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Name of issuer

DIVERTsessions 1Inc

us of issuer

Legal s
Form:  Corporation
Jurisdiction of Incorparation/Organization: DE

Date of organization: B/16/2019

Physical address of issuer:

13603 Marina Pointe Dr
Unit C322
Marina Del Rey CA 90292

Website of issuer:

http://www.DIVERTBrands.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK numbar of intarmaciary

0001670254

SEC file number of intermediary:

007-00033

CRE number, if applicatyie, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether 35 a dollar amount o a
percentage of the offering amount, or a good faith estimate if the exact amount is nat
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the ffering

7.0% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for tha intermediary to acquire such an interest

No

Tyee of security offered:

[J Common Stock
O Preferred Stock
O pebt

If Other, describe the security offered

Financing Agreement

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining orice

Prosrated portion of the total principal value of $50,000; interests will be sold in
increments of $1.

Targat offering amount:

$50,000.00

Oversubscriptions accepred:

[ Yes
LINo

It yes, disclose how aversubscriptions will be allocated

[ Pro-rata basis
[JFirst-come, first-served basis

If other, describe how oversubscriptions will be allacated

As determined by the issuer

Maximum offering amount (if different from tarpet offering amaount):

$1,070,000.00

Deadline tc reach the target offering amount:
4/30/2022
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
i will be and i funds will be returned.

Current number ef amployees:

4
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets; $191,210.00 $0.00
Cash & Cash Equivalents: $191,210.00 $0.00
Accounts Recelvable: $0.00 $0.00
Short-term Debt: $59.225.00 $0.00
Long-term Dekt $197,208.00 $0.00

nues/Sales $0.00 $0.00



Cost of Goods Sold: $0.00 $0.00
Taxes Paid $0.00 $0.00
Net Income: ($65,924,00) (53,258.00)

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

AL, AK, AZ AR, CA, CO, CT, DE, DC, FL. GA, HI, ID, IL, IN. IA, KS, KY, LA, ME, MD,
MA, M, MN, MS, MO, MT, NE, NV, NH, NJ. NM, NY, NC, NI, QH, OK. OR. PA, RI, SC,
SD. TN, TX, UT, VT, VA, WA, WV, WI. WY. B5. GU, PR. VI. 1V

Offering Statement
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THE COMPANY

1. Name of issuer:

DIVERTsessions 1Inc

COMPANY ELIGIBILITY

Check this box to certify that all of the following statements are trua for the issuer.

Organized under, and subject Lo, the laws of & State or territory of the United
States or Lhe Districl of Columbia.

Not subject to the requirement Lo file reports pursuant Lo Section 13 or Section
15(d) of the Securilies Exchange Act af 1934,

Not an investment company reaistered or required Lo be registered under the
Investment Company Act of 1340

Not ineligible Lo rely on this exemplion under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding

Has filed with the Commission and provided to investors, to the extent required, the
ongeing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was recuired to file such reports).

Not a development stage company that (a) has nc specific business plan or (b) has
Indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
ellglble to rely on this exemptlon under Sectlon 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessars previously failed ta comply with the angoing
renorting requirements of Rule 202 of Regulation Crowdfunding?

[1Yes [“INo

DIRECTORS OF THE COMPANY

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

rstor it oecugstn. Ll o
Co-Founder &

David Monhait President of Self Employed 2012
DIVERTbrands

Zachary Adamson DIVERTbrands Self-Employead 2019

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

OFFICERS OF THE COMPANY

5 Provide the followina information about each officer (and any persons occupyir similar

status or performing a similar function) of the issuer

Officer Positions Held Year Joined
David Monhait President 2019
Zachary Adamson CEQ 2019

For three years of business experience, refer ta Appendix Dt Director & Officer
Work History.
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PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the most recent practicabla
date, who is the beneficial owner of 20 percent of more of the issusr's outstanding voting
y securities, calculated on the basis of voting pewer.

No, and Class % of Voting Power
Naing o Holdet of Securities Now Held Prior to Offering
DIVERT brands 4000000.0 Common Stock  100.0

INSTRUCTICN TG QUESTION &: The above informarion must be provided as of a date that ts no

mare than 130 days prior to the date of filing of this offsring statement.
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7. Describe in detail the business of the issuer and the anticipated business plan of the issuer

For a description of our business and our business plan, pleasa refer to the
attached Appendix A, Business Description & Plan
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RISK FACTORS

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

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

The US. ities and Exchange Ci 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 document or literature.

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

8. Diszuss tha material factors that make an invastment in the issuar speculative or risky:

Insufficient Capital. The Cempany’s capital is limited. Unless future capital is
raised in futurc offerings, the Company may be unable to carry out its business
plan. The Company may also be unable to open future locations and carry out its
business plan as a result of cost overruns, construction delays or other unforeseen
circumstances. If such circumstances occur, there can be no assurance that other
funds will be available or available on acceptable terms for the establishment of
DIVERTsessions and the other expenses that will be incurred in carrying out the
business plan.

Non-Liquidation - The Company may never underge a liquidity event such as a
sale of the Company or an IPO. If neither the conversion of the Securities nor a
liquidity event oceurs, the Purchasers could be left holding the Securities in
perpetuity.

Employees. officers and directors of the Company are a group of highly qualified
professionals and are integral to the success of the Company. The Company’s
ability to attract and retain qualified, motivated and talented staff contributes to
the Company's success and failure to recruit and retain such persons might have a
material adverse effect on the performance of the Company.

Dilution. Te carry out its busingss plan, the Company will likely need to raise
capital in the future in addition to 2020 offerings. Such additional capital may be
raised through the sale of securities with a price less than, and rights superior to,
those offered to the investors in the Offering. The investors in the Offering will not
have any preemptive rights to invest in future securitics offerings of the Company.
As a result, the Shares may be diluted, perhaps substantially, by other investments
in the Company.

Reliance on Management Team. The Company is dependent upon the efforts of
the members of its management team. If the services of those members cease to
be available to the Company, or become available to competitors, this could have
a material adverse effect on the business, financial results and prospects of the
Company.

Some members of the management team have limited operating experience in a
project of this nature, such as opening new locations in other cities and other
qualities from the Company’s business plan.

Potential Conflicts of Interest. Investors should be aware that there may be
occasions when the Campany, its principals and their affiliates will encounter
potential conflicts of interest in connection with the Company’s activities. There
may be, for example, a conflict between the interest of the principals to maximize
their income from salary and similar payments from the Company and the interast
of stockholders of the Company in maximizing the value of their shares.

Competitive Marketplace: Industry Risks. The Company generatas the majority of
its revenue from a single industry and, will be in a single geographic market. An
investment in the Company could be considered an undiversifiod investment with
a high concentration of risk. The business of providing location based
entertainment of the type contemplated by the Company is competitive. The
Company will be competing for market share in that field against other providers.
some of whom are more established and better financed than the Company. The
market for such experiences may alsc be subject to negatively impacted by
general economic trends, global pandemics, downturns at times of heightened
terrorism concerns, and competition from the emergence of new forms of
entartainment, among other such risks.

Lack of Significant Operating History, The Company has limited operating history.
As a result, potential investars may find it difficult to evaluate likely performance.

No Assurance of Profit or Distributions; Long-Term Investment. There can be

no assurance that the investments of the Company will be profitable or that any
dividends or other distributions will be paid to the investors. An investment in the
Company is a long-term commitment and there is no assurance of any
distribution to the investors prior to or upon liguidztion of the Company.

Higuidity. No market in the Company's stock is cxpected to develop. In light of
the fact that the Company’s common stock is not tradable, an investment in the
Company is an illiquid investment. Investments in the Company's common stock
should therefore be considered only by investors financially able to maintain their
investment for an extended period of time and wha can afford a loss of all ora
substantial part of their investment. Investment in the Company’s common stock
is a long-term commitment, and thare is no assurance of any distribution to the
investors. The Company has no current plans to be acquired or to sell its
securities in a public offering. The Company's comman stock has not been
registered under federal or state securities laws and is subject to restrictions on
transfor contained in such laws.

Unequal Dissemination of Infermation. In the normal course of business, it is
anticipated that the Company’s management team conduct meetings, provide
reports or otherwise share information with investors and potential investors with
varying degrees of frequency and specificity or at various points in time. As a
result, cartain investors may receive a greater depth of information than others
ragarding the Company's activities.

Power of Attorney. For the Crowdfunding and related 506c offering to accredited
investors from that time - and only thase two offering, the Lead Investor will hold
an irrevocable proxy and power of attorney to vote the holder’s stock.

Redemption. For the Crowdfunding and related S06c offering to accredited
investors from that time - and only those two offerings, If an investor holds fewer
than 1,000 shares of the Company's commen units, the Company may, at any time
and from time to time, redeem any or all of the investors' shares of common units



at a price per share equal to the fair market value thereof as determined in good
faith by the Company's board of directors.

Force majeure - There are unforeseen circumstances and external forces that
could potentially stall, or halt entirely the develepment of the DIVERTsessions
Pop-Up Experience including but not limited to global pandemics, forces of
nature, acts of god and more.

Qur future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to suceessfully grow our
business.
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The Offering

USE @F FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering fer werking capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds,

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

If we rsisz. $50,000
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Preceedst & Operations = 10%, WeFunder intermediary foe

If we reis= §1,070,000

Use ol permitting & Development = 50%, Go-to-Market = 30%, Staff

iprion of any
with an cdequate ameunt of information
issuer has identified o range of possible
uses, the issuer shouid identify and describe each probable use and the ractors the issuer mey
constder in allocasing procesds among the per

al uses. If the fssuer will accept

of the targer offering ai

ave and riten

il wies o € P irigg an

o il i

DELIVERY & CANCELLATIONS

11, How will the issuer comgzlete the transaction and deliver securities to the investors?

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in bock entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be
racorded in the books and records of our transfer agent, XX Investments LLC. XX
Investments LLC will act as custodian and hold legal title to the investments for
investors that enter into a Custodial and Vaoting Agreement with XX Investments
LLC and will keep track of those investors’ beneficial interests in the investments.
In addition, investors' interests in the investments will be recorded in cach
investor's “My Investments” screen. The Investor will also be emailed again the
Investor Agreement and., if applicable, the Custodial and Voting Agreement. The
Investor Agreement and. if applicable, the Custodial and Voting Agreement will
also be available on the "My Investments” screen.

12 How can an investor cancel an in ment commitment?

NQTE: Investors may cancel an investment commitment until 48 hours prior to the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and rec ion of the i i ¥

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

If an investor does nat irm his or her i after a
material change is made to the offering, the investor’s investment commitment
will be cancelled and the committed funds will be returned.

An Investor’s right to cancel. An Investor may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline,

If there is a material change to the terms of the offering or tha information
provided to the Investor about the offering and/or the Campany, the Investor will
be provided notice of the change and must re-confirm his or her investment

i within five days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive ifi di: ing that the
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when

1, is issible, or does not firm a in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

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

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



1T the sum of the INvestment COMIMITMENtS 1rom all INVeStors does Not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

In addition, we may cap at 450 the total number of investors who will be allowed
to invest through the offering that are not “accredited investors,” as defined in
Rule 507(a) of Regulation D under the Securities Act of 1933. In the event that
more than 450 non-accredited investors are initially accepted into an offering in
step (2) described in Question 11, the Company may cancel investments based on
the order in which payments by Investors were received, or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered

110% of Principal + 50% of Net Proceeds
See exact security attached as Appendix B, Investor Contracts.

First, one hundred percent (100%) of Adjusted Gross Proceeds shall be paid to

il and the iti Equity Fil on a pro rata (hased on the ratic
that their raspective financing centributions bears ta the aggregate of the
Financier Funds and the Additional Equity Funds) and pari passu basis until such
time, if ever, as the Financier has received an amount equal to one hundred ten
percent (110%) of the Financier Funds and the Additional Equity Financiers have
received an amount equal to one hundred ten percent (110%) of the Additional
Equity Funds; and

Following such time, if ever, as Financier has recouped an amount equal to ona
hundred ten percent (110%) of Financier Funds and the Additional Equity
Financiers have recouped an amount equal ta one hundred ten percent (110%) of
the Additional Equity Funds, then any remaining Adjusted Gross Proceeds shall
be referred to as “Net Proceeds”, and shall be paid as follows: (a) fifty percent
(50%) to Divertbrands LLC (the “Parent”), the Company’s parent company
("Parent’s Net Proceeds™); and (b} fifty percent (50%), in the aggregate, to
Financiers, and the Additional Equity Financiers on a pro rata (based on the ratio
that their respective financing contributions bears to the aggregate of the
Financier Funds, and the Additional Equity Funds) and pari passu basis. All third-
party participations in Net Proceeds (cother than those payable to Additicnal
Financiars or those that canstitute expenses as further described belew) shall be
barne out of Parent's Net Proceeds.

As used herein, “Gross Proceeds” shall mean any and all amounts of revenue or
other consideration received by Company from the exploitation of the Pop Up
and all elements thereof and all rights therein, in any and all manner or from any
other sources derived from the Pop Up, now known or hereafter devised, in
parpetuity. “Adjusted Gross Proceeds” shall mean Gress Proceeds remaining after
deduction of all costs and expenses relating to the Pap Up, including, without
limitation, the follewing: (i) actual, third party, cut of packet amounts incurred by
or on behalf of Campany in connectian with the establishment of the Pop Up,
including contractor expenses, payments to agents who assist the Company in
establishing the Pop Up, expenses relating to ticket sales, marketing, and
exploitation of the Pop Up li.c., fees and expenses of any third party that acts as
agent on behalf of the Company te assist in the creation ar commercial
exploitation of the Pop Up): (ii) ongoing third party accounting costs and
expenses actually incurred by or an behalf of Company in connection with the
processing of payments to profit participants (including, withcut limitation,
collection agent fees and expenses), and audit costs; (i) actual, third party, cut of
pocket expenses incurred by or on behalf of Company in connection with the
ongoing ownarship of the Pop Up (e.g. laase expenses and other costs to run the
Pap Up); (iv) any actual, third party, out of packet casts incurred by or on behalf
of Company or its affiliates in connection with enforcement of Company’s rights in
the Pop Up, including, without limitation, actual, direct, out-of-pocket accounting,
legal and auditor fees and expenses; (v) any compensation or deferred
compensation and bonuses payable ta parties rendering services in connection
with the Pop Up; (vi) market rate compensation payable to the Company or its
affiliates for services rendered in connection with the production, completion and
delivery of the Pop Up; and (vii) any reasonable reserve amount, as determinad by
Company in its good faith business judgment, required to cover anticipated future
costs or liabilities, provided that such reserve amounts shall be liquidated every
twelve (12) months. It is understood that Company makas no representations or
warranties as ta the amount of Gross Proceeds, if any, that Company will receiva
fram the exploitation of the Pop Up.

Right to Convert Securities.

Notice by Company of Distribution. The Company shall notify the Lead Investor
deseribed in the Offering Statement (the “Lead Investor™) in writing at [east thirty
(30) days prior to the date that the Company expects to distribute Adjusted
Gross Proceeds in accordance with this Agreement.

Notice by Financier of Election to Convert. The Lead Investor shall have the right
at any time during such thirty (30) day period to notify the Company that the
Lead Investor desires to convert the Securities purchased under this Agreement
and other Securities issued in the Offering into Equity Securities (as defined
below) of the Company instead of receiving the distributions of Adjusted Gross
Proceeds that would otherwise be payable to the Financier under this

Agreement.

ic C ion upen ified Fil i If the Lead Investor provides
the Company with such written notice pursuant to Section 2.2, then in the event
that the Company issues and sells shares of its equity securities ("Equity
Securities™) to investors (the “Investors”) in an equity financing with total
proceads to the Company of not less than $500,000 (excluding the ccnversion ef
the Securities or other convertible sacurities issued for capital raising purposes
(e.g., Simple Agreements for Future Equity)) (a “Qualified Financing"), then an
amount equal to 110% of the Financier Funds and any amounts of Adjusted Gross
Prozeeds that would otherwise have been distributed to the Financier hercunder
shall automatically convert in whole without any further action by the Financier
into Equity Securities sold in the Qualified Financing at a conversion price equal
to the lesser of (i) the cash price paid per share for Equity Securities by the
Investors in the Qualified Financing multiplied by 0.85, and (ii) the quotient
resulting frem dividing $2,000,000 by the number of outstanding shares of
Commeon Stock of the Company immediately prior tc the Qualified Financing
(assuming conversion of all securities convertible into Common Stock and
exercise of all outstanding options and warrants, including all shares of Common
Stock reserved and available faor future grant under any equity incentive ar similar
plan of the Company, and/or any equity incentive or similar plan to be created or
increased in connection with the Qualified Financing. but excluding the shares of
equity securitics of the Company issuable upon the conversion of the Securitics
and related securities issued under other Financing Agreements or other
convertible securities issued for capital raising purposes (e.g., Simple Agreements
for Future Equity)). The issuance of Equity Securities pursuant to the conversion
of the Securities shall be upon and subject to the same terms and conditions
applicable to Equity Securities sold in the Qualified Financing.

Company Right to Issue Shadow Securities. Notwithstanding this paragraph, if
the conversion price of the Securities as determined pursuant to this paragraph



(the “Canversion Price) is lass than the price per share at which Equity Securitias
are issued in the Qualified Financing, the Company may, selely at its option, elect
to convert the Securities into shares of a newly created series of preferred stock
having the identical rights, privileges. preferences and restrictions as the Equity
Securitics issucd in the Qualified Financing, and otherwise on the same terms and
conditions, other than with respect to (if applicable): (i) the per share liquidation
preference and the conversion price for purposes of price-based anti-dilution
protection, which will equal the Conversion Price; and (i) the per share dividend,
which will be the same percentage of the Conversion Price as applied to
determine the per share dividends of the Investors in the Qualified Financing
relative to the purchase price paid by the Investors.

Optional Conversion for non-Qualified Financing. In the event the Company
consummates an equity financing pursuant to which it sells shares of preferred
stock in a transaction that does not constitute a Qualified Financing, then the
Lead Investor shall have the option to treat such equity financing as a Qualified
Financing on the same terms set forth herein. The Company will notify the Lead
Investor in writing of any Qualified Financing or other financing that does nat
constitute a Qualified Financing and, in the case ef a financing that is not a
Qualified Financing, the Lead Investor shall have the right to convert the
Securities (and other Securities issued in the Offering held by other financiers) in
connection with such financing that does not constitute a Qualificd Financing
during the thirty (30) day period following receipt of such notice by deliveting a
written notice to the Company indicating the Lead Investor’s desire to convert the

Securities.

Right to Convert into Company and Not Parent. The Financier acknowledges and
agrees that the right to convert the Securities hereunder at the election of the
Lead Investor is a right to convert the Securities into Eguity Securities of the
Company and net of the Parent. The Company’s business plan is [imited. The
Company's business plan consists solely of developing a single parmanent
entertainment facility that will be similar to the Pop Up, but permanent. The
Company has an executed letter of intent on a potential site at the Fashion
District Mall in downtown Philadelphia, located at 901 Market St, Philadelphia, PA
19107, United States. This site is & 12,000 square foot site that will offer paid
expericnces on an artificial ski/snowboard hill. surfing and a wave machine.
skateboarding in a skatepark, creative education, live events and food and
beverage similar to the Pop Up. For the aveidance of doubt, the Financier has no
rights whatsoever to invest in or convert Securities into the Parent unless
otherwise agreed to under a separate agreement,

Irrevocable Proxy. The Investor and his, her, or its transferees or assignees
(cellectively, the “Investor”), through a power of attorney granted by Invester in
the Investor Agrecment, will appoint XX Team LLC (“XX Team”) as the Investor's
true and lawful proxy and attorney (the “Proxy”), with the power to act alone and
with full power of substitution. on behalf of the Investor to: (i) direct the voting of
all securities purchased through wefunder.com, and te direct the exercise of all
voting and other rights of Investor with respect to the Company's securities, and
(ii) direct, in connection with such voting power, the execution of any instrument
or document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocable. If an investor has entered
inta the Custodial and Vating Agreement with XX Investments LLC (“XX
Investments™), then XX Investments will be the entity that XX Team directs to vote
and take any other actions in connection with such voting {including the
execution of documents) on behalf of such investor.

Repurchase. If the Company determines, in its sole discration, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
(“Exchange Act"}, as required by Section 12(g) or 15(d) thereof, the Company shall
have the option to repurchase the securitics from each Investor for the greater of

(i) the purchase price of the securities, and (i) the fair market value of the
securities, as determined by an independent appraiser of securities chosen by the
Company. The foregoing repurchase option will terminate upon & Change of
Control (as defined in the Company’s Investment Agreement) or dissolution.

14, Da the securities offered have vating rights?

One

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

[ Yes:

No: Irrevocable voting proxy granted to XX Team.

16. How may the terms of the securities being offered be modified?

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

Tae secarities being cffered may not be transterres. oy any puschaser of such seeuritiz

during Lae une yeur period begizning when Ge secuarilics were issued, unless such

securities are transferred.

Z.to an a:
2. as part cf ar. offering registered with the U8, Secur:ties and Czcharge Commission; or
4 10 8 mamber of the family of the purahaser o the aquivalent, to a troet cantralled by

the purchaser, to atrust created for the enafit of 2 member of the fanly o

purchaser or <he squivalent, or in connection with <he death or divore:

purchaser or sther similar cireumslance,

NOTE: The term “accredited Investor” means any person who comes within any of the
categorles set forth In Rule 501(a) of Regulation D, or who the seller reasonably helleves
comes within any of sueh categories, at the time of the sale of the securities to that persen.

The term “member of the family of the purchaser or the equivalent” includes a child,
tepchild, 9 ild, parent, 3 , spouse or spousal equivalent,
sibling, mother-in-law, fathe: law, son-in-law, daughter-in-law, brother-in-law, or sister-
In-law of the purchaser, and Includes adoptive relationships. The term “spousal equivalent”
means a pying a y eq to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What otner 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 Outstanding Rights
Common
Stock 10,000,000 4,000,000 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:



Options:

Describe any other rights:

The company has not yet authorized preferred stock. Preferred stock has
liguidation preferences over common stock.

18. Haw may the rights of the securities baing offerad be materially Imitad, ciluted or qualified
oy the rights of any other class of security dentified above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including petentially 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 helders of convertible debt,
SAFES, or ather outstanding aptions or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securitics will decrease. which could also diminish
the Investor’s voting and/or econemic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
toissue additional equity, an Investor’s interest will typically also be diluted.

Based an the risk that an Investor’s rights could be limited, diluted or otherwise
qualified. the Investar could |ose all or part of his or her investment in the
securities in this offering, and may never cee positive returns.

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

19. Are thers any differences not reflected abave between the secur(ties neing affered and
each other class of security of the issuer?

None

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

As holders of a majority-in-interast of voting rights in the Company, the
shareholders may make decisians with which the Investor disagress, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investar's interests
may conflict with thesa of other investors, and there is no guarantee that the
Company will develop in a way that is aptimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the managemeant of the Company, and even force out minority
halders of sacurities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favarable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to mare information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.

The shareholders have the right to leem their securities at any time.
Shareholders could decide to force the Company to redaem their securities at a
time that is not favorable to the Investor and is damaging to the Company.
Investors’ exit may affect the value of the Company and/or its viability.

In cases where the rights of holders of convertible debt. SAFES, or other
outstanding options or warrants are exercised, ar if new awards are granted under
our equity compensation plane, an Investar’s interests in the Company may be
diluted. This means that the pro-rata portien of the Company represented by the
Investor’s securities will decrease. which could also diminish the Investor’s voting
and/or economic rights. In addition. as discussed above, if a majority=in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investor’s interest will typically also be diluted.

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

The offering price for the securities offered pursuant to this Ferm C has been
daterminad arbitrarily by the Company, and does not nacessarily bear any
relationship to the Company's book value, assets, earnings or other ganarally
accepted valuation criteria. In determining the offering price, the Company did
nat employ investment banking firms or ather outside erganizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

In the future, we will perform valuations of our common stock that take into
account factors such as the following:
- unrelated third party valuations of our common stock;

- the price at which we sell other securities, such as convertible debt or preferrad
stock, in light of the rights, preferences and privileges of our those securities
relative to those of our commoan stock;

- our results of aperations, financial position and capital resources;

- current business conditions and projections;

- the lack of marketability of our cammon stock;

- the hiring of key persannel and the experience of our management;
- the introduction of new products;

- the risk inherent in the develcpment and expansion of our products;
- our stage of development and material risks related to our business;

- the likelihood of achieving a liguidity event, such as an initial public offering or &
sale of our company given the preveiling market conditions and the nature and
history of our business;

- industry trends and competitive environment;
- trends in consumer spending, including consumer confidence;

- averall economic indicators, including gress domestic product, employment,
inflation and interest rates: and

- the general economic outlook.

We will analyze factors such as those described above using a combination of
financial and market-basad methodclogies to determine our business enterprise
value. For example, we may use methodologies that assume that businesses
operating in the same industry will share similar characteristics and that the
Company’s value will carrelate to those characteristics, and/or methadolegies
that compare transactions in similar securities issued by us that were conducted
in the market.
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revenue, once operating, ranges from ~$650k - $1.1M.

o

TNSTRICTIGNS T QUESTION 28 The descrmsion muis! novor sach pear {ue which fanieal
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amd its pradecassors, 1f ony.

FINANCIAL INFORMATION

28 Include financial statements covering the two most recently completed fiscal years or the
oeriad(s) since incaption, if shorter:

Refer to Appendix C, Financial Statements

L Zachary Aderson, zerily thats

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

(2) the tax return information of DIVERTsessions 1 Inc included in this Form
reflects accurately the information reported on the tax return for DIVERTsessions

1Inc filed for the most recently completed fiscal year

Zacﬁaﬂ Adamson

STAKEHOLDER ELIGIBILITY

30. With respect 1a tha issuer, any predecessar of tha issuer, any affiliated [ssuer, any director,
afficer, genaral partner or managing mambar of the issuer, any beneficial awner of 20 parcant
ar mare of the issuer's outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will he paid

(directly ar inel y for af purehasers in connaction with such sals

of seeurities, o any general partner, director, afficer ar managing member of any such

solicitar, prior to May 16, 2016:

(1) Has any such person been canvicted, within 10 years (or five years, in the case of issuers,
) befare the filing of this offering statement, of any.

their predecessors and affiliated issuers
felony or misdemeanor.

i. in connection with the purchase or sale of any security? [] Yes 2 No
ii. Invelvina the making of any false filing with the Commission? [] Yes
ili. 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
securities? [] Yes [ Ne

{2} Is any such person subject to any order, judament or decree of any court of competent
Jurisdiction, entered within five vears before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement. restrains or
enjoins such persen from engaging or continuing te engage in 2ny cenduct or practice;

i in connection with the purchase or sale of any security? [ Yes 2 No

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

ing out of the conduct of the business of an underwriter, broker, dealer, municipal
or af purchasars of

i, aris
securities dealer, investmant adviser, funding partal or paid soli
securities? [] Yes

(3) Is any such person subject o a final order of a state securities commission (or en agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or cradit unians; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the US.
Commodity Futures Trading Commission; or the National Credit Union Administration that

i at the time of tha filing of this offering statement bars the parson fram:

A. assoclation with an entity regulated by such commission, authority, agency or
officer? [ Yes [ No

B. engaging In the business of securities, Insurance or tan

¢ ] Yes 14 Mo

C. engaging in savings association or credit unian activitias?_] Yas [ No

ii. constitutes a final order based an a violation of any law or regulation that prohibi

fraudulent, manipulative or deceptive conduct and far which the order was entered
& 10-year period ending on the date of the filing of this offering statement?
No

withir

Oes

(43 Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 158(c) of the Exchange Act ar Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes & Ne.
li. places limitations on the activities, functions or operations of such person?
Cdves

iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ Ye

(5 Is any such person subject o any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing cf this offering statement,
orders the person 1o cease and cesist from committing or causing a violation or future
violation of:
i any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17{a)(1) of the Securities Act, Section 10¢b) of the Exchange
Act, Section 15(c)(7) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? (] Yes

i. Saction 5 of tha Sacuritias Act? ] Yes [Z No

(8 1= any such person suspended or expeliad from membership in, or suspended or barred
from association with @ member of, 2 registered natonal securities exchange or a registered
national or affiliated securities association for any act or emission ta act canstituting conduct
inconsistent with just and equitable princ ples of trade?

[™ ves FNe

(7} Has any such persen filed (as a registrant or [ssuer), or was any such persen or was any
such person narmed as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal ardler, stop ordler, or order suspending the Regulation
A exempticn, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether & stop order or suspension order should be Issued?

[ ves A nNe

(8) Is any such parsan subject 1o a United States Postal Service false reprasentation arder
antared within five yaars befara tha filing of the infarmation required by Sectian 4A(E) of the
Securities Act, or is any such parson, at tha tima of filing of this offaring statement, subject to
a tamparary rastraining arder or praliminary injunction vith respact to conduct allegad by the
United States Postal Service to canstitute 3 schame or device far abtaining monay or property
thraugh tha mail by means of false rasresentations?




L ves g e

If you would have answered “Yes” ta any of these guestions had the conviction, order,
j decree, i ion ar bar accurred or been issued after May 18, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTICNS TC QULSTION 3¢ Ninal
issued by a federal or siate agency, described in Rule 503(a)(3) of Regulation Crowdfunding, under

der means a written direcrive or daclararery starement
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ry cuthorizy

titutes a final dispoeition or action by that federal or state cgency.
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OTHER MATERIAL INFORMATION

31, In acdition to the informatlon expressly recuired to be incluged in this Form, include
- (1 any other materia| information presented to investors; and

(23 such further material information. if any. as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misieading,

The Company is Using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Pertal LLC and to investors whe invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Portal
or its affiliates.

XX Investments is the Company’s transfer agent and also acts as custodian,
paying agent. and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website (“Investars”). XX Investments holds legal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company’s
securities. XX Investments keeps track of each Investor's beneficial ownership
interest and makes any distributions to the Investors (or cther parties, as directed
by the Investors).

In addition to the above scrvices, at the direction of XX Team, XX Investments
votes the securitics and take any other actions in connection with such veting on
behalf of the Investors. XX Investments acts at the direction of XX Team, because
XX Team holds a power of attorney from each Investor that has entered into the
Investor Agreement to make voting decisions on behalf of that Investor. XX
Investments will not charge Investors for its services, XX Investments does charge
the Company $1,000/vear for services; however, these fees may be paid by
Wefunder Inc. on behalf of the Company.

As noted, XX Team holds a power of attorney from each Investor that hes entered
into the Investor Agreement to make voting decisions on behalf of that Investor.
Pursuant te the power of attorney, XX Team will make voting decisions and then
direct XX Investments to vete and take any other actions in connection with the
voting on Investors’ behalf. XX Team will act, with respect to the Company,
through cur Lead Investar, who Is a representative of XX Team. As compensation
for its voting services, each Investor autharizes XX Investments to distribute to XX
Team 10% of any distributions the Investor would otherwise receive from the
Company. XX Team will share its compensation with our Lead Investor. XX Team,
through cur Lead Investor, may also provide consulting services to the Company
and may be compensated far these services by the Company: although, fees
owed by the Company may be paid by Wefunder Inc. XX Team will share its
consulting compensation with our Lead Investor.

The Lead Investor is an experienced investor that we choose ta act in the role of
Lead Investor, both on behalf of the Company and on behalf of Investors. As
noted. the Lead Investor will be a representative of XX Team and will share in
compensation that XX Toam receives from the Company (or Wefunder Inc, on the
Company behalfy or from Investors. The Lead Investor will be chosen by the
Company and approved by Wefunder Inc., and the identity of the Lead Investor
must be disclosed to Investors before Investors make a final investment decision
to purchase the Company's securities. Investors will receive disclosure regarding
all fees that may be received by the Lead Investor. In addition to the fees
described above, the Lead Investor may receive compensation if, in the future,
Wafunder Advisars LLC forms a special purpose vehicle ("5PV ") for the purpase
of investing in a non-Regulation Crowdfunding offering of the Company. In such a
circumstance, the Lead Investor may act as a partfolio manager for that SPV (and
as a supervised person of Wefunder Advisors) and may be compensated through
that role. Although the Lead Investor may act in multiple roles and be
compensated from multiple parties, the Lead Investor's goal is to maximize the
value of the Company and therefore maximize the value of the Company's
securities. As a result, the Lead Investor's interests should always be aligned with
those of the Investors.

Investors that wish to purchase the Company's securities thraugh Wefunder Portal
must agree to (1) hire XX Investments to serve as custadian, paying agent, and
proxy agent with respect to the Company's securities; (2) give a power of
attorney to XX Team ta make all voting decisions with respect to the Company's
securitics; and (3) direct XX Investments te share 10% of the Investor's
distribution from the Company with XX Team. The Company may waive these
requirements for certain investors with whom the Company has a pre-existing
relationship.

The XX arrangement described above is intended to benefit the Company by
allowing the Company ta reflact ong invastor of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Company’s
securities by having one entity (XX Team), through one person (the Lead
Investor), make all voting decisions and having one entity (XX Investments) carry
out XX Team's voting instruments and any take any related actions. The XX
arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) who is expected to
make value-maximizing decisions regarding Investors’ securities. XX Team (acting
through the Lead Investor) may further benefit both the Company and Investors
by providing consulting services to the Company that are intended to maximize
both the value of the Company's business and also the value of its securitigs.

INSTRUCTICNS TC QUESTION 30: If informarion is preserted 1o investors in a format, media or

other means nor able to be rarlectsd in taxt or perrable document format, the issusr sheuld inslude.

(@) a description f the marerial content of such informarion;
(5) a description of the formeat in which such disctostre is presenteds and

(¢} in the case of disclosure tn video, audto or other dynami

L

ic or format, a transeript or

tion of such disctosure.

ONGOING REPORTING

32. The Issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its welbsite, no later than:

120 days after the end of each fiscal year covered by the report.
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Intentional misstatements or ecrussions of facts censtitute federal criminal
viclaticns. See 18 U.S.C. 1001,
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Pursuant to the requirements of Sections £(a)(6) and 44 of the Securities

aie)

Act of 1933 and Regulation Crowdfunding (§ 227.100 ei seq.), the issuer
certifies that it has reasonable grounds to believe that it meeis all of the
requirements for filing on Form C and has duly caused this Form to be

signed on its behalf by the duly authorized undersigned.

DIVERTsessions 1Inc

By

Zach Adamson

Foundler & CEO

Pursuant to the requirements of Sections 4(a)(€) and 4A of the Securities

and Regulation Crawdfuncing (§ 227.100 et seq.), this Form €
and Transfer Agent Agreement has been signed by the following persons in
the capacities and on the dates indicated.

David Monhait

Co-Founder & President
4/5/2021

Zach Bdamson

Founder & CEQ
3/30/2021

e Form C minst be signed by the (seuer, it principal sxecutive offiver or offizers, its principal

finanatal officer, irs controller or prin co goffiesrand atleasta majoriry of the baard of




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

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,

acknowledge, swear to and file a Form C on the company’s behalf. This

power of attorney -oupled with an interest and is irrevocabl
company hereby waives any and all defenses that may be av
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




