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Name of

Upshift Inc.

Legal status of issuer:
Form:  Corporation
Jurisdiction of in

Date of organization:  10/3/2012

srporation/Organization:  DE

Physical acidress of Issuer
981 Missien Strect
San Francisco CA 94103
Website of [ssuer:

https://www.upshiftcars.com

Name of intermediary thralgh which the offering will be conductec

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

RO number, it

283503

oplicable. of intermediary:

Amount af compensation to be paid to the intermediary, whether as a dollar ameunt or a
fering amount. or 8 goed faith estimate | the exact amount is nat

oercentage of the off
vailable at the time of the filing, for canducting the affering, Including the amount of referral
or fees associated with the offering;

and any ot
5.0% 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.

ARy other diract or Indirect intarest In the |zsuer held By ene Intermecia
for the intermediary to acquire such an interest:

No

Tyoe of security offered:

[1cemmon stock
[ Preferred Stock
[] Debt

If Other, dascribe the security offarad

Simple Agreement for Futurs Equity (SAFE)

Targat number af securities 1o be offarac:

50,000

Price:

$1.00000

Mathod for determining price:

Pro-rated partion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13,

Target affering smount:

$50,000.00

Gversubscriptions accested

ONe

If yes, disciose how oversubszriptions will be allocated:

[ Pro-rata basis
[ First-come, first-served basis
Other

If ther, describe how oversubscriptions will be allacated

As determined by the issuer

diffa

Maximum affering amount (i ant from target offering amount),

$447,000.00

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

offering amaunt at the offering deadline, na securlties will be sold In the offering,
investment commitments will be cancellzd and committed funds will be returned,

Current number of amployses:

6
Most recent fiscal year-end:  Prior fiscal vear-end:
Total Assots $659,846.00 $262,013.00
Cash & Cash Equivalents: $240,507.00 $10,006.00
Aczounts Recelvatle, $6,700.00 37.467.00
Shert-term Deit: $553,280.00 $378,653.00
Leng-term Deot $325,860.00 $330,712.00
Reuenyes Sales $196,677.00 $142,464.00
st a1 Goods Sold $117,300.00 $38,221.00
Taxse Paics $0.00 30.00
Nt income, ($597,910.00) (5214,299.00)

Selact the jurisdictions in which the issuar intends to offer tha securities
AL, AK. AZ. AR, CA, CO. CT. DE, DC, FL, GA, HI, ID, IL, IN, A, KS, KY, LA, ME, MD,
MA, ML MN, MS, MO, MT, NE, NV, NH, N NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, W, WY, BS, GU, PR, VI, TV

Offering Statement
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any instructions thereto in their entirety. I disclosure in response © any question is responsive lo one
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inelude a emss-rafe:
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THE COMPANY

1. Name of ssuar.

Upshift Inc.
COMPANY ELIGIBILITY

2.[¢] Check this box to certify that all of the fallowirg 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 Columbiz

* Not subject to the requiremant to file reports pursuant to Se
15¢d) of the Securities Exchange Act of 1934

« Notan investment company registered or required Lo be registered under the
Investment Company Act of 1940.

= Not inaligibla ta rely on this axemption under Saction 4¢a)(6) of tha Securitias Act
as a vasult of a disqualification specified In Rule 503(a) of Regulation
rowdlunding

« Has filed with the Commission and provided 10 Investors, (o the extent required, Lhe
ongeing annual reports required by Regulation Crowdfunding during the two years
immadiataly praceding the filing of this offaring statemant (or for such shorter
pariod thal the issuer was required to file such reports)

» Not a development stage company thal (#) has no specific business glan o (b) has
indicated that its business plan is 1o engage in a merger or acquisition with an
unidentified company or companies.

an 13 or Section

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Saction 4a)(8) of tha Securities Act.

3. Has tha issue

any of its predacassors previously falled ta compaly with the angoing
ents of Rule 202 of Regulation Crowdfunding?

reporting requires

[1 Yes [-] Ne
DIRECTORS OF THE COMPANY

4. Provide the following information atout each director (and any parsons accupying a similar
status ar performing a similar function) of the issuer.

Main Yoar Joined ax
Birectar Principal Qecupation oo piover Birector
Ezra Goldman CEO Upshift, Inc 2012

For three years of business experience, refer to Appendix D: Director & Gfficer
Work H

‘OFFICERS OF THE COMPANY

5. Provide the following Infarmation abeut cach officer (and any persons eccupying a similar
status or performing a similar function) af the issuer,

Officer Positions Held Year Jolned
Ezra Goldrman President

Ezra Goldman CEO 2012
Ayako Hiwasa Head of Operations 2015

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

INSTRUETION T QUESTION 5. For perposes o this Qrueetio Perm offices mecns x precident. vice prosident.

secretary, ireaser ar paincipal fnancial efficer coupmaller ar priacipel cecesing offeer, and any person

it roiinely

pecioreiag simutar junctions.

PRINCIPAL SECURITY HOLDERS

. Pravirie the name ard ownarshig level of each person. as of the most recent practicable
date, whe s the beneficial owner of 20 percent ar more of the issuer’s outstanding voting

alculated on the hasis of voting power,

equity securil

# of Voting Powsr
Prior to Offoring
Ezra Goldman 6000000.0 Common Stock  80.4

Name of Holder

u

STRUCTION 16 0L

IESTION 6. The wbove iaformation mist b provided as of  date that is o more i 120 days prier

ot e o i o i offoring sickeomeal.

i elesttate
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detall the business of the issuer and the anticipated business plan of the issusr.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TG QUESTION 7. Weftincer 1] pra e vor com sy

Wi profic s an cppenis (Apeadie A o
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RISK FACTORS

A crowdfunding invastment invoives risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the Issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

The U.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 upon the
accuracy or of any offering or literature.

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

8. Discuss the material factars that make an investment in the issuer speculative ar risky:

We have a limited operating history upen which you can evaluate our
performance, and accordingly, our prospects

must be considered in light of the risks that any new company encounters.
The Company is still in an early phase and is just beginning te implement its
business plan. There can be na assurance

that it will ever operate profitably. The likelihood of its success should be













1Tt N2ITING the SECUNILIES IN REFRETUILY. INe S8CUrities Nave NUMerous transrer
rostrictions and will likely be highly illiquid, with no sacendary market an which to
sell them. The Securities are not aquity interests, have no ewnership

rights, have no rights to the Company’s assets or profits and have no voting rights
orability to direct the Company o its actions.

Equity securities acquired upon conversion of the Securities may be significantly
diluted as a concequence of

subsequent equity financings.

The Company’s equity securities will be subject to dilution. The Company intends
to issue additional cquity to

amployaes and third-party financing sources in AmaUnts that are uncartain at this
time, and as a consaquence halders

of equity securities resulting from the conversion of the Securities will be subject
to dilution in an unpredictable

amount. Such dilution may reduce the Investor's control and economic interests
the Cempany. The amount of additicnal financing needed by the Company will
depend Upon several contingencies not foreseen at the time of this Offering.
Generally, additional financing {whether in the form of loans or the issuance of
other securities) will be intended to provide the Company with enough capital ta
roach the naxt major carparate milestone. If the funds raceivad in any additional
financing are not sufficient ta meet the Campany's needs, the Company may have
1o raise additional capital at a price unfavorable to their sxisting investors,
including the holders of the Securities. The availakility of capital is at least
partially a function of capital market conditions that are beyond the control of the
Company. There can be no assurance that the Company will be able to accurately
predict the future capital

requirements necessary for success or that additional funds will be available from

any source. Failure to obtain

financing on favorable terms could dilute or otherwise severely impair the value of
the Securities.

In addition, the Company has certain equity grants and convertible securities
outstanding. Should the Company enter into a financing that would trigger any
conversion rights, the converting securities would further dilute the equity
securities reccivable by the holders of the Securities upon a qualifying financing

There is no present market for the Securities and we have arbitrarily set the price.
The Offering price was not established in a competitive market. We have
arbitrarily set the price of the Seeurities with

reference to the general status of the securities market and other relevant factors.
The Offering price for the Securities shauld not be considered an indication of the
actual value of the Securities and is not based on our asset value, net worth,
revenues or other established criteria of value. We cannot guarantee that the
Securities can be resold at the Offering price or at any other price.

In the event of the dissalution or bankruptey of the Cempany, Invastors will not be
treated as debt holders and

therefore are unlikely to recover any proceeds.

In the event of the dissalution or bankruptcy of the Company, the holders of the
Securities that have nat baen converted

will be entitled to distributions as described in the Securities. This means that
such holders will only receive distributions once all of the creditors and more
senior security helders, including any holders of preferred stock, have been paid
in full. The holders of the Securities cannot be guaranteed any proceeds

in the event of tha dissolution of bankruptcy of tha Cempany.

‘While the Sacurities provide mechanisms whereby holders of the Securities would
be entitled to a return of their

purchase amount upen the occurrence of certain events, if the Company does not
have sufficiant cash on hand,

this ebligation may not be fulfilied. Upon the accurrence of certain events, as
provided In the Securities, holders of the Securities may be entitled to a

return of the principal amount invested. Despite the contractual provisions in the
Securities, this right cannot be

guaranteed if the Company does not have sufficient liquid assets on hand
Therefore, patential Investors should not

assume a guaranteed return of their investment amount.

There is no guarantee of 2 return on an Investor's investment.

There is no assurance that an Investor will realize a raturn on their investment or
that thay will not lose their antire

investment. For this reason, each Investor should read this Ferm C and all exhibits
carefully and should consult with thelr attorney and business advisor priar to

making any investment decision.

Our future success depands on the effarts of 3 small management team. The loss
of services of the members of the management team may have an acverse effect
on the company, There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our
business,

The Company may never receive a future equity financing or elzct to convart the
Securities upen such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an [FO. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not aquity interests, have no awnership rights, have
na rights to tha Campany's assets or profits and have no voting rights or ability to
direct the Company or its actions.
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The Offering

USE OF FUNDS

What Is the purpose of this offering?

The Company intends to use the net proceads of this offering for working cagital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to 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 this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How daes tha issuer intend 1o use the pracaads of this of

Ifwecase $50,000

Useof 5% towards Wefunde
Proceeds

termediary fee, 95% towards hiring (engineering,
design, marketing, operations)

fworaise. §447,000
Uss of 5% towards Wefunder intermediary fee, 10% towards marketing
Proceeds oy nensas, 65% tewards hiring (enginearing, dasign, marketing,
operations, delivery staffing), 20% tawarels general operating expenses
(salaries, office, R&D, etc)
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DELIVERY & CANCELLATIONS

11 How will the issuer complete the transaction and deliver securities t the invastars?
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 SPY will invest all amounts it recaives from



investors in securities issued by the Company. Interests issued to investors by the
SPV will b in book entry form. This means that the invoster will not roceive 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 cach investar's “Portfelio” page on the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company
¢or similar phrases) should ba intarpreted to include invastments in a SPV.

aninvastar cancal an Investment cammitmant?

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 i it provides
notice about the new offering deadline at |east five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and afthe

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 invastment.

If an investor doas not 1 hiis or her after a
material change is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment
commitment at any time 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 raceipt of the notica. If the Investor doas
not reconfirm, he or she will receive 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

s per » or doas not a in the case of a
material change to the investment, or the offering daes not close, all of the
Investor's funds will be returned within five business days.

‘Within five business days of caneellation of an offering by the Company, the
Company will give each investor natification of the cancellation, disclose the
raason for the cancellation, identify the refund amount the Investor will recaive,
and refund the Investor's funds.

The Company’s right to cancel. The Agreement you will execute with us
provides the Company the right to cancel for any reason bafora tha cffering
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 deadling, no
securities will be sold in the offering, will be

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

1. Describe the terms of the securities being offered.

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

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity (“SAFE"),

which provides Investors the right ta prefarred stock in the Company (“Preferred
Stack”).

when and if the Company sponsors an equity offering that involves Preferred
Stack, on the standard terms offered to other Investors

Cnversion o Prejerred Fipeity. BRsad on our SAFES, when we engage in an offering of
equity interests involving preferred stock.
Investors will receive a number of shares of preferred stock calculated using the
method that results in the greater number of preferred stock:

i. the total value of the Investor’s investment, divided by the price of preferred
stock issuad to new Investors, or

ii, if the valuation far the company is more than $15,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the quotient of

a. the Valuation Cap divided by

b. the total amount of the Company’s capitalizatien at that time.

iii, for investars up to the first $150,800.00 of the securities, investors will receive
a valuztion cap of $13,000,000.00.

Adiisiume! Term of she: Viuation Cap. For purposes of option (i) above. the Company's

lculated as of i prier ko the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Common
Stock basis):

- Includes all shares of Capital Stock issued and outstanding:
- Includes all Converting Securities:
- Includes all () issued and outstanding Options and i) Promised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall enly be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior ta such incraase.

Liguidity Evenrs, |f the Company has an initial public offering or is acquired by,
merged with, or atherwise taken over by another company or new owners prior to
Investars In the SAFEs receiving preferred stock. Investors will receive

- proceeds cqual to the greater of (i) the Purchase Amount (the "Cash-Out
Amount”) or (i) the ameunt payable on the number of shares of Common Stack
cqual to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount™)

wagutdity Priarity. In & Liquidity Event or Dissolution Event, this Safe is intended to
operate lika standard nonparticipating Preferred Stock. The Invastor's right to
receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convartible promissary notes (to the extent
such canvertible promissary notes are not actually or notionally converted into
Capital Stock);

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

3. Senior to payments for Common Stock.

N

Securities Issued by the SPV

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



The SPY has been organized and will be operated for the sole purpose of directly
acquiring, halding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities salely ta
purchasa a singla class of socuritias of the Company. AS a rasult, an invastar
investing in the Company through the SPV will have the sama rolatienship 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 securitias offerad by the Company and these 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 ta the Lead Invastor

The SPV securities have vating rights. With respect to these voting rights, the
investor and his, her, or its transferees or assignees (callectively, the “Investor"),
thraugh a pawer of attorney granted by Invester in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investar's true and lawful proxy
and attarney (the “Proxy”) with the power to act alone anct with full power of
substitution, en benalf of the Invester to: () vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necassary and appropriate in the oxarcise 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. Upen notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5 calendar days te rovoke the Proxy, If
the Praxy is not revaked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

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

14. Do tha securities offarad have voting i

O Yes
[ Mo

ats?

15. Are there eny Iimitations on any vating or other rights dentified above

See the ahove descriprion of the Proyy tothe end Invesror.

16, Haw may the terms of the securities baing offerad ba madified?

Any provision of this Safe may be amended, waived or modified by written
cansent of the Company and cither:

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap' and "Discount Rata” as this Safe (and Sates lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), providad that with respact to clause (i)
A. the Purchase Amount may not be amended, waived or modified in this
manner.
B. the consent of the Investor and each holder of such Safes must be solicited
(even if not ohtained), and
C. such amendment, waiver ar madification traats all sueh haldars in the same
manner. “Majority-in-interest” refers ta the holders of the applicable group
of safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

Pursuant to autherization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized 1o take the following actions with
respect to tho investment contract botweon the Company and an investor:

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The seeurifies heing offered may not he transferred by any purchaser of such secrities during the one yaur

ol by sstiend, umless b senrities an: ransfoed:

g when the securities we

1. 10 the issuer:

2. 10 an uccredited investor:

3.l oFan olfering rewistered with the 1SS schiangs Commmission; or

4.t & member of the fa

v of the purchaser or the equivaleat, 1o a trust contzalled by ths purchascr, to &

trust ereated for the benefit of & member of the fs:
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he deeath or clivince of the purchaser or nther r circumstance

NOTE: The term “accredited Investor” means any person whe comes within any of the
categarles set forth In Rule 501(a) of Regulatlon D, or who the seller reasonably belleves
comes within any of such categories, at the time of the sale of the securitias to that person.

The term “membar of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parant, stepparent, arandparent, spouse or spausal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relatianships. The term "spousal equivalent” means &
cohabitant oceupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer sre outstancing? Deseribe the
raterial terms of any other outstanding securities or classes of securities of the Issuer.

Securities Securities
Cor Amount) {or Amount) Voting
Class of Security Authorized Outstanding Rights.
Common
Stack 19000000 7462316 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants: 34350
Options: 285000

Describe any other rights:

The campany has not yet autharized prefarrad stock. If the SAFE convorts into
preferred stock, it will have liquidation preferences over commen stock.

8. How may the rights of the securities being offered ba materially i

d. diluted or qualified
by the rights of any other class of security identified abave?

The holdars of a majarity-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest halders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially &
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 axample by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other sutstanding options or warrants are exercised, or if new awards
are granted under our equity compansation 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
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Upshift Inc. cash in hand is $106,000, as of December 2022. Over the last three
months, revenues have averaged $61,000/month, cost of goods soid has averaged
$30,000/month, end operational expenses have averaged $72,000/month, for an
average burn rate of $41,000 per month. Our intent is to be profitable in 18
months.

Since the start of this year we are doing 2x in annual revenues, on track
for $425,000 with ~$350K in annual recurring revenues.

We have built out:

- anew delivery logistics app (3x+ stronger delivery team ratantion, automatad
trip data collection inte our backend)

- dispatch logistics app (automated fieet and car delivery management)

- incarporated telematics into our member mobile app so members can locate,
unlock, and drive without keys

-ro-releasad our member app with major updatas (v3.2)

In the next 3 - 6 menths we expect (but do not guarantee) to carry on with similar
revenues and expenses (or even reduce engineering and marketing to extend
runway). Projections with a full ($3m) seed round would entail 2x growth in both
rovenuns and expenses in 6 months but we would necd the capital invested to
fuel that growth. We are alraady revenue genarating.

We are gross margin positive. QU racurring subscription revenues cover the costs
af car depreciation, delivery, and insurance costs. Equity investment is going into
engincering, marketing, and overhead, We finance cars with debt investment and
are alse pursuing pathways for off-the-books vehicle acquisition and third party
owned assets. We expect markets ta be profitable when they hit ~100 cars and
$200k/month in revenues (not including HQ market which has engineering and
design). We expect we can prove out these matrics with a $3M seed round and
then scale to additional markets with a Series A.

We have ~3300.000 in equity built up in our fleet. Qur fleet is worth ~5770,830
and we owe $458.705 in debt financing. That is to say that if we sold our cars
today and replaced them with new enes, we could pay off the loans, make
~$300,000 over and above what we owe the finance companies, buy more cars
¢on financing) and reinvest the pracoeds back inta growing the company. This s
the same way that rental flests typically scale their businasses.

All prejections in the above narrative are forward-locking and not guaranteed.

INSTRUCTION

TO QUESTION 25: The discussion seust cover each yeor fov Wihich fnanssal mateniens re provided. For
festores i eperationl, guidey ad
wiheties historcal resalt and v

s are reprecctative of il tvestars shoad xpect i the

i avans i proceads of the afferine aad ane

e b ot pending seaes o pital. Discuss ey (ha proseeds fron: dee = bt gy, wiether

s ey

seceiting these s and ay ocher addziana fands £ necessary 1 the viabilzy of the hiesinss, and hovw g

res using i available cask. Describe the sther available sourves of capital £ the businsss, such as fines of eredis or

wequired comtributions by shaacholders. Refercaces o the issuer in this O shon 28 an these instrinctions refer to the issver

wad s predecenons.

FINANCIAL INFORMATION

28, Include financia! statements covering the bwe mast recently completed fiscal vears or the
perivdis) since inception, if shorter

Rofor to Appendix C, Financial Statements

1, Fara Golhivan, carfily thal:

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

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

most recently completed fiscal year.

Ezra gof'oﬁnan
eEo—————

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, ganeral partner ar managing member of the issusr, any beneficial awner of 20 parcent
or mare of the issuar's outstanding vating equity securities, any pramoter cannasted with the
asuar n any capacity at the time of such sala, any persan that has baen ar will ba pald
{directly of indirectly) remuneration for solicitation of purchasers m connection with such sale
of securities, or any general partner, diracter, officer or managing member of any such
sclizitor, prior ts May 16, 2016

1) Has any such person baen convicted, w
their pradecassors and affilated issuers) before the filing of this offering statement, of any
felony or misgemeanor:

10 vears [or five years, in ths case of issuers

connection with the purchase or sale of any security? (] Yas [ No

invalving the making of any false filing with the Cammission? [ Yes [ Mo

2riging out of the conduct of the business of an Underwriter, broker, dealor, municipal
sacurities dealer, invastment adviser. funding portal or paid solicitor of purzhasers of
securities? T Yes [ No

€23 15 any such person subject 1o any arder, Judgmant or decree of any court of competent
jurisdictian. entered within five years before tha filing of the information required by Section
4Ab) of the Securitias Act that.at tha time of filing of this offering statement, restrains or
erjoins such person from engaging or continuing o engage in any canduct or practice:
Ces
& filing with the Commission? [ ves

I.In Gonnection with the purchase or sale of any security

I involving the making of any

No

il arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, invastment advisar. funding portal or paid solicitor 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 perfarming like functions); a state authorily that supeivi
banks, savings assaciations of credit unions; a state [nsurance cammissien (ar an agency or
officer of a state parfarming like functions); an Appropriate fadsral banking agency, tha US.
Commadity Futures Trading Commission; or tha National Cradit Unien Administration that:

ar examines.

the time of the Filing of this offering statement tars the person from.

4. association with an entity regulated by such commission. authority. agency or
officer? [ Yes & No
B. angaging in the business of sacurities, nsuranca or banking? [] Yes [ Na

€ engaging in savings association or credit union activities?| es (5] Mo

I, constitutes a final order based on a violation of any law or requlation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-vear peried ending on the date of the fiing of this offerina statement?
Dves

4) Is any such person subject ta an ardar of the Comm
15(h) or ISB(0) of the Exchanga Act or Section 203(e)
1840 that, at the tima of the filing of this offaring statemant

tion

on entered pursuant ta S
1 (F) of the Investment Advisers Act of

. suspends or revokes such parson's registration as a broker, dealer, muni
dealer. investment adviser or funding portal? 7] Yes & No.

ipal securities

imitations on the activities, functions or operations of such person?

il bars such person from being associated with any-entity or from participating in the
offering of any penny stock? [ Yes M Na

(5) ks any such person subject to any orger af the Commissio
the filing of this offering statement that. at the time of the filing of this offering statement,
orders the person ie cease and desist from cammitting or causing @ violation or future
wiolation of:

entared within five years before

i, any scienter-based anti-fraud provision of the federal securties laws, including
without limitatien Section 17(a)(1) 6 the Securities Act, Saction 10(8) of the Exchange
Act, Section 15(e3(1) of the Exchange ACt and Section 206013 of the Investment
Belvicars ant af 194N o s Athat il o raanlation thararndae? [ 1as 12 hin




| Section 5 of the Securities Act? (1 Yes E No

6) Is any sueh person suspended or expelled from membership in. or suspended or barred
from a: 1 with a member af. a registarad national securities axchangs or  ragistarad

nstituting conduct

0!
aational ar affiliated securities association for any act or omission 1o a
ncansistent with just and equitabla principles of trade?

CIves A No

(7) Has any such person filad (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 & offering
statement filedl with the Commissien that, within five vears before the filing o this offeri
statement, was the subject of a refusa! order, stop order, ar order suspending the Regulation
A examoticn, o Is any such persan, at the time of such filing, the subject of an Investiaation or
proceeding to determing whether a stog order or suspension erder sheuld be issusd?

O ves & Mo

8) Is any sueh parson subject to a United States Pastal 5
entaras within five yaars bafora the filing of the Informatian required b

@ false reprasentatian arder
tion 44 (k) of the

iy sUCh parson, At tha time of filing of this offering statement, subject to

2 temporary restraining order or prelfiminary inunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme of cievice for obtalhing money of property
through the mall by means of false representations?

DvesZNo

Securities Act, ar is ;

If you would have answered “Yes” to any of these questions had the conviction, order,
Judgment, decr expulsion or bar d or been Issued after May 16, 2016,
then you are NOT eligible ta rely on this exemption under Section d(a)(6) of the Securities
Act,
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OTHER MATERIAL INFORMATION

31, In addition to the information expressly required to be included In this Form, Include:
- () any other material information presented to investors; and

- €23 such further materlal information, If any, as may be necessary to make the reauired
statements, In the light of the circumstances under which they are made, not misteading.

The Lead Investor. As described above, each Investor that has entered into the
Invastar Agreamant will grant a power of attarnay ta make vating decisiens an
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to reveke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successer will make voting
decisions and take any other actions in connectien with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chesen 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 Ine. and the identity
of tha initial Lead Investar will be disclosed to Invastors hefare Invastores maka 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
Agracmant. In the ovent tha Lead Inuestar quits or is rameved, tha Company will
choose a Succassor Lead Investor who must he approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to sither lsave such Proxy in place or
revoke such Proxy during a 5-day periad beginning with notice of the
raplacemant of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPY. The Lead Invester may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
cireumstanes, the Lead Investor may act as a partfolie managar 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 afferings and may potentially be compensatad for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As aresult, the Lead Investor's interests should always be aligned with those of
Investors. | hewever, pessiblethat in some limited circumstances the Lead
Invastor's interests could diverge from the interasts of Investors, as discussed in
section & abave.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Invastor, providad that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Broxy. 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 cach investor who helds 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 nat
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
Prior to the date of any distributian from the SPY. If an nvestar doas nat provida
their TIN within this time, the SPV reserves tha right to withhold fram any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withhelding obligations as well as the SPV's reasonable estimation
of any penaltics that may be charged by the IRS or other relevant authority as a
resuit of the investor's failure to provide their TIN. Investors should carefully
raview the terms of the SPV Susscription Agreamant for additional information
about tax filings.
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ONGOING REPORTING

32. The Issuer will file @ recort electronically with the Securities & Exchange Commission
annuzlly and post the reoort on its website, no later than

120 days after the end of cach fiscal year covered by the report,

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

https://www.upshittcars.com/invest

The wssuer must continue 1o comply with Uie ongoing reporting requirements until:

the issuer is required to file reports under Fxchange Act Seetions 13(a) or 15(d):

the issuer has filed at Teast one anmual repart and has fewer than 300 holders of record

3. the issuer has filed al Teast three annual reports and his lolal assets that do not exceed $10
million:

4. the issuer or another party purchases or repurchases all of the securiies issued pursuant to

Section 4(a)6), including any payment in full of debt securities ar any complete

redemption of redeemable securifies; or the issuer liquidates ar dissolves in accordance

with state law.
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ntonal misstatements or omissions of facts constitute federal criminal viotations. See 18 U.5.C. 7001,

The foliowing documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird SAFE (Simple Agreement for Future Equity)
SPV Subscription Agresment

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Director & Officer Work History

Ayako Hiwasa
Ezra Goldman

Appendix E: Supporting Documents

Pursuant to the reguiremenis of Seciions 4(a)(6) and 44 of the Seearities Act of 1933 and Regubation Crowdfunding (§

227.100) et seq.), the isswer cerfifies that it has reasenable grounds to believe thar it meets all of the requirements

filing on Form C and has duly caused thic Form to be signed on irs behaif by the duly authorized undersigned.

Upshift Inc.

By

Ezra Goldman

CEO & co-founder

Lursuant to the requirements of Sections 4(a)(0) and 4A of the Securities Act of 1933 and Regulation Crowdfundin
(§ 227100 et seq.), this Form C and Transfer A gent Agreement has heen signed hy the following persons in the

capacities and on the dates indicared

Ezra Goldman
CEO & co-founder
4/19/2023

sificer, i controiber wy prineipal accouning oficer

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

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company's name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form € 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.




