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Name of issuer:

GroGuruy, Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 6/17/2014

Physical address of issuer:

1350 E. Flamingo Rd.
#520
Las Vegas NV 89119

Website of issuer:

https://www.groguru.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

6.5% 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 the issuer held by the intermediary, or any
arrangement for the intermediary to acquire such an interest:

No

Type of security offered:

[J] Common Stock
Preferred Stock
[ Debt

[] Other

If Other, describe the security offered:



Target number of securities to be offered:

111,m

Price:

$0.11000

Method for determining price:

Fully-diluted basis based on a pre-money valuation of $14,716,316
($12,040,622.18 for the first $1,000,000.08), except his offering is a
continuation of a financing that began in April of 2021, where
9,555,809 shares have been sold.

Target offering amount:

$99,999.99

Oversubscriptions accepted:
Yes
[ONo
If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$4,044,908.87

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:

10
Most recent fiscal year-end: PEIaF fSeel
year-end:
Total Assets: $1,226,363.00 $974,606.00
Cash & Cash Equivalents: $483,012.00 $‘|83,770_OO
Accounts Receivable: $59,534.00 $352,691.00
Short-term Debt: $3,228,231.00 $373,114.00
Long-term Debt: $3,770,127.00 $3,517,601.00
Revenues/Sales: $617,986.00 $674,113.00
Cost of Goods Sold: $623,445.00 $471,029.00
Taxes Paid: $0.00 $0.00
Net Income: ($2,912,074.00) ($1,755,950.00)

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, 1A, KS, KY,
LA, ME, MD, MA, M|, 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



Ottering Statement

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

question or series of questions.

Be very careful and precise in answering all questions. Give full and
complete answers so that they are not misleading under the
circumstances involved. Do not discuss any future performance or other
anticipated event unless you have a reasonable basis to believe that it
will actually occur within the foreseeable future. If any answer requiring
significant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal shareholders

may be liable to investors based on that information.

THE COMPANY

1. Name of issuer:

GroGuru, Inc.
COMPANY ELIGIBILITY

2. [v] 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 13 or
Section 15(d) of the Securities Exchange Act of 1934.

e« Not an investment company registered or required to be registered
under the Investment Company Act of 1940.

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

e Has filed with the Commission and provided to investors, to the extent
required, the ongoing annual reports required by Regulation
Crowdfunding during the two years immediately preceding the filing
of this offering statement (or for such shorter period that the 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 ar any of its predecessors previously failed to comply with the
ongoing reporting requirements of Rule 202 of Regulation Crowdfunding?

[] Yes [¥] No
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.

Principal Occupation Maln YearJolned as
Director P P Employer Director
Patrick Henry CEO GroGuru, Inc. 2018

Rory Moore CEO EvoNexus 2019



VP of

Farocoq Anjum Engineering and GroGuru, Inc. 2014
CTO

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Patrick Henry President 2018
Patrick Henry CEO 2018
Patrick Henry Treasurer 2018
Farocoq Anjum Vice President 2014

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer
means a president, vice president, secretary, treasurer or principal financial officer,
comptroller or principal accounting officer, and any person that routinely performing

similar functions.

PRINCIPAL SECURITY HOLDERS

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

% of Voting
No. and Cl
Name of Holder ©-an - -ass Power Prior to
of Securities Now Held !
Offering

No principal security holders.

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date
that is no more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or
indirectly has or shares the voting power, which includes the power to vote or to direct
the voting of such securities. If the person has the right to acquire voting power of such
securities within 60 days, including through the exercise of any option, warrant or
right, the conversion of a security, or other arrangement, or if securities are held by a
member of the family, through corporations or partnerships, or otherwise in a manner
that would allow a person to direct or control the voting of the securities (or share in
such direction or control — as, for example, a co-trustee) they should be included as
being “beneficially owned.” You should include an explanation of these circumstances
in a footnote to the “Number of and Class of Securities Now Held.” To calculate
outstanding voting equity securities, assume all outstanding options are exercised

and all 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 QUESTION 7: Wefunder will provide your company’s Wefunder
profile as an appendix (Appendix A) to the Form C in PDF format. The submission will

include all Q&A items and “read more” links in an un-collapsed format. All videos will

be transcribed.

This means that any information provided in your Wefunder profile will be provided to
the SEC in response to this question. As a result, your company will be potentially
liable for misstatements and omissions in your profi]e under the Securities Act of 1933,

which requires you to provide material information related to your business and
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provides all material information, is not false or misleading, and does not omit 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 making an investment decision, investors must rely on their own
examination of the issuer and the terms of the offering, including the
merits and risks involved. These securities have not been
recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities
have not passed upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the
merits of any securities offered or the terms of the offering, nor does
it pass upon the accuracy or 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 investment in the issuer speculative
or risky:

We are an early stage company and have not yet generated any
profits.

GroGuru, Inc. was formed on June 17, 2014. Accordingly, we have a
limited history upon which an evaluation of our performance and
future prospects can be made. Our current and proposed operations
are subject to all business risks associated with new enterprises.
These include likely fluctuations in operating results as we react to
developments in our market, managing our growth and the entry of
competitors into the market. We may never pay dividends on any
shares, and will only be able to do so if our directors determine that
we are financially able and it is advisable to do so. We have incurred a
net loss and have had limited revenues generated since inception.
There is no assurance that we will ever be profitable or generate
sufficient revenues to pay dividends to the holders of our common
stock or preferred stock.

Our ability to sell our product or service is dependent on outside
government regulation which can be subject to change at any time.

Our ability to sell our products is dependent on outside government
regulation such as the FDA (Food and Drug Administration), FTC
(Federal Trade Commission) and other relevant government laws and
regulations. The laws and regulations concerning the selling of
products may change, and if they do, then the selling of products may
no longer be in the best interest of the Company. At such point, we
may no longer want to sell products and therefore an investment in
the Company may be affected.

We have existing patents that we might not be able to protect
properly.

One of our most valuable assets is our intellectual property. We own
several trademarks, copyrights, internet domain names, and trade
secrets. We believe one of the most valuable components of our
Company is our intellectual property portfolio. Due to the value,
competitors may misappropriate or violate the rights we own. We
intend to continue to protect our intellectual property portfolio from
such violations. It is important to note that unforeseeable costs
associated with such practices may invade our capital.

Any valuation at this stage is difficult to assess.



Unlike listed companies that are valued publicly through market-
driven stock prices, the valuation of private companies, especially
startups, is difficult to assess. Any valuation of the Company has been
established by the Company. The valuation of private companies,
especially startups, generally is subject to negotiations between
company management and prospective investors, and may result in a
value that is highly arbitrary. Furthermore, an investment made in our
company will be illiquid and likely will be long term in nature and may
require years from the date of initial investment before disposition, if
ever. The value of your investment may be lost or substantially
devalued at liquidity.

The transferability of our Securities is limited.

Any securities purchased through our crowdfunding campaigns are
subject to SEC limitations of transfer. This means that certain of the
Company’s securities cannot be resold for a period of one year after
being purchased. There are exceptions to this rule for certain
transactions including transfers the stock back to the Company, to an
“accredited investor,” as part of an offering registered with the SEC,
to an investor’s family member or trust, or in connection with an
investor’s death or divorce.

An investment in our Company could be illiquid for a long time.

An investor in our Company should be prepared to hold the
investment for several years or longer, For the 12 months following an
investment there will be restrictions on how the securities may be
resold. More importantly, there is no established market for our
securities and there may never be one. As a result, if an investor
decides to sell our securities in the future, there may not be a buyer.

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

We anticipate needing to raise additional capital in order to support
our working capital requirements as we grow. Although interest rates
are low, it is still a difficult environment for obtaining credit on
favorable terms. If we cannot obtain credit when we need it, we may
need to raise additional equity capital, modify our growth plans, or
take some other action. Issuing additional equity securities may
require bringing on additional investors. Securing these additional
investors could require pricing our equity securities below the price
paid by current investors. If so, an investment in our Company could
lose value as a result of this additional dilution. In addition, even if the
securities are not priced lower, the ownership percentage of existing
investors would be decreased with the addition of more investors. If
we are unable to find additional investors willing to provide capital,
then it is possible that we will choose to cease our sales activity. In
that case, the only asset remaining to generate a return on your
investment could be our intellectual property. Even if we are not
forced to cease our sales activity, the unavailability of credit could
result in the Company performing below expectations, which could
adversely impact the value of an investment in our Company.

Terms of subsequent financings may adversely impact our existing
investors.

We will likely need to engage in common equity, debt, or preferred
stock financings in the future, which may reduce the value of an
existing investment in the Company. Interest on debt securities could
increase costs and negatively impact operating results. Preferred
stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise
capital. The terms of future series of preferred stock could be more
advantageous to those investors than to the holders of common stock
and existing series of preferred stock. In addition, if we need to raise
more equity capital from the sale of common stock or preferred
stock, institutional or other investors may negotiate terms that are
likely to be more favorable than the terms of an existing investment,
and possibly a lower purchase price per share.



Management Discretion as to Use of Proceeds.

Our success will be substantially dependent upon the discretion and
judgment of our management team with respect to the application
and allocation of the proceeds from our fundraising.

Projections: Forward Looking Information.

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

Some of our products are still in prototype phase and might never be
operational products.

It is possible that our product prototypes may never be operational
products or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the
result of a change in business model upon our making a
determination that the business model, or some other factor, will not
be in the best interest of the Company and its stockholders.

Minority Holder; Securities with Voting Rights.

Our existing securities have voting rights attached to them, however,
our minority shareholders have a limited ability to influence
management’s decisions on how to run our business. Our investors
are trusting in management’s discretion in making good business
decisions that will benefit our stockholders. Furthermore, in the event
of a liquidation of our company, holders of our common stock and
preferred stock will only be paid out if there is any cash remaining
after all the creditors of our company have been paid out.

Our product could fail to achieve the sales projections we expect.

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

We face significant market competition.

We will compete with larger, established companies who currently
have products on the market and/or various respective product
development programs. They may have much better financial means
and marketing/sales and human resources than us. They may succeed
in developing and marketing competing equivalent products earlier
than us, or superior products than those we develop. There can be no
assurance that competitors will render our technology or products
obsolete or that the products we develop will be preferred to any
existing or newly developed technologies. It should further be
assumed that competition will intensify.

Uncertain Risk.

[T n

An investment in GroGuru, Inc. (also referred to as “we”, our”,
or “Company”) involves a high degree of risk and should only be

»ou
1

us
considered by those who can afford the loss of their entire
investment. Each investor in the Company should consider all of the
information provided to such investor regarding the Company as well

as the following risk factors, in addition to the other information listed
in this Form C. The followina risk factors are not intended to be. and



shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

We are an early stage company and have limited revenue and
operating history.

We have a short history, few customers, and effectively no revenue.
An investment in our Company, should be based on a belief that
GroGuru WUGS and GroGuru InSites are good ideas, that the team
will be able to successfully market and sell the products and services,
that we can price them right and sell them to enough customers so
that the Company will succeed. Further, we have never turned a profit
and there is no assurance that we will ever be profitable.

We may experience significant fluctuations in our future operating
results due to a variety of factors.

Given the early stage of our Company and the rapidly evolving nature
of the markets in which we compete, we may experience significant
fluctuations in our future operating results due to a variety of factors,
many of which are outside our control. Factors that may adversely
affect our future operating results include, without limitation,
unforeseen development costs, variable operating costs, general
economic conditions and market conditions, and the development or
introduction of new technological innovations, products or services
by our competitors. If we are unable to address the above factors, our
operating results may fall below the expectations of management,
which could adversely affect our business.

Our business projections are only projections.

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

We have pending patent approvals that might be vulnerable.

Our intellectual property, such as patents, trademarks, copyrights,
internet domain names, and trade secrets may not be registered with
the proper authorities. We believe one of the most valuable
components of our Company is our intellectual property portfolio,
including our unregistered intellectual property. Due to the value,
competitors may misappropriate or violate the rights owned by the
Company. We intend to continue to protect our intellectual property
portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade our
capital due to our unregistered intellectual property.

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

Intellectual property is a complex field of law in which few things are
certain. It is possible that competitors will be able to design around
our intellectual property, find prior art to invalidate it, or render our
patents unenforceable through some other mechanism. If competitors
are able to bypass our patent, trademark and copyright protection
without obtaining a sublicense, it is likely that our value will be
materially and adversely impacted. This could also impair our ability
to compete in the marketplace. Moreover, if our patents, trademarks
and copyrights are deemed unenforceable, we will almost certainly
lose any potential revenue we might be able to raise by entering into
sublicenses. This would cut off a significant potential revenue stream
for us.

The cost of enforcing our trademarks and copyrights could prevent us
from enforcing them.

Trademark and copyright litigation has become extremely expensive.
Even if we believe that a competitor is infringing on one or more of
our trademarks or copyrights, we might choose not to file suit
because we lack the cash to successfullv prosecute a multi-vear



litigation with an uncertain outcome; or because we believe that the
cost of enforcing our trademark(s) or copyright(s) outweighs the
value of winning the suit in light of the risks and consequences of
losing it; or for some other reason. Choosing not to enforce our
trademark(s) or copyright(s) could have adverse consequences for
the Company, including undermining the credibility of our intellectual
property, reducing our ability to enter into sublicenses, and
weakening our attempts to prevent competitors from entering the
market. As a result, if we are unable to enforce our trademark(s) or
copyright(s) because of the cost of enforcement, an investment in the
Company could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract
and retain other highly qualified personnel in the future, could harm
our business.

To be successful, we require capable people to run our day to day
operations. As we grow, we will need to attract and hire additional
employees in sales, marketing, design, development, operations,
finance, legal, human resources and other areas. Depending on the
economic environment and our performance, we may not be able to
locate or attract qualified individuals for such positions when we need
them. We may also make hiring mistakes, which can be costly in terms
of resources spent in recruiting, hiring and investing in the incorrect
individual and in the time delay in locating the right employee fit. If
we are unable to attract, hire and retain the right talent, or make too
many hiring mistakes, it is likely our business will suffer from not
having the right employees in the right positions at the right time.
This would likely adversely impact the value of an investment in the
Company.

Our failure to attract and retain qualified personnel in target
geographies in the future, could harm our business .

To execute on our multi-year growth plan, we need to add key people
in target geographies to build sales channels and drive sales growth.
If we are unable to hire these key people, it can potentially slow sales
growth and could adversely affect the Company.

There is limited publicly available information related to our business.

We have only conducted offerings that are exempt from state and
federal registration requirements. Therefore, there is less disclosure
of, or publicly available, information about the Company. While we
have attempted to summarize the risks to the best of our ability, there
may in fact be risks associated with an investment in the Company
that have not been contemplated in this Form C.

Our customer’s ability and willingness to purchase our products or
service is dependent on outside government regulation which can be
subject to change at any time.

Our ability to sell products is dependent on outside government
regulation such as changes in the laws and regulations in the United
States that provide financial incentives to farmers, such as the Farm
Bill. Changes in or removal of these laws or regulations could slow
sales growth and adversely affect the Company.

We rely on third parties to provide services essential to the success of
our business.

We rely on third parties to provide a variety of essential business
functions for us, including manufacturing, shipping, accounting, legal
work, public relations, advertising, retailing, and distribution. It is
possible that some of these third parties will fail to perform their
services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other
problems with their work that will materially impact our operations
and we may have little or no recourse to recover damages for these
losses. A disruption in these key or other suppliers’ operations could



materially and adversely affect our business. As a result, an
investment in the Company could be adversely impacted by our
reliance on third parties and their performance.

The Company is vulnerable to hackers and cyber-attacks.

As an internet-based business, we may be vulnerable to hackers who
may access the data of our investors and the issuer companies that
utilize our platform. Further, any significant disruption in service on
GroGuru, Inc. or in our computer systems could reduce the
attractiveness of the platform and result in a loss of investors and
companies interested in using our platform. Further, we rely on a
third-party technology provider to provide some of our back-up
technology. Any disruptions of services or cyber-attacks either on our
technology provider or on GroGuru, Inc. could harm our reputation
and materially negatively impact our financial condition and business.

We are not subject to Sarbanes-Oxley regulations and lack the
financial controls and safeguards required of public companies.

We do not have the internal infrastructure necessary, and are not
required, to complete an attestation about our financial controls that
would be required under Section 404 of the Sarbanes-Oxley Act of
2002. There can be no assurance that there are no significant
deficiencies or material weaknesses in the quality of our financial
controls. We expect to incur additional expenses and diversion of
management’s time if and when it becomes necessary to perform the
system and process evaluation, testing and remediation required in
order to comply with the management certification and auditor
attestation requirements.

COVID-19 has had an impact on our business.

Since the COVID-19 pandemic began in March 2020, we’ve
experienced disruption to our supply chain that affected our sales
revenue. In addition, our 2020 revenues were lower than our
forecasted revenues for the same period. This is at least partially due
to the COVID-19 health crisis and its impact on the economy. For
example, some farmers have delayed adopting new technology due to
the economic impact and uncertainty caused by the COVID-19
pandemic. The extent and duration of the effects of the COVID-19
pandemic on the economy are difficult to predict, which makes our
future performance more difficult to predict. If the COVID-19
pandemic and economic uncertainties persist, or if they worsen, we
expect that our business will continue to be adversely affected,
resulting in a further negative impact on our business, financial
condition, results of operations and cash flows.

Our 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 successfully grow our business.

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those
factors that are unique to the issuer. Discussion should be tailored to the issuer’s
business and the offering and should not repeat the factors addressed in the legends

set forth above. No specific number of risk factors is required to be identified.

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
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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: $14,716,316.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

GroGuru, Inc. is offering up to 38,792,101 shares of Preferred Stock, at
a price per share of $0.11.

Investors in the first $1,000,000.08 of the offering will receive stocks
at a price per share of $0.09, and a pre-money valuation of
$$12,040,622.18.

The campaign maximum is $4,044,908.87 and the campaign
minimum is $99,999.99.

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
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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 categories, at the time of
the sale of the securities to 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, 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 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 Outstanding Rights
Series Seed
Preferred 121,817,936 58,313,420 Yes v

Common 296,688,098 26,862,121 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants: 354,674

Options: 8,349,225

Describe any other rights:

Preferred stock has liguidation preferences over common stock.

Preferred stock has rights to dividends prior to or at the same time
as common stock.

Preferred stock may be converted into common stock at the option of
the holder. Preferred stock converts automatically into common stock
upon a public offering as described in the company’'s Amended and
Restated Certificate of incorporation.

The foregoing description of rights of the preferred stockholders does
not purport to be a complete description of the material terms of
preferred stock.

This offering is a continuation of a financing that began in April of
2021, where 9,555,809 shares have been sold.

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

The 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 potentially a public offering).

These changes could result in further limitations on the voting rights
the Investor will have as an owner of equity in the Company, for
example by diluting those rights or limiting them to certain types of
events or consents.

To the extent applicable, in cases where the rights of holders of
convertible debt, SAFES, or other outstanding options or warrants are
exercised, or if new awards are granted under our equity



b

i gt of o hor securty hach aicir n nal isks related
r i siseussect helew

g rights inth

he sharehalders may <
o for the comoany, char

e eauity

o




praisal or svaluation. v
1w actu

erations. Francial o

oine 8 ity

o compnng oiven
sture and histors

amp

Speratins

nd tht th

Gonductid in the

erity Resitien nihe
Ity to control or influcne
Py

ompany
i

stor in the Gomi W kely nold & minaricy pasi
@ s il ability (4 corlra o

et 1
of the Compan

i b

rnance and ops
will e o indiep

oard Of Dire

o @ of i
[ —
oo (

of an opportuni

the lzck of a1 ceportun




but such

Lantial dilution of
s repurchase: chaes of seouritiss, The Company may hov
Feicdi aon s il o s, which may
ity Sisiod i

ave limited or na aoilty ta infl ort o oo ity
substantial p
iy tive

Girectors l
s anlial portian of the
antee tha 1 srantea that the value recei
rhet sstmate

o e of th
aining n th .

e Investor shouid b aware
amprny iy encountr potentic
<utive menagemant and
il o et by e gaad taih
best interests. The Company m
which ars ot arm' iy
moany to

Gl af 1he management of e Compan iar
ofany suc rce of

Lendar
Lssua date teaue date
Amount ameunt
Outstsndling prineipal plus intorost Outstanding prinelpat plus (nterest Outstanding principal plu
Interest rate Interest ra Interast rate
Maturty date Maturity date sty date

‘Current with paymen Currant with payments Current with payments




Discount rate Discount rate Discount rats
Valustion csp Vslustien esp
Maturity date Maturty date Maturity date

Reguiation

CINANIASIAL AARNNITIAN AC TUC NAIAL FARINTIAR AE TUS EINARIATAT AANMRITIAN AC TUC




Management's Discussion and Analysis of Finansial Conditien and e ancls ol dition and
Resuits of Qperatio

i and analysis A regarcing U

ook

ran 4 startups with multpl nder ran 4 s
31 billn veloaion, o2 51 10 v

A run cal 18wl gl

Historical Resuits




iy has been fnane:
rtbles, snd §1,0:
i ot minimum
onths befora we nead ko

i this Farm C unedor "Usa thin s For

s Form C un
o it in i

n Offering perform o

any. & capitalin 3 m

financing in excess o

oceeds from che of
< in st

cicitionat copital 1
Lol may Lz availables for
antss that the Gompany i

2 Short/Mid Term Sxper

in han:
00/m: ot e
operational expens:
orn rave ot 0

R, VYo e
d added addite sl channol gl nars i £
meck-om nuers new straacic partners that

For accitions|

sources of capital, we gene
incling harct < and cur




its available cash. Describe the other available sources of capital to the business, such
as lines of credit or required contributions by shareholders. References to the issuer in
this Question 28 and these instructions refer to the issuer and its predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Patrick Henry, certify that:

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

(2) the tax return information of GroGuru, Inc. included in this Form
reflects accurately the information reported on the tax return for

GroGuru, Inc. filed for the most recently completed fiscal year.

Patrick ‘Hrenr_x/

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, 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 more of the issuer’s outstanding voting equity
securities, any promoter connected with the issuer in any capacity at the time of
such sale, any person that has been or will be paid (directly or indirectly)
remuneration for solicitation of purchasers in connection with such sale of
securities, or any general partner, director, officer or managing member of any
such solicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the
case of issuers, their predecessors and affiliated issuers) before the filing of this
offering statement, of any felony or misdemeanor:

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

ii. involving the making of any false filing with the Commission?
[ Yes [¥] No

. 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 No

(2) Is any such person subject to any order, judgment or decree of any court of
competent jurisdiction, entered within five years 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 person from engaging
or continuing to engage in any conduct or practice:

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

ii. involving the making of any false filing with the Commission?
[ Yes ] No
. atising 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 No

(3) Is any such person subject to a final order of a state securities 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; a state
insurance commission (or an agency or officer of a state performing like
functions); an appropriate federal banking agency; the U.S. Commodity Futures
Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this offering statement bars the person from:

A. association with an entity regulated by such commission,

antharity aaesnmyr ar affirar? [ Vac [P NA
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B. engaging in the business of securities, insurance or banking?
[ Yes [¥] No
C. engaging in savings association or credit union activities?
[JYes[¥INo
ii. constitutes a final order based on a violation 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? [] Yes [] No

(4) Is any such person subject to an order of the Commission entered pursuant
to Section 15(b) 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:

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

ii. places limitations on the activities, functions or operations of such
person? [] Yes [¥] No

iii. bars such person from being associated with any entity or from
participating in the offering of any penny stock? [] Yes [¥] No

(5) Is any such person subject to any order of the Commission entered within five
years before the filing of this offering statement that, at the time of the filing of
this offering statement, orders the person to cease and desist from committing
or causing a 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)(1) of the Exchange Act and
Section 206(1) of the Investment Advisers Act of 1940 or any other rule
or regulation thereunder? [] Yes [¥] No

ii. Section 5 of the Securities Act? [] Yes [«] No

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

[1Yes [“]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 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
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?

[1Yes ] No

(8) Is any such person subject to a United States Postal Service false
representation 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 United States
Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ Yes “]No

If you would have answered “Yes” to any of these guestions had the
conviction, order, judgment, decree, suspension, expulsion or bar occurred or
been issued after May 16, 2016, then you are NOT eligible to rely on this
exemption under Section 4(a)(6) of the Securities Act.

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or
declaratory statement issued by a federal or state agency, described in Rule 503(a)(3)
of Regulation Crowdfunding, under applicable statutory authority that provides for
notice and an opportunity for hearing, which constitutes a final disposition or action
by that federal or state agency.

No matters are required to be disclosed with respect to events relating to any

affiliated issuer that occurred before the affiliation arose if the affiliated entity is not
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assets that do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the
securities issued pursuant to Section 4(a)(6), including any
payment in full of debt securities or any complete redemption
of redeemable securities; or the issuer liquidates or dissolves

in accordance with state law.
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Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 et seq.), the issuer
certifies that it has reasonable grounds 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 authorized undersigned.

GroGuru, Inc.

3%

Patrick ‘}[enry

President & CEO

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 Agreement has been signed by the following persons in

the capacities and on the dates indicated.

Tarooq ?lrg’um

Board Member
2/4/2022

Patrick CFfem'y

President & CEO
2/4/2022

The Form C must be signed by the issuer, its principal executive officer or officers, its principal
financial officer, its controller or principal accounting officer and at least a majority of the board of

directors or persons performing similar functions.

| 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 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.







