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Name of issuer:

Riff LLC

Legal status of issuer:

Form: Limited Liakility Company
Jurisdiction of Incorporation/Organization: OR
Date of organization: 5/25/2017

Physical address of issuer:

494 SW Veterans Way
Suite 7
Redmond OR 97756

Website of issuer:

https.//letsriff.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:

Target number of securities to be offered

76,924

Price:

$0.67900

Method for determining price:
Dividing pre-money valuation $11,075,564.18 (or $10,602,528.30 for investors in
the first $250,000.40) by number of units cutstanding on fully diluted basis.
Target offering amount:

$50,000.60

Oversubscriptions 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 amaunt (if different from target offering amount):

$1,069,999.50

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 i will be lled and itted funds will be returned.




Current number of employees:

7
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $598,051.00 $599,732.00
Cash & Cash Eguivalents: $35,513.00 $75,847.00
Accounts Receivable: $1,709.00 $8,770.00
Shart-term Debt: $971.497.00 $813,669.00
Long-term Debt: $632,185.00 $481,253.00
Revenues/Sales: $252,431.00 $414,316.00
Cost of Goods Sold: $295,289.00 $346,397.00
Taxes Paid: $0.00 $0.00
Net Income: ($875,439.00) ($1,213,637.00)

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

AL, AK, AZ, AR, CA, CO, CT. DE, DC, FL, GA, HL ID, IL. IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, 5C,
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 ferth cach question

and any notes, bul not any instructions thereto, in their entirety. If diselosure in

response Lo any question is responsive to one or more other questions, it is not

necessary to repeat the disclosure. If a question or series of questions is

inapplicable or the response is available elsewhers in the Form, either state that it
inapplicable; include a cross-reference to the responsive disclosure, or omit the

question er series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances invelved. Do not
discuss any future performance or other sntivipated event unless you have a

in the foreseeable future. If

reasonable basis to believe that it will actally oceur wi
any answer requiring significant information is materially inaccurate, incomplete or
ifslandsng, he Cutpay T HiEfayumentant prnema Shardhsldere sy belible

to investors based on that information.

THE COMPANY

1. Name of issuer:

Riff LLC
COMPANY ELIGIBILITY

2.1 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 requitement to file reparts 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 investars, 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
period that the issuer was reguired to file such reports).

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

INSTRUCTION TO 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 Gecupation " Year Jolriadjus
Director P . Employer Director
Paul Evers CEO Riff 2017

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
Kevin Smyth coo 2017
Colin McCall CcDo 2019
Paul Evers CEQ 2017

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer mears a prest

vice president, secretary, treasirer or prinaipal financial amptralier ar pri

officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS



6. 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.

T No. and Class % of Voting Power
of Securities Now Held Prior to Offering
Paul Evers 36264210 Class A 256

QUESTION &: The above information must be pro

INSTRUCTION T ‘ed s of @ date that is no
more than 120 days prior to the date of filing of this offering statement,

urde all securities for which the per:

To caleulate total voting power, m endirectly orindirectly has

or

s the voting power, which he power to vete or to direct the votng of such securittes.

If the person has the 7ight to acquire voting power of such securities within 60 days, ineluding

through the exercise of any option, warrant or tight, the conversion of a ity ar other

arrangement, or if securities are held by a member of the famély, through corporations or

partrizrships, or otherwise in & manner that weuld allow @ person ta direct or contral the voting of the

securities {or share in such direction or control — ae, for example, o co-trustee) they should be

included as being “beneficially owned.” You should include an explanation of these circumstances in

a footnote to the Number of and ies Now Held.” To calculute sutstanding voting

equity securities, assume all ourstanding oprions are exercised and all sutstanding convertible

s nonvertad.

senur

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 7: Wefunder will pravide your company’s Wefunder profile ns an

appendix (Appe ) ta the Form € tn POT forn cludde all QaA items and

“read mere” finks in an psed formar. A

This means that any informa e provided to the SEC in

respanse to this quesion. As  reswlt, your compan
tes A

ess and anticipated

omissions i pour profils under the Sacur  of 1933, whichy

quIres youl to p

information relased 1o your b siness plan. Please review your Wefunder

profile carefully to ensure it provides all material information, is not false or misleading, and does

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

RISK FACTORS

A crowdfundi

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 upen the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upen 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 independent
determination that these securities are exempt from registration.

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

Limited Operating History.

Riff LLC commenced operation in 2017 and still has a limited operating history.
Because the Company is still in a “startup” phase, there is little operating and
financial data about the business upon which to base an evaluation of its future
performance. It would be prudent to consider the risks, expenses, and difficulties
faced by a company seeking to establish a new business. The Company may not
be able to:

« Attract and retain customers;
= Attract and retain sales and other qualified personnel; or
+ Raise additional capital if and when needed.

If the Company cannot achieve these goals it may be unable to grow or sustain
the business.

The Company Will Have Limited Cash Reserves, and May Incur Operating Losses.

The Company may incur net losses as a result of its growth efforts until it can
produce sufficient revenues to cover its costs, which may never occur. Even if the
Company does achieve profitability, it may be unable to sustain or increase
profitability in the future since the Company’s management intends to invest in
the marketing and promotion of the Company’s business and further development
of the Company's operating infrastructure

The Company Expects Negative Operating Cash Flow During Growth.

The Company expects to experience negative operating cash flows when
expanding and entering into the market. The development and expansion of the
business will require additional capital, which the Company may be unable to
obtain on suitable terms, or at all. If it is unable to obtain adequate funding on
suitable terms, or at all, the Company may have to delay, reduce or eliminate
some or all of its expansion, advertising, marketing, product development efforts,
general operations or any other initiatives. If the Company raises additional funds
through the issuance of equity or equity-related or debt securities, these
securities may have rights, preferences, or privileges senior to others’ interests in
the Company, and the current owners of the Company may experience additional
dilution to their equity ownership.

The Company May Encounter Intellectual Praperty Issues

While the Company’s ability to compete effectively against other cocmpanies in its
industry does not necessarily depend on the Company’s ability to protect
proprietary technology under patent, copyright, trademark, trade secret and
other intellectual property laws, competitors may accuse the Company of
intellectual property infringement. The Company cannot guarantee that its means
of protecting the Company from infringing the intellectual property rights of
others in the U.S. or abroad will be adequate. The Company may be periodically
subject to claims that the Company infringes the intellectual property rights of
others. We cannot provide assurance that, if and when made, these claims will
not be successful. Intellectual praperty litigation is, by its nature, expensive and



unpredictable. Any claim of infringement could cause the Company to incur
substantial costs defending against the claim even if the claim is invalid, and could
distract management from other business. Any potential judgment against the
Company could require substantial payment in damages and could include an
injunction or other court erder that could prevent the Company from using
certain trademarks or tracde names. Also, because intellectual property is not a
core focus of the Company’s husiness, it is possible for unauthorized third parties
to copy aspects of the Company's services, develop similar businesses, and the
Company may be unable to successfully identify or prosecute unauthorized uses
of its intellectual property rights.

Managing Future Growth and Expansion.

The Company anticipates undergoing growth in preduct development, employees
and the scope of its operations. Such expansion could place a strain on the
Company's management and operational and financial resources. To manage the
expected growth of the operations and personnel, the Company will need to:

+ Continue to upgrade its business processes and controls;

* Expand, train, and manage a growing employee base; and

« Expand its finance, administrative and operations staff.
The Company can make no assurances that:

« Its current and planned systems, business processes, and controls will be
adequate to support its future operations;

« It will be able to hire, train, retain, motivate and manage required personnel;
or

« It will be able to identify, manage and benefit from existing and potential
customer relationships and market opportunities.

Difficulties in effectively managing the budgeting, forecasting and other process
control issues presented by such a rapid expansion could have a material adverse
effect on the Company’s business, results of operations and financial condition by
leading to increased costs, reduced margins and lower revenue. If the Company
is unable to undertake new business due to a shortage of staff or technology
resources, its growth may be impeded. Therefore, there may be times when the
Company’s opportunities for revenue growth may be limited by the capacity of its
internal resources rather than by the absence of market demand.

Reliance on the Founders and Managers.

Except with respect to certain decisions outside the ordinary course of business,
decisions with respect to the management of the Company will be made by the
Founders and Managers, Paul Evers and Kevin Smyth, and any additional officers
that the Company may later add. Under the Company’s Operating Agreement, as
amended (also referred to herein as the “Operating Agreement”), to which
purchasers of the Units must become subject in order to purchase Units, non-
officers have very limited powers in the day to day affairs of the

Company. Accordingly, no person should purchase Units unless he or she is
willing to entrust most aspects of the management of the Company to the
Managers. If the Managers, Paul Evers and Kevin Smyth were to leave the
Company, the Company'’s ability to achieve its geals could be materially and
adversely affected.

General Risk of the Company’s Field.

When trying to produce and market a new consumer product in an established
market, namely, cold brewed coffee and energy drinks, the success rate for the
initial market entrants is generally not good. The success of a new company in a
new competitive market is highly dependent on the execution of the team, but
also on things out of the team's control, such as general economic conditions and
market and customer acceptance, which can ke critical factors that are nearly
impossible to predict. Additionally, because the Company is marketing directly to
the public with its products, success heavily rests on personal taste of consumers,
which may fluctuate widely. If consumers do not appreciate, accept and,
ultimately, see value in the Company’s products and services, the Company will
fail. Even if the Company were to be initially successful, consumer tastes can
change rapidly.

Media coverage and publicity generally, can exert significant influence on
consumer behavior and actions. If the social acceptability of coffee and/or cold
brew coffee, and energy drinks were to decline significantly, sales of the
Company's products could materially decrease. Negative publicity regarding
coffee and/or cold brew coffee consumption or changes in consumer perceptions
in relation to coffee or cold brew generally could adversely affect the sale and
consumption of the Company’s products and could harm the business.

As the Company grows, the Company’s success depends on maintaining good
relations with its workforce. The Company cannot guarantee that there will be no
future issues involving workforce related matters that may affect the Company
such as work stoppages, slowdowns within the Company’s operations or those of
its suppliers.

As is the case with all businesses in any industry, the Company can be sued at any
time. The Company may in the future be party to legal proceedings and claims
and significant damages may be asserted against the Company for defective
products or other claims. If any of these types of litigation result in fines,
damages or reputational damage for the Company, the Company may be
materially adversely affected.

Specialized Risk of the Company's Field.

The Company s trying to operate and grow in the currently highly competitive
market of cold brew coffee and energy beverages. Sometimes the first entrants
in a new and highly competitive field fail and the secondary entrants who are
often supported by large companies with substantial resources are successful.
The Company cannot guarantee that competing products and companies won't
come out that will adversely impact growth and profitability.

The Company’s business is in a specialty market with initial limited targeted
markets. As a result, the Company will not be diversified as to either the type of
products sold or the geographic areas in which the Company operates. This
subjects the Company to significant risk if there is an economic slowdown,
change in demand, increased competition in the geographic areas in which the
Company's products are sold, change in demand for the type of products in
which the Company brews, or changes in other factors affecting consumer taste,
or a combination thereof. If any such event occurs, the Company may be
adverselv affected.



Additionally, seasonal consumption cycles and adverse weather conditiens in the
markets in which the Company expects to operate may have an impact on
business operations. This is particularly true in the summer months, when
unseasonably cool or wet weather can affect sales volumes. Demand fer cold
brew coffee and energy drinks is normally more depressed in major markets in
the Northern Hemisphere during the first and fourth guarters of each year.

The Company’s business and operating results could be negatively impacted by
social, technical or physical risks such as sarthquakes, hurricane, flooding, fire,
power loss, loss of water supply. telecommunications and information technology
system failures, political instability, military conflict and uncertainties arising from
terrorist attacks, including, a global economic slowdown, the economic
consequences of any military action and associated political instability.

Regulation and Food Safety Could Adversely Affect the Company.

The Company is highly regulated in the United States by the federal, state and
local governments. Additionally, the Company produces and distributes ingestible
products and therefore is highly regulated by the FDA and other federal and state
regulatory agencies. The regulations adopted by these authorities govern many
parts of the Company’s expected operations, including brewing, transportation,
distributor relations and sales. The Company could be subject regulatory agency
review and compliance, which could be burdensome.

The Company’s business is also routinely subject to new or amended laws and
regulations with which the Company must camply. While operating the business,
the Company may be subject to claims that the Company has not complied with
existing laws and regulations, which could result in claims, fines and/or penalties
which could adversely impact the Company. There can be no assurance that the
Company will not incur material costs or liability in connection with compliance
with applicable regulatory requirements, or that such regulation will not interfere
with the Company’s proposed business and any products the Company produces
in the future.

The Company depends on its suppliers to provide safe and pure ingredients, In
addition, the Company depends on its employees, distributors and retailers to
fallow safe production and handling procedures for its products. Problems and
shortcomings in these areas could lead to unsafe product and product safety
recalls which could damage the Company's reputation and ability to compete in
the marketplace.

Availability and Pricing of Raw Materials and Commodities Could Adversely Affect
the Company.

A substantial portion of the Company's operating expenses are related to raw
materials and commodities. The supply and price of raw materials and
commodities used for the production of the Company's products can be affected
by a number of factors beyond the Company's control, including the level of crop
production around the world, export demand, quality and availability of supply,
speculative movements in the raw materials or commodities markets, currency
fluctuations, governmental regulations and legislation affecting agriculture, trade
agreements among producing and consuming nations, adverse weather
conditions, economic factors affecting grawth decisions, and various plant
diseases and pests. The Company cannot predict future availability of prices of
the raw materials or commodities required for the Company's products. The
markets in certain raw materials or commodities have experienced and may in the
future experience shortages and significant price fluctuations. The foregeing may
affect the price and availability of ingredients that the Company will use to
manufacture its products, including materials used for product packaging. The
Company may not be able to increase its prices to offset any increased costs or
increase its prices without adversely affecting the Company’'s volume, revenue
and operating income. The Company intends to seek such contracts that
minimized its exposure to material shortages and price volatility, but if the
Company fails to attain such contracts or adequately manage the risks inherent in
such volatility, the Company's business may be adversely impacted.

The Company will rely on its suppliers for packaging supplies, raw materials and
commodities. If these suppliers become unable to continue to meet the
Company’s requirements, the Company may be adversely affected. Additionally,
the production and distribution of the Company's products will consume material
amounts of energy. Recently the country has experienced significant increases in
direct and indirect energy coests, and energy costs could continue to fluctuate,
which could result in higher transportation, freight and other operating costs,
including increases in the cost of supplies. The Company’s future operating
expenses and margins could be dependent on its ability to manage the impact of
such cost increases. If energy prices continue to fluctuate, the Company may be
negatively affected.

Information Technology lssues Could Disrupt the Company.

The Company will increasingly rely on information technology systems to process,
transmit, and store electronic information. A significant portion of the
communication between our personnel, customers, and suppliers depends on
information technology. As with all such systems, the Company’s information
systems may be vulnerable to a variety of interruptions due to events beyond the
Company’s control, including, but not limited ta, natural disasters, terrorist
attacks, telecommunications failures, computer viruses, hackers or other security
issues. These or other similar interruptions could disrupt the Company’'s
operations, cash flows or financial condition

If the Company does not build and sustain the proper technology infrastructure,
the Company could be subject to transaction errors, processing inefficiencies, loss
of customers, business disruptions, or the loss of or damage of intellectual
property through security breach. As with all information technology systems,
the Company’s system could also be penetrated by outside parties’ intent on
extracting information, corrupting information or disrupting business processes.
Such interruptions could disrupt the Company’s business and could have a
material adverse effect on the Company.

Dependence on Distributors Could Adversely Affect the Company.

The Company may rely on distributors for distribution of its products. There is no
assurance that these distributors, who often act for multiple competing market
participants, will nat give the Company’s competitors' products higher priority,
thereby reducing their efforts to sell the Company's products. Additionally,
distributors may not always align themselves with the Company's interests. If
distributors do not effectively distribute the Company’s products, the Company
could be adversely affected.

The Company will seek distribution agreements that will contain provisions
providing the Company enforcement and termination rights. However, even if the



agreements provide such contractual rights, some state laws prohibit the
Company from exercising such rights and could affect the Company’s ability to
replace a poarly performing distributor. Additionally, the Company’s ability to
establish and maintain distribution agreements may be adversely affected by
large producers which some distributors rely on for a large percentage of their
revenue. If Company’s distribution agreements are terminated, it may not be able
to enter into new distribution agreements on substantially similar terms, which
may result in an increase in the costs of distribution

Additionally, the retail industry in the United States continues to change and
consolidate, such changes can adversely affect the Company.

Insurance Coverage May Not be Sufficient.

The cost of some of the Company’s insurance palicies could increase in the

future. In addition, some types of losses, such as losses resulting from wars, acts
of terrorism. or natural disasters, generally are not insured because they are either
uninsurable or it is not economically practical to obtain insurance. Moreover,
insurers recent have become more reluctant to insure against these types of
events. Should an uninsured loss or a loss in excess of insured limits occur, this
could adversely impact our business, results of operations and financial condition.

Facilities May Create Issues.

The Company may incur unexpected costs which are not budgeted in its financial
projections in building out the leased space and would potentially require the
raising of additional funds and impact the Cempany’s ability to implement its
business plans. Further, the Company may not be able to expand producticn
capacity at its facilities when projected during the lease without assurances from
the landlord that the Company will have a renewal period sufficient to recover its
capital improvements to complete such expansions. In that case, the Company
woeuld seek a secend location for product production that may include a tasting
room. Neither the expense of such additional production nor expected revenue
and costs from such additional production capacity is included in the current
projections. Additionally, having facilities open to the public, such as the tasting
room, the Company may be unexpectedly subject to claims related to such
facilities, including but not limited to slip and fall incidents.

Factors Affecting Projections.

The financial projections provided are based ch certain assumptions concerning
facts and events over which the Company may have no control, including, amang
other things that the Company will be able to produce the product and develop
the partnerships necessary for successfully marketing and selling product.
Further, if the Company is unable to gain a solid customer base and achieve the
growth projected, it is unlikely that it will meet target revenue goals, and the
Company will fail

Failure to Raise Additional Capital.

This Offering will provide only temporary growth and working capital for the
Company. In addition, the Company's actual financing requirements could vary
significantly from the Company's projections. The Company might have to raise
more funds than it expects, or raise them sooner than it expects, to remain in
business and te continue to expand, develop, market and provide its services, If
the Company is not able te obtain required funds when needed and on
commercially reasonable terms, the Company might not be able to continue its
operations

Potential Dilution if Issuance of Additional Common or Preferred Units

The Company has the authority to issue additional classes of common and/or
preferred units and to determine the price, preferences, rights and restrictions,
including voting and distribution rights, of those units by approval of Members
holding at least 60% of the Units Eligible to Vote of the Company’'s units. The
rights of the holders of Units may be adversely affected by the rights of holders
of any other units that the Company may issue in the future. For example,
Company may authorize the issuance of preferred units with more voting rights,
higher priority returns or more favorable rights upon dissolution, than the Units or
special rights. The funds being raised in this offering may not be sufficient to
implement the Company’s business plan and sustain operations hereafter. In that
case, the potential effect of the sale of additional common or preferred units may
adversely affect the value and/or the rights of the holders of the Units.

Potential Dilution if Issuance of Incentive Equity.

The Company has approved and authorized a Profits Interest Incentive Plan for
1,952,451 profits interest units of Class B Nonvoting Units for issuance to advisors,
employees and consultants of the Company pursuant to Company's incentive
equity plan (“PI Plan”). Grants from the PI Plan would result in dilution of the
praceeds attributable to equity holders of the Company upon the sale of the
Company.

Broad Management Discretion in Use of Proceeds.

The Company intends to use the estimated net proceeds to be received in this
QOffering to execute on the business plans. However, the Company may allocate
and use such proceeds differently and for other purposes not currently
anticipated. As a result, the Company's success will substantially depend on the
discretion and judgment of the Company's management with respect to the
application and allocation of a substantial portion of the net proceeds of this
Offering.

Hliquidity of Membership Interests.

There is no public market for the Units (also referred to as the “Securities") and
no such market is expected to develop in the foreseeable future. Additionally,
because the Securities have not been registered under federal or state securities
laws, the Securities may not be sold or otherwise transferred unless an exemption
from the applicable registration requirements is available. There can be no
assurance that any exemption under any applicable securities laws will be
available for sales of the Securities or that investors will be able to liquidate such
Securities. There are restraints on the transferability of the Securities in the
Operating Agreement as well. Therefore, investors should be prepared to hold
the Securities of the Company for an indefinite period of time.

Arbitrary Offering Price.

The subscription price (“Subscription Price”) has been arbitrarily determined by
the Company and bears little or no relaticnship to the Company's assets, baok
value, earnings or other generally accepted criteria of value. The Subscription
Price provides no indication of the value of the Company's Units. In determining
the Subscription Price, the Company considered factors such as the Company’s
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potential, and general economic conditions.

Operating Agreement Transfer Restrictions.

All Units are subject to the transfer restrictions and other terms of the Company's
Qperating Agreement, and it is a condition of purchase of Units that the investor
must become a party to the Operating Agreement

Tax Consequences; Distributions.

The Company is a “pass-through” entity for income taxation purposes. The
Company is not a tax paying entity, but is a tax-reporting entity: accordingly,
Members shall receive an annual K-1 statement (or such other form as may be
specified from time to time by the Internal Revenue Service) reporting the
Member's proportionate share of the net losses or income of the Company based
upon the units held by the Member in relation to the total outstanding units. Each
Member will bear the liability to federal and state taxing authorities with regard to
any net income passed through from the Company to the Member. The Operating
Agreement contains provisions under which the Cempany will allocate net losses
or income of the Company and may make distributions. The Company's net
taxable income is the net excess of items of recognized income and gain over the
items of recognized loss and deduction reported on the Company's federal
incame tax return for the taxable year with respect to which the distribution is
being made. The Operating Agreement provides that, subject to restrictions
under Oregon law, cash distributions may, in the Manager's discretion, be paid to
the Members in proportion to units within 90 days after the end of each fisecal
year of the Company in an amount of the Coampany’s net taxable income for the
calendar year, reduced by net taxable |osses incurred in prior years, equal to a
percentage thereof based upon the lesser of (i) 40% or (ii) the sum of the
maximum federal and state individual income tax rates of any Member in effect
far the fiscal year (taking into account the deductibility of state taxes for federal
income tax purposes) less the amount of any distributions made by the Company
during the fiscal year (other than distributions made during the fiscal year that
were required to be made under the likely provisions of the Operating Agreement
with respect to a prior fiscal year). THERE CAN BE NO GUARANTY THAT THE
COMPANY WILL HAVE, CR THAT THE MANAGER WILL APPROVE THE
DISTRIBUTION OF, SUFFICIENT CASH TO MAKE DISTRIBUTIONS TO COVER THE
TAX LIABILITY OF MEMBERS WITH REGARD TO NET INCOME OF THE COMPANY
THAT THE MEMBERS MUST REPORT ON THEIR INDIVIDUAL FEDERAL INCOME
TAX RETURN OR THAT THE AMOUNT OF THE CASH DISTRIBUTED TC EACH
MEMBER WILL BE SUFFICIENT TO PAY THE AMOUNT OF TAX THAT EACH
MEMBER HAS TO PAY ON THE MEMBER’'S SHARE OF THE INCOME.

Cash Distributions.

The Managers have discretion to withhold distributions of any of the Company’s
cash funds which are available after the payment of expenses.

Limitation of Officers’ Liability to Company.

Except for certain specified acts or omissions that may be set forth therein, and
except to the extent that the Oregon Limited Liability Company Act, as it now
exists or may hereafter be amended, prohibits elimination or limitation of officer
liability, the Company’s Operating Agreement provides that the officers shall incur
no liability to the Company or its Members for, and the Company shall indemnify
the officers to the fullest extent permitted under Oregon law against, mistakes or
errors in judgment or for any act or omission believed by the officers in good faith
to be within his or her authority.

Control.

The Company’s founders own a majority of the Company’s units and will be able
te control all matters submitted to the Company's members for approval.
Assuming full issuance of this offering, the Company's founders will still
beneficially own or control a majority of the Company’s Units. As a result, the
Company's founders are able to contral most matters requiring approval of the
Company’s members, including a sale of the Company or substantially all of its
assets. Such control could have the effect of delaying, deferring or preventing a
change of control of the Company. Furthermore, Class C Preferred Units are
nonvoting units, and as such investors in Class C Preferred Units will not be able
to participate in decisions voted on by the members.

Special Note Regarding Forward-Looking Statements.

The Company’s business plans, the pro forma financial projections, and any
related materials provided to potential investors centain, or incorporate by
reference, statements that may be deemed to be “forward-looking" within the
meaning of Section 27A of the Securities Act of 1933, and Section 21E of the
Securities Exchange Act of 1934, Although the Company believes expectations
reflected in such forward-locking statements are based on reasonable
assumptions, it can give no assurance that its expectations will be achieved.
Factors that may cause actual results to differ include general economic
conditions, and other conditions that might affect operating expenses. The
Company’s actual results could differ materially from those set forth in the
farward-looking statements. Other risk factors that might cause such a difference
are discussed above.

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.
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The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
belew. While the Company expects te use the net proceeds from the Offering in
the manner described above, 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?

If we raise: $50,001

Use of Cost of Goods Sold 20% (ingredients, packaging materials, co-packing
Prag * fees); Marketing 20% (growth agency fees, paid digital advertising, social
media content); SG&A 53.5% (payroll, overhead, sales expenses);

Wefunder intermediary fee 6.5%

If we rsise: $1,070,000

Use of Cost of Goods Sold 25% (ingredients, packaging materials, co-packing
Proceeds. gaoe): Marketing 20% (growth agency fees, paid digital advertising, social
media content); E-Comm Fees 3% (merchant services fees, software
subscriptions); Customer Acquisition Costs 4% (for E-comm);
Freight/Logistics 4%; SG&A 37.5% (payroll, overhead, sales expenses);
Wefunder intermediary fee 6.5%

INSTRU

+ must provide o reasanably detailed iptian of any

{ntended use of proceeds, such that investors are provided with an adequate amount of informaticn

10 understand kew the 1g proceeds will be used. Ifan issuer has identified a range of po

uses, the issuer should identify and describe each probable use on

der inallocating proceeds among the pot

= include all

in the eaas of

b

oversuberiptions. If you donat do sa, you may later be requrred to amend yaur > Wefunder is

be a potential use of offering pi

DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

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

12. How can an investor cancel an investment commitment?

NOTE: 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 close 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 reconfirmation of the investment commitment).

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

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the i tor's i
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 until 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 does
not reconfirm, he or she will receive notificati disclosing that the

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 Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not recenfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellaticn 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 Agreement you will execute 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, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.
Priced Round: $11,075,564.18 pre-money valuation
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Riff LLC is offering up to 1,592,273 Class C Preferred Units, at a price per unit of
$0.679.

Investors in the first $250,000.40 of the offering will receive units at a price per
share of $0.65, and a pre-money valuation of $10,602,528.30.

The campaign maximum is $1,069,999.50 and the campaign minimum is
$50,000.80.

Securities Issuad 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 5PV to
investors. The SPY 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, vating 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 operated 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 voting 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
appeinted 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?

Yes
O No

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

See the above description of the Praxy Lo the Lead Tnvestor.

16. How may the terms of the securities being offered be modified?
This Agreement constitutes the entire agreement between the parties hereto with

respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

Thia sacutibes bding dfetinapndt bedrin dlired by sy purchassrobauah seauritiss
curing the one year period beginning when the securities were issued, unless such
securities are transferred:

1. to the issuer;

o

. to an aceredited investor;

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

aow

Lo a member ol the [amily of the purchaser or the eguivalent, Lo 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 simila; wmstance.

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 507(a) of Regulation D, ot 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 equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,

sibling, mother-in-law, father-in-law, , -in-law, brother-in-law, or sister-
in-law of the p , and includes ive relati The term “spousal
means a i ing a i i qui to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Class C
Preferred

lInite 2 Rad 933 n Vae v
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Class B

Nonvoting

Units 2,149,138 2,149,138 No v

Class A

Voting Units 14,162,444 14,162,444 Yes v
Securities Reserved for

Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

Class C Preferred Units have a 1x liquidation preference over Class A and Class B
Units.

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 ta 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 ar 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.

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 offering, and may never see positive returns.

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

19, Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
unitholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’s securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the unitholders may change the terms of the Operating

Agreement for the company, change the terms of securities issued by the
Company, change the management of the Company, and even farce out minority
holders of securities. The unitholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect te any decisions regarding the securities he or she
owns. The unitholders have the right to redeem their securities at any

time. Unitholders could decide to force the Company to redeem their securities at
a time that is not favorable to the Investor and is damaging to the Company.
Investors’ exit may affect the value of the Company and/or its viability.In cases
where the rights of holders of convertible debt, SAFES, or other outstanding
aptions 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 portien of the Company represented by the Investor’s
securities will decrease, which could also diminish the Investor's voting and/or
ecanomic rights. In addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
units, an Investor’s interest will typically also be diluted

Based on the risks described above, the Investor could lose all or part of his or her
investment in the securities in this offering, and may never see positive returns.

21. How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, including during subsequent
corporate actions

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company's book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment kanking firms or other outside organizations te make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

In the future, we will perform valuations of our common unit that take into
account factors such as the following:

. unrelated third party valuations of our common unit;

. the price at which we sell other securities, such as convertible debt or
preferred Unit, in light of the rights, preferences and privileges of our those
securities relative to those of our common unit;

. our results of operations. financial position and capital resources:
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Riff LLC cash in hand is $77,033.98, as of Novemnber 2021. Over the last three
months, revenues have averaged $20,588/month, cost of goods sold has
averaged $17,952/month, and cperational expenses have averaged
$78.494/month, for an average burn rate of $75,858 per month. Our intent is to
be profitable in 31 months.

During Q4 of 2021, there was a significant one-time write-off of obsolete
packaging as well as damaged and aged product that summed to $50,900. This
one-time expense was excluded from the operational expenses average.

Our financials cover 2019 and 2020. Not much happened in 2020, except for a
global pandemic. Kidding aside, while we are still in the midst of this complex,
interconnected global situation, we will focus our respanse an the changes we are
seeing since the end of 2020. The most significant trend that continues today is
the severe reduction of the food service and office coffee service channels
catering to restaurants and corporate campuses due to restrictions imposed by
the pandemic. Our own Taproom located in Bend, Oregon, was closed in February
of 2021, While this reduced our topline revenues, it also eliminated significant
operating costs and demand of cur time and attention. This has freed up
resources for us to focus more effectively on our core business: ready-to-drink
packaged beverages. Within that business, in 2020 we expanded our line to
include a natural energy drink line brewed from upcycled cascara (a historically
wasted byproduct of the coffee harvest), called Riff Energy+. However,
constraints imposed by the pandemic have impeded distribution growth due to
corporate retail buyers being slow to adopt new products under the pressure of
labor shortages, delays in category resets, and record demand for pantry and
staple grocery items earlier in the pandemic. So it is in 2021 that we have started
to enjoy meaningful distribution gains in both cold brewed coffee {focus on the
Pacific Northwest) and our Energy+ natural energy product lines (noaw in 9
western states)

Riff is forecasting $1M in gross revenue for 2022, Of the $1M, $250K will be
realized in Q1 and Q2 combined. The remaining $750K will be realized in Q3 and
Q4 due to peak seasonality compounded by distribution gains, and increasing
rates of sale at retail. These figures are based on a bottoms-up sales plan based
on specific account acquisition targets and anticipated velocity rates, with a
rolling calendar of new retail authorizations compounding our monthly revenues
over the course of the year.

On the expenses side, we expect to see similar monthly expenses at the level we
are currently trending which is approximately $80,000. We expect a significant
uptick in retail placement fees as a result of the added distribution mentioned
above. These could manifest as cash investments or as product free-fills
(leveraging product as currency). We expect this to increase the total sum of
expenses in months 4-6 by about $25,000-$50,000.

It is very common for packaged beverage brands to not realize profitability for
the first several years following launch, or until they reach significant volumes in
order to enjoy ecenomies of scale with ingredient and packaging suppliers. Scale
allows the company to both:

1) Enjoy favorable pricing on costs of goods sold (COGS) translating into a healthy
margin for each unit sold.

2) Generate positive cash flows to completely fund operating costs related ta
product innovation, marketing, sales, manufacturing, supplies, payroll and other
overheads.

With $3M in total future funding, we expect to be profitable in 2024, We will get
there with an established and stable direct-to-consumer business, distribution
growth, and increased margins largely gained by shifting our cold brew line from
bottles to cans, and our Energy+ line from labeled cans to printed cans.

Riff is authorized to raise up to $1.75M through our Wefunder crowdfunding
campaign. To cover short-term burn, beyond capital raised through Wefunder and
revenue generated from sales, we have access to private lending from one of our
co-founders to cover the delta between available funds and operating costs
through 2022 if necessary. As mentioned above, we anticipate becoming
profitable by 2024 resulting from significant distribution growth.

Projections mentioned above are forward-looking and cannot be guaranteed.
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Paul Evers, certify that:

(1) the financial statements of Riff LLC included in this Form are true and
complete in all material respects ; and

(2) the tax return information of Riff LLC included in this Form reflects accurately
the information reported on the tax return for Riff LLC filed for the most recently
completed fiscal year.

Paul Evers

CEC

STAKEHOLDER ELIGIBILITY



30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
of 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

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

in connection with the purchase or sale of any security? [] Yes [ No

involving the making of any false filing with the Commission? [ Yes

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
sacurities dealer, investmant adviser, funding portal or paid selicitor of purchasars of

securities? [ Yes 1 No
(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section

A4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such persen 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 Commission? [] Yes
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 [ No

(3) 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 perfarming like functions); an appropriate fedaral banking agency; the U.S.
Commedity 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? [J Yes [ No

B. engaging in the business of securities, insurance or banking? [] Yes [7] No

€. 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 for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[yes

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15¢b) or 15B¢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 ar revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [F] No

ii. places limitations on the activities, functions or operations of such person?
O yes A Ne

1ii. bars such person from being assaciated with any entity or from participating In the
offering ofary penny stock? [] Yes  No

(5) Is any such person subject to any arder 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 provision 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 ragulation thereunder? [] Yes

ii. Section 5 of the Securities Act? [] Yes [7] Na

(8) Is any such person suspended or expelled from memibership in, or suspended or karred

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
1t with just and equitable principles of trade?

O yes

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 offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such persen, at the time of such filing, the subject of an investigation or
proceoding to determine whether a stap order or suspension order should be issued?

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

If you would have answered “Yes” to any of these questions had the conviction, order,

decree, ot 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.
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OTHER MATERIAL INFORMATION

31 In addition to the information expressly reguired te be included in this Form, include:
= (1) any other material information presented to investors; and
- (2) such further material informatien, 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 Invester 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’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf 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
choase a Successor Lead Investor who must be appraved 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 period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpaose of
investing in a non-Regulation Crowdfunding effering 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 far 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
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor’s interests could diverge from the interests of Investors, as discussed in
section 8 above.

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
revoked 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 investrent or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withheld from any
proceeds otherwise payable to the Investor an ameunt necessary for the SPV to
satisfy its tax withholding obligations as well as the SPYV’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 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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INSTRUCTIONS TO QUESTION 30,

other means not able to be reflec

clude.

(c) inthe -

description of such disclasire

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://letsriff.com//invest

The issuer must continue to comply with the ongoing reporting

requirements until:

L 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 repert and has fewer than 300
holders of record;

3. the issuer has filed at least three annual reports and has total assets that
do not exceed $10 million;

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

issuer liquidates or dissolves in accordance with state law.
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Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 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 behalf by the duly authorized undersigned.

Riff LLC

By

Paul Evers

Co-founder / CEQO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq,), this Form C
1ent has been signed by the following persons in

the capacities and on the dates indicated.

Paul Evers

Co-founder / CEO
4/25/2022

| 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




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.




