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7407 shares of 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

Maximum 792,592 shares of common stock ($1,069,999.20)

Minimum 7,407 shares of common stock ($9,999.49)

Company Care2.com, Inc.

Corporate Address 203 Redwood Shores Parkway, Suite 230
Redwood City, CA. 94065

Description of Business Care2 is the world's largest social network for good, a
community of over 40 million standing together, starting
petitions and sharing stories that inspire action. We work

with nonprofits and mission-based brands to grow their
communities faster, and more efficiently, by connecting
them to supporters who are passionate about the causes

they support.
Type of Security Offered Common Stock (the "Shares”, or the "Securities™)
Purchase Price of Security $1.35
Offered
Minimum Investment $249.75
Amount (per investor)

Perks
Invest $249.75 - $499.50:
In addition to shares, you will receive:

e Care2 Confidential Investor Newsletter (Quarterly)
e Care2 to make a gift on your behalf to protect 1 acre of rainforest by helping to
expand the Airo Pai Community Reserve in Peru.

Invest $500.85 - $2498.85:
In addition to shares, you will receive:

e Care2 Confidential Investor Newsletter (Quarterly)
e Care2 to make a gift on your behalf to provide 1 day of meals for a bottle-fed
kitten in foster care.

Invest $2,500.20 - $9,999.45:



In addition to shares, you will receive:

e Care2 Confidential Investor Newsletter (Quarterly)
e Care2 to make a gift on your behalf to provide 1 week of school meals for a
hungry child.

Invest $10,000.80+
In addition to shares, you will receive:

e Care2 Confidential Investor Newsletter (Quarterly)
e Care2 to make a gift on your behalf to provide 1 year of safe drinking water to a
child in a developing country.

*All perks occur after the offering has been completed.
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

Care2 was founded in 1998. Since then, we've continued to grow while sparking wide-
reaching change around the world. Today, Care2 is a highly-engaged social network of
over 40 million citizen activists, nonprofits and mission based brands. Care2 combines
cutting edge Silicon Valley technology with good old fashioned community to help
power the new world of philanthropy.

With over 600 million petition signatures to date, we've been involved in significant
change on every scale, from protecting wolves around Denali National Park to winning
justice for victims of discrimination. We've saved dogs from euthanasia, secured
medicine for a 7-year-old girl suffering from epilepsy, stopped an old growth oak grove
from destruction, shut down an abusive farm, and even stopped the killing of rare
owls.

e We have not accepted money from venture capital. This allows us to remain
unswayed and unbiased by outside voices about which campaigns we'll promote
- allowing us to stay true to our loyal members and the causes they care about.

e Care2 provides hands-on advice and training for activists, with live video
training sessions and a vast library of expert advice.

e We work with over 2,700 nonprofits and mission-based brands to help them



grow their email databases by recruiting supporters through permission based
email marketing.
e We're a fast-growing, privately-held company.

How we make money

Care2 works with nonprofits and mission-based brands to grow their communities
faster, and more efficiently, by connecting them to supporters who are passionate
about the causes they support.

Nonprofits and brands come to us with a goal. They may want to grow their
membership base, drive comments during public comment periods, start letter-
writing campaigns or drive signature counts on petition campaigns. We help them
reach their goal, and create real impact, by tailoring our services to their needs
through permission-based outreach to our 40M+ members.

And we're just getting started. There has never been a greater need for individuals and
philanthropic organizations to stand together for what is good. We're looking to
expand not just to every city and town in America, but also across the globe.

We currently have Care2 employees and representatives in over 20 cities around the
U.S. and in Canada, the UK and Australia. With additional funding, we'll be able to
expand our proven model even further.

Liabilities and Litigation
We are not involved in nor are aware of any threatened litigation.

The team

Officers and directors

Randy Paynter President, CEO, & Director

Marlin Miller COO /CFO

Juliana Wang Controller

Gerald Marxman Director

Frank Kocsis Director & Secretary
Randy Paynter

Randy launched Care2 and ThePetitionSite to empower individuals to take collective
action in support of social and environmental causes. He was inspired to start
ThePetitionSite.com after receiving email petition-chainletters that filled inboxes in
the early days of the Internet. Today, Care2’s highly engaged community starts and
drives citizen and nonprofit campaigns that win local school initiatives, hold powerful
corporations accountable, and protect ecosystems around the world. Before starting
Care2 and ThePetitionsite, Randy co-founded one of the web’s first viral apps -
electronic greeting card service eCards.com - in 1995. Randy is a proud composter,
avid naturalist, and kiteboarder, and once trekked across Borneo with two Penan



tribesmen. Randy loves spending time with his two young children, his wife, Nancy,
and a menagerie of pets. Randy holds an AB from Harvard University and an MBA from
Stanford’s Graduate School of Business. Randy has served as CEQO and a Director of
Care2 since 1998.

Marlin Miller

Marlin Miller has served as COO and CFO at Care2 since 1999. Prior to joining Care2,
he held positions at Quantum, HP and Bain & Company. He holds a BS in Engineering
from the University of Michigan and an MBA from the Stanford Graduate School of
Business.

Juliana Wang

Juliana Wang joined Care2 in August 2017. Prior to joining Care2, she held the role of
Senior Accounting Manager at Verity Health System since 2012. Juliana holds a BS in
commerce from Santa Clara University.

Gerald Marxman

Gerald Marxman was one of the original investors in Care2 in 1998. Gerald has been
Director at Care2 since 1999. He holds a BA from Manmouth College, a BS & MS in
Mechanical Engineering from Case Western Reserve University and a PhD in
mechanical engineering and physics from CalTech.

Frank Kocsis

Frank Kocsis was one of the original investors in Care2 in 1998. Frank has been
Director & Secretary at Care2 since 1999. He holds a BS in Accounting from UCLA as
well as a MBA from the University of Southern California.

Number of Employees: 70
Related party transactions

The company has not conducted any related party transactions.
RISK FACTORS
These are the principal risks that related to the company and its business:

e Terms of subsequent financings may adversely impact your investment. We may
need to engage in common equity, debt, or preferred stock financing in the
future, as a result of which your rights and the value of your investment in the
common stock could be reduced. Interest on debt securities could increase costs
and negatively impact operating results. Additional shares of preferred stock
could be issued in series from time to time with such designation, rights,
preferences, and limitations as needed to raise capital. The terms of preferred
stock could be more advantageous to those investors than to the holders of
common stock. In addition, if we need to raise more equity 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.



e The holders of preferred stock have preferential rights to dividends and
distributions upon a liquidation, dissolution and certain acquisitions. Our
outstanding shares of Series A Preferred Stock, Series B Preferred Stock, Series C
Preferred Stock, Series D Preferred Stock and Series D-1 Preferred Stock, have
liquidation preferences and distribution preferences senior to those held by the
holders of common stock. Upon a liquidation, dissolution or winding up of us,
our sale of all or substantially all of our assets or our acquisition by another
entity by means of merger or consolidation, resulting in the exchange of our
outstanding shares for securities or consideration issued, or caused to be issued,
by the acquiring corporation or its subsidiary (unless our stockholders hold at
least 50% of the voting power of the surviving corporation in such a transaction),
the holders of Preferred Stock are entitled to receive certain distributions before
any payments to the holders of common stock. As a result, there may not be any
remaining distributions available to the holders of common stock. As of the date
hereof, the holders of outstanding Preferred Stock would be entitled to receive
the first $6,190,237 paid in any liquidiation, with the remaining amounts being
split pro rata amongs the holders of Preferred Stock (on an as converted basis)
and the holders of Common Stock. In addition, certain dividends are required to
be paid to the holders of our Preferred Stock prior to the payment of any
dividends to the holders of our common stock. Therefore, if our board of
directors declares any dividends, there may not be any amounts remaining to be
paid to the holders of common stock after distribution of the dividend
preference to the holders of Preferred Stock.

e The holders of Preferred Stock hold Anti-Dilution Rights. The Series A Preferred
Stock, the Series B Preferred Stock, the Series C Preferred Stock, the Series D
Preferred Stock and the Series D-1 Preferred Stock have weighted average anti-
dilution protection with respect to certain additional issuances of our securities
for issue prices that are below the current conversion prices of the Preferred
Stock which are $0.10, $0.489, $1.51, $0.85 and $1.18, respectively. The weighted
anti-dilution calculation results in a reduction of the conversion price of the
applicable Preferred Stock, thereby resulting in an increase in the number of
shares of common stock into which such Preferred Stock is convertible. Because
we are selling shares of common stock in this offering for $1.25 per share, which
is below the effective conversion price of the Series C Preferred Stock, the
holders of Series C Preferred will be entitled to receive additional shares of
common stock upon conversion of the Series C Preferred Stock into common
stock, based on such weighted average anti-dilution calculation. Assuming this
offering is fully subscribed, the conversion price for the Series C Preferred Stock
shall be reduced from $1.51 to $1.50. As a result, the number of shares of
common stock into which the Series C Preferred Stock is convertible would
increase by 13,807 shares, from 2,071,190 to 2,084,998. In addition, if in the
future, we issue securities at below the conversion price of any Series of
Preferred Stock, the holders of the applicable class of Preferred Stock will be
entitled to the issuance of additional shares of common stock upon conversion of
such Preferred Stock, through a reduction in the effective conversion price then
in effect for such Preferred Stock, which would result in additional dilution to



the holders of common stock, through an additional decrease in the holder’s
relative percentage ownership of us.

Our Success Is Highly Dependent On Our Current Management. Our success
depends in significant part on the continued services of our current management
team. Our success also depends in significant part on our ability to attract and
retain additional management and other personnel. The inability to attract and
retain such key personnel, or losing one or more of our existing management
team, would seriously impair our ability to, or could cause us to fail to,
successfully implement our business plan. This would have a material adverse
effect on our business, results of operations and financial condition and the
investors could lose their investment.

Failure to Maintain a Positive Reputation. A positive reputation with consumers
concerning our website is important in attracting and retaining customers. To
the extent our website and services become perceived as not compelling to
customers, our ability to maintain a positive reputation may be adversely
impacted.

Third Party Providers We rely on third-party service providers to operate. Any
interruption or downtime in these third party services could have a negative
impact on our ability to deliver our services to our users and customers. Unless
we become completely independant of third party service providers, we remain
subject to the risk that third-party providers will be unable to meet our needs.
Breaches of Company System Any breach of our systems, databases, or other
information may have a significant legal and monetary impact on our business
and reputation.

Risks of Borrowing We entered into a loan agreement with Western Alliance
Bank, which is a 36 month loan that has a variable interest rate which is
currently 8%. Our current loan payments are $74,777.00 per month. We also
have a $750,000 loan from Emerson Collective Investments pursuant to a
Promissory Note dated May 3, 2017 in the principal amount of $750,000, which
accrues interest at a rate of 6% per annum. We may, in the future, obtain
additional loans or credit facilities with financial institutions. A default under
any loan agreement could have a material adverse effect on our business, results
of operations or financial condition.

Limited Transferability and Liquidity. 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: Forward Looking Information. Any projections regarding our
anticipated financial performance are hypothetical and are based on
management’s best estimate of the probable results of our operations, and have
not been reviewed by our independent accountants. Such projections are based
on several 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 the projections, and such variances may be material.
The projected results cannot be guaranteed.



e Competitors may adversely impact pricing and margins. We compete with
numerous sites seeking social change through petitioning, such as
www.change.org, www.ipetitions.com, and www.gopetition.com. Some of these
competitors have greater financial and marketing resources, larger customer
bases, longer operating histories, greater name recognition and/or more
established relationships than us. These competitors may be able to adopt more
aggressive pricing and devote more resources to technology, infrastructure and
marketing. As a result, some of these competitors may be able to take advantage
of opportunities more readily, and devote greater resources to development,
marketing and sales than us.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
e Randy Paynter, 23.0% ownership, Common Stock
Classes of securities

e Common Stock: 9,825,524
See below.

e Series A Preferred Stock: 2,500,000
See below.

e Series B Preferred Stock: 2,241,890
See below.

e Series C Preferred Stock: 2,017,740
See below.

e Series D Preferred Stock: 1,666,419
See below.

e Series D-1 Preferred Stock: 254,237
See below.

e Common Stock Warrants: 21,468
See below.

e Series D Warrants: 596,854

See below.



e Common Stock Options: 1,650,434

Our authorized capital stock consists of 50,000,000 shares of common stock, par
value $0.001 per share, and 12,631,538 shares of preferred stock, par value
$0.001, 2,500,000 shares of which are designated as “Series A Preferred Stock,”
2,693,480 shares of which are designated as “Series B Preferred Stock,” 2,260,415
shares of which are designated as “Series C Preferred Stock,” 3,779,338 shares of
which are designated as “Series D Preferred Stock,” and 1,398,305 shares of
which are designated as “Series D-1 Preferred Stock.”

As of September 1, 2017, 9,825,524 shares of common stock are outstanding,
2,500,000 shares of Series A Preferred Stock are outstanding, 2,241,890 shares of
Series B Preferred Stock are outstanding, 2,017,740 shares of Series C Preferred
Stock are outstanding, 1,666,419 shares of Series D Preferred Stock are
outstanding, and 254,237 shares of Series D-1 Preferred Stock are outstanding.
There is also an outstanding warrant to purchase 21,468 shares of common
stock having an exercise price of $0.16 per share, and warrants to purchase
596,854 shares of Series D Preferred Stock having exercise prices of $1.18 and
$1.19 per share. We also have outstanding options to purchase 1,650,434 shares
of common stock having exercise prices ranging from $0.10 to $0.20 per share.

The following is a summary of the rights of our capital stock as provided in our
certificate of incorporation and pursuant to an Investor Rights Agreement
entered into between us and the holders of our Preferred Stock.

Voting Rights.

(a) General. Except as otherwise required by law, each holder of
common stock shall be entitled to one vote on each matter for which the holders
of common stock are entitled to vote. Except as otherwise required by law, each
holder of Preferred Stock shall be entitled to the number of votes equal to the
number of shares of Common Stock into which the shares of Preferred Stock so
held could be converted. Except as required by law or as otherwise set forth in
the Articles of Incorporation, all shares of all series of Preferred Stock and all
shares of Common Stock shall vote together as a single class.

(b) Class A Director. As long as at least 50% of the initial shares of
Series A Preferred Stock remain outstanding (as adjusted for recapitalizations,
stock combinations, stock dividends, stock splits and the like), the holders of
shares of Series A Preferred Stock, voting separately as a class, shall be entitled
to elect one (1) director at each annual election of directors (or to fill any
vacancies with respect thereto).

(c) Approval by Series A Preferred Stock. The corporation shall not,
without first obtaining the approval of the holders of not less than a majority of
the total number of shares of the Series A Preferred Stock then outstanding, (i)
authorize, create or issue shares of any class or series of stock having preference
or priority superior to, or on a parity with, any such preference or priority of the




Series A Preferred Stock, (ii) take any action resulting in the repurchase or
redemption of shares of Common Stock, except for distributions made in
connection with the repurchase of shares of Common Stock from employees,
officers, directors or consultants in connection with the termination of their
employment or services pursuant to an agreement or arrangements approved by
the board of directors (“Permitted Repurchases”); (iii) amend or repeal any
provision of, or add any provision to, the Certificate of Incorporation if such
action would adversely alter or change the rights, preferences, privileges, or
restrictions of the Series A Preferred Stock; (iv) effect (i) a consolidation,
reorganization or merger with or into any other corporation, which would result
in our stockholders immediately prior to such consolidation, reorganization or
merger owning less than 50% of our voting power after such consolidation,
reorganization or merger or (ii) a sale or other disposition of more than 50% of
our assets in one or a series of related transactions (a “Change of Control”); (v)
increase the number of authorized shares of Series A Preferred Stock; or (vi) pay
any dividends on our Common Stock.

(d) Approval by Series B Preferred Stock. We shall not, without first
obtaining the approval of the holders of not less than a majority of the total
number of shares of the Series B Preferred Stock then outstanding: (i) authorize,
create or issue shares of any class or series of stock having any preference or
priority superior to, or on a parity with, any such preference or priority of the
Series B Preferred Stock; (ii) take any action resulting in the repurchase or
redemption of shares of Common Stock of the corporation, except for Permitted
Repurchases; (iii) amend or repeal any provision of, or add any provision to, the
corporation's Certificate of Incorporation if such action would adversely alter or
change the rights, preferences, privileges, or restrictions of the Series B
Preferred Stock; (iv) effect a Change of Control; (v) increase the number of
authorized shares of Series B Preferred Stock; or (vi) pay any dividends on its
Common Stock.

(e) Approval by Series C Preferred Stock. We shall not, without first
obtaining the approval of the holders of not less than a majority of the total
number of shares of the Series C Preferred Stock then outstanding: (i) authorize,
create or issue shares of any class or series of stock having any preference or
priority superior to, or on a parity with, any such preference or priority of the
Series C Preferred Stock; (ii) take any action resulting in the repurchase or
redemption of shares of Common Stock, except for Permitted Repurchases; (iii)
amend or repeal any provision of, or add any provision to, the Certificate of
Incorporation if such action would adversely alter or change the rights,
preferences, privileges, or restrictions of the Series C Preferred Stock; (iv) effect
a Change of Control; (v) increase the number of authorized shares of Series C
Preferred Stock; or (vi) pay any dividends on our Common Stock.

(f) Approval by Series D Preferred Stock and Series D-1 Preferred
Stock. We shall not, without first obtaining the approval of the holders of not

less than a majority of the total number of shares of the Series D Preferred Stock



then outstanding and the Series D-1 Preferred Stock then outstanding (voting
together as a single class and not as separate series, and on an as-converted
basis); (i) authorize, create or issue shares of any class or series of stock having
any preference or priority superior to, or on a parity with, any such preference or
priority of the Series D Preferred Stock or the Series D-1 Preferred Stock; (ii) take
any action resulting in the repurchase or redemption of Common Stock, except
for Permitted Repurchases; (iii) subject to the further limitations provided in
Section (g), below, amend or repeal any provision of, or add any provision to, the
Certificate of Incorporation if such action would adversely alter or change the
rights, preferences, privileges, or restrictions of the Series D Preferred Stock or
the Series D-1 Preferred Stock; (iv) effect a Change of Control; (v) increase the
number of authorized shares of Series D Preferred Stock or Series D-1 Preferred
Stock; or (vi) pay any dividends on our Common Stock.

(g) Approval by Series D-1 Preferred Stock. We shall not, without first
obtaining the approval of the holders of not less than a majority of the total
number of shares of the Series D-1 Preferred Stock then outstanding, amend or
repeal any provision of, or add any provision to, the Certificate of Incorporation
if such action would adversely alter or change the rights, preferences, privileges,
or restrictions of the Series D-1 Preferred Stock but shall not so affect the entire
class of Preferred Stock, or increase the number of authorized shares of the
Series D-1 Preferred Stock.

Dividend Rights.

The holders of the Series A Preferred Stock, Series B Preferred Stock, Series C
Preferred Stock, Series D Preferred Stock, and Series D-1 Preferred Stock shall be
entitled to receive, out of any funds legally available therefor, noncumulative
dividends in an amount equal to $0.005 per share per annum, $0.01 per share per
annum, $0.155 per share per annum, $0.085 per share per annum, and $0.118 per
share per annum, respectively, when and if declared by the corporation's board
of directors (as adjusted for any recapitalizations, stock combinations, stock
dividends, stock splits and the like). No dividend shall be paid on the Common
Stock in any year, other than dividends payable solely in capital stock, until all
dividends for such year have been declared and paid on the Preferred Stock, and
no dividends on the Common Stock shall be paid unless, in addition to the
preferential dividend above, the amount of such dividend on the Common Stock
is also paid on the Preferred Stock on an as-converted to Common Stock basis.

Liquidation Rights.

In the event of any Liquidation Event (as hereinafter defined), prior and in
preference to any distribution of any of the assets or funds to the holders of
Common Stock by reason of their ownership of such stock, (i) the holders of
Series A Preferred Stock shall be entitled to receive on a pro rata basis an
amount equal to $0.10 for each outstanding share of Series A Preferred Stock
then held by them plus declared but unpaid dividends on such share (as adjusted



for any recapitalizations, stock combinations, stock dividends, stock splits and
the like), (ii) the holders of Series B Preferred Stock shall be entitled to receive
on a pro rata basis an amount equal to $0.489 for each outstanding share of
Series B Preferred Stock then held by them plus declared but unpaid dividends
on such share (as adjusted for any recapitalizations, stock combinations, stock
dividends, stock splits and the like), (iii) the holders of Series C Preferred Stock
shall be entitled to receive on a pro rata basis an amount equal to $1.55 for each
outstanding share of Series C Preferred Stock then held by them plus declared
but unpaid dividends on such share (as adjusted for any recapitalizations, stock
combinations, stock dividends, stock splits and the like), (iv) the holders of
Series D Preferred Stock shall be entitled to receive on a pro rata basis an
amount equal to $0.85 for each outstanding share of Series D Preferred Stock
then held by them plus declared but unpaid dividends on such share (as adjusted
for any recapitalizations, stock combinations, stock dividends, stock splits and
the like), and (v) the holders of Series D-1 Preferred Stock shall be entitled to
receive on a pro rata basis an amount equal to $1.18 for each outstanding share
of Series D-1 Preferred Stock then held by them plus declared but unpaid
dividends on such share (as adjusted for any recapitalizations, stock
combinations, stock dividends, stock splits and the like). The Series A Preferred
Stock, the Series B Preferred Stock, the Series C Preferred Stock, the Series D
Preferred Stock, and the Series D-1 Preferred Stock shall rank on parity as to
receipt of the respective preferential amounts for each such series upon the
occurrence of such event. If, upon the occurrence of a liquidation, dissolution or
winding up, our assets and funds legally available for distribution to
stockholders by reason of their ownership of stock, are insufficient to permit the
payment to such holders of Preferred Stock of the full aforementioned
preferential amount, then, our entire assets and funds legally available for
distribution to stockholders by reason of their ownership of stock of the
corporation shall be distributed ratably among the holders of Preferred Stock in
proportion to the preferential amount each such holder is otherwise entitled to
receive.

Upon a Liquidation Event, and after payment to the holders of Preferred Stock of
the amounts to which they are entitled pursuant to the prior paragraph, all of
our assets and funds that remain legally available for distribution to stockholders
by reason of their ownership of stock of the corporation shall be distributed
ratably among the holders of Common Stock and Preferred Stock in proportion
to the number of shares of Common Stock held by them or issuable upon the
conversion of the Preferred Stock held by them and based on the total number of
shares of Common Stock outstanding, or issuable upon conversion of the
outstanding Preferred Stock.

A “Ligquidation Event” means our liquidation, dissolution or winding up, our sale
of all or substantially all of our assets or the acquisition of us by another entity
by means of merger or consolidation, resulting in the exchange of our
outstanding shares for securities or consideration issued, or caused to be issued,
by the acquiring corporation or its subsidiary, unless our stockholders hold at



least 50% of the voting power of the surviving corporation in such a transaction.
Conversion of Preferred Stock
The holders of Preferred Stock shall have conversion rights as follows:

Each share of Preferred Stock shall be convertible, at the option of the holder
thereof, at any time, into such number of fully paid and non-assessable shares of
Common Stock as is determined by dividing the Original Issue Price of such
share of Preferred Stock (as appropriately adjusted for stock splits, stock
dividends, recapitalizations and the like) by the Conversion Price (the
"Conversion Price") at the time in effect for a share of such series of Preferred
Stock. The Original Issue Price per share of Series A Preferred Stock is $0.10 and
the Conversion Price per share of Series A Preferred Stock initially shall be $0.10,
subject to adjustment from time to time as provided below. The Original Issue
Price per share of Series B Preferred Stock is $0.489 and the Conversion Price per
share of Series B Preferred Stock initially shall be $0.489, subject to adjustment
from time to time as provided below. The Original Issue Price per share of Series
C Preferred Stockis $1.55 and the Conversion Price per share of Series C
Preferred Stock initially shall be $1.51, subject to adjustment from time to time
as provided below. The Original Issue Price per share of Series D Preferred Stock
is $0.85 and the Conversion Price per share of Series D Preferred Stock initially
shall be $0.85, subject to adjustment from time to time as provided below. The
Original Issue Price per share of Series D-1 Preferred Stock is $1.18 and the
Conversion Price per share of Series D-1 Preferred Stock initially shall be $1.18,
subject to adjustment from time to time as provided below.

Each share of Preferred Stock shall automatically be converted into shares of
Common Stock at the then effective Conversion Price immediately upon the
earlier of (i) the closing of a firm commitment underwritten public offering
pursuant to an effective registration statement under the Securities Act of 1933,
as amended, covering the offer and sale of Common Stock to the public
involving aggregate proceeds to the Company of not less than $5,000,000 at a
per share offering price of at least $5.00 (as adjusted for any recapitalizations,
stock combinations, stock dividends, stock splits and the like), or (ii) the date
specified by written consent or agreement of the holders of at least a majority of
the then outstanding shares of Preferred Stock ( voting together as a single class
and not as separate series, and on an as-converted basis).

If the consideration paid or payable per share for securities issued in certain
subsequent financing rounds is equal to or less than the Original Issue Price of a
share of Series D-1 Preferred Stock (as appropriately adjusted for stock splits,
stock dividends, recapitalizations and the like), then not less than all shares of
Series D-1 Preferred Stock shall be convertible, at the option of the holder
thereof, upon the closing of such equity financing round with respect to which
such holder of Series D-1 Preferred Stock has exercised its conversion rights,
into such number of fully paid and non-assessable shares of the securities issued



in such equity financing as is determined by dividing the Original Issue Price of
such share of Series D-1 Preferred Stock (as appropriately adjusted for stock
splits, stock dividends, recapitalizations and the like) by the lowest per share
consideration paid or payable for the such securities issued in such equity
financing.

Anti-Dilution Rights.

The number of shares into which the Preferred Stock is convertible and/or the
conversion prices of the Preferred Stock shall be subject to adjustment in the
case of subdivisions or combinations of common stock, stock dividends and
certain other distributions, and in connection with certain reorganizations,
reclassifications and similar events. In addition, the Conversion Prices of the
Preferred Stock shall be subject to adjustment in the case of certain issuances of
securities at less than the Conversion Price in effect for the Preferred Stock as of
the date of such additional issuance, based on a weighted average anti-dilution
formula.

Registration Rights.

Under the Second Amended and Restated Investor Rights Agreement between us
and the holders of our Preferred Stock, the holders of Preferred Stock have the
right, under certain circumstances, to demand that we register our common
stock under the Securities Act.

Right of First Refusal.

Under the Second Amended and Restated Investor Rights Agreement between us
and the holders of our Preferred Stock, the holders of Preferred Stock have a
right of first refusal to purchase their pro rata share of certain new securities
issued by us in equity financings.

Information Rights.

Under the Second Amended and Restated Investor Rights Agreement between us
and the holders of our Preferred Stock, we are obligated to provide such holders
with unaudited and quarterly financial statements.

Absence of Other Rights of Common Stock.

Holders of common stock have no preferential, preemptive, conversion or
exchange rights. There are no redemption or sinking fund provisions applicable
to the common stock. When issued in accordance with our certificate of
incorporation and Delaware General Corporation Law, shares of our common
stock will be fully paid and not liable to further calls or assessments by us.

What it means to be a Minority Holder



As a minority holder of our common stock, you will have limited ability, if 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.

The Series A Preferred Stock, the Series B Preferred Stock, the Series C Preferred Stock,
the Series D Preferred Stock and the Series D-1 Preferred Stock have weighted average
anti-dilution protection with respect to certain additional issuances of our securities
for issue prices that are below the current conversion prices of the Preferred Stock
which are $0.10, $0.489, $1.51, $0.85 and $1.18, respectively. The weighted anti-
dilution calculation results in a reduction of the conversion price of the applicable
Preferred Stock, thereby resulting in an increase in the number of shares of common
stock into which such Preferred Stock is convertible. Because we are selling shares of
common stock in this offering for $1.35 per share, which is below the effective
conversion price of the Series C Preferred Stock, the holders of Series C Preferred Stock
will be entitled to receive additional shares of common stock upon conversion of the
Series C Preferred Stock into common stock, based on such weighted average anti-
dilution calculation. Assuming this offering is fully subscribed, the conversion price
for the Series C Preferred Stock shall be reduced from $1.51 to $1.50. As a result, the
number of shares of common stock into which the Series C Preferred Stock is
convertible would increase by 13,807 shares, from 2,071,190 to 2,084,998. In
addition, if in the future, we issue securities at below the conversion price of any
Series of Preferred Stock, the holders of the applicable class of Preferred Stock will be



entitled to the issuance of additional shares of common stock upon conversion of such
Preferred Stock, through a reduction in the effective conversion price then in effect for
such Preferred Stock, which would result in additional dilution to the holders of
common stock, through an additional decrease in the holder’s relative percentage
ownership of us.

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:

In an IPO;

To the company;

To an accredited investor; and

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

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 2016-12-31.

Financial Condition
Results of Operation

Revenue. Gross revenue for fiscal 2016 was $14,498,739, compared to $16,274,549 for
fiscal 2015. The decrease in revenue in 2016 was primarily attributable our shift away
from digital advertising and a challenging environment for causes due to the
dominance and distraction of the national election in the media.

Operating Expenses. Operating expenses for fiscal 2016 were $15,897,524, compared
to $15,495,861 for fiscal 2015. The increase in operating expenses was primarily
attributable to increased marketing expenditures.

Net Income(Loss). As aresult of the above, for fiscal 2016, we had a net loss of
$1,576,822, compared to net income of $639,661, for fiscal 2015.



As the world's largest social network for good, we're a driving force in the renewed
sense of activism in 2017, and we are seeing increasing demand from mission-aligned
organizations to partner with us and help monetize our petition platform. As a result,
our revenue is 16% higher for the first 8 months of 2017 compared to the same period
during 2016, and 30% higher in the current fiscal quarter compared to the same period
during 2016.

Financial Milestones

We are investing in the continued growth of our brand, and as a result, we expect net
income to be lower and more volatile. We currently forecast 2017 and 2018 revenue of
$17.3 million, and $22.5 million, respectively, and believe we will generate a positive
net income in 2017. Our biggest growth opportunities are to continue expanding our
business in international markets and growing our client base with consumer brands
doing cause-based marketing.

Liquidity and Capital Resources

As of December 31, 2015, we had $2,517,569 in cash, and as of December 31, 2016, we
had $940,545 in cash.

We finance our operations through a growth capital term loan from Western Alliance
Bank in the principal amount of $2,000,000, a subordinated note from Emerson
Collective Investments in the amount of $750,000, and with cash generated from
operations.

We have had multiple term loans from Western Alliance Bank over the past 4 years,
and the principal balance as of August 31, 2017, is $867,000. In addition, we have had
prior loans from Avidbank, Western Technology Investment and Gaiam Inc., since
2007. The subordinated note from Emerson Collective Investments was in 2017, and
one of their key executives was an early investor in us.

As a nimble, digital media business, we are able to scale up or dial down our
operations based on our operating results and financial needs. Our marketing and
discretionary spending is about 33% of our total expenses each month. We scaled
down during the recession of 2008-09 and we are in significant growth mode in 2017.
In the current fiscal quarter, revenue is up 30%, compared to the same period for 2016.

We intend to use the net proceeds from this offering primarily to fund marketing and
business development programs to accelerate our growth into 2018.

We will likely seek to continue to raise capital under crowdfunding offerings, equity or
debt issuances, or any other method available to us.E

Indebtedness

We entered into a loan agreement with Western Alliance Bank, which is a 36 month
loan that has a variable interest rate which is currently 8%. Our current loan payments



are $74,777.00 per month. The outstanding principal balance of the loan as of August
31, 2017, is $867,000. The loan is secured by our assets. The maturity date is in
October 2018. We also have a $750,000 loan from Emerson Collective Investments
pursuant to a Promissory Note dated May 3, 2017 in the principal amount of $750,000,
which accrues interest at a rate of 6% per annum. We are required to make monthly
interest only payments of $3,750 through October 2017. Commencing in November
2017, we are required to make 24 consecutive monthly payments of principal and
interest in the amount of $33,240, through the maturity date of the loan in October
2019.

Recent offerings of securities
None

Valuation

$34,235,901.00

The pre-money valuation of $34,235,901 million was calculated by multiplying the
$1.35 stock price by the total number of shares of common stock outstanding and
underlying all outstanding convertible securities, and adding the amount of the
aggregate liquidiation preference payable to the holders of outstanding Preferred
Stock.

USE OF PROCEEDS
Offering Amount| Offering Amount
Sold* Sold*
Total Proceeds: $10,000 $1,070,000
StartEngine F 6% total
artEngine Fees ( ota $1.200 $64,200
fee)
Professional Fees $10,000 $10,000
Net Proceeds $0 $995,800
Use of Net Proceeds:
Marketing $0 $775,800
Salaries and General
Administrative Expenses $0 $220,000




Total Use of Net Proceeds $0 $995,800

*Totals rounded, actuals may vary based on the avoidance of fractional shares.

We are seeking to raise a minimum of $10,000 (target amount) and up to $1,070,000
(overallotment amount) in this offering through Regulation Crowdfunding. If we are
able to raise our overallotment amount of $1,070,000, the net proceeds of
approximately $995,800 will be used to fund marketing programs and salaries and
general administrative expenses. We intent to expand our media partnership program
that was launched earlier this year and significantly increase awareness for our brand
with consumers and business partners. We will also be building our brand in key
international markets, such as Canada, Europe and Australia.

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 www.care2.com in 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.
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/\A Rose, Snyder & Jacobs LLP

ACCOUNTANTS & ADVISORS

INDEPENDENT AUDITORS’ REPORT

To the Board of Directors
Care2.com, Inc.

We have audited the accompanying financial statements of Care2.com, Inc. (a California
corporation), which comprise the balance sheets as of December 31, 2016 and 2015, and the
related statements of operations, shareholders’ equity, and cash flows for the years then ended,
and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of 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 audit 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 from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s judgment,
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 management, as well as
evaluating the overall presentation of the financial statements.

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

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Care2.com, Inc. as of December 31, 2016 and 2015, and the results of its
operations and its cash flows for the years then ended in accordance with accounting principles
generally accepted in the United States of America.

/{M ﬂ/% St L (P
Rose, Snyder & Jac s:LLP

Encino, California
June 27, 2017

4

h,
& Russell

-1 - Bedford

Member of Russell Bedford International —
15821 VENTURA BOULEVARD, SUITE 490, ENCINO, CALIFORNIA 91436 2 global network of independent

PHONE: (818) 461-0600 e FAXx: (818) 461-0610 professional services firms



ASSETS

CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, net of allowance for doubtful
accounts of $175,630 and $204,597, respectively

Prepaid expenses and other current assets

TOTAL CURRENT ASSETS

PROPERTY AND EQUIPMENT, at cost
Colocation equipment
Furniture and fixtures
Computers and office equipment
Machinery and equipment.
Software

Less accumulated depreciation and amortization
NET PROPERTY AND EQUIPMENT
INTANGIBLE ASSETS
Website development costs

Less accumulated amortization

NET INTANGIBLE ASSETS

OTHER ASSETS
Deposits

TOTAL ASSETS

CARE2.COM, INC.

BALANCE SHEETS
DECEMBER 31, 2016 AND 2015

2016 2015
940,545 $ 2,517,569
600,248 928,815
196,069 187,703

1,736,862 3,634,087
863,140 1,145,925
51,912 45,918
163,194 268,638
211,164 211,164
18,300 62,395
1,307,710 1,734,040

(1,172,956) (1,550,207)
134,754 183,833

5,144,151 4,207,399

(2,940,014) (2,123,357)

2,204,137 2,084,042

40,388 39,950

4,116,141 $ 5941912

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable $

Accrued expenses

Note payable, net, note 2
Derivative liability

Capital lease, current portion

Deferred revenue

TOTAL CURRENT LIABILITIES

LONG-TERM LIABILITIES
Note payable, net, note 2

TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES, note 5

SHARFHOLDERS' EQUITY (DEFICIT)

Convertible preferred stock, $0.001 par value
Series A: 2,500,000 shares authorized, liquidation value $250,000
Series B: 2,603,480 shares authorized, liquidation value $1,115,730
Series C: 2,260,415 shares authorized, liquidation value $3,134,100
Series D: 3,779,338 shares authorized, liquidation value $1,398,453
Series D-1: 1,398,305 shares authorized, liquidation value $300,000

Common stock, $0.000 1 par value, 50,000,000 shares authorized

Treasury stock, $0.0001 par value

Additional paid-in capital

Accumulated deficit

TOTAL SHAREHOLDERS' EQUITY (DEFICIT)

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 3

2016 2015
654,614 $ 419,360
690,606 856,055
743,308 587,843
120,802 120,802

4,304 55,707

2,230,066 1,812,552

4,443,790 3,852,119
574,873 1,362,737

5,018,663 5,214,856

2,500 2,500
2,242 2,242
2,018 2,022
1,667 1,646

254 254

088 971

(40) (40)
6,289,009 6,342,699
(7,202,060) (5,625,238)
(902,522) 727,056
4,116,141 $ 5941912

See independent auditors' report and
notes to financial statements.
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CARE2.COM, INC.
STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015

2016 2015
REVENUE
Advertising $ 717,471 $ 1,150,154
Campaign services 13,781,268 15,124,395
TOTAL REVENUE 14,498,739 16,274,549
OPERATING EXPENSES
Payroll 7,125,908 6,622,853
Service contracts 2,768,040 2,838,050
Advertising and promotions 1,448,739 1,185,289
Payroll taxes and benefits 966,914 1,037,200
Depreciation and amortization 908,645 832,609
Consulting 785,408 1,251,856
Rent 612,885 428,764
Travel and entertainment 554,136 437,836
Office supplies and expenses 296,617 265,190
Professional fees 270,654 141,629
Utilities 101,944 82,336
Pension expense 50,139 51,920
Insurance 42,953 35,019
Bad debts (recoveries) (35,458) 285,310
TOTAL OPERATING EXPENSES 15,897,524 15,495,861
INCOME (LOSS) FROM OPERATIONS (1,398,785) 778,688
OTHER INCOME (EXPENSE])
Interest expense (157,979) (140,722)
Change in value of derivative liability - 10,410
INCOME (LOSS) BEFORE PROVISION FOR INCOME TAXES (1,556,764} 648,376
Provision for income taxes (20,058) (8,715)
NET INCOME (LOSS) $  (1,576,822) $ 639,661

See independent auditors' report and
notes to financial statements.
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CARE2.COM, INC.
STATEMENTS OF SHAREHOLDERS' EQUITY
FOR THE YEARE ENDED DECEMEER 31, 2016 AND 2015

Series A Series B Series C Series D Series D-1 Additienal
Preferred Stock Preferred Stock Preferred Stock Preferrad Stock Preferred Stock Common Stock Treasury Stock Paid-in Accurnulat ed
Sharss Armount sharss Armnount Shares Armount sharss Arnount Shares Armnount Shares Armount Shares Armount Capital Deficit Total
Balance at January 1, 2015 2,500,000 § 2,500 2,284,340  § 2,284 2,099,998 & 2,100 1,640,008 § 1,641 254,237 & 254 9,219,072 § 927 371,460 & [40] $ 6487502 § (6,264,899 & 232,269
Stock-baged compensation - - - - - - - e = i = E E % 8,146 e 8,146
Stock options exercized, cashless - - - - - - - - - 5 435,342 44 B = [(44] - »
Warrants issued for services - - - - - - - - - - - - - - 16,176 - 16,176
Preferred stodk warrants exercised, cashless - - - - - - 40,134 40 - - - - - - (40] - -
Repurchase of Preferred Stock - - (42,450) (42) (78,000) (78) (34,993) [35] - - - - - - [169,041] - [169,196]
Net incotne - - - - - - - - - - - - - - - 539,661 539,661
Balance at Decernber 31, 2015 2,500,000 § 2,500 2,241,890 % 2,242 2,021,998 $ 2,022 1,645,239 § 1,646 264,237 $ 254 9,654,414 § 971 371,460 % 400 $ 6,342,699 $ [5625,238] % 727,056
Stock-baged compensation - - - - - - - - - = - 5 = - 4,055 - 4,055
Stock options exercized, cashless - - - - - - - - - - 171,110 17 - - [17) - -
Warrants issued for gervices - - - - - - - - - - - - - - 36,372 - 36,372
Preferred stodk warrants exercised, cashless - - - - - - 118,952 119 - - - - - - (119 - -
Repurchage of Freferred Stock - - - - [4,258) 4] (97,772) (98] - - - - - - (93,081) - (93,183)
Net loss = o = - & = 3 s = g = = & o 5 (1,576,822 [1,576,822]
Balance at Decernber 31, 2016 2,500,000 § 2,500 2,241,890 % 2,242 2,017,740 2,018 1,666,419 1,667 264,237 $ 254 9,825,504 § 988 371,460 3 [40] $ ©280,000 $ (7,202,060 % [202,522]

Bee independent auditors' report and
notes to financial statements.
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CARE2.COM, INC.
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND 2015

2016 2015

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss) $ (1,576,822) 3 639,661
Adjustments to reconcile net income (loss) to net
cash provided by operating activities:

Depreciation and amortization 908,645 832,609
Bad debts (35,458 285,310
Change in value of derivative liability - (10,410)
Warrants issued for services 36,372 16,176
Stock-based compensation 4,055 8,146
Amortization of note discount 12,136 9,453
Changes in assets - (increase) decrease
Accounts receivable 364,025 (334,954)
Prepaid expenses and other current assets (8.804) 3,380
Changes in liabilities - increase (decrease)
Accounts payable 232,558 283,866
Accrued expenses (165,449) (6,586)
Deferred revenue 417,714 (374,161)
NET CASH PROVIDED BY OPERATING ACTIVITIES 188,972 1,352,490

CASH FLOWS FROM INVESTING ACTIVITIES

Purchases of property and equipment (40,214) (58,233)
Investment in website development costs (936,752) (864,942)
NET CASH USED IN INVESTING ACTIVITIES (976,966) (923,175)

CASH FLOWS FROM FINANCING ACTIVITIES

Payments on capital lease obligation (51,403) (67,059)
Repurchase of Series B, C, & D Preferred Stock (93.183) (169,196)
Repayments of long-term debt (644,444) (450,000)
Proceeds from long-term debt - 1,246,256
NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES (789,030) 560,001

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS (1,577,024) 989,316

Cash and cash equivalents, beginning of year 2,517,569 1,528,253
Cash and cash equivalents, end of year $ 940,545 s 2,517,569

SUPPLEMENTAL DISCLOSURE:
Interest paid in cash $ 145,843

Income taxes paid in cash 4 11,704

Rz

95,019
25,432

k=2

See independent auditors' report and
notes to financial statements.
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CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Business

O

Care2.com, Inc. (the “Company”, “we”) was organized on September 23, 1998 under the
General Corporation Law of the State of Delaware. The Company is an online progressive
network providing online communities, activist opportunities, online petitions, newsletters,
eco-shopping, and free member services of email and e-cards. In addition, the Company
provides services to nonprofit organizations including activist recruiting, online petitions,
fundraising, and private label social networks.

The Company’s headquarters are located in Redwood City, CA. The Company also has offices
in Washington, D.C. and New York that consist primarily of business development staff.

Use of Estimates

Generally accepted accounting principles require that the financial statements include
estimates by management in the valuation of certain assets, liabilities, revenues, and
expenses. Management uses its historical records and knowledge of its business in making
these estimates. Accordingly, actual results could differ from these estimates.

Revenue Recognition

Revenue is recognized evenly over the length of the contract if no performance measures are
specified. For contracts with performance measures, revenue is recognized based on the
percentage of completion of those measures. The Company often receives advance
payments on contracts for which the revenue recognition is deferred to match the
performance period of the contract, which is typically less than twelve months.

Cash and Cash Equivalents

The Company considers all highly liquid investments with an initial maturity of three months
or less at the date of purchase to be cash equivalents.

Accounts Receivable

The Company maintaing an allowance for doubtful accounts for estimated losses that may
arise if any of its receivables are unlikely to be collected. The Company does not require
collateral or other security for accounts receivable. However, credit risk is mitigated by the
Company’s ongoing evaluations and the reasonably short collection terms. Management
specifically analyzes the age of receivable balances, historical bad debt experience, customer
credit-worthiness, and changes in payments terms when making estimates of the
collectability of the Company’s accounts receivable balances. If the Company determines that
the financial conditions of any of its customers have deteriorated, whether due to customer
specific or general economic issues, increases in the allowance may he made. Accounts
receivable are written off when all collection attempts have failed.

Income Taxes

Deferred tax assets and liabilities are determined based on temporary differences between the
financial reporting and tax bases of assets and liabilities, applying tax rates expected to be
enacted for the year in which the differences are expected to reverse or settle. Based on the
evaluation of available evidence, we recognize future tax benefits, such as net operating loss
carryforwards, to the extent that we believe it is more likely than not that we will realize these
benefits. We periodically assess the likelihood that we will be able to recover our deferred tax
assets and reflect any changes in our estimates in the valuation allowance, with a
corresponding adjustment to earnings as appropriate. In assessing a need for a valuation
allowance, we look to the future reversal of existing taxable temporary differences and
estimated future taxable income.

See independent auditors’ report.
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CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Property and Equipment

Property and equipment are stated at historical cost.

Depreciation and amortization of all assets is computed on the straight-line basis. The
assigned useful lives for the assets are as follows:

Classification Life
Colocation equipment 5 Years
Software 5 Years
Furniture and fixtures 5 Years
Computers and office equipment 3 Years
Leased equipment 3 Years

Stock-Based Compensation

The Company accounts for stock-based compensation arrangements in accordance with
guidance issued by the Financial Accounting Standards Board (“FASB”], which requires the
measurement and recognition of compensation expense for all share-based payment awards
made to employees and directors based on the estimated grant date fair value of the stock
options.

The Company estimates the fair value of share-based awards using the Black-Scholes
model on the date of grant. This model requires the Company to estimate the expected
volatility, the value of its common stock, and the expected term of the stock options; all of
which are highly complex and subjective variables. The variables take into consideration,
among other things, actual and projected employee stock option exercise behavior. The
Company uses an average of historical volatility of similar companies as a basis for its
expected volatility. Expected term is computed using the simplified method. The Company
has selected a risk-free rate based on the implied yield available on U.S. Treasury securitics
with a maturity equivalent to the options' expected term. The value of the portion of the
award that is ultimately expected to vest is recognized as expense over the requisite service
period in the Company's statement of operations.

Advertising Costs

Advertising costs are expensed as incurred. Advertising expense amounted to $1,507,551
and $1,126,614 for the years ended December 31, 2016 and 2015, respectively.

Fair Value of Financial Instruments

The Company has adopted guidance issued by the FASB that defines fair value, establishes a
framework for measuring fair value in accordance with existing generally accepted accounting
principles, and expands disclosures about fair value measurements. Assets and liabilities
recorded at fair value in the balance sheet are categorized based upon the level of judgment
associated with the inputs used to measure their fair value. The categories are as follows:

See independent auditors’ report.
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CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Fair Value of Financial Instruments {continued)

Level Input: Input Definition:

Level I Inputs are unadjusted, quoted prices for identical assets or liabilities in
active markets at the measurement date.

Level II Inputs, other than quoted prices included in Level I, that are observable

for the asset or liability through corroboration with market data at the
measurement date.

Level 111 Unohservable inputs that reflect management's best estimate of what
market participants would use in pricing the asset or liability at the
measurement date,

The following table summarizes fair value measurements at December 31, 2016 and 2015 for
assets and liabilities measured at fair value on a recurring basis:

Level 1 Level 11 Level 111 Total
Derivative Liability $ - 3 - 5 120,802 § 120,802
Total $ - $ - $ 120,802 $ 120,802

The following is a reconciliation of Level I1I liabilities for the year ended December 31, 2016:

January 1, 2015 3 131,212
Creation -
Change in value (10,410)
December 31, 2015 3 120,802
Creation -

Change in value -

December 31, 2016 3 120,802

During 2011 through 2016, the Company issued warrants that are exercisable into shares of
Series D Preferred Stock in connection with the issuance of notes payable. The terms of the
warrants require that these instruments be treated as a derivative liability, with changes in fair
value reported in earnings. See note 3 for further discussion of the terms of the warrants.

Management considered its knowledge of the Company and appraisals obtained from a third
party in assessing the fair value of the derivative liability at December 31, 2016 and 2015.

The carrying amount of certain of the Company’s financial instruments, including accounts
receivable, accounts payable and accrued expenses approximates fair value based on the

relatively short maturity of such instruments. The carrying amounts of notes pavable
approximate fair value based on prevailing interest rates.

See independent auditors’ report.
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CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Intangible Assets

The Company accounts for its intangible asscts in accordance with the provisions of FASB
ASC 350-50, “Website Development Costs". We capitalize development costs to the Company’s
wehsite and other software enhancements when the website or software under development
has reached technological feasibility. Amortization of intangible assets with definite lives is
comprised of website development costs and is amortized using straight-line amortization
over 60 months. At each balance sheet date, we evaluate the unamortized website
development costs compared to the net realizable value. We then write off the amount by
which the unamortized website development costs exceed its net realizable value. There were
no impairment charges recorded during the years ended December 31, 2016 and 2015.

Future amortization of website development costs, by year, is expected to as follows and may
change due to ongoing capitalizations or changes in the estimated life of the asset:

Years Ending
December 31,

2017 $ 771,668
2018 617,836
2019 447,113
2020 273,845
2021 93,675

$ 2,204,137

Impairment of Long-Lived Agsets and Intangibles

We account for long-lived assets in accordance with FASB ASC 350-50, which requires that
we review long-lived assects for impairment whenever events or changes in circumstances
indicate that we may not recover the carrying amount of an asset. We measure recoverability
by comparing the carrying amount of an asset to the expected future undiscounted net cash
flows generated by the asset. If we determine the asset may not be recoverable, or if the
carrying amount of an asset exceeds its estimated undiscounted cash flows, we recognize an
impairment charge to the extent of the difference between the fair market value of the assets
carrying amount.

NOTES PAYABLE

During 2013, the Company issued a note payable to Bridge Bank, National Association (“BBNA”)
in the amount of $1,500,000. This note bears interest at 7.25% per annum, with monthly
principal and interest payments of $54,819 starting in June 2014, During 2015, BBNA merged
with Western Alliance Bank (*WAB"). In August 2015, an amendment to the loan agreement was
made whereby all references to BENA were updated to read as WAB. The outstanding principal
amount totals to $1,355,533 as of December 31, 2016. The amended loan agreement specifies
monthly principal payments of $66,666 and monthly interest payments at 7.25% per annum of
the outstanding principal balance. The Company is required to comply with certain covenants
relating to Revenue, EBITDA before capitalized expenditures and asset coverage ratio. As of
December 31, 2016, the Company was not in compliance with all of these covenants and a
waiver was obtained from Bridge Bank in April 2017.

See independent auditors’ report.
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CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

2. NOTES PAYABLE (Continued)

Future minimum payments due under the promissory note at December 31, 2016 are as

follows:
Years Ending Debt Issuance
December 31, Principal Discount Fees Net
2017 $ 772,556 $ (12,158) $ (17,000) $ 743,398
2018 582,977 (8,104) - 574,873
$ 1,355,533 % (20,262) $ (17,0000 § 1,318,271
3. CAPITAL

The Company is authorized to issue up to 12,631,538 shares of preferred stock and
50,000,000 shares of common stock.

Convertible preferred stock consists of the following issued and outstanding shares as of
December 31, 2016:

Shares
Series A convertible preferred stock (Series A) 2,500,000
Series B convertible preferred stock (Series B) 2,241,890
Series C convertible preferred stock (Series C) 2,017,740
Series D convertible preferred stock (Series Dj 1,666,419
Series D-1 convertible preferred stock (Series D-1) 254,237
Total 8,680,286

Dividends

Holders of Series A, Series B, Series C, Series D and Series D-1 preferred stock are entitled
to receive non-cumulative dividends at the rate of $0.005, $0.01, $0.155, $0.085 and
$0.118 per share, respectively, per annum when and if declared by the Board of Directors.
Dividends on preferred stock are payable prior to and in preference to any dividends on the
common stock. No dividends may be paid on any common stock unless and until a
dividend is declared and paid on each outstanding share of Series A, Series B, Series C,
Series D and Series D-1 in amounts noted above and unless, in addition to the preferential
dividend mentioned above, the amount of such dividend on the common stock is also paid
on the preferred stock on an as-converted to common stock basis. The Board has not
declared any dividends on the outstanding preferred stock or common stock since
inception.

See independent auditors’ report.
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CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

CAPITAL (Continued)
Conversion

At the option of the holder, each share of preferred stock is convertible into the number of
fully paid and non-assessable shares of common stock that is equal to the original issuance
price of $0.10, $0.489, $1.55, $0.85, and $1.18 per share, respectively, for Series A, Series
B, Series C, Series D and Series D-1, divided by the conversion price at the time in effect for
a share of such series of preferred stock. Each share of preferred stock automatically
converts into the number of shares of common stock into which such shares are convertible
at the then applicable conversion ratio upon the closing of the sale of the Company’s
common stock in a public offering with aggregate gross proceeds of at least $5,000,000 or
upon written consent or agreement of the holders of a majority of the outstanding shares of
Preferred Stock.

Voting Rights

The holder of each share of preferred stock is entitled to the number of votes equal to the
number of shares of common stock into which the preferred shares are convertible on the
record date for the vote or consent of the stockholders, except as otherwise required by law,
and have voting rights and powers equal to the voting rights and powers of the common
stockholders. In addition, such holders are entitled to formula anti-dilution protection for
subsequent stock issuances at lower prices. The vote of holders of a majority of
outstanding shares of each class of preferred stock shall be necessary to consummate
certain actions. Such actions include, but are not limited to, adverse changes to rights,
preferences or privileges of the holders’ series of preferred stock, declaration or payment of
any dividend or distribution on any shares of common stock, redemption, purchase or other
acquisition of any shares of common or preferred stock, and sale or other conveyance of all,
or substantially all, of the assets of the Company.

Liquidation

In the event of any liquidation, dissolution or winding up of the Company, including a
merger or acquisition where the beneficial owners of the Company’s common stock and
preferred stock own less than 50% of the surviving entity, or a sale of all or substantially all
assets, the Series A, B, C, D, and D-1 Preferred Stockholders are entitled to $0.10, $0.489,
$1.55, $0.85, and $1.18 per share, respectively, plus any declared and unpaid dividends
prior and in preference to any distribution to the holders of common stock. All remaining
assets and funds available for distribution shall be distributed ratably among the holders of
common stock and preferred stock on an as-converted to common stock basis.

Should the Company’s legally available assets be insufficient to satisfy the liquidation

preference, the funds will be distributed ratably to the holders of preferred stock in proportion
to their liquidation preference.

Treasury Stock

The Company repurchased 371,460 shares of common stock from one of its founders in
2000,

Preferred Stock Series B, Series C, & Series D

During 2015, the Company’s Board of Directors approved the repurchase of 42,450 shares
of the Company’s Series B Preferred Stock, 78,000 shares of the Company’s Series C
Preferred Stock, and 34,993 shares of the Company’s Series D Preferred Stock from a board
member for $169,196.

See independent auditors’ report.

-11 -



CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

CAPITAL (Continued)

Preferred Stock Series B, Series C, & Series D (continued)

During 2016, the Company’s Board of Directors approved the repurchase of 4,258 shares of
the Company’s Series C Preferred Stock and 97,772 shares of the Company’s Series D
Preferred Stock from a board member for $93,183.

Warrants

The following is a summary of warrant activity during the years ended December 31, 2016
and 2015:

Common Series D
January 1, 2015 21,468 1,000,042
Granted - 75,000
Exercised - (178,336)
Cancelled /Forfeited - -
December 31, 2015 21,468 896,706
Granted - 113,135
Exercised - (375,000)
Cancelled /Forfeited - -
December 31, 2016 21,468 634,841

Compensation expense related to the vesting of warrants was $36,372 and $16,176 for the
years ended December 31, 2016 and 2015, respectively.

Preferred Series D Warrants

Warrants to purchase 634,841 shares of Series D Preferred Stock are outstanding as of
December 31, 2016. During the years 2016 and 2015, the Company issued 113,135 and
75,000, respectively, of Series D warrants to board members at an exercise price of $1.19
per share. The grant date fair value of Series D warrants issued to board members
amounted to $36,372 and $31,576 under the Black Scholes valuation model using
substantially the same inputs as described in note 4.

During 2013, the Company issued warrants to BENA in connection with the issuance of a
promissory note. The number of warrants issuable and their related exercise price may
fluctuate based on future dilutive issuances. The warrants are exercisable into shares of
Series D Preferred Stock at $1.18 per share and expire in 2020, The warrant’s provisions
allow the holder to exercise into shares of stock of a subsequent round at a price to be
determined at the time of the subsequent equity raise. The warrants also will be deemed to
be cashless exercised on the expiration date to the extent they are not fully exercised prior
to such date. The warrants were determined using a third party valuation and are presented
as a liability in the accompanying balance sheet, with changes in value recorded in
earnings.

All of the Series D warrants have an exercise price between $1.18 and $1.19 per share and
expire at varying dates between 2017 and 2021.

Common Stock Warrants

Warrants to purchase 21,468 shares of common stock are outstanding as of December 31,
2016 and 2015, with an exercise price of $0.16 and expire in May 2017,

See independent auditors’ report.
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CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

STOCK OPTIONS

In September 2008, the Board of Directors authorized the creation of a Stock Plan to replace the
expiring Stock Plan of 1998. Options granted under the Plan may be either incentive stock options or
nonqualified stock options. Incentive Stock Options (ISO) may be granted only to Comparny employees.
Nonqualified Stock Options (NSO) may be granted to Company employees, directors, and consultants.
The Board of Directors authorized 7,500,000 shares of Common Stock shares to be reserved for
issuance under the Plan.

Stock-based compensation for the years ended December, 31, 2016 and 2015 amounted to $4,055
$8,146, respectively and is included in operating expenses.

Options under the Plan may be outstanding for periods of up to ten years following the grant date.
Options and stock issued under the Plan must be priced at no less than 85% of the estimated fair
value of the shares on the date of the grant as determined by the Board of Directors, provided,
however, that (i) the exercise price of an ISO and NSO shall not be less than 100% and 85% of the
estimated fair value of the shares on the date of grant, respectively, and (ii) the exercise price of an
ISO and NSO granted to a 10% stockholder shall not be less than 110% and 100% respectively, of
the estimated fair value of the shares on the date of grant. Outstanding options generally vest over
four years and may contain a six-month cliff.

No stock options were granted during 2016 or 2015.

The following is a schedule summarizing stock option activity for the years ended December
31, 2016 and 2015:

Weighted - Average

Number of Remaining
Options Exercise Price Contractual Term

Outstanding at January 1, 2016 1,851,434 $ 0.17
Granted - % =
Exercised (69,500) § 0.27
Forfeited (15,0000 $ 0.22

Outstanding at December 31, 2016 1,766,934 $ 0.17 3.75 Years

Exercisable at December 31, 2016 1,660,434 § 0.17 3.75 Years

See independent auditors’ report.
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CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

STOCK OPTIONS (Continued)

Information about stock options outstanding at December 31, 2016 is summarized below:

Range of Weighted-Average Weighted- Weighted-Average
Exercise Number Remaining Average Number Remaining
Prices Outstanding Contractual Term  Exercise Price Exercisable Contractual Term
$ 0.15 1,284,102 3.7 years % 0.15 1,243,426 3.7 years
$ 0.16 36,564 3years $ 0.16 36,564 3 yvears
$ 0.19 161,634 4.5 years t] 0.19 181,634 4.5 years
$ 0.20- $0.22 231,634 6 years $ 0.20- $0.22 145,810 6 years
$ 0.27 53,000 1 years $ 0.27 53,000 1 years

As of December 31, 2016 and 2015, total compensation costs related to non-vested stock
options amounted to $4,055 and $8,146, respectively and are expected to be recognized
over a weighted average period of 1 year.

During 2016 and 2015, the Company issued 118,952 and 40,134 shares of Preferred Series

D from cashless option exercises from employees.

COMMITMENTS AND CONTINGENCIES

Legal Matters

From time to time the Company may be involved in certain legal actions and claims arising in
the ordinary course of business. The Company believes that there were no specific legal
actions or claims reported at December 31, 2016.

Emploviment Agreement

The Company entered into employment agreements with its COO and with its President and
CEO. The agreements provide for base compensation, bonuses, and equity awards, as well
as termination benefits in the event of termination without cause or a change of control.
The agreements call for the executive’s emplovment to be “at will”, therefore, the agreements
will stay in effect until such time as the executive’s employment with the Company ends.

See independent auditors’ report.
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CARE2.COM, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2016 AND 2015

COMMITMENTS AND CONTINGENCIES {Continued)
Lease Commitments

The Company leases its facilities under non-cancelable operating leases that terminate on
March 31, 2017 for the office in California. The Company also leases office space in New
York and Washington, D.C. on a month-to-month basis. The Company is responsible for
certain insurance and maintenance expenses, Rent expense amounted to $612,885 and
$428,764 for the years ended December 31, 2016 and 2015, respectively.

As of December 31, 2016 future minimum lease payments under non-cancelable operating
leases is $97,365 and capital leases is $4,304.

Concentration of Credit Risk

The Company maintains its cash at financial institutions which may, at times, exceed
federally insured limits. As of December 31, 2016, the Company had cash and cash
equivalents on deposits exceeding federally insured limits by approximately $717,337.
Historically, the Company has not experienced any such losses in such accounts and
believes it is not exposed to any significant credit risk on cash and cash equivalents.

INCOME TAXES

The Company has approximately $6,100,000 and $3,419,000 in federal and state net
operating loss carryforwards, respectively. These net operating loss carryforwards expire on
various dates through 2037. Because of statutory ownership changes and restrictions
established by taxing authorities, the amount of net operating loss carryforwards that may be
utilized in future years is subject to significant limitations. The resulting deferred tax asset is
offset by a 100% valuation allowance due to the uncertainty of its realization. The primary
difference between income tax expense attributable to continuing operations and the amount
of income tax expense that would result from applying domestic federal statutory rates to
income before income taxes relates to the change in the valuation allowance and state income
taxes.

The Company has adopted guidance issued by the Financial Accounting Standards Board
(“FASBE") that clarifies the accounting for uncertainty in income taxes recognized in an
enterprise's financial statements and prescribes a recognition threshold of more likely than
not as a measurement process for financial statement recognition and measurement of a
tax position taken or expected to be taken in 