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Name of iscuer,

Misa, Inc.

Lesial status of lssuer

Form:  Gorporation
Jurisdiction of Incorsoration/Organization:  DE

Date of organization:  8/18/2075

Physical address of jssuer:
600 Queen Streat
ARt1706
Honolulu HI 96813

PiEhste of issaer
http/misokr

Name of intermeciary throuah which the offering will be conducted

Watunder Portal LLC

CIK number of intermediary;

0001870254

SEC fila pumbsnr of ntarmesdiany:

007-00033

RO numbar. I applicabile. of nramediary;

283503

AMOUnt of compensation fo be paid to the Intermeclary, wether as & dollar amount or &
ot

ftreantags of the GfIErig ML, G & a5l FAIt A5tmAta F th Svact AMAURE £

availatile.at the time of the Filing. for conducting the offering, inclucing the amount of refertal
anclany ather Faes associated with the offering:

3.75% of the offering amaunt upen a successful fundraise, and be entirled to
reimbursement for out-oi-pocket third party expenses it pays or incurs on behalf
of the Issusr in connection with the offering.

Any sther direct or indlirect internst in the issuss hald by ha inlermadiary, ar any arrangement
far the intermediary o acquire such an interest

Ne

Type of securty offered:

[ Commaon Stock

) Preterred Stack

If Gither, desoribe the secunty offersd:

Simple Agraoment for Future Ecuity (SAFE)

Target number of securitios fo ba offered:

50,000

§100000

Meathad far dat

rining price:
Pro-rated portion of the total principal value of $50,000: interests will be sold in
increments of §1; each investment is convartible ko ona share of stack as
described under tem 13

Target affering ameunt

§50,000.00

Ouersubseriptions accepted:

Ees
ONa
1Fyes, sisclose how oversubscriptions will e allacated
[ Pro-rata basis
I First-come, first-served basis
ZOthar
If sther, disers Rov oversuBsEriptions Wil bs slosated

As datermined by the issuer

Maximum oifaring amount (F different from target offering amaunt):

5250,000.00

Deacllne 1 reach the Laget offering amaunt
4/30/2022
NOTE: If the sum of the Investment commitments does not equal or exceed the targat

affering amount at the offering deadline, no securitie= will be sold in the offering,
investment i will be cancalled and e will be returned.

Current numser of employes
120
Most recent fiscal yoar-endk Prior fiscal year-end:

Total Aggots: $1,319,923.00 5§2.022280.00
ash & Cash Eaunalent 542138100 51714 00

ol 5607,881.00 9637.00
5800,979.00 $340.478.00
Long term Dkt 40,00 2000
RevenuesSaws $6,989,529.00 §5.776.445.00
et of Goods Solé, 5$2.269753.00 §1.809.220.00
T e 50.00 5000
Nebrane: ($1.944,705.00) $2516,315.00

srisdlictions in which the issuer offer the securifies

e

AL, AK, AZ. AR, CA, CO. €T, DE. BC, EL, GA, HI, 19, 1L, IN. 1A, KS, KY, LA, ME, MD,
MA. MI, MN, M5, MO_MT, NE, NV, NH, N NM. NY, NC. ND_ OH, OK, OR. PA, RI. 5C.
SD, TN, T, UT, VT, VA, WA, WV, Wi, WY, BS, GU, PR, VI, T

Offering Statement

Respond to sach question in szch paragraph of this part. Set forth sech qusstion ard

any rotes, but not any instactions tharsto, in <heir entirety. 1 disclosara in

Pesperas o any o iva to ona o rore ot 1er quastians, it is nat

necessary to repeat the disclosure, If a question o series of questions is

inzoplicsble or the response s available elsewhere in the Form, either stete that it is
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ucetions. Give full and complewe

reful and precis

2 50 that they sxe aot misle azder the eirewmstanees velved Do not

el event waless you b

reasavable: basis ta believe that i+ will actually accur within the forcsceab c furire. 11
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THE COMPANY

1 Nams of st

Miso, Ine.

COMPANY ELIGIBILITY

2. Check this bos to certify that 2l of the following stalements are true for the Issusr



« Organized under. and subje

ates or the District of Gely

= Not subtlect to the requirement to file (ot pUrSUANT £ Section 13 or Section
15¢l) of the Sacurities Exchange Act of 1934

Nak an investment company registared ar required to/be registerad under Lhe

Investment Comparty Act of 1340,

licilsie to rely on this exemption ungar Section 4(a)(6) of tha Securities Act

ult of a disqualification specified in Rule 503¢a) of Regulation

Crowdundng

of a State or Lerritory

 the Unitest

Wit the Cammission and provided Lo
2l reports reguired by Reaulation Crowdiunding during the two vears
immediately receding the filing of this offering statement (or for such shorter
pariad that the issusr was recuirad to fle Such reparts .

Nota developmant sl mpany that (a) has ne

indicated that its business plan is 1o engage in amer
unidentified campany or companies.

tors. 1o the axlent required, the

ic: b

1655 plan ar (b)
ors with an

ror acau

INSTRUETION TO GUESTION 2: If any of these statements are not true, then you are NOT
eligible ta rely on this exemption under Section 4(a)(6) of tha Securities Act.

5. Has the Issuer or any of its predscessors praviously Talled to comaly with ths ongoing
1950r1ing tequIamants of Rule 202 of Regulatan Crom

[ Yes [ No

ing?

DIRECTORS OF THE COMPANY

4, Provicle the following information about each director (and any persans occupying &

status or performing a similar function) of the Ssuer

i Vosr suined 5
s Principal Oceupation g :

Victer Ching CEO Miso, Inc. 2015

For three vears of business experience, refer 1o Appendix [ Director & Officer
wark History.

OFFICERS OF THE COMPANY

out each officer {and any persons Gecupylng B simil

5. Pravide the Fallowing infarmation

{atus or performing a similer functian) of the ssuer.
fficer Pasitions Hald Voo ithed
Victer Ching Treasurer 2020
Victer Ching Secretary 2020
Victer Ching cEo 2020
Victer Ching Prosident 2020

For three years of business exper

wiark Histary.

PRINCIPAL SECURITY HOLDERS

&, Provice the mame and ownershio level of each person, a8 of (e Most recent oracticabie
At whe is the banafizial ownar of 20 percant ar mars of the suer's autstanding sating

eauity securities, calculated on the basis of vating poer.
No. and Closs % of Voting Power

Hame af Holder of Sacr Hiee Now Held Prior to GHaring
7283708.0 4,600,000

Vister Ching Commen Steck + Stock 29.44
Optians

Addventure ¥ Limited SIS0 BookCommands g5

632177 Series A Preferred
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7.Dascriba In datall the businass of the Issuer and the anticipated business plan of the iscuer

Fora description of our business and our business plan, piease refer {0 the
altached Appendix A, Business Description & Plan
TN T B 1
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RISK FACTORS.

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

In making an investment decisian, investors must rely an their own examination of
the issuer and the terms of the offering, Including the merits and risks invalved.
These securities have not been recommended o approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upen the accuracy or adequacy of this document,

The U.S. Securities and Exchange Commission toes not pass upon the merits of
any securities offered or the terms of the offering, nor docs it pass upon the
accuracy or completeness of any offering document or literatur

These securities ate offered under an exemption from registration; however, the
us. ities and Exchange iission has not made an
dotarmination that those sceuritios are axempt from registration.

8. Discuss the matarial facters thot mak

r irwestmEnt in 4e Gssuer spaculativ o risky

COVID-19 or 3 government imposed Iackdown has the potantial to negativaiy.
affect the business of the Company.

The Company engages with service providers as individual contractors but the
government might regulate the industry in favor of full employment far workers

The Company was sted by a competitar for wronaful use of the competitor's
service. Whils the Company vron the initial lawsuit, the competitor has appealed
and the appesl is still sngaing

Our sarvices take place botwoen our customars and our service providers. While
the Company does everything in its power to ensure the highest quality of sorvice
and the highest [evel of safety, there is na guarantee of & 0% incident rate. While
nothing of seriousness has Gocurred thus far, there is no ausrantes that this will
always be the case gaing forward.

This offering is being conductad on an expodited basis dus to circumstancos
relating to COVID-19 and pursuant to Req. CF Temparary Rule 201(2)(3). which
provides temporary relief from certain financial information requirements by
allowing issuers i provide Fnancial information certified by the principal
evecutiva officer of the issuer instaad of financial statemants raviawed by 2 publie
accountant that is independant of the issuer

Sur future success depencs on the effarts of 3 small management tesm. The loss
of services of the membars of the management team may have an adverss effect
@n the campany. There can be no assurance that we will be successful in
Attracting and rataining other PFSONNEl W require to succassfully grow oLy
business

The Company may never recaive a future equity financing or slact to convert the
Securities upon such future financing. In additicn, the Company may nevar
underge a liquidity event such as a sale of the Company ar an PO, IF neither the
conversion of Ehe Saeuritias nar a liquicity vent ocours, the PUFEhasars could be
loft holding the Securitios in perpetuity. The Securities have numerous transfor
rastrictions and wil ikely be highly illiquicl with no secondary market on which to
sell them, The Securitios are not equity Interests, have no ownership rights, have
ahts to the Company's assets or prafits and have no voting rights or ability 1o

direct the Company or it actions.

e earementa and mclude ondy foee
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The Offering

USE OF FUNDS

9, Wihat is the purpese of this offerin

The Cempany intancls te Usa the et pracaads of this affering for warking &3
and genaral corporate purposes, which includes the specific items listad in Iram 10
below. While the Gompany expects to usé the not proceeds from the Offering in
the manner described abave, it cannet specify with certainty the partisular uses

E Fhan iak Hemande Haak it will vt fram Fearm Ehis (Ffdrinn Andardinahl Ha



Company wil have braad discretion in USing thasa procasds.

10 ey diis Hh Issuss IAFne 10 i Ehe pracasds of this %

Its sz $50,000

W will use 66.25% on hiring snginesrs and 30% an marketing. Thers is
2 3759 Watunsar fae

f e raise:$250,000

= B 'j' ‘We will use 66.25% an hiring engineers and 30% an marketing. Thera is
TUREE 5 3.75% Wetunder foe.

@ mirposa, mechad S

DELIVERY & CANCELLATIONS.

1, How will the issuer coma!ate the transaction and cellver ScLrities 1o (ha Ivestors?

Book Entry and investment in the Co-lssuer, Investors will make their investments
by investing in interests issucd by one or more co-issuers cach of which is 3
spocial purpose vohicles 'SPV, The SPY will invest all amounts it receives from
invostors in securitios issued by the Company. Intorosts issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certilicate reprasenting his or her investment. Each investment will be recorded in
the beols and records of the SPV. In addition, investors’ intarests in tha
investmants will ba recorded n sach investor's “Portfolio” page on the Wefundar
piatfarm. All references in this Form € to an Investor's investment in the Company
Cor similar phrases} should be interprated 1o includle investments in a SPY,

12, How can an investor sancel an fnvestment commitmant?

NOTE: Investors may cancel an Investment commitment until 48 hours prior to the
deadline identified in these affering 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 eaHly if it provides
notice about tho now offoring deadline at least five business days prior to such
now offering deadline tabsent a material change that would require an extension
of the offering and rmation of the i

If an investar doss not cancel an investment cammitment before the 48-hour
pericd priar to the affering deadiine, the funds will ba ralaasad ts the issuar upon
closing of the offering and the investor will raceive securities in exchange for his.
ar her investment.

If an investar does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment
be cancelled and the committed funds will be raturned.

An Investor's right to eancel, An Investor may eanee! 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 affering and/or the Company, the Investor
be provided natice of the change and must re-confirm his ar her investment
iess days of receipt of the notice. If the Investor does
receive notifications disclosing that the commitment
was cancelled, the reasen far the cancellatian, and the refund amount that the
investor is required to receive. If a material change oceurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended ta allow for a period of five business days for the Investor to
reconfirm.

If the Investor eancels his oF har invastmant commitment during the periad when
cancellation is permissible, or does not reconfirm a commitment in the case of
material change to the Investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor noti
reason for the cancellation, identify the refund smount the Investor
and refund the Investor's funds.

ation of the cancellation, disclase the

The Company’s right to cancel. The Investment Agreement you will execute with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of tha invastmant commitments from all invastors doas nat aqual o
exceed the target offering amount at the time of the offering deadiine, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

5 Descrio the farms of the sacurities being offersd

To view a copy of the SAFE you will purchase, please see.

Appendix B, Investor Contracts
The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of  Simple Agrasmant far
Future Equity ("SAFE"),

which provides Inwestars the right to preferred stock in the Company (“Preferred
Stock”).

wher ane if the Company sponsers an aquity offoring that involyes Preferred
Stock, on the standard terms offered ta other Investors.

ity Based on oUr SAFES, when we engaga in an offering
of equity Interests involving preferred stack,

Investars will receive a number of shares of preferred stock calculated using the
mathod that results in the greater number of preferred steck:

1. the tetal value of the Invester's investment, dividad by
1. the price of preferred stock issued to naw Invastors or

2.if the valuation for the company is mere than $150,000,000 (the “Valuation
Cap"). the amount invested by the Investor divided by the quatient of
1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.

3. for investors up to the first $50,000 of the securities, Investors will receive @
valuztion eap of $150,000,000 and & disount rate of B5%.

Additional Terms of the v 5 Cap For purposes of option (i) abeve, the
Company's capitalization calculated a5 of immediately prior to the Equity
Finansing and (without double-counting, in sash case calculated on an as-
esnvartad ta Camman Stack basis):

i

- Includes ail shares of Capital Stock issued and outstanding

- Includes a1l Canverting Sacurities;

- Ineiudes ail () ssued and outstanding Qptions and (i) Promised Options; and

- Includes tho Unissucd Gption Pool, except that any increase to the Unissucd
Gption Peol in eonnection with the Equity Financing shall only be included to

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

vasits, If the Company has an initial public offering or is acauired by,
bl of REKorlie Vilion S7af kiR Siher SomeAnyTor nel aAs orss
Investors in the SAFES receiving preferred stock, Investors will receivs

- proceeds equal to the greater of (1) the Purchase Amount (the "Cash-Out
Amount) or i) the ameunt payable on the number of shares of Comman Stock
equal to the Purchase Amount divided by the Liquidity Price Cthe "Conversion
Amount”)

: Frsarity. In @ Liquidity Event or Dissalation Evant, this Safe is intended to

oper’a!n like standard nanparticipating Preferred Stack, The Investor's right to

receive its Cash-Out Amount is

1. Junior to payment of outstanding indebtednass and creditor claims, including
contractual claims for payment and convertible promissory netes (o the extent
sueh convertible promissory notes ars not actuslly or notienally convarted Inta
Capital Stock);

2.0n par with payments for other Safes and/or Preferred Stock, and if the
applicable Proconds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pra rata to the Investor and such other Safas and/or Prefarrad
Stack in proportian to the full payments that would athervise be due; and

3. Senior to payments for Common Stock.

Securities Issued by the 5PV

Instead of issuing its securitics directly ta investors, the Company has dacs
issun its sscuritios o the SPY, which will then issue interests in the SPV to
investors. The SPV has beon formed by Wefunder Admin, LLC and is a co-issuer

with the Campany of the seeuritins boina offered in this nffering. The Comoany's




Use of the SPV is Intendied 1o allaw Nvestors in the SPY ta achiove the same
ecanomic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclesures, as if they had invested directly in the
Company. The Company's uso of the SPY will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpese of directly
acquiring, holding and disposing of the Company’s securities, will nat borraw
maney and will use 21l of the proceads from the sale of its seeurities sololy o
purchase asinglo class of securitios of the Company.As a result, an investar
investing in the Company through the SPY will have the same refationship to the
Company's securities, in terms of number, denomination, type and rights, as f the
investor invested directly In the Company.

Voting Rights

If the securitios offersd by the Company and these sftered by the SPV have
voting rights, those votings rights may be exercised by the investor or his or her
proxy. The applicable proxy is theLead Investor, if the Proxy (described below) is
inefact

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transfersesor assianees (collectively, the “investor,
through a power of attorney granted by Investor in the Investor Agreement, has
appointed ar will appeint the Lead Investar as the Investor's true and lawhul prasy.
and attomay (tha *Proxy™ with the power to act alone and with full powar af
substitution; on behalf of the Invester to: (i) vote all sccurities related to the
Company purchased in an offering hosted by Wefunder Portal, and Gify execute, in
cemnection with such vating power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exereise of his or hor
authority. Such Proxy will be irevocable by the Investar unless and until
suscessar lead investor ("Replacerent Lead Investar”) takes the place of the Lead
Invaster.Upon notics that a Replacemant Lead |nvestor has taken the placs of the
Lead Investor, the Invastor will have five (5) calendar days to revoke tha Proxy. If
the Proxy is not revoked within the 5-day time period. it shall remain in effect

Restriction on Transferability

The SPV securities are subject to restrictions on transfer. as set farth in the
Subseription Agraemant and the Limitas Lishility Campany Agresmant of
Wefunder SPV, LLC, and may net ba transferred without the prior approval of the
Company. on behalf of the SPV.

14, Do the securities offered

ve voting right:

Cves
ENa

15. Are thera any i

ns on any voting er athar rights identifiad abave?

e above doy wslor,

cion o e By Lo the L

16, How may the terms of the securities being offered ba madifies?

Any prevision of this Safe may be amandad, waived or magifiad by writtan
comsent of the Company and eithar:
i, tha Invactar ar
ii. the majority-in-interest of all then-cutstanding Safes with the same “Past-
Money Valuation Cap” and "Discount Rate” as this Safe (and Safes [acking ane
or bath of such terms will be cansidered to be the same with respect ta such
tarmds)), provided that with respect ta clausa i)
A. the Purchase Amount may nat ba amendad, waived or modifiad in this
manner,
B. the cansent af the Investor and each holder of such Safes must b solicitod
(mven if not obtained), and
€. such amendment, waiver or modification treats all such holders in the same
manner. “Majarity-in-interest” refers 1o the halders of the applicadle group
of Safes whose Safes have a total Purchase Amount greater than 56% of the
total Purchese Amount of ail of such applicable group of Safes,

Pursuant to autherization in the Invester Agreement between each Investor and
Wetunder Partal, Wefunder Pertal is autharized to take the following actions with
rospect to the investment contract botween the Company and an investar:

A, Wefunder Portal may amend the terms of an investment contract, pravided
that the amended Lerms are mare favarable to the investar than the crigin
terms; and

E. Wefunder Portal may raduce the amount of an investar’s investmant if the
reason for the reduction is that the Company’s offering is oversubscrioea.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

uch sesusities

ox being oéfavad may not 5¢ tansterred by any surchace:

vrare tosued & sush

ar peticd baginEing WAL Eag sasunt

5 are transten

insesions

suaspaid of an sfering exi with e TS Sorur liss and Tacharge Comrrissian ar

ato et of Vi fare Ty of the purchiser dr (e ecivaler 1o iras cont olled by
the prchiser, (0w L ceates: far the erafit o7 merber o the famnily of
purchaser e by vquialin, or i cenoec s with e death o divoree of the
prrchaser ur ather sl e mstne:

NOTE: The term “ascredited invastor™ means any person whe comes within any of the
categories set forth In Rule 501(8) of Regulation D, oF Who the seller reasonably belleves
comas within sy of such catagorlas, at the lme of tha 3l of the securltles 10 that paran,

The term "member of the fai the purchaser or the equivalent" includes a child,
te pehild. arandchlid, parent, stepparent, grandparent, spouse of spousal eauivalent,
sibling, 3 , s0n-In-lsww, or slatar-

in-faw of the purchaser, and includes adaptive relatianships. The term “spousal equivalent”
means a cohabitant occupying a relationship genarally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

tancing? Describe the
5 ot the Issucr

7. What othar securities of clazses of securities of The fEsusr a%a ol
aterial erms of any other outstanding securities o7 lassas of secul

Securities Securities
(or Amount) (or Amount) Voting
Class of Security  Autherized Outstanding  Rights
Series A
Preferred
Stock 6,401,618 6,237,786 Yes v
Comman
Stock 22,600,000 9,386,856 Yos v
Securities Reserved for
Class of Security  Issuance upon Exercise or Conversion
Warrants
Options 5,609,736

sther aghts:

Investors in the SAFE, if converted, will receive proferrad stock, which has
liguidation prefersnces over common stock.

How may the nshts of the securities being offered be matenally hmited diiuted or qualified
by the fahts of 2ny Cther class of seeUrity (dentified above?

The holders of a majority-in-interest of voting rights in the Campany could limit
the Investor's rights ina material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's eperations
or cause the Company to enaage in additional offerings (including potentially a
public offering)

These changes eould result in further Mitations en the vating rghts the Investor
will have as an owner of equity i the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent sprlisable, in cases whers the rights of holders of convartible debt,
SAFES, ar sther outstanding aptians ar warrants are exercised, or if new awards
are grantad under our equity compensation plans, an Invastor's interests in the
Company may be diluted. This means that the pra-rata porion of the Company
reprasentad by the Investar's securitios will decrease, which could alse diminish
the Investor's vating and/or ecanomie rights. In additicn, as discussed above, if a
majority=in-interost of holders of securities with voting rights cause the Company
to issuc additional equity, an Investor's interost will typically also be diluted.

Based an the risk that an Investor's rights could be fimited, diluted ar otherwise
qualified, tha invester could ose all 6 part of is or har investmant in the
securities in this offering, and may never see poSItive reLUms.

Additional risks relatod to the rights of ather socurity holdors sre discussed
below, in Guestion 20.

securities

2d abore between

ences not refles eing offered and

uriey of the s

e any dif
ach nther class of

None.

i in Question &

How coud the exarcise of right= neic by

2 & principal sharshaldars idan
“ioove affect the purchssers of the securitios being offered?
s holders of a majosity-in-intarest of vating rights in the Company, tha

shareholders may make decisions with which the Investor disagrees, or that
nnaat sl atfoct i valie of fhe nesines seeoritine n e Crmeam: and the






restraee daie, unit

25 it SEREr Exarpt OHEn g RaE He LSEURK CORAUEEEd WIERI thi paSt hrs Y
Offering Date  Exeraption Sacurity Typs  AmountSeld  Use of Procesds
8/2021 Section 4(a3(2)  SAFE $750.000 General
operztions
942021 Section 4(@)()  SAFE $170.000 Genera
opertio:

26, Whas or is the issuer or any antities controlled by or une
‘oarty to any transaction since the beginning of the issuer's las fisoal yesr, or any currently
neaction, whare the amoLnt inunled exceeds flve parcant af the agarega
Section 4(a)B) o1 the Securities Act
during the prececing 12- month period, including the amount the issuer seeks to raise in the
eurrant stering, in whieh am of the tollowing persens madl o s te. have a dlreet ot Incliract
material isres

aroposed tr
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FINANCIAL CONDITION OF THE
ISSUER

27. Does the izsuer hava an operatin.

Eves
Cine

28 Describe the financial condition of the issuer, ncluding. to the extent material_ lioudity
capizal resaurces and histerical resuits of 9perations.
Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our finsncial condition
and results of operstions together with our financial statements and the related
notes and other financisl informatin included elsewhera in this offering. Some of
the Information cantaingd in this discussion and analysis, including infarmation
regarding the Strategy and plans for our businass, includes forward-loaking
statements that involve risks and uncertainties. You should review the “Risk
Factors" sectian for a discussion af important factors that could sause actual
results to diffor materially from the results deseribed in or implicd by the forward-
Iaoking statements contained in the following discussion and analysis

Overvdew

Miso offers booking of 70 services in SOUTh Kofea. You can instantly bock services
such as cleaning or @ movar at a fixed transparent price. For more complex jobs
like & remedeling job, you can request quetes and cempars service providers to
find the best person for you. You can trust the scrvice providers we connect you
with because they are rated by real customers after overy service.

Qur geal is to provide a hotel like sxpsrisnce in our customer's home, Step 1is to
make boaking services such as cleaning or repair as easy as requesting them fram
the front desk. Step 2 is to offer raplenishment of key goods. No need to orcer
s0ap or tissues and have them defivarad. Mise will repienish your home. Once we
provie this to our cora market of South Korea, we will xpand interaationally,
Forward-iooking projections cannot be guaranteed.

Milestones
Miso, Inc. was incorporated in the State of Delawar in August 2015,
Gines than, we hava:

- Dver 3 million backings totaling over $150 million in aross bookings

- 8 Raised $115M including $8M Series A from investors like ¥ Combinator, Sacial
Capital, AddVenture

- #9910 million annual revenue run rate with 90% variable margins
- MConnacted mora than 350,000 customers with 40,000 sarvice providers,

- #85% of our bookings come from repeat customers whe love Misa

- L $1.3M committed for this round on the same terms

Historical Results of Operations

- Reusnues & Girss Margi For the period ended December 31, 2020, the Company
had revenues of $6,689,320 compared ta the year ended December 31, 2015,

when the Company had revenues of $5.776,443. Our gross margin was 67.24% in
fiscal year 2020, compared to 68.68% in 2019,

- Assera. As of December 31, 2020, the Company had total assets of §1.210,923,
Including 421381 in cash. As of Decomber 31, 2018, the Company had
§2,022,280 in total assets, including $1121,114 in cash,

- Mot Tuss The Company has had net losses of $1,844,705 and net income of
$2,518,315 for the fiscal years ended December 31, 2020 and December 31, 2019,
respactivoly.

- Likiides. The Company's liabilities totaled $800,979 for the fiscal year ended
December 31, 2020 and $340,478 for the fiscal year ended December 31, 2019

Liquidity & Gapital Resources

To-dlate, the company has been finanead with 8,000,000 in aquity and
3920,000 in SAFEs.

Atar the conclusion of this Offering, should we hit our minimum funcing target,
our projocted runway is 20 months beforo we noed to raise further capital

We plan to use the proceeds as set forth in this Form C under "Use of Funds". We
dort have any othar sources of capital in the immediats future

We will likely require additional financing in excess of the procesds from the
Offering in order to perfarm operatians over the lifetime of the Cempany. We plan
to raise capital in 2 months, Excopt as ethorwise deseribed inthis Form €, we do
not have additional sources of capital other than the proceeds from tho offering.
Becauso of the complexities and uncertainties in establishing a new business
strateqy, it is not pessible te adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increasec if less than the maximum amount of securities

effered in this offering is sald. The Company intends o raise additional capital in
the futura from investors. Although capital may be availabla for aarly-stage
companies, there is no guarantee that the Company will receive any investments
from invesars,

Runway & Short/Mid Torm Expenses

Miso, Inc. cash in hand is $400,000, as of October 2021, Gver the last three
months, revenues have averaged $700,000/month, cost of goads sold has
averagad §275.000/month, and operational sxpanses have averaged
$760,000/manth, for an sverage bum rate of $335,000 per month. Our Intent is
to be profitable in 1 months.

Since the date our financials cover, we have Brown rovenues rapidly and are now
operating at a greater than $10 million run rate. We have alsa bacome cash flow
positive.

In the next 3-6 months, wa expect monthly revenue to reach about $1.3+15 million
a month by December 2021 and we expect expenses to be about the same,

We are currently in the process of raising our Series B for a total of around $30
millien in capital.
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FINANCIAL INFORMATION

20, Includs t covsring the tus complated fiseal years o the
periodis} since Inception, If shorter

This offering is being conducted on an expedited basis duc to circumstances
relating to COVID-19 and pursuant ko Res. CF Temporary Rule 2012)(3), which
provides temporary relief fram certain financial information requirements by
allowing lssuers o provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that s independent of the issuer.>

Refer to Appendix €, Financial Statements

T, Vierar Ching, certify ther.
Q) the financial statements of Miso, Inc. included in this Form are true and
complete in all material respects : and

(2) the tax return information of Miso, Inc. included in this Form reflects

accurately the information reported on the tax return for Miso, Inc. filed for the

most recently compieted fiscal year.

Victor C ﬁing
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STAKEHOLDER ELIGIBILITY

S0 WITh respect 10 the Issuer, any predecessor of the I
officer, General partrer r managing member of the issuer. any beneficial awner of
or more of the issuers putstancing voling Bquity seEusities. any promoter connested with the
apaciy st the fime of such s2le, any persan that has been or will be paic
tdirectly o Indirectly) remuneration for solcitation of purchasers In connection with such sele
of sacurities, or any gener sl partner, diracior, off cer oF Managng member of any suc
anlicitor, prior tn May 16, 2016:

er, any afflliated issuer. any airecter,
nt

uar in any

) Has any such parson Bean convictad, withia 10 yoars (O five Yesrs, in tha case of issuars
theis pradecessors and affliatectissuers) befars the fling of ihis offering statement, of any
felony or miscemeancr:

lon With the purehase orsale of any sactry? [ vos N

I Invaluing the making of any faice fiing with the Commission?  ves & Na

it of the busines runitar, Lyoker, dealar, municinal
st aduiser, funding portal or paid salletor of purchasers ot

(2) 15 Ay such person subject 16 any order [udgment or decree of any caurt of competent
urisdictior, enterad vithin five years befors the fiing of the information required by Section
AA() of the Securkties Act that, at the time of fling of this ffering statement, restralns of
@njains such person from engaging o SOATINING 10 ENgage In a7y CONOUET oF practice:

10 connectian witn tr

purchase or

lo of anty securityr [ Yes N0

i nvoluing the making of any faise 1

fin the Commissiont ] ves i No

il atising out af the cont

£ 6 the business of an underv iter, braler, dealcy, munie

pal
i salicitor of purchasers of

securtios dealer, investment advisar, funcing portal cr g

§3) Is any such persan subject to < final order of astate securities commission (or an agency or
officer of 3 state perfarming [ ke fUCtIoNS); 3 state AULhor ty That swpery
ke, savings assaciations ar cra
afficer of a state performing like func:
Commodity Futuras Trading Commission: or the National Credlit Union Agministratian

nions: = state insuranc
tionsy, an apprepriate federal barking agency: the LS.
ot

.5k tha tima of tha fling of this affering statament bors the persan from

A

sciation with an smtity regulated by Such commission, suthority. ageney ar
officer? (] ves o
5 ergasing in the business of securities, insurance ar banking? L] ve:
G enasaing In svings association ar credit union activitiesi ] Yes [N
il constitutes a final order basedl on a violstion of sny Iaw or reaulation that pronibits
fraudulert, manipulative or deceptive conduct and far which the order was entered
@ 10-year paried anding an the ciata of the filing of this offering statemant?

4) |5 oy such person subject 1o an order of the Commission entered pursuant to Section
15(h3 or T58(¢) of the Exchange Act or Section 208(e) or (f) of the Investment Advisers Act of
1840 thet, at the sime of the filng of this cffering statement:

suswends o1 revskes sueh Bersor's reaisiration os a broke, daler, municinal sesuiiiiss
daaler, investment adviser or funding porta’? I Yas & No

i slaces im
[ vesEINe

i, s such person from being assod
offering of any penny siock? [ Yes

ities, Functians or oparations of such parsan?

el with ary entity or fram participating in the
Mo

() Is any such persan sublect to any order of the Commission entered within five vears bafore
the (1ing o this Gifering scatement that, st the time of the iling of Kvs offering statzmen
ardars the persan to cesse and desist fram committing ar causing  vielation ar Future

ter-basac anti-fraud provision of th feceral securities laws, including
without limitatien Section 14a)(1) of the Securitiss Ack, Sectinn 10(b) of the Exchange
Act, Section 15630 of the Exchange Act and Section 20607 of the Investment
Achilzars Act of 1840 or any other sule or regulation thareundar? (] Yes 7 No

i s

tien & af the Securlties Act? (] Yas & No

315 any such parson suspanded or expellad from mambarshi in of suspendad ar barrad

fram assaeation with & member of, 3 registered naticnal securitias s

ange or o ragistares
national or affl ited securities essosiation for any act or omission to act conshituting conduct
NConsistent with st and eoultable principies of trade?

OvesHNo

(7) Has any such persan filed £as a reaistrant or |ssuery, oF was any suCh Person or was any
$Uch parson named as an Undenyriier I, any raglscration Salament o Reculation A offering
Statament Filed with the Commission thal, within five years Before the fing of 5
statement, wiss the subject of a refusal orcler. stop arder, or order suspending the Reaulatian
A exemption, or 15 ams such persen, at the time of such filna, the subiact of an investinatien or
sroseeding b2 determing whether a stop arder or suspension order should be issued?

i offer

(8) Is any such porson SUDIECE LD 3 URICed States Postal Servica false reprasantation ordar
antersst within fivs years bafars the Fling of the information requirad by Saction 44(b) o
Securitias Act, or s ary such persan, at the time of fling of this olfering stacement, subject to
5 tamparary restesining srdar or praliminany njuncticn with respect to conduet allaged by th
United Siates Postal Seryice to constitute 2 ssheme or device for ostalning maney or proserty
through the mail by means o faise rapresentations?

OvesNo

If You would have answered “Yes” (0 any of these questions had the convictian, erder,
judgment, dacree, suspension, expulsion or bar oceurred or been issued after May 16, 2016,
then you are NOT eligille ta rely an this exemption under Section 4(a)(6) of the Securities
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OTHER MATERIAL INFORMATION

51.1m addition to he information exsressly reauired t be neluced in this Form, Incluce

1) any ether material information presented ts Investors; and

- (2) aush further matesial infarmation, If any, as may be nacessary i make the required
Statemants, i the light of the circumstances Lnder which they are mase, not misieading

The Lead Investor, As describod above, cach Investar that has entered into the
Investor Agreement will grant a power of attorney te make voting desisions on
behalf of that Investor to the Load Investor (the “Proxy™. The Proxy s irrovocable
Unless and until & Successar Lead Investor takes the piace of the Lead Investor, in
which case, the Investor has a five (53 salendar day period to revaks the Proxy.
Pursuant 1 the Prexy, the Laad Investor ar his r her successor will make voting
decisions and take any other actions in connaction with the voting on Investore”
behalt

The Lead Investor is an oxperienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in stfect, The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the i
final invastment dec

tial Leac Invas tor will be
ion ta purchase the securities related to the Company.

closed to Investars bafors Investors make a

The Lead Investor can guit at any time or can be removed by Wetunder Inc. for
zause or pursuant ko a yote of investors 25 detailed in the Lead Invostor
Agreement. In the event the Lead Investor quits or s removed, the Company will
choose a Successor Lead Investor wha must be appraved by Wefunder Inc. The
identity of the Successor Laad Investor il be disclosed to Investors, and those
that have 5 Proxy in effect ean choose ko aither leava such Proxy in place o
revoke such Proxy during 3 5-day period Beginning with natice of the
replacement of the Lead Investor

The Lead Investor will not reccive 2ny compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund ("Fund™) for aceradited investors for the purpose of



Investing in a nen-Regulation Crowslfunding offering of the Company: In sush as
circumstance, the Lead Inuostor may act as a portfelio manager for that Fund
(and &5 & supervised person of Wefunder Advisars) and may be compensat
through that role.

or may act in multiple roles with respect to the
y's affarings and may patentially be compensated for soma of it
services, the Lead Investar's goal is 10 maximize the value of the Company and
therefore maximize the value of securitics issued by or related to the Company.
As @ result, the Lead Investor's interests should always be aligned with those of
iblethat in some limited circumstances the Lead
Invastor's interests could divergs fro din
section & above

the interests of Invastors, s discus:

Investors that wish to purchase socurities related to the Gompany through
Wetunder Partal must agrec to give the Progy deserisad above to the
Invastor, provided that if the Load Invester is roplaced, the Investor will have a -
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remein in effect.

Tax Filings. In arder ta compiete necessary tax filings, the SPY is required to
Include infarmation about each investor who holds an interest in the SPY,
including each investor's taxpayer identification number (“TIN") (e, social
security number or smeloyer identification number). To the extent they have nat
already dene se, each invester 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 distribution from the SPV. If an investar doss not pra
their TIN within this time, the SPV reserves the right ko withhold fram any
procaads orharwisa payalile ta tha INVastar an aMAUNt naeassary far the SPY o
saristy its tax withholding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority s
result of the invester's failure to provide their TIN. Investors should carcfully

w tha terms of the SPV Subscription Agrosment for adgitional information

ide
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Wwefunder Portal to submit a Form C to the SEC based on
ation | provided thraugh this online form and my company’s

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,
acknowl 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.




