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Name of issuer:

NYCE Companies, Inc.

Legal status of |ssuer.

Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of arganization: 1/8/2020

Physical address ef issuer:

85 Broad St
28th FI
New York NY 10004

Website af issuer:

https:/nycegroup.co

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

€IK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of cempensation to ke paid to the intermediary, whether as a ¢ollar amount or a
percentage of the offering amount, or a good fzith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

4.5% 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 Lhe issuer held by the intermediary, or any arrangement
for the intermediary te acauire such an interest:

No

Type of security offered:

O Common Stock
Preferred Stock
[ Debt
[ Other

IT Other, deseribe Lhe security offered:

Target numker of securities to be offered:

10,000

Price:

$5.00000

Method for delermining price:

Dividing pre-money valuation $49,999,995.00 by number of shares outstanding
on fully diluted basis.

Target offering amount:

$50.000.00

Qversubscriptions accepted:

[ Yes
[INo

If yes, disclose how oversubscriptions will be allocated:

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

If ather, describe how oversubscriptions will be allocated

As determined by the issuer

Maximum offering amount (if different from Larget offering amount),



$535,000.00

Deadline to 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,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

53
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $7,566,890.00 $0.00
Cash & Cash Equivalents: $467,961.00 50.00
Accounts Receivable: $0.00 $0.00
Short-term Dekt. $1,212,787.00 50.00
Long-term Debt: $0.00 $0.00
Revenues/Sales: $5,340,296.00 $0.00
Cost of Goods Sald: $0.00 $0.00
Taxes Paid: $0.00 $0.00
et Income: ($115,755.00) $0.00

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

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

Offering Statement

Respand to each question in each paragraph of this nart. Set forth sach question
and any notes, but not any instructions thereto, in their entirety. If diselosure in
response to any question s responsive to one or more other questions, it is not
necessary to repeat 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
irapplicable, include & crossrefererce to the responsive disclosure, or omit the

queslion or series of queslions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumsrances involved. Do not
discuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually cccur within the foreseeable future. If
any answer requiring significant information is materially inaccurate, incomplete or
rmisleading, e Company, ils maragement and principal sharekolders may be liable
o investors based on that informaticn.

THE COMPANY

1. Name of issuer:

NYCE Companies, Inc.
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

Not subject to the requirement to file reports pursuant to Section 12 or Section
15(d) of the Securities Exchange Act of 1934.

Not an investment company registered of reguired to be registered under the
Investment Company Act of 1940

Not incligible to rely on this exemption under Section 4(a)(6) of the Sccurities Act
as a result of a dicqualification specified in Rula 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent required, the
angoing 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 required to file such reports).

Not 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 QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reporling reguirements of Rule 202 of Regulation Crowdfunding?

[ Yes

DIRECTORS OF THE COMPANY

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

Main Year Joined as
Director Princlpal Occupation o loyer Directar
Nat Remy cxo INYCE Companies. 5450

nc
Philip Michael cEo ::']ZCE Companies, 5454

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

OFFICERS OF THE COMPANY



5. Previde the following information about each officer (and any persons accupying a similar
status or performing a similar function) of the issuer.

Officer Positions Held Year Joined

Nat Remy cxo 2020

Vineet Yadav Chief Creative 2020
Officer

Philip Michael CEO 2020

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

INSTRUCTION TO QUFESTIGN 5: For purposes of this Question b, the rerm afficer means a president,
vire president, secretary, trensureror principal financial officer, comptroller or prineipal accennting

afficer, and any person that raitinely performing similar functions

PRINCIPAL SECURITY HOLDERS

6. Provide Lhe neme and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent cr more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power

No. and Class % af Voting Power
MamgiolHolaar of Securities Now Held Prior to Offering
NYCE Group Inc. 9999999.0 Common Stock 100.0

INSTRUCTION TO QUESTICN é: The ubove infermulion must be provided as of a dute that is no

imore than 120 duys prior to the dute of filing of this offering siatement.

T culeulute totel voting power, include ull securities for which the person direstly or indirecily hus
ar shares the voting powser, which includes the power te vote or to direct the voting of such securities.
If the persen has the right 1o ucquire vering power of such securities within 80 duys, including
through the exercise of any option, warrait or right. the conversion of a security, or other
arrangement, or if securities are held by o member cf the famly, through ccrperations or

partnerships, or otherwise in a manner that weuld allow a person to direct or control the voting of the

securtties (or share in such direction cr control — as, fcr example, a co-trustee) they should be
included as being “beneficially owned.” You should include an explanation of these circumstances in
a focrnote to the "Number of and Class of Securities Now Held.” To calculate outstanding voting
equity securities, assume all outstanding options are exercised and cll outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTICN
pendix A) to the Form C in PDF format. The

Wefunder will provide your company's Wefunder profile as an

apperdix ubmissicn will include alf Q&A items and

“read more" links in an ur-collapsed fermat. All videos will be transeribed.

This means that any informatinn provided in yaur Wefunder profile will he pravided o the SEC in
responae o this questicn. As a result, your eompany will be petentinlly linhle for misstaremenss and
amiasions in your profile under the Securiries Aet nf 1933, which requires yor ta pravide material
information related to your businass and anticiparad business plan. Please review your Wefunder
prafile carefully to ensure it provides all material infarmation, is not false ar misleading, and does

not omir any information that would cause the information included to be false or misleading

RISK FACTORS

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

In king an i ent decisi 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 autherity. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

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

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

8. Discuss the material factors that make an investiment in the issuer speculative or risky:

We are a newly formed entity with a limited operating history, which makes our
future performance difficult to predict. In making an investment decision, you
should consider the risks, uncertainties and difficulties frequently encountered by
newly formed companies with similar objectives. These risks include the
Company's substantial dependence on acceptance into a highly competitive
marketplace, manage changing operations, develop strategic relationships,
control costs and expenses, maintain and enhance our brand, expand our product
and service offerings, improve function and benefits, attract, integrate, retain and
motivate qualified personnel, and rely upon acceptance and growth in our
targeted markets.

We have minimal operating capital and for the foreseeable future will be
dependent upon our akility to finance our operations from the sale of equity or
other financing alternatives. The failure to successfully raise operating capital,
could result in our bankruptcy or other event which would have a material
adverse effect on our business. There can be no assurance that we will achieve
our investment objectives

Uncontrollable events. such as the corona virus pandemic, political and social
unrest, natural disasters, strikes, and/or riots can have a significant effect on our
business operations and revenue projections. Shelter-in-place orders, business
closings, and economic uncertainties due to COVID-19 may adversely affect the
Company’s revenue projections and ability to make distributions and/or return
investor capital,

The Company is not subject to Sarbanes-Oxley regulations and may lack the
financial controls and procedures of public companies. The Company may not
have the internal control infrastructure that would meet the standards of a public

cemamamy inelidine bha samtirnmaante of tha Savkanae Mvlaie Act ~f 20N Ae -
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privately-held (non-public) Company, the Company is currently not subject to the
Sarbanes Oxley Act of 2002, and its financial and disclosure controls and
procedures reflect its status as a development stage, non-public company. There
can be no guarantee that there are no significant deficiencies or material
weaknesses in the guality of the Company's financial and disclosure controls and
procedures. If it were necessary to implement such financial and disclosure
controls and procedures, the cost to the Company of such compliance could be
substantial and could have a material adverse effect on the Company’s results of
operations.

The U.S. Securities and Exchange Commission does not pass upon the merits of
the Securities or the terms of the Offering, nor does it pass upon the accuracy or
completeness of any Offering document or literature.

Neither the Offering nor the Securities have been registered under federal or
state securities laws. No governmental agency has reviewed or passed upon this
Offering or the Securities. Neither the Offering nor the Securities have been
registered under federal or state securities laws. Investors will not receive any of
the benefits available in registered Offerings, which may include access to
quarterly and annual financial statements that have been audited by an
independent accounting firm. Investors must therefore assess the adeguacy of
disclosure and the fairness of the terms of this Offering based on the information
provided in this Form C and the accompanying exhikits.

Our Board of Directors and Officers ("Leaders") may have broad discretion in how
the Company uses the net proceeds of the Offering. Unless the Company has
agreed to a specific use of the proceeds from the Offering, the Company's
Leaders will have considerahble discretion over the use of proceeds from the
Offering. You may not have the opportunity, as part of your investment decision,
to assess whether the proceeds are being used appropriately.

The Company has the right to extend the Offering Deadline. The Company may
extend the Cffering Deadline beyond what is currently stated herein. This means
that your investment may continue to be held in escrow while the Company
attempts to raise the Target Amount even after the Offering Deadline stated
herein is reached. While you have the right to cancel your investment in the event
the Company extends the Offering Deadling, if you cheose to reconfirm your
investment, your investment will not be accruing interest during this time and will
simply be held until such time as the new Offering Deadline is reached without
the Company receiving the Target Amount, at which time it will be returned to
you without interest or deduction, or the Company receives the Target Amount, at
which time it will be released to the Company to be used as set forth herein. Upon
or shortly after the release of such funds to the Company, the Securities will be
issued and distributed to you.

The Company may also end the Offering early. If the Target Offering Amount is
met after 21 calendar days, but before the Offering Deadline, the Company can
end the Offering by providing notice to Investors at least 5 business days prior to
the end of the Offering. This means your failure to participate in the Offering ina
timely manner, may prevent you from being able to invest in this Offering - it also
means the Company may limit the amount of capital it can raise during the
Offering by ending the Qffering early.

The Securities will not be freely tradable under the Securities Act until one year
from the initial purchase date. Although the Securities may be tradable under
federal securities law, state and other securities regulations may apply, and each
Investor should consult with their attarney. You should be aware of the long-term
nature of this investmeant. There is not now and likely will not ever be a public
market for the Securities. Because the Securities have not been registered under
the Securities Act or under the securities laws of any state or foreign jurisdiction,
the Securities have transfer restrictions and cannot be resold in the United States
except pursuant to Rule 501 of Regulation CF. It is not currently contemplated
that registration under the Securities Act or other securities laws will be affected.
Limitations on the transfer of the Securities may also adversely affect the price
that you might he able to abtain for the Securities in a private sale. Investors
should be aware of the long-term nature of their investment in the Company.
Each Investor in this Offering will be required to represent that they are
purchasing the Securities for their own account, for investment purposes and not
with a view to resale or distribution thereof.

Investors will not be entitled to any inspection or information rights other than
those required by law. Investors will not have the right to inspect the books and
records of the Company or to receive financial or other information from the
Company, other than as required by law. Other security holders of the Company
may have such rights. Regulation CF requires only the provisien of an annual
report on Form C and no additional information. Additionally, there are numerous
methods by which the Company can terminate annual report obligations,
resulting in no information rights, contractual, statutory or otherwise, owed to
Investors. This lack of information could put Investors at a disadvantage in general
and with respect to other security holders, including certain security holders who
have rights to periodic financial statements and updates from the Company such
as guarterly unaudited financials, annual projections and budgets, and monthly
progress reports, among other things.

There is nho present market for the Securities and we have arbitrarily set the price.
The Offering price was not established in a competitive market. We have
arbitrarily set the price of the Securities with referance to the general status of
the securities market and other relevant factors. The Offering price for the
Securities should not be considerad an indication of the actual value of the
Securities and is not based on our net worth or prior earnings. We cannot
guarantee that the Securities can be resold at the Offering price or at any other
price

There is ho guarantee of a return on an Investor’s investment. There is no
assurance that an Investor will realize a return on their investment or that they will
not lose their entire investment. For this reason, each Investor should read this
Form C and all exhibits carefully and should consult with their attorney and
business advisor prior to making any investment decision.

Security breaches and other disruptions could cempromise our information and
expose us to liability, which would cause our business and reputation to suffer.
We collect and store sensitive data, including intellectual property, our
proprietary business information and that of our customers, vendors and business
partners, and personally identifiable information of our customers and employees,
in our data centers and on our networks. The secure processing, maintenance and
transmission of this information is critical to our operations and business strategy.
Like others in our industry, we continue to face advanced and persistent attacks



©N OUr INTOFMATION INTFasTructure wnere We manage ana store varicus proprietary
information and sensitive/confidential data relating to our operations. These
attacks may include sophisticated malware (viruses, worms, and other malicious
software programs) and phishing emails that attack our products or otherwise
expleit any security vulnerabilities. Additionally, scphisticated software and
applications that we produce or procure from third-parties may contain defects in
design or manufacture, including “bugs” and other problems that could
unexpectedly interfere with the operation of the information infrastructure.
Despite our security measures, our information technology and infrastructure may
be vulnerable to attacks by hackers or breached due to employee error,
malfeasance or other disruptions. Any such breach could compromise our
networks and the information stored there could be accessed, publicly disclosed,
lost or stolen. Any such access, disclosure or other loss of information could result
in legal claims or proceedings. liability under laws that protect the privacy of
personal information, and regulatory penalties. In addition, any such access,
disclosure or other loss of information could disrupt our operations and the
products and services we provide to customers, damage our reputation, and
cause a loss of confidence in our products and services, which could adversely
affect our revenues and competitive position. Breaches of the Company's
platform and systems may materially affect client adoption and subject the
Company to significant negative reputational, legal or operational consequences.
100% security cannot be guaranteed, Cyber-crimes are becoming increasingly
common and aggressive which brings parallel increase in risk. Increased IT
security threats and more sophisticated cyber crime pose a potential risk to the
security of our IT systems, networks, and services, as well as the confidentiality,
availability, and integrity of our data. If the IT systems, networks, or service
providers we rely upon fail to function properly, or if we suffer a loss or disclosure
of business or other sensitive information, due to any number of causes, ranging
from catastrophic events to power cutages to security breaches, and our business
continuity plans do not effectively address these failures on a timely basis, we
may suffer interruptions in our ability to manage operations and reputational,
competitive and/or business harm, which may adversely affect our business
operations and/or linancial condition. In addition, such events could result in
unauthorized disclosure of material confidential information, and we may suffer
linancial and reputational damage because of lost or misappropriated conlidential
information belonging to us or to our partners, our employees, customers,
suppliers or consumers. In any of these events, we could also be required to
spend signilicant financial and other resources to remedy the damage caused by a
security breach or to repair or replace networks and |T systems. The trend toward
public notifications of such incidents could exacerbate the harm to our business
operations or financial condition.

If we were required to register as an “investment company” under the Investment
Campany Act of 1940, as amended (the “Investment Company Act"), applicable
restrictions could make it impractical for us to continue our business as
contemplated and could have an adverse effect on our business.

Section 3(a)(1) of the Investment Company Act provides that an investment
company is any issuer which: (A) is or holds itself out as being engaged primarily,
or propeses to engage primarily, in the business of investing, reinvesting or
trading in securities; (B) is engaged or proposes to engage in the business of
issuing face-amount certificates of the installment type; or (C) owns or proposes
to acquire investment securities having a value exceeding 40% of the value of its
total assets (exclusive of U.S. government securities and cash items) on an
unconsolidated basis. As used in Section 3(a), “investment securities” includes all
securities except U.S. government securities; securities issued by employees’
securities companies; and securities issued by majority- owned subsidiaries of the
owner which are not investment companies, and are not relying on the exception
from the definition of investment company in Sections 3(c)(1) or 3(c)(7) of the
Investment Company Act.

We believe that we are engaged primarily in the business of real estate
development and not in the business of investing, reinvesting or trading in
securities. We do not issue face-amount certificates of the installment type. We
do not propose to engage primarily in the business of investing, reinvesting or
trading in securities. Accordingly, we do not believe we meet the definition of
investment company as used in Section 3(a)(1M(A) and 3(a)(1)(B) of the
Investment Company Act. We also believe we do not meet the definition of
investment company as used in Section 3(a)(1)(C) of the Investment Campany
Act. Substantially all of our assets are equity interests in certain wholly-owned
subsidiaries which themselves do not meet the definition of investment company
as used in Section 3(a)(1)(C) of the Investment Company Act. We also currently
and in the future may hald investment securities but we will moniter cur haldings
to ensure that the value of such investment securities will not exceed 40% of the
total value of our assets (exclusive of U.S. government securities and cash items)
on an unconsolidated basis. Similarly, certain of cur wholly-owned subsidiaries
currently and may in the future hold investment securities. We will also monitor
the holdings of those wholly-owned subsidiaries to ensure that the value of each
subsidiary's investment securities will not exceed 40% of the value of its total
assets (exclusive of U.S. government securities and cash items) on an
unconsolidated basis.

The Investment Company Act and the rules thereunder contain detailed
parameters for the organization and operation of investment companies. Amaong
other things, the Investment Company Act and the rules thereunder limit or
prohibit transactions with affiliates, impose limitations on the issuance of debt
and equity securities, generally prohibit the issuance of options and impaose
certain governance reguirements. We intend to conduct our operations so that we
will not be required to register as an investment company under the Investment
Company Act. If anything were to hagpen which would cause us to be required to
register as an investment company under the Investment Company Act,
requirements impesed by the Investment Company Act, including limitations on
our capital structure, ability to transact business with affiliates and ability to
compensate key employees, could make it impractical for us to continue our
business as currently conducted, impair the agreements and arrangements
between and among us, our affiliates and our executive officers and directors, or
any combination thereof, and adversely affect our business, financial condition
and results of operations.

Investments will be subject to risks incident to the ownership of real estate,
including: changes in general ecanomic or local conditions that reduce the
attractiveness of the Company’s properties; fluctuation in occupancy rates,
operating expenses and rental schedules; costs associated with the need to
periodically repair, renovate, and re-lease space; withdrawal of residents and
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competing properties in an area, such as an excess supply resulting from over-
building; changes in interest rates, zoning and other governmental regulations
and availability of permanent martgage funds that may render the sale of a
property difficult or unattractive; increases in maintenance, insurance and other
operating costs, including real estate taxes, associated with one or more
properties, which may occur as other circumstances such as market factors and
competition cause a reductien in revenues from such properties; inflation;
changes in tax laws and rates.

Because there is a significant uncertainty in the valuation of, or in the stability of
the value of, certain of the Company's possible investments, fair values of such
investments as reflected in the Company's results of operations may not reflect
the prices that the Company would obtain if such investments were sold. Thus,
there can be no assurance that real estate prices will stabilize in the near term or
that the Company’s real estate investments will generate the returns the
Company is targeting. If the next cycle in the real estate market is a downward
turn, the Company may also be required to hold illiquid investments for several
years before any disposition can be effected at acceptable pricing.

The Company’s real estate investments will generally be highly illiquid compared
to other asset classes. Given the nature of real estate investments, the Company
may be unable to realize its investment objectives by sale or other disposition at
attractive prices within any given period, or may otherwisa be unable to complete
any exit strategy for its investments. In some cases, the Company may be
prohibited by contract from selling investments for a period, or there may be
contractual rights or obligations that may atherwise significantly affect price
and/or liquidity. In addition, it is expected that investments will not be sold until
several years after they are made. The types of investments held by the Company
may be such that they require a substantial length of time to liquidate. In the
event a loan repayment cor other funding obligation arises at a time in which the
Company does not have sufficient cash assets to cover such payment, the
Company may have to liquidate certain investments at less than their expected
returns to satisfy the obligations related to other properties thereby, resulting in
lower realized proceeds to the Company than might otherwise be the case

The Company must rely on due diligence conducted by the Manager and/or its
affiliates about its acquisitions. Should the Manager's and/or its affiliates’ pre-
acquisition evaluation of the physical condition of each new investment fail to
detect certain defects or necessary repairs, the ultimate investment cost could be
significantly higher than originally expected. Furthermore, should the Manager’s
estimates of the costs of improving, repositioning or redeveloping an acquired
property prove too low, or its estimates of the time required to achieve target
occupancy prove too optimistic, the profitability of the investment may be
adversely affected.

Many costs associated with a real estate investment, such as debt service and real
estate taxes, are not reduced even when a property is not fully occupied, or other
circumstances cause a reduction in income from the investment. These fixed costs
intensify the risk to the Company of an unanticipated delay in achieving target
occupancy of a new or redeveloped property. Some costs associated with a real
estate investment, such as maintenance and repairs, may be subject to cost
increases beyond the control of the Company. Variakle rate debt in a time of
rising interest rates could also result in unanticipated cost increases.

Governmental zoning and land use regulations may exist or be promulgated that
could have the effect of restricting or curtailing certain uses of existing structures
or requiring that such structures be renovated or altered in secme fashion. Such
regulations could adversely affect the value of any of the Company’s properties.
In recent years, the value of real estate has alsc sometimes been adversely
affected by the presence of hazardous substances or toxic waste on, under, or in
the environs of the real estate. A substance (or the amount of a substance) may
be considered safe at the time the real estate is purchased but |later classified by
law as hazardous. Under environmental laws, owners of properties have been
liakle for substantial expenses to remedy chemical contamination of soil and
groundwater at their real estate even if the contamination predated their
ownership. Although the Company will exercise reasonable efforts to assure that
no real estate is acquired that gives rise to such liabilities, environmental
contamination cannot always be detected through readily available means, and
the possibility of such liability cannot be excluded.

While the Cempany intends to carry customary comprehensive liability and
casualty insurance, certain disaster insurance (such as earthquake, wind and flood
insurance) may not be available or may be available only at prohibitive cost. In
addition, losses may exceed insurance policy limits, and policies may contain
exclusions with respect to various types of losses or other matters. Consequently,
all or a portion of the Company’s properties may not be covered by disaster
insurance, and insurance may not cover all losses. Company Leaders, at their
discretion, shall have the right to elect not to purchase certain coverages for
certain risks and/or assets and elect the Company to self-insure if it is determined
that coverage cannot be obtained on commercially reasonable terms.

Many factors impact the residential rental market, and if rents do not increase
sufficiently to keep pace with rising costs of operations, our income and
distributable cash will decline, The success of our business model depends, in
part, on conditions in the residential rental market. Our acquisitions will be
premised on assumptions about occupancy levels and rental rates, and if those
assumptions prove to be inaccurate, our cash flows and profitability will be
reduced.

We anticipate invelvement in a variety of litigation. We anticipate involvement in a
range of legal actions in the ordinary course of business. These actions may
include eviction proceedings and other landlord-tenant disputes, challenges to
title and ownership rights and issues with local housing officials arising from the
condition or maintenance of the properties. These actions can be time consuming
and expensive. We cannot assure you that we will not be subject to expenses and
losses that may adversely affect our operating results.

We may be required to make rent or other concessions and/or significant capital
expenditures to improve property in order to retain and attract tenants, generate
positive cash flow or to make the property suitable for sale, which could
adversely affect us, including our financial condition, results of operations and
cash flow. In the event there are adverse economic conditions in the real estate
market which leads to an increase in tenant defaults, lower rental rates and less
demand for residential real estate space in that market, we may be maore inclined
to increase tenant improvement allowances or concessions to tents,
accommodate increased requests for renovations and offer improvements or
provide additional services to our tenants in order to compete in a more



competitive leasing environment, all of which could negatively affect our cash
flow. If the necessary capital is unavailable, we may be unable to make these
potentially significant capital expenditures. This could result in non- renewals by
tenants upon expiration of their leases and our vacant space remaining
untenanted, which could adversely affect our financial condition, results of
operations, cash flow and the market value of our Securities.

We intend to engage in development, redevelopment or repositioning activities
and we will be subject to certain risks, which could adversely affect us, including
our financial condition, cash flow and results of operations. These risks include,

without limitation:
the availability and pricing of financing on favorable terms or at all;
the availability and timely receipt of regulatory approvals;

the potential for the fluctuation of occupancy rates and rents, which may result in
our investment not being profitable;

start up, development, repasitioning and redevelopment costs may be higher than
anticipated;

cost overruns and untimely completion of construction (including risks beyond
our centrel, such as weather or labor conditions or material shortages); and

changes in the pricing and availability of buyers and sellers.

These risks could result in substantial unanticipated delays or expenses and could
prevent the initiation or the completion of development and redevelopment
activities, any of which could have an adverse effect on our financial condition,
results of operations, cash flow, the market value of our Securities and our ability
to satisfy our debt obligations and to make distributions to our Investors.

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AND UNCERTAINTIES NOT
PRESENTLY KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE
OF THIS FORM C, MAY ALSC HAVE AN ADVERSE EFFECT ON OUR BUSINESS
AND RESULT IN THE TOTAL LOSS OF YOUR INVESTMENT.

Qur future success depends on the efforts of a small management team. The [oss
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 successfully grow our
business.

TNSTRIICTION TO QUESTION &: Zvoid generalined staraments and include nnly those foerors thar
r. Discussion sheadld he tnilored to the iasiuer's business and the ffering and

are unique to the il

shauld not repeat the frcrars addressed in the legenads set forrh abaue. Na specific number of risk

faerors is requirad to be idertified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working 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?®

fwe raise: $50,000

Uscof 95,5% towards operations, 4.5% towards Wefunder fee
Froceeds:

fwe raise: $535,000

Use of 24% towards operations, 24% for general use and liquidity for
Proceeds: acquisitions, 47.5% towards marketing, 4.5% towards Wefunder fee

710: Ain dssuer must provide o renzonably detailad deseription of any

INSTRIJCTION TO QUFESTI
intended use of procesds, sush that i
to underazand how the offering proceeds will he wasd. If an issuer hag identified 1 range of poesible
the issuer shawld identify and describe each probable 1ise and the fartors the issier may

vonsider in ollocating proceeds among the potential ises, if the issuer will aocapt proceeds in excess

estors are provided with an adequate amount of information

afthe target affering amount, the issuer muat descrihe the purpoas, method far aliacating

ty. Please include all

aversubseriprions, and intended use of the excess proceeds wirh similar specifi

potential usss of the praceeds nfthe offering, insluding any thet may apply ondy in the case of

asersuberiptions. Hyor do ot da so, vou may later be required ro amend your Form ¢. Wefuner is

nat responsible for any failure by you to describe a patential wss of offerirg pracesds
DELIVERY & CANCELLATIONS

1. How will Lhe issuer complete the transaction and deliver securities Lo the investors?

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in book entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be
recorded 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 Voting 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 each
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 investment commitment?



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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the cffering 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 reconfirmation of the investment commitment).

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
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
cancellation is permissible, or does not reconfirm a commitment 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.

If the sum of the investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $49,999,995.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

NYCE Companies, Inc. is offering up to 107,000 shares of Preferred Stock, at a
price per share of $5.00.

The campaign maximum is $535,000 and the campaign minimum is $50,000.00

Irrevocable Proxy. The Investor and his, her, or its transferees or assignees
{collectively, the "Investor™), through a power of attorney granted by Investor in
the Investor Agreement, 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:

1. direct the voting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investor with respect to the
Company’s securities, and

2. 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
into the Custodial and Voting 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.

Major Investor Rights; Additional Rights of All Investors.

Information Rights. The Company will furnish to the undersigned if the
undersigned has invested at least One-Hundred Thousand Dollars ($100,000) in
this offering and has thereby become a Major Investor (a “Major Investor”) (1)
annual unaudited financial statements for each fiscal year of the Company,
including an unaudited balance sheet as of the end of such fiscal year, an
unaudited statement of operations and an unaudited statement of cash flows of
the Company for such year, all prepared in accordance with generally accepted
accounting principles and practices; and (2) guarterly unaudited financial
statements for each fiscal quarter of the Company (except the last quarter of the
Company’s fiscal year), including an unaudited balance sheet as of the end of
such fiscal year, an unaudited statement of operations and an unaudited
statement of cash flows of the Company for such quarter, all prepared in
accordance with generally accepted accounting principles and practices, subject
to changes resulting from normal year-end audit adjustments. If the Company has
audited records of any of the foregoing, it shall provide those in lieu of the
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the contrary, upon the execution and delivery of the Next Financing Documents
by the undersigned, the provisions of Section 8 in the Subscription Agreement
shall be amended and restated by and into such Next Financing Documents.

14. Do the securities offered have voting rights?

[ Yes
No

15. Are there any limitations on any voting or other rights identified above?
Yes: No Voting Rights
[ No: Irrevocable voting proxy granted to XX Team.

16. How may the terms of Lhe securities beiny 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:

The securities being offered may not be transferred by any purchaser of such securities
during the one year periad beginning when the securizies were issuac, unless such

securites are fransferred:

ra the issuer;
to an accredited investor;
as part of an offering registered with the U.S. Securities and Exchange Commission; or

FNETINS

e a member of the family of the purchaser or the aquivalent, to a wrus: controlled by
tha purehaser, to a trist ereated for the benefit of 2 mamber of the family of -ha
pm\:haser or the egalvalent, or in connection with the death or divorce o the

purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categaries, at the time of the sale of the securities ta that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, sen-in-law, In-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a cohabitant occupying 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 outstanding securities or classes of securities of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized OQutstanding Rights
Common
Stock 10,000,000 9,999,999 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

Each share of common stock is entitled to one vote for the election of directors
and other matters upon which the stockholders of the Company are entitled to
vote. The Company intends to authorize Preferred stock prior to an initial close of
the Wefunder campaign by filing a Restated Certificate of Incorporation. We
anticipate that the Preferred stock will include a liquidation preference over
Common and no voting rights.

18. How may the rights of the securities being offered ke materially limited, diluted or qualified
by the rights of any other class of security identified 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 examgle, 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 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 cr 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 interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor’s voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders 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 offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed

below, in Question 20.

19. Are there any differences not reflected above beltween Lhe securities being offered and
each other class of security of the issuer?









Current with payments Yes

Relationship Affiliate

INSTRUCTIONS TO QUESTICN 26: The term transaction includes, but is net limited to, any financial
transaction, arrangement or relationship (including any indebtedness ar guarantee of indebtedness)

arany series of stmilar transacticns, arrangements er relationships.

Beneficial ownership for purposes of paragraph (2) shall be determined as of @ dute thar is no more
thar 120 days prior to the date of filing of this offering statement and using the same calculation

degertbed in Question 6 of this Question and Answer formar,

The rorm “mermber of the family” ineludes any ehiid, sienchild, grandehild, parant, srepparent,

grandparent, spouse or spansal aquivalent, -law, son-in-law, daugnter-

ihling, morherin-law, father

in-law, Brother-in-law, or sia The term.

er-in-iaw of the person, and inaludes adoprive relationshiy.

“spousal equivalent” menns a cahabitant aceupying a relationship generally equivalent ta that of a

apouse
Compure the amount of a related parey’s interest in any ransaction without regard o the amount of

the profit ar loss involved in the transaction. Where it is ner procticahle to stats the approximete

amount of the interest, disclose the approximare amount involved in the transacrion

FINANCIAL CONDITION OF THE
ISSUER

27 Does the

Yes
[[INo

uer have an operating history?

28. Describe the financial condition of the issuer, including. to the extent material, liquidity,
capital resources and historical results of operations

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of aur financial cendition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that invalve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview

We're a fintech company on a mission to create 100,000 millionaires by 2030.
Dubbed the “Robinhood of real estate,” investors can buy shares of real estate
projects through our app for as little as $100

Qur mission is to partner with 100K Millennial investors to callectively own $1B of
real estate. Based on our current traction, we hope (but cannot guarantee) to
pass $100M valuation in the next 12 months. These are forward looking
projections and are not guaranteed.

Milestones
NYCE Companies, Inc. was incorporated in the State of Delaware in January 2020.

Since then, we (which includes NYCE Companies, Inc,, its parent, subsidiaries
and/or affiliates) have:

- & Market leader: Fastest real estate startup to sell $1IM+ with Reg. CF

- #2020 bootstrapped results: $IM+ raised: acquired controlling interest in 1500+
apartments portfolio

- & 4X+ year-over-year AUM growth, surpassing VC-backed firms like Diversyfund
($93.7M valuation)

- & Social: Founders have over 1.2M followers across social media/TRIBE™
community

- B Tech: Launched NYCE's investment app (“Robinhood of real estate” - Yahoo
Finance)

- @ As seen on Business Insider, Forbes, Entrepreneur, CBS, Yahoo Finance, CNBC
and others

Historical Results of Operations

Our company was organized in January 2020 and has limited operations upon
which prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin. For the period ended December 31, 2020, the Company
had revenues of $5,340,296.

- Assets. As of December 31, 2020, the Company had total assets of $7,566,890,
including $467,961in cash.

- Net ILnss. The Company has had net losses of $115,755 for 2020.

- Liahilitics. The Company's liabilities totaled $1,212,787 for 2020.
Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.

Liquidity & Capital Resources

To-date, the company has been financed with $1,176,000 in debt and $692,792 in
SAFEs

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 6 months before we need to raise further capital.



We plan to use the proceeds as set forth in this Form € under "Use of Funds”. We
don’t have any other sources of capital in the immediate future.

‘We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 8 months. Except as otherwise describad in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient te enahle us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is seld. The Company intends to raise additional capital in
the future from investors. Although capital may he available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investars.

Runway & Short/Mid Term Expenses

NYCE Companies, Inc. cash in hand is $417,543, as of July 2021. Over the last three
months, revenues of NYCE Companies, Inc., its parent, subsidiaries and

affiliates have averaged $445,025/month, cost of goods sold has averaged
$0/month, and operational expenses have averaged $637,949/month, for an
average burn rate of $192,924 per month. NYCE Companies, Inc itself has much
lower expenses, around $25,000/month. Our intent is to be profitable as an
overall portfolio of related and affiliated companies in 12 menths.

Phase 2 of our Philicon Square project, operated by an affiliated campany, will
break ground this summer, which has a projected cost of $7 million and a
projected stabilization value of $10.1IM. We intend to issue investment units in this
via Republic (another crowdfunding portal).

Temple | LLC, an affiliate of NYCE Companies, Inc., currently has a $1.4 million
mortgage on Philicon Square: TEMPLE | (the property appraised at $2.055 million
prior to leasing). We intend to recapitalize that in the next 12 months and return
principal plus returns to Reg. CF investors in TEMPLE |, LLC.

Temple Il LLC, an affiliate of NYCE Companies, Inc., has an acquisition loan of
$640,000, which holds title to Phase 2 of Philicon Square: TEMPLE Il. Similar to
TEMPLE |, we intend to finance the construction with a canstruction loan. Subject
to city zoning, we may break up Phase 2 into twa stages to maximize efficiency,
reduce costs and expedite construction.

We have signed contracts with liquidity provider tZERO to issue securities in
parent company NYCE Group, Inc. We are exploring this as a potential avenue to
offer liquidity to 2020 Reg. CF investors in NYCE Companies, Inc. If successful, we
will have outstanding fees owed to tZERO (between 1-2%)

The Company, through its subsidiaries or affiliates, has an ongoing joint venture
agreement to acquire managing stakes in over $200 million in active real estate
cdevelopments; NYCE Companies, Inc,, through its subsidiaries or affiliates, has
exercised its options on over $200 million of these developments to date.

In terms of our short-term financial outlook: We anticipate monthly revenues to
climb by 25% due to two new properties opening and acquiring managing stakes
in two additional larger properties. Our overhead is relatively low with few long-
term liabilities. The bulk of our long-term liabilities come from our active real
estate developments. In total we expect monthly expenses ta be around $25,000,
including payroll, operations and ongoing costs. These are forward looking
projections and are not guaranteed

In terms of additional sources of capital, NYCE Companies, Inc. has equity in its
property holdings which can be leveraged for immediate liquidity should the need
arise

INSTRUCTIONS TO QUESTION 28: The discussion must cover eack year for which finuncial

statements are provided, For issuers with no prior uperating history, the discussion show!d fecus on

lestones and operational, liguidity and other challenges. For issuers with an operating

finarcial m

history, the discussion ehould focus on wherher kistorical resulis and cash flows are representative of
what nvestors should expect in the future. Take into acccunt the proceeds of the ofifering and any
ather known or pending sources of capital. Discuss how the proceeds from the offering will affect

liquidity, whether receiving these funds and any other additional funds is necessary to tie viability

of the business, and kow quickly the issuer anticipates using its availakle cash. Describe the other

availuble sources of capital to the business, such as lines of credit or required contribuiions by

shareholders. Refersnces to the issuer in thie Question 28 and these instructions refer to the issuer

and its predecessors, if any.

FINANCIAL INFORMATION

29. Include financial statements covering the twe most recently completed fiscal years or the
period(s) since incaption, if shorter:

Refer to Appendix C, Financial Statements

I, Philip Michzael, certify that:

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

(2) the tax return information of NYCE Companies, Inc. includad in this Form
reflects accurately the information reported on the tax return for NYCE
Companies, Inc. filed for the most recently completed fiscal year.

Philip Michael

€EO—~

STAKEHOLDER ELIGIBILITY

30. With respect to the

1er, any predecessor of the issuer, any affiliated issuer, any director,



officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or mare of the issuer’s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at Lhe Lime of such sale, any person thal has been or will be paid
(directly or indirectly) remunaration for solicitation of purchasers in connection with such sale
of securitiec. 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 10 years (or five years, in the case of issuers,

their predecessors and affiliated issuers) before the filing of this cffering statement, of any

felony or misdemeanor:

.in connection with the purchase or sale of any security? [ Yes [l No

. involving the making of any false filing with the Commission? [ Yes [ Na

. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal ar paid solicitor of purchasers of
securities? [] Ve

(2) Is any such person subject to any order, judgment or decree of any court of competent
Jurisdiction, entered within five years befora the filing of the infarmation required by Section
4A(b) of the Sacurities Act that, at the time of filing of this offering statement, restrains or
enjeins such person frem engaging or conlinuing Lo engage in any conduct or practice:

in connection with the purchase or sale of any security? [ Yes <] No

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

. 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 F] No

(3) Is any such person subject Lo a final order of a state securilies commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; & state insurance cammission (or an agency or
officer of a state performing like functions); an appropriate feceral banking agency; the U.S.
Commedily Fulures Trading Commission; or Lhe National Credit Union Administration thet:

I. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, authority, agency or
officer? [] Yes [g] No
B. engaging in the business of securities, insurance or banking? [] Yes 7] No
C. engaging in savings association or credit union activities?[] Yes [ No
ii. constitutes a final order based on a viclation of any law or regulation that prohibits
fraudulent, 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?
L] Yes [« No

(4) Is any such person sukject te an order of the Cammission entered pursuant te Section
15(k) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement;

. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? ] Yes [« No

places limitations on the activities, functions or operations of such person?
[ Yes
. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes i No

(5) Is any such person subject Lo any order of the Cormnmission 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 violation or future
violation of:
I. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Sectian 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15¢c)(1) of the Exchange Act and Section 206¢1) of the Investment
Advisars Act of 1940 or any other rule or regulation thereunder? [ Yes

il Section 5 of the Securities Act? [] ves ¥ No

(6) |s any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registaered national sacurities exchange or a registered
national or affiliated securities association for any act or omission ta act constituting conduct
inconsistent with just and equitable principles of trade?

[ves [ No

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any reglistration 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 order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[ Yes [ No

(8) Is any such person subjecl Lo a Uniled Slales Poslal Service false representalion order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
Uniled States Poslal Service 1o conslilute & scheme or device for oktaining money or properly
through the mail by means of false representations?

O ves [ No

If you would have answered “Yes” to any of these questions had the conviction, order,
Judgment, decree, suspenslon, 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)(6) of the Secur
Act.

INSTRUCTIONS TO QUESTION 30: Firal order means a written directive or declaratory statement

issued by a federal or state agency, described in Rule 503(2)(3) of Regulation Crowdfunding, under

applicable sratutory authority that provides for notice and an opportunity for fearing, which

constitutes a final dispesition or action by that federal or state agency.

No marters are required to be disclosed with respect to events relating to any affiliated issuer that
occurred tefore the affiliation arose if the affilinted entity is nor (i) in control of the issuer or (i)
undercommon contrel with the issuer by o third party that was in control of the afiliated entity at

the time of such everits.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include:
- €1 any other material information presented to investors; and

= (2) such further material informaticn, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misieading.
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Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 ot seq.), the issuer
certifies that it has reasonable tjrrmnrfs; to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be

signed on its behalf by the duly autherized undersigned.

NYCE Companies, Inc.

By

Philip Michael

CEQ

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C
and Transfer Agent Agre has been signed by the following persons in

the capacities and on the dates indicated.
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| authorize Wefunder Portal to submit a Farm C to the SEC based on
the information | provided thro 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 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.




