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Mame of issuer.

Trella Technologies Inc

Legal status of issuer:
Farm: Other
Other (specify):  Public Benefit Corporatien
Jurisdiction of Incorporation/Qrganization: M&

Date of nrganization:  11/3/2016

Physical address of issuer:

173 Clay Pond Rd.
Bourne MA 02832

‘Wabsite of [ssuar:

http:fwww trella.io

Mame of intermediary through which the offering will be conducted:

Wefunder Partal LLC

CiK number of intarmediary:

O0MGT0254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermadiary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and amy other fee:s associated with the offering:

6.5% of the offering amount upen a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or Incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermadiary, or any arrangemeant
for the intermediary to acquire such an interest:

No

Type of security offarad:

[J Common Stock
[] Preferrad Stock
[ Debt

Other

If Other, describe the security offered:

Convertible Nate

Target number of sacuritias to be offered:

50,000

Price;

$1.00000

Mathod for determiming price:

Target offering amount:

$50,000,00

Qversubscriptions accepted
Yas
[ No
If yes, disclose how oversubscriptions will be allocated:

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

If ather, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):



$534,989.00

Deadlime to reach the target offering amount:

4/30/2023

MOTE: If the sum ef the investment commitmants dees not equal or excead the target
offering amount at the offering deadline, ne securities will be sold in the offering,
investment commitmants will be cancelled and committed funds will be returned.

Current number of employees

1
Most recent fiscal year-end: Prior fiscal year-end:

Total Asgets: $48.347.00 $2.37.00

Cash & Cash Equivalents: $9.880.00 $2323.00

Aeeounts Receivable £0.00 30,00

Shar-term Debt: $427.719.00 $226,028.00

Long-tarm Debt $0.00 $0.00

Reverues/Sales: $51,599.00 $1,873.00

Cost of Goods Sald: $1.815.00 £9.861.00

Taxes Paid $0.00 $0.00

Net Income ($160,666.00) {§172,805.00)

Szlect the jurisdictions in which the issuer intends te offer the securitias:

AL, AK AZ AR CA, CO CT,DE. DC,FL, GA, HI 1D, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT. NE, NV, NH, NJ, NM, NY. NC, ND. OH, OK. OR. PA, RI, SC,
S0LTH, TX, UT, WT. WA, WA, WA, WI WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and
any notes, but not any instructions therete, in their entirety. If disclosure in
response to any question is responsive to one or more other questions, it is not
necessary to rapeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, inelude a cross-reference to the responsive diselosure, or omit the

guestion or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the cireumstances invelved. Do nat
diseuss any future perfarmance or other anticipated event unless you have a
reascnable basis to believe that it will actually occur within the foreseeable future. If
any answer requiring signilicant information is materially inaccurate, incomplete or
misleading, the Company. its management and principsl shareholders may be liable

10 investors based on that information.

THE COMPANY

1. Mame of issuer

Trella Technologies Ine
COMPANY ELIGIBILITY

2. [ Check this box to certify that all of the following statements are true for the issuer.

= Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.
Mot subject to the requiremaent to file reports pursuant to Sectien 13 or Section
15(d} of the Securitias Exchanga Act of 1934,
Mot an investment company registered or required to be registered under the
Investment Company Act of 1940
Mot ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a rasult of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.
Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuar was reguirad to fila such reports)
Mot a development stage company that (a) has no specific business plan or (b} has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTIOM 2: If any of these statements are net true, then you are NOT
eligible to raly on this exemption under Section 4(a)(E) of the Sacuritics Act.

3. Has the [ssuer or any of its predecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

O Yes [ No

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any persons accupying a similar
status or performing a similar function) of the issuer

Principal Oceupation T Y dnkiad o
Director Empleyer Director
Andres Chamorra I VP of Engineering Self-employed 2016
Abde Riani Sales & Marketing o\, . vioyed 2021

Strategist

Strategist &

Shaleen Title Self-employed 2022

Antivier



President,
Treasurer, Trella

Aja At d 2016
{akbwns Secretary and Technologies
CEOD
Beth Waterfall Benefits Director Self-employed 202

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

OFFICERS OF THE COMPANY

&. Provide the following information about each officer {and any persans occupying a similar
status or performing a similar function) of the issuer

officer Positions Held Yeat Joined
Aja Atwood CEO 2016
Aja Atwood President 2016
Ala Atweod Treasurer 2016
Aja atwood Secretary 2016
Ala Atweood Clerk 2016

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5. the term officer means a president.

wice prezident, secrerary, treasurer or principa! financial officer, comprroller or principal aceounring

afficer, and any person that routinely performing similar functions

PRINCIPAL SECURITY HOLDERS

&_Provide the name and ownership level of each person, as of the most recent practicabla
date, who is the beneficial owner of 20 percent or more of the issuer's ouistanding vating
equity securities, calculated en the basis of voting power.

Ne. and Class % of Voling Powear
Hann of Hthdde of Securities Now Held Prior te Offering
Andres Chamorra Il 270000.0 Class A Shares 27.0
Ala Atwood 730000.0 Class A Shares 73.0

IMNSTRUCTION TO QUESTION &: The above information must be provided ar of o date that 15 no

more than 120 days prior to the date of filing of this affering statement

To calewfats toral voting power, include all securities for which the persan directly or indirectly has

or shares the voting power, which includes the power to vote or o direct the voting of such secu

If the person has the right to acguire voting power of such securities ® 60 days, including

through the sxercise of any option, warrant arright, the conversion of a secarity, or other

arrangement, or if securities are keld by @ meméber of the family, through carporations or

partnerships, e otherwize in a manrer that would allow a person to direct or control the voting of the

urities (or share in such direct

an or ¢

ol = s, for exampis, 0 co-trustes) they shauld be

L

incleded os being “bereficially cwne: ‘ou showld includs an explanation of these circumstances in

a footnote fo the “Number of and Class of Securities Now Held * To calculars ourstanding voting

ecurities, assume all outstanding opticns are exercised and all outstanding converfible

ties converren

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated businass plan of the issuer.

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder profils as an
appendix (Appendix A) to the Form C tn PDF formar. The submizssion will incfude all Q&4 irems and

‘read more”links in ar un-collapsed formar. All videos will be transcribed.
This means that any information previded in your Wefunder prefile will be provided to the SEC in

rasponse to thiz quesrion. As a result, your compary will be porent nble for misstaraments and

amissions tnyour profile under the Securities Act of 1993, which requires you to provide material
wformation related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensurs it provides all material information, is not false or misleading, and doss
nor emir any informarion rhar would cause rhe informarion included 1o be false or mizleading.

RISK FACTORS

A crowdfunding investment invelves 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 recommencded or approved by any federal or state
securities commission or regulatory authority. Furthermere, these authorities have
not passed upon the y or adeq y of this di

The U.5. 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 completeness of any offering decument or literature.

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

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

Uncertain Risk

An investment in the Company (also referred to as “we", “us”, “our". or
“Company”) invelves a high degree of risk and should only be considered by
those who can afford the |oss of their entire investment. Furthermaore, the
purchase of any of the convertible notes should only be undertaken by persons
whose financial resources are sufficient to enable them to indefinitely retain an
illiquid investrment. Each investor in the Company should consider all of the
infermation provided to such potential investor regarding the Company as well as
the following rick factors, in addition to the other information listed in the



Company's Form C. The fellowing risk factors are not intended, and shall not be
deamed to be, a complete description of the coemmercial and other risks Inherent
in the investment in the Company.

Qur business projections are only projections

There can be no assurance that the Company will meet our projections. There can
be ne assurance that the Cempany will be able te find sufficient demand for eur
product, that people think it's a better option than a competing product, or that
we will able to provide the service at a level that allows the Company to make a
profit and still attract business.

Any valuation at this stage (s difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stack prices, the
valuation of private companies, especially startups, is difficult to assess and you
may risk owverpaying far your investrment

The transferability of the Securities you are buying is limited
Your investment could be illiguid for a long time

You should be prepared to hald this investment for several years or longer. For
the 12 months following your investment there will be restrictions on how you ¢an
resell the securities you receive. More importantly, there is no established market
for these securities and there may never be one. As a result, if you decide to sell
these securities in the future, you may not be able to find a buyer. The Company
may be acquired by an existing player in the agricultural technology space.
Heowewver, that may never happen or it may happen at a price that results in you
losing money on this investment.

Funds Risks
If the Company cannot raise sufficient funds it will not succeed

The Company, is offering a Convertible Mate in the amount of up to $535,000 In
this offering, and may close en any investments that are made. Even if the
maximum amount s raised, the Company Is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reasen,
including reasons relating to the Company itself or the breader economy, It may
not survive. If the Company manages to raise only the minimum amount of funds,
sought, it will have to find ether sources of funding for some af the plans sutlined
in“Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more
capital.

We anticipate needing access to credit in order to suppart our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
envirenment for obtaining credit on faverable terms. If we eannot obtain eredit
when we need it, we could be forced to raise additional equity capital, modify our
growth plans, or take seme other actien. lssuing more aguity may reguire
bringing on additional investors. Securing these additional investors could require
pricing our eguity below its current price. If so, your Investment could lose value
as a result of this additional dilution. In addition, even if the equity is not priced
lower, your ownership percentage would be decreased with the addition of mare
Investors. If we are unable to find additional investars willing to provide capital,
then it is possikle that we will choose to cease our sales activity. In that case, the
only asset remaining to generate a return on your Investment could be our
intellectual property. Even If we are not forced to cease our sales activity, the
unavailabllity of credit could result in the Company performing below
expectations, which could adversely impact the value of yaur investment.

Terms of subsequent financings may adversely impact your invesktment
Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of
our management team with respect to the application and allocation of the
proceeds of this Offering. The use of proceeds described below ic an estimate
based on our current business plan. We, however, may find it necessary or
advisable te re-allocate portions of the net proceeds reserved for one category 1o
another, and we will have broad discretion in doing seo.

Projections: Forward Looking Information

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

Product or Service Risks

Beveloping new products and technologies entalls significant risks and
uncertainties. Delays or cost averruns in the development and failure of the
product te meet our performance estimates may be caused by, amang ather
thimgs, unanticipated technelogical hurdies, difficulties in manufacturing, changes
te design and regulatory hurdles. Any of these events could materially and
adversely affect our operating perfermance and results of operations.

Security Rights Risks
Minority Holder: Securities with No Voting Rights

The Convertible Naote that an investor is buying has no voting rights attached to
them. Thic means that you will have no rights in dictating on how the Company
will be run. You are trusting in management discretion in making good business
decisions that will grow your investments. Furthermore, in the event of a



liguidatien of eur company, you will only be pald out if there is any cash
remaining after all of the creditors of our company have been paid out,

‘fou are trusting that management will make the best decision for the company

You are trusting in management discretion. Yeu are buying non-voting
meambership interest as a minority holder, and therefore must trust the
management of the Company te make good business decisions that grew your
investment.

Market Competition and Operating History Risks
Qur product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased
advertising and marketing budget our products will be able to gain traction in the
marketplace at a faster rate than our current products have. It s possible that our
new products will fail to gain market acceptance for any number of reasons. If the
new products fail to achieve significant sales and acceptance in the marketplace,
this could materially and adversely impact the value of your investment.

We are an early-stage company and have early-stage revenue.

If you are investing in this company, it's because you think that TrellaGro L5T is a
good idea, that the team will eentinue to successfully market, and sell the product
or service, that we can price them right and sell them to enough people so that
the Company will succeed. Further, we have never turned a prefit and there is na
assurance that we will ever be profitable.

Trademarks and Patents Risks

While we recelved our US patent number in Jan 2021, we still have pending patent
approval's in two non-US countries that might be vulnerable.

We believe one of the most valuable components of the Company is our
intellectual property portfelic. To protect our intellectual property, we partnered
with Hamilton Brook Smith Reynolds, one of the top Intellectual Property law
firms both nationally and regionally. With their support, we campleted a thoraugh
prior-art search before filing our patent application. However, due to the value,
competitors may misappropriate or violate the rights owned by the Company. The
Company Intends to continue ta pratect its intellectual property portfolio from
such vielations. It is impartant to note that unforeseeable costs associated with
such practices may invade the capital of the Company.

Our trademarks, copyrights and other intellectual property could be
unenforceable or ineffective.

Intellectual property is a complex field of law in which few things are certain. it is
possible that competitors will be able to design around our intellectual property,
find prior art to Invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright
protection without obtaining a sublicense, it is likely that the Company’s value will
be materially and adversely impacted. This could alsa impair the Company's
ability te compete in the marketplace. Moraover, if our trademarks and eepyrights
are deemed unenforceable. the Company will almast certainly lese any potential
revenue it might be able to ralse by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

Other Risks
Risks relating to the U.5. federal laws affecting the legal cannabis industry

Certain activities involving marijuana remain illegal under US federal laws. Such
activitios include but ara not limited to: (i) distribution of marijuana to minors, (ii)
transporting marijuana across state lines, (i) driving under the influence of
marijuana and other adverse public health conseguences, (iv) growing marijuana
on public lands, (v} growing marijuana in a manner not consistent with state and
lacal jurisdiction, (vi) marijuana possession or use on federal property, and (wil)
other criminal activity or violence associated with the sale of marijuana. To the
extent Trella Technaologies, Inc may not prevent certain of its users from using
TrellaGre LST in violation of LLS. federal law, it may subject the Company and//or
Trella Technologies, Inc to civil and/or criminal liability, which could result in the
utility, liquidity, being acversely affected.

Enfarcement Of Federal Laws Criminalizing Cannabls

Cannabls is currently categorized as a Schedule | controlled substance by the
DEA and the U.S. Department of Justice, and conseguently is illegal te grow,
possess and consume under federal law. Even in those jurisdictions in which the
use of medical cannabis has been legalized at the state level, its use remains a
violation of federal law. The U.S. Supreme Court has ruled in United States v.
Oakland Cannabis Buyers’ Coop. and Gonzales v. Raich that the federal
government has the right to regulate and criminalize cannabis, even for medical
purposes. Therefore, federal law criminalizing the use of cannab s preampts state
laws that legalize its use for medicinal or adult-retail purposes. Strict enforcement
of federal law regarding cannabis would likely result in Trella Teehnologies's
Inabllity to proceed with its business plan. The previous Cbama administration
had effectively stated that it i= not an efficient use of resources to direct federal
law enforcement agencies ta prosecute those lawfully operating under state
deslgnated laws allowing the use and distribution of medical cannabis. In
furtherance thereof, on August 29, 2013, the Department of Justice provided
guidance 1o all .S, federal prosecuters with respect to the enforcermnent of laws
regarding cannabis via the publication of a memarandum authored by former US
Attorney General Jarmes M. Cole (the “Cole Mema"). The Cole Memo stated that
enforcement should be focused on eight priorities, which is to prevent: (1)
distribution of cannabis to minors, (2) revenue from sale of cannabis to criminal
enterprises, gangs and cartels: (3) transfer of cannabis from states where It is
legal to states where (tis [llegal: (4} cannabis activity from being a pretext for
trafficking of other illegal drugs or illegal activity: (5) viclence of use of firearms
In cannabis growth and distribution: (6) drugged driving and adverse public
health consequences from cannabis use; (7) growth of cannabls on federal lands:
and (8} cannabis possession or use on federal property. On January 4, 2018, the
U.S. Attorney General Jeff Sessions rescinded the Cole Memo and restored the



“tule of law.” Such rescission essentially shifts federal pelicy from the hands-aff
approach adopted under the Obama administration to allowing federal
prosecutors across the U.S, to decide individually how to prosecute the pot
possession, distribution and cultivation of the drug in states where it is legal.
Trella Technologies is primarily a tech eompany and does not, at any point.
possess, transfer, or sell any federally controlled substances, However, while
Trella Technolagies does not believe its activities involve those enumerated in the
Cole Memo, In light of the rescission of the memao by the current Attorney
General, federal prosecutors will now have significant discretion en their
interpretation of these priorities, and no assurances can be given that federal
prosecutors will agree with Trella Technologies' position. Trella Technologies
therefore cannot provide assurance that its actions are in full compliance with the
Cole Memo or any other state or federal laws or regulations. In addition, there is
no guarantee that the current adrministration will nat further change its policy
regarding the strict enforcement of federal laws or the eight listed prierities.
Additionally, any new administration that follows could change this policy and
decide to enforce the federal laws even stronger. Any sueh change in the federal
government’s enforcement of current federal laws could cause significant
financial damage to Trella Technologies. Some of Trella Technologies's business
activities and the business activities of some of its users. whila believed to be
compliant with applicable state law, are illegal under federal law because they
violate the Federal Controlled Substances Act. If Trella Technologies or its users
are closed by law enforcement authorities, it will materially and adversely affect
Trella Technologies' business. As ef January, 2019, 33 states plus the District of
Colurmbia, and the territories of Guar, Puerte Rico, the Northern Mar(ana 1slands,
and the U.5. Virgin Islands have passed laws allowing some degree of medical use
of cannabis, while ten of those states and the Distriet of Columbia have also
legalized the adult-use of cannabis. Additionally, the 2018 Hemp Farm &ill
legalized the use of non-psychoactive cannabis for all US states and territories,
creating a legal market for CBD products throughout the US. However, under US
federal law, and more specifically the Federal Controlled Substanees Act, the
possession, use, cultivation, marketing and transfer of psychoactive cannabls is
illegal. To the extent that Trella Technolegies's cultivation customers are closed, it
will negatively affect Trella Technologles's operations and revenue, and to the
extent that it prevents or discourages other similar businesses frem entering the
cannabis industry, Trella Technologies's potential user base would contract,
leading to a material negative affect on Trella Technologies's business and
operations.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
undergo a liquidity event such as a sale of the Company or an |PO. If neither the
conversion of the Securities nor a liguidity event eccurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid. with ne secondary market on which te
sall them. The Securities are not equity interests, have no ownership rights, have
ho rights te the Company's assets or profits and have ne voting rights or ability te
direct the Company or its actions.

Our future success depends on the efforts of a small management team. The loss
of services of the membkers of the management team may have an adverse effect
on the campany. There can be no assurance that we will be suecessful in
attracting and retaining other personnel we require te successfully grow our
business,

The Company may never receive a future equity financing of elect to eonvert the
Securities upon such future financing. In addition, the Company may newver
underge a liguidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event eccurs, the Purchasers could be
left halding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with ne secondary market on which to
sell them. The Securities are not equity nterests, have no ownership rights, have
no rights to the Company's assets or profits and have ne voting rights or ability to
direct the Company or its actions,

INSTRUCTION TO QUESTION 8: Avoid generalized statements and includs only thase factors that

are unique to the issuer. Discussion should be tailored fo the issuer's business ard the offering and

should rot repeat the factors addressed in the legends set forth above. No spacific number of risk

73 iz required ro be identified

The Offering

USE OF FUNDS

9. What is the purposa of this offaring?

The Coampany intends te use the net proceeds of thic effering for working capital
and general corporate purposes, which [ncludes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described abowve, it cannot specify with certainty the particular uses
of the net proceads that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend to use the proceads of this offering?

1 we rsise: $50,000

Use of g 5% - WeFunder Platform Fees:

Proceads:
24% QOperations - This includes legal fees as well as general
admlnistrative and operating costs;

17% - Salaries;
40% - Contractor and vendor payments;

12.8% Sales and Marketing - To support our digital marketing plan with
Digital Nations Worldw|de LLC.






Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Convertible note with $30,000,000.00 valuation cap; 15.000% discount; 10.0%
interest.

See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Nates')

Amount to be Offered: The goal of the raise is $50,000.00

Valuation Cap: £30,000,000.00
Discount Rate: 85%
Maturity Date: 24 months from the Effective Date.

Interest Rate: 10.0%. Interest shall commence with the date of the canvertible
note and shall centinue on the outstanding principal amount until paid in full or
convertad. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpald interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date,

Early-Bird: Investors investing in the first $250,000.00. will receive a valuation
cap of

$30,000.000.00

and a discount of 18.000%

Conversion and Repayment

(a) Conversion Upon Gualified Financing

Conversion upon a Qualified Financing. In the event that the Company issuas and
sells its

equity securities to investors (the “Investars”) while this Nete remains outstanding
in an equity financing with total praceeds to the Company of not less

than $2 500,000 (excluding the conversion of the Notes or ather convertible
securlties issued for capital ralsing purposes (e.g..

Simple Agreements for Future Equity}) (a "Qualified Financing"), then the
outstanding principal amount of this Mote and any unpald accrued interest shall
automatically convert in

whole without any further action by the Holder into Equity Securities sold in the
Qualified Financing at a convertion price egual te the lesser of (i) the price pald
per

share for Equity Securities by the Investors in the Qualified Financing multiplied
by 0.85,

and (iiy the quotient resulting from dividing $30000000 by the number of
outstanding shares of commaon steck

of the Company immediately prior to the

Qualified Financing (assuming conversion of all securities convertible inte
commeon stock and exercise of all outstanding optiens and warrants, but
excluding the

shares of equity securities of the Campany issuable upon the conversion of the
Motes or other convertible securities Issued for capital raising purposes

(e.g., Simple Agreements for Futura Equity}). The issuance of Equity Securities
pursuant to the conversion of this Note shall be upen and subject to the same
terms and conditions

applicable to Equity Securities sold in the Qualified Finaneing. Notwithstanding
this paragraph, if the conversicn price of the Motes as determined pursuant to this
paragraph

(the “Conversion Price”} is less than the price par share at which Equity Securities
are [ssued in the Qualified Financing, the Company may, solely at its aption,
elect to convert this Note inte shares of a newly created series of preferred stock
having the identical rlghts, privileges, preferences and

restrictions as Equity Securlties issued in the Qualified Financing, and otherwise
on the same terms and conditions, other than with respect to (if applicable): (i)
the per

share liguldation preference and the conversien price for purposes of price-based
anti-dilution protection, which will equal the Conversion Price; and (ii) the

per share dividend, which will be the same percentage of the Converslon Price as
applied to determine the per share dividends of the Investors in

the Gualified Financing relative to the purchase price paid by the Investors.

(b) Converslon upon a Change of Control.

In the event of a Change of Control or Initial Public Offering prior to the tima
when a Note may be converted (as provided herein), all cutstanding principal and
unpaid accrued Interest due on such Note shall be automatically converted into
Commeon Stock at a price per share equal te the fair market value of the Common
Stock at time of such conversian as determined by the Company’s Board of
Directors, immediately prior to the ¢losing of the Change of Control or Initial
Fublic Offering. “Change of Control” shall mean a sale, conveyance or other
disposition of all or substantially all of the property or business of the Company
{other than to a wholly-owned subsidiary of the Company), or a merger or
conselidation with or inte any ather corporation or ather business transaction or
series of transactions as a result of which stockholders of the Company
immediately prior to the transaction would hold less than a majerity of the voting
interasts of the Company (or successor or parent company thereof) after the
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Any term of this Note may be amended or waived with the written consent of the
Coampany and the Holder. In addition, any term of this Mote may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Helders in cenformance with this paragraph, such amendmaeant or waiver shall be
effective as to, and binding against the holders of, all of the Motes, and the
Company shall premptly give written netice thereof to the Helder if the Holder
has not previausly consented to such amendrment or walver in writing: provided
that the failure to give such notice chall nat affect the validity of sueh amendment
or walver.

Fursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the follswing actions with
respect to the investment contract between the Company and an investor:

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

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be translerred by any purchaser of such securities
during the one year pericd beginning when the securities were issued. unless such
securities are tranzferred:

L to the 1ssuer;

z. to an accredited investor;

w

. as part of an offering registered with the US. Securities and Exchange Commission; or
4. 1o a member of the family of the purchaser or the equivalent. to a trust controlled by

the purchaser, ta

trust created for the benefit of a member of the Eamx]y of the
purchaser ar the equivalent, or in connection with the death or divorce of the

purchaser ar other similar circumstance,

MOTE: The term “accredited investar”™ means any person who comes within any of the
categories set forth in Rulz 501(a) of Regulation D, or who the saller reasonably belisves
comes within any of such categories, at the time of the sale of the securities to that persen.

The term “member of the family of tha purchaser or the eguivalent™ includes a child,

step , 9 parent, PR L, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, in-law, in-law, brother-in-law, or sister-
in-law of the purchasar, and includes adoptive relationships. The term “spousal equivalent™
means a cohabitant sccupying 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 are outstanding? Describe the
material terms of any other cutstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Class B 1000000 167,679 No ~
Class A 1000000 1000000 Yes  ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

‘Warrants:

Options:

Dezcribe any other rights;

Class A shall have the scle and exclusive power to vote on any matter submitted
ta the sharehalders of the Corporation except those matters that by virtue of an
express provision in Chapter 156D or 156E must be submitted to Class B for a
vote.

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any other class of security identified above?

The halders of a majority-in-interest of voting rights in the Company could limit
the nvestor's rights in a material way. For example. those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional efferings (Including potentially a
public offering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of equity in the Company, for example by
diluting those rights 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 outstanding options or warrants are exercised, or if new awards are
granted under our equity compensation plans, an Investor's (nterests 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 alse diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of helders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.
Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offeting, and may never see positive returns. Additional risks
ralated to the rights of other security holders are discussed below, in Question 20.

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

MNea.















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

Refer to Appendix C. Financial Statements

I, Aja Atwoad, certify that:

(1) the financial statements of Trella Technologies ine included in this Form are
true and complete in all material respects ; and

(2) the tax return information of Trella Technologies Inc included in this Form
reflects accurately the infermation reported on the tax return for Trella

Techneologies Inc filed for the most recently completed fiscal year.

Aja Atwood

‘Fragident, Treaturer, Secretary and CEO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecesser of tha issuer, any affiliated issuar, any director,
officer, genaral partnar or managing memboer of the issuer, any beneficial owner of Z0 parcent
or more of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any parson that has been or will be paid
{directly or indirectly) remuneration for salicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 16 years (or five yesrs. in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

I In connection with the purchase or sale of any security? COvesEme

il involving the making of any false filing with the Commissien? [] vas [Z] Ne

iii. arising out of the conduct of the business of an underwriter, broker. dealer. municipal
securities dealer, investment adviser. funding portal or paid solicitor of purchasers of
sacurities? [] Yas [ No

£2) Is any such person subject to any order, judgment or decres of any court of competant
Jurisdiction, anterad within five years before the filing of tha information required by Section
4ALb) of the Securities Act that, at the time of filing of this offering statemant, rastrains or
‘enjoins such person from engaging or continuing te engage in any conduct or practice!

i in connection with the purchase or sale of any security® [] Yes[F Mo
i inwalving the making of any false filing with the Commission? (] vas & Ne

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
sacurities dealar, invastmant advisar, funding partal or paid sslicitor of purchazers of
sacurities? [ Yes [ No

{3} Is any such person subject to a final order of a state securities commission (or am agency or
officer of a state parforming like functions); a state authority that supervises or examines
banks, savings assoclations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the LS.
Commodity Futures Trading Commiszion; or the National Credit Union Administration that:
i at the tima of the filing of thiz offering statement bars the person from:
A association with an entity regulated by such commission, authority. agency or
officer? [] Yes ] No
B. engaging in the businass of securities, insurance or banking? [] Yes [ Na
. engaging in savings association or credit union activities¥] Yes [F No
il constitutes a final arder based on a viclation of any law or ragulation that prohibits
fraudulant, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ ves [ Mo

{4} Is any such person subject to an order of the Commission entered pursuant te Section
15{b} or 1SB(c) of the Exchange Act or Section 203(e) or (F) of the Invastment Advisers Act of
1940 that, at the time of the filing of this offering statement:

i. suzpends or revokes such person's registration as a broker, dealer. municipal securities
daslar, investment adviser or funding portal? [] Yes

ii. places limitations on the activities. functions or operations of such person?
[ Wes [ No

ii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes 2] Me

£5) Is amy such person subject to any order of the Commission entered within five years before
the filing of this offering statement that. at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a viclation or future
wiolation of:

i_any scienter-based anti-fraud provision of the faderal securities laws, including
without limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Saction 15(c)(1) of the Exchange Act and Saction 206(1) of the Investmant
Audvizers Act of 1940 or any other rule or regulation thereunder? [] Yes & Mo

ii. Saction 5 of the Securities Act? [] Yes @ Mo

(B) Is any such person suspended or expelied from membership in, or suspended or barred
from association with @ member of, a registerad national securities 2xchange or a registerad
mational or affiliatad securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes A No

«7) Has any such person filed (as a registrant or issuer), or was any such persen or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this cffering
statement, was the subject of a refusal order, stop order. or order suspending the Regulation
A examption, of is any such person, at the time of such filing, the subject of an invastigation or
procesding to determing whather a stap order or suspension order should be issued?

[J¥esENo

(8) I= any such person subject to a United States Postal Service false representation order

D I MO Rl mech 1 Rty it TR 0 S Y it e ey St e p b S Ry



LS B L I Y S LS L0 | i U LI (U SRS L L U ELURATE S L G L
Securities Act, or is any such person, at tha time of filing of this offaring statement, subject to
a temporary restraining crder or preliminary injunction with respact to conduct alleged by the
United States Postal Service to constitute a schame or device for obtaining money or proparty
through the mail by means of false representations?

[ ¥esFNo

If you would have answered “Yes" to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4({a)(8) of the Securities
Aet.

INSTRUCTIONS T0 QUESTION 30: Final order memns a written directive or declaratory statement
iscued by a federal or srare ageney, deceribed in Rule go3(n)(3) of Regulation Crowdfunding, under

applicable staturory quihority that provides for notice and an opporturity for hearing, which

conatitures a final dispasition or action by that federal or stare agency.

No matters are required to be disclosed with respect to events relafing fo any affthated wssuer that
aceurred before the affiliation arose if the affiliated entity is not (1) in control of the issuer or (i}
under comman contral with the wssuer by a third parry thar was in control of the affiliated entiry ar

the time of such svents

OTHER MATERIAL INFORMATION

1. In addition to the information exprassly required to be included in this Form, include:

= (1) any other matarial information presentad to investors; and

= (2) such further matenal information, if any, as may be nacassary to make tha reguired
statemants, in the light of tha circumstances under which they are made, not misieading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor ta the Lead Investor (the “Proxy™). The Proxy is irrevocable
unless and until a Suecessor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five {5} calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions In connection with the voting on Investors”
behalf,

The Lead Investor is an experlenced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Froxy in effect. The Lead Investor
will be ehesen by the Company and approved by Wefunder Ine. and the identity
«of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related te the Company.

The Lead Invester can guit at any time or can be removed by Wefunder Inc. for
causa or pursuant to a vote of investors as detailed in the Lead Investor
Agreament. In the event the Lead Investor quits of |s removed, the Company will
choose a Successor Lead [nvestor who must be approved by Wefunder Inc. The
identity of the Suceessor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will net receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation If, In the future, Wefunder
Advisers LLC forms a fund ("Fund”} for accredited investors for the purpese of
Investing in a nen-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
tand as a supervised person of Wefunder Advisers) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect ta the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is bo maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company
As a result. the Lead Investor's interests should always be aligned with those of
Investors_ It is, however, possiblethat in some limited circumstances the Lead
Investar's interests could diverge from the Interests of lnvestors, as discussed in
section 8 above.

Investars that wish to purchase securities related to the Company through
Wefunder Fortal must agree to give the Proxy described above to the Lead
Investar, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
reveked during this 5-day peried, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include Information about each investor who holds an interest in the 5PV,
including each investor's taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be reguired to provide their TIN within the
earller of (i) two (2) years of making their investment or (i) twenty {20) days
prior to the date of any distribution fram the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise pavable to the Investor an amount necessary for the SPY to
satisfy 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 as a
result of the Investor's failure to provide their TIN. Investors should carefully
review the terms of the 5PV Subseription Agreement for additional infermation
about tax filings.

INSTRUCTIONS TC QUESTION 20 If informarion is presented to investars in a formaz, media or
ather means not able to be reflected in text or perteble document format. the issuer should include:
{a) o deseription of the material content of such information;

{h) a description of the format in which such disclosure is presented: and

{c) in the case of dizelosure in vides, audio or other dynamic media or formar, @ ranscript o
description of such disclosure,
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100 et seq.),

e that it meets all

Trella Technologies Inc

By

”Af a ‘Atwood

CEO/Cofounder

Pursuant to the requireme f Sections 4({a nd 44 of the Se

nd Regulation Crowdfunding (§ 227. )
and Transler Agent Agreement has been signed by the following persons in

the capacities and on the dates indicated.

Andres Chamorrvo 171
WP of Engineering
3/20/2022

Abdelhamid Riani

Sales & Marketing Strategist - Board Member
3/20/2022

ﬂ;’a Atwood

CEOQ/Cofounder
3/18/2022

I 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 8 Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




