place.

Joshua Armah

Joshua is a millennial with a robust approach in the way he combines his business
acumen with a truly unique universal technical skill set. His background started in real
estate, but after suffering an accident that disabled his vision in one eye, he self-
taught himself how to code in Java. 2017- Joshua Armah & Associates 2017-Editor In
Chief One West Magazine 2016-On Air Personality - Beasley Broadcast Group 2012-
Present - Software Developer

Related party transactions

Since January 1, 2017, Spendwith Corp. received a loan for operating expenses in the
amount of $6,294 from Carl Jibril Sulaiman II, who is the chief executive officer. The
loan amount is recorded on the balance sheet as a Notes Payable, since the repayment
of the loan is due on December 31, 2017. The note carries a 1.18% interest charge. As
of June 30, 2017, interest expense for the note was $22.

RISK FACTORS
These are the principal risks that related to the company and its business:

e This is a new company Spendwith has no financial history, limited users and no
revenues. If you are investing in this company, it's because you think the
Spendwith is a good idea, that we will be able to successfully market, continue
to grow our user base, that we can price it right and sell it to enough people so
that the company will succeed. We have yet to sell any vessels and we plan to
market a vessel that has no commercial contemporaries. Further, we have never
turned a profit and there is no assurance that we will ever be profitable.

e We May Not Be Able to Obtain Adequate Financing To Grow Our Operations.
Even if we successfully raise $500,00 from this offering, we may need additional
funds to grow our operation. If required, we will need to raise additional funds
through the issuance of equity, equity-related, or debt securities or through
obtaining credit from financial institutions. We cannot assure you that we will



be able to raise additional funds when needed.

Our self-certified financial review includes a going concern note. Our ability to
continue as a going concern for the next twelve months is dependent upon our
ability to obtain additional capital financing from our members and/or third
parties. No assurance can be given that we will be successful in these efforts.
These factors, among others, raise substantial doubt about our ability to
continue as a going concern for a reasonable period of time.

The valuation at this stage is pure speculation. We're not saying the company is
worth a specific amount. We can't. It's a question of whether you, the investor,
want to pay this price for this security. Don't think you can make that call? Then
don't invest.

We will compete with larger, established peer-to-peer app platforms who
currently have a large audience and percentage of the market. They have much
better financial means and marketing/sales and human resources than us. It is
highly unlikely, but they may decide to create their own cultural categories
within their existing peer-to-peer platforms.

Limited Tranferability And Liquidity Each Investor agrees that it will acquire our
common stock for investment purposes only and no with a view towards
distribution. Certain conditions imposed by the Securities Act must be satisfied
prior to any sale, transfer, conversion or other disposition of our common stock.
No public market exists for our common stock and no market is expected to
develop.

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

Terms Of Subsequent Financing May Adversely Impact Your Investment We may
need to engage in common equity, debt, or preferred stock financing in the
future, which may reduce the value of your investment in our common stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in the series from time to time with such
designations, rights, preferences, and limitations as needed to raise capital from
the sale of common stock, institutional or other investors may negotiate terms
at least as, and possibly more, favorable than the terms of your investment.
Management Discretion As To Use Of Proceeds. Our success will be substantially
dependent upon the discretion and judgment of our management team with
respect to the application and allocation of the proceeds of this offering. The use
of proceeds described below is an estimate based on our current business plan.
We, however, may find it necessary to advisable to re-allocated portions of the
net proceeds reserved for on category to another, and we will have broad
discretion in doing so.



e Control By Management The company's directors hold a majority of our common
stock. Investors will not be able to control the management of the company.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Carl Jibril Sulaiman II, 55.0% ownership, Class A Voting Common Stock
Classes of securities

e (lass A Voting Common Stock: 1,831,502
Voting Rights (of this security)

The holders of shares of the Company's Class A voting common stock, $0.001
par value per share ("Voting Common Stock™), are entitled to one vote for each
share held of record on all matters submitted to a vote of the shareholders. The
holders of Non-voting Common Stock are not entitled to vote on any matter
except as required under applicable law.

Dividend Rights

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Common Stock are entitled to receive ratably such
dividends as may be declared by the Board out of funds legally available
therefore as well as any distribution to the shareholders. The payment of
dividends on the Common Stock will be a business decision to be made by the
Board from time-based upon the results of our operations and our financial
condition and any other factors that our board of directors considers relevant.
Payment of dividends on the Common Stock may be restricted by law and by
loan agreements, indentures and other transactions entered into by us from time
to time. The Company has never paid a dividend and does not intend to pay
dividends in the foreseeable future, which means that shareholders may not
receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Common Stock are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.



Rights and Preferences

The rights, preferences, and privileges of the holders of the company’s Common
Shares are subject to and may be adversely affected by, the rights of the holders
of shares of any series of our Class B Common Shares, Preferred Shares and any
additional classes of preferred stock that we may designate in the future.

Class B Non-voting Common Stock: 0
Voting Rights (of this security)

The holders of shares of the Company's non-voting class b common stock,
$0.01par value per share are not entitled to vote on any matter except as
required under applicable law.

Dividend Rights

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Common Stock are entitled to receive ratably such
dividends as may be declared by the Board out of funds legally available
therefore as well as any distribution to the shareholders. The payment of
dividends on the Common Stock will be a business decision to be made by the
Board from time based upon the results of our operations and our financial
condition and any other factors that our board of directors considers relevant.
Payment of dividends on the Common Stock may be restricted by law and by
loan agreements, indentures and other transactions entered into by us from time
to time. The Company has never paid a dividend and does not intend to pay
dividends in the foreseeable future, which means that shareholders may not
receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Common Stock are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class B
Common Shares are subject to and may be adversely affected by, the rights of the
holders of shares of any series of our Class A Common Shares, Preferred Shares
and any additional classes of preferred stock that we may designate in the future.



What it means to be a Minority Holder

In our Company, the class and voting structure of our stock has the effect of
concentrating voting control with a few people, specifically the founders along with a
small number of shareholders. As a result, these few people collectively have the
ability to make all major decisions regarding the Company. As a minority holder of
Class B common stock, you will have limited ability if at all, to influence our policies
or any other corporate matter, including the election of directors, changes to the
Company's governance documents, additional issuances of securities, company
repurchases of securities, a sale of the Company or of assets of the company, or
transactions with related parties.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company, could be diluted due to the Company issuing additional shares. In other
words, when the Company issues more shares, the percentage of the Company that
you own will decrease, even though the value of the Company may increase. You will
own a smaller piece of a larger company. This increases in number of shares
outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g., convertible
notes, preferred shares or warrants) into stock.

If we decide to issue more shares, an Investor could experience value dilution, with
each share being worth less than before, and control dilution, with the total
percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (although this typically
occurs only if we offer dividends, and most early stage companies are unlikely to offer
dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares in a "down round,” meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it is important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities
For a year, the securities can only be resold:

e In an IPO;
e To the company;



e To an accredited investor; and

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

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2017-06-25.

Financial Condition
Results of Operation

We have not yet generated any revenues and do not anticipate doing so until we have
a critical mass of users, which we do not anticipate occurring until the 2nd quarter of
2018. Based on our forecast, with the liquidity of the anticipated full raise amount, we

anticipate that we can operate the business for 6 months without revenue generation
(Q1 2018).

|0fferir1g |Offerir1g
Amount |Amount
Sold Sold
gf(fi(lee 4. [10,000.00 [500,000.00
Less: Offering
Expenses
StartEngine
[Fees (6% total|599.99 29,999.50
fee)
Escrow Fees [0 10.00
Net Proceeds [9,400.01 K70,000.50
[User
acquisition |5,861.90 |241,482.00
[costs
[cEO 1,200.00 48,000.00
[coo B 42,000.00
Marketing | 36,000.00
Director




Back end 28,000.00
|developer/IT
[cTo

/ 1,200.00 K2,000.00
Developer
Server costs  |300 12,045.00
Misc Sales
and - 12,090.00
fmarketing
Misc g0 2,400.00
Subscriptions
GranTotal - o0, 50 |194.016.50
Costs

Financial Milestones

The company is investing for continued development of the app and acquisition of
users. , We will be generating sizeable net income losses as a result. Management
currently forecasts a 2017, 2018 and 2019 net revenues of -$203,522 thousand, $945
thousand and $4.7 million, (contingent on future financing) respectively, and believes
the company will generate positive net income beginning in 2018.

SpendWith Pro-Forma
Income Statement

In USD
Based On
$500k in
Funding
User Growth & Income 2017
Q3
Organically acquired 1,565
users
Referral acquired users
5 30,000
(affiliate)
Referra.l :flcqmred users 0,000
(advertising)
Total spendwith users 61,565
I f in-
ncome .rom*in app 6.926
transactions
Income from national
posts

minus: churn -
Income from post

Q4
2,449

64,221
46,953

113,623

12,783

2018
01 02 Q3 04

4,461 8,124 14,795 26,944
154,635 183,893 218,687 260,064
50,000 74,767 111,803 167,185
209,096 266,785 345,285 454,193
23,523 30,013 38,845 51,097

264,117 341,833 449,652
- 66,029 19,429 26,955



baosts - 130,511 168,914 222,191

Income from banner ads - 2,281 2,952 3,883
Income from Text Ads - 26,678 34,529 45419
Total Income 6,926 12,783 23,523 387,571 567,643 745,288
Costs
VserauquisiDonensts - o no 17,110 45,207 14,629 17,397 20,689
(affiliates)
Pseracquisitionsensts .o opp 33,905 6,095 49,535 74,072 110,763
(advertising)

75,000 51,016 51,302 64,164 91,469 131,452
CEO 9,000 9,000 15,000 15,000 30,000 30,000
CO0 9,000 9,000 12,000 12,000 25,000 25,000
Marketing Director 9,000 9,000 9,000 9,000 20,000 20,000
IT Coodinator 6,000 6,000 8,000 8,000 8,000 8,000
CTO / Developer 9,000 9,000 12,000 12,000 8,000 8000
Server costs 3,000 3,000 3,015 3,030 3,045 3,060
Misc Sales and 3,000 3,015 3,030 3,045 3,060 3,075
marketing
Misc Subscriptions 600 600 600 600 600 600
Total Costs 123,600 99,630 113,947 126,839 189,174 229,187

Earnings Before Income: ., - cny 86,848  -90,423 260,733 378,469 516,101
Tax (EBIT)

Liquidity and Capital Resources

As of 6/30/2017, we had $100 in cash. It is expected that our officers and directors will
fund cash requirements until sufficient funds are raised in this offering, which
advanced amounts may be repaid with proceeds of this offering. We are seeking to
raise $500,000 in this offering. Assuming we raise $500,000 through this offering, we
believe we will be able to sustain our operations until, 3rd Qtr 2018. At that point, it
is anticipated that we will have generated the traction (acquisition of users) necessary
and reached the app's developmental milestones to raise an additional $1.5 million for
future user acquisition.

Indebtedness

Since January 1, 2017, Spendwith Corp. received a loan for operating expenses in the
amount of $6,294 from Carl Jibril Sulaiman II, who is the chief executive officer. The
loan amount is recorded on the balance sheet as a Notes Payable, since the repayment
of the loan is due on December 31, 2017. The note carries a 1.18% interest charge. As
of June 30, 2017, interest expense for the note was $22.



Recent offerings of securities
None
Valuation

$5,000,000.46

We have not undertaken any efforts to produce a valuation of the Company. The price
of the shares merely reflects the opinion of the Company as to what would be fair

market value.
USE OF PROCEEDS

|Offerir1g Amount So]dbffering Amount Sold|
Total Proceeds: 10,000.00 500,000.00
Less: Offering Expenses
StartEngine Fees (6% total fee)|599.99 29,999.50
Escrow Fees 0 0.00
Net Proceeds |9,400.01 470,000.50
[User acquisition costs 5,861.90 241,482.00
ICEO 1,200.00 18,000.00
lcoo - 42.,000.00
Marketing Director 1600 36,000.00
Back end developer/IT - 28,000.00
ICTO / Developer 1,200.00 42,000.00
Server costs 300 12,045.00
Misc Sales and marketing - 12,090.00
Misc Subscriptions 120 2,400.00
|GranTotal Costs 19,281.90 494,016.50

We are seeking to raise a minimum of $10,000 (target amount) and up to $500,000
(over-allotment amount) in this offering through Regulation Crowdfunding. If we
manage to raise our over-allotment amount of $500,000, we believe the amount will
last us 12 months and plan to use the net proceeds of approximately $470,000 over the
course of that time as follows: continued development of the app, working capital,
limited salaries and user acquisition.

Irregular Use of Proceeds



The Company might incur Irregular Use of Proceeds that may include but are not
limited to the following over $10,000: Vendor payments and salary made to one’s self,
a friend or relative; Any expense labeled "Administration Expenses” that is not strictly
for administrative purposes; Any expense labeled "Travel and Entertainment”; Any
expense that is for the purposes of inter-company debt or back payments.

REGULATORY INFORMATION
Disqualification

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

Compliance failure
The company has not previously failed to comply with Regulation CF.
Annual Report

“The company will make annual reports available on its website at the link labeled
"Investor” under the section labeled "annual report”. The annual reports will be
available within 120 days of the end of the issuer's most recent fiscal year.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR
Spendwith, Corp.

[See attached]
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INDEPENDENT AUDITOR’S REPORT

Board of Directors
Spendwith Corp.
Lewes, Delaware

We have audited the accompanying financial statements of Spendwith Corporation, which
collectively comprise the balance sheets as of June 30, 2017, and the related statements of
income, retained earnings, and cash flows for the six months then ended, and the related notes
to the financial statements.

Management’s Responsibility for the Combined Financial Statements

Management is responsible for the preparation and fair presentation of these financial staternents
in accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of consoelidated financial statements that are free from material
misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the financial statements. The procedures selected depend on the auditor's
judgement, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity's preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity's internal control.
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness
of accounting policies used and the reasonableness of significant accounting estimates made by
mahagement, as well as evaluating the overall presentation of the financial statement.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
reasonable basis for our audit opinion.



Opinion
In our opinion, the financial statements referred to previously present fairly, in all material
respects, the financial position of Spendwith Corp. as of June 30, 2017, and the results of its

operations and its cash flows for the six months then ended in conformity with accounting
principles generally accepted in the United States of America.

ﬂMM

Andika Powell, CPA
Detroit, Michigan

July 14, 2017



SPENDWITH CORP.
BALANCE SHEET
AS OF JUNE 30, 2017

ASSETS

Assets:
Cash and cash equivalents $ 100
Prepaid expenses 234
Deferred tax asset 935
Total assets $ 1,269

LIABILITIES AND SHAREHOLDERS' EQUITY

Liabilities:
Accounts payable and accrued expenses $ 149
Accrued interest 22
Notes payable 6,294
Total liabilities 6,465

Stockholders' Equity:

Common stock 100
Retained earnings (5,296)
Total shareholders' equity (5,196)
Total liabilities and shareholders' equity $ 1,269

The accompanying notes are an integral part of these financial statements



SPENDWITH CORP.
STATEMENT OF INCOME
FOR THE SIX MONTHS ENDED JUNE 30, 2017

Six months
ended
June 30,
2017
Operating revenue $ -
Operating expenses:
Selling, general and admnistrative expense 6,208
Total operating expenses 6,208
Operating (loss) income (6,208)
Other income (expense)
Interest expense 22
Total other income (expense) (22)
(Loss) income before income tax (benefit) expense (6,230)
Income tax (benefit) expense (935)
Net (loss) income $ (5,296)

The accompanying notes are an integral part of these financial statements



SPENDWITH CORP.
STATEMENT OF RETAINED EARNINGS
FOR THE SIX MONTHS ENDED JUNE 30, 2017

Retained

Earnings
Balance, January 1, 2017 $ -
Net loss (5,296)
Distributions -
Balance, June 30, 2017 $ (5,296)

The accompanying notes are an integral part of these financial statements



SPENDWITH CORP.
STATEMENT OF CASH FLOWS
FOR THE SIX MONTHS ENDED JUNE 30, 2017

Cash flows from operating activites:

Net loss $ (5,296)
Increase in prepaid expense (234)
Increase in deferred tax asset (935)
Increase in accounts payable and accrued expenses 149
Increase in accrued interest 22
Increase in notes payable 6,294

Net cash provided by operating activities -

Cash flows from investing activities: -

Net cash used in investing activities -

Cash flows from financing activities:

Sale of common stock 100
Net cash used in investing activities 100
Net increase in cash 100

Cash - beginning of year -

Cash - end of year $ 100

The accompanying notes are an integral part of these financial statements



SPENDWITH CORP.
NOTES TO THE FINANCIAL STATEMENTS
JUNE 30, 2017

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The following is a summary of the Spendwith Corp.'s significant accounting policies consistently
applied in the preparation of the accompanying financial statements:

Organizational Purpose:

Spendwith Corp.'s is a social impact company that is continually developing a smartphone
application for the purpose of facilitating commerce transactions by culture. Users of the
application have the ability to select a cultural group and then sell or buy products and services.

Basis of Accounting:

The accompanying financial statements are prepared in accordance with accounting principles
generally accepted in the United States of America (GAAP), as codified by the Financial
Accounting Standards Board. The preparation of financial statements in conformity with GAAP
requires management to make estimates and assumptions that affect the reported amounts and
disclosures. Accordingly, actual results could differ from those estimates.

Cash and Cash Equivalents:

For financial statement purposes, Spendwith Corp. defines cash and cash equivalents as
checking, money market accounts, petty cash on hand, and all certificates of deposits with an
original maturity of three months or less. Spendwith Inc.’s non-interest bearing accounts are
subject to limited coverage by the FDIC.

Note