Form C

Cover Page

Name of issuer:

Critical Mass Applications LLC

Legal status of issuer:
Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: DE
Date of organization: 4/3/2019

Physical address of issuer:
103 South Lake Drive
Stamford CT 06903

Website of issuer:

http:/www.manna-app.com

Name of intermadiary through which the offering will be conducted!

‘Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intarmadiary:

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, ar 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 assaciated with the offering

7.5% 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 affered:

[ Common Stock
[ Preferred Stock
[ Debt

If Other, describe the security offered:

Simple Agreement for Future Ecuity (SAFE)

Target number of securities to be offered:

200,000

Price:

$1.00000

Method for determining price:
Pro-rated portion of the total principal value of $200.000; interests will be sold in
increments of $1; each investment is convertible to one unit as described under
Item 13.

Target offering amount:

$100,000.00

Oversubscriptions accepted:

[ No

If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
[JFirst-come, first-served basis
Other

If other, describe how aversubscriptions will be allecated:

As determined by the issuer

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

$250,000.00

Deadline to reach the target offering amount:

12/3/2020



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:

4
Most recent fiscal year-end: Prior fiscal vear-end:

Total Assets: (51,568.57) $0.00
Cash & Cash Eguivalents: ($1,568.57) $0.00
Accounts Receivable: $0.00 $0.00
Short-term Debt: $0.00 $0.00
Long-term Debt: $0.00 $0.00
Revenues/Sales: $0.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid $0.00 $0.00
Net Income: (546,413.31) $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, HI, 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, BES, GU, PR, VI, 1V

Offering Statement

Respond o each questien in each paragraph of this part, Set forth each question and
any notes, but not any instruetions thereto, in their entirety, If diselosure in
response to any question is responsive to one or more other questions, it is not
necessary to repeat the disclosure. 1l a question or series of questions is
inepplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a eross-reference to the resnonsive diselosure, or omit the

question or serics of questions.

Be very careful and precise in answering ell questions. Give full and complete
answers so that they are not misleading uncer the circumszances involved. Do not
discuss any future performance or other anticipated event unless you have a

reasonzble basis to believe that it will actually occur within the foresesable future. If

any answer requiring significant information is materielly inaccurste, Incomplete or

misleading, the Company, its management and principal shareholders may be lisble

to investors based on that infarmartion.

THE COMPANY

1. Name of issuer:

Critical Mass Applications LLC
COMPANY ELIGIBILITY

2.[F Check this box ta certify that all of the fallowing 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 te file reports pursuant te Section 13 or Section
15(d) of the Securities Exchange Act of 1934.

Not an investment campany registered or required to be registered under the
Investment Company Act of 1940,

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.

Has filed with the Commission and provided to investars, 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 spacific 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
reporting requirements 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 or performing a similar function) of the issuer.

Principal Occupatian 1" et Jeinodinn
Director . " Employer Director
. CEQ and founder
David Greenstein Wonder Brands 2019

of Wonder Brands

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 jssuer.

Officer Positions Held Year Jolned
David Greenstein CEQ 2019
Guy Greenstein cTO 2019
Joshua Abady coo 2019
Rachel Abady CMO 2019

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

TNSTRUCTION TO QUESTION

For puirpasas of this Question s, the rarm officer mecans a prasident,

viea prestdent, seerstary, measurer or prineipal financial officer, cemptroller or principal aceointing

officer, and any percon that routinely performing stmular 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 issuet's outstanding voting
equity securities, calculated on the basis of voting power.

N £ Hold No. and Class % of Voting Power
ameEtRoEer of Securities Now Held Prior ta Offering

David Greenstein Membership Interest 32.0

Guy Greenstein Membership Interest 32.0

INSTRUCTION TO QUES. must be provided as of a date that is no

mere than 120 days pricr

ties for which the persan directly ar indirectly bus

he power to vote o to dizect the vating of such sscur

60 doys, inciise

T the person hos the right 1o aequive vorlng power of such seciuriies withi

through the sxerelse bf any optian, waivdiit or right, the bonverston 6f o secirity, or ather
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partnerships, or ctherwise in a manner that would a ar to direet or eontrol the voting of the
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securities (or share i suzh direction or conerol —as, for example, @ eo-trustes) they should be

included as being “beneficia

owned.” You should include an sxplanation of thess circumstances in

a footnote to the “Number of and Class of Securities Now Held.” To calculare outstanding

{ and all oxtstanding

equity secu . assume all outstanding options are exe

ccuritics converted.

o

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
ST] TOI TO QUE Wefunder will provide your company’s We

A) to the Form C in PDF format

under profile as an

The sub; rwill include all Q3A items and

appendix (Apper

“ead mare” links in an un-coliapsed format. Al videss will be ranscribed

This means that any information provided i your Wefunder profile will be previded to the SEC in

responsc to this question. As a result, vour company will be potentially liabic # statoments and

omissions in your profilo undor the Sccuritios Act of 1 guires you to provide material

information related to your busincss and antieipated bustress plan. Please reviow your Wefunder

profife earefully ro ensure it provides ail material informarion, is not false or mislending, and does

s o mislea

not amit any information thet would cause the informatian included to he fuls

RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to |ose 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:

Limited Operating History:

The Company was formed as a limited liability company in the State of Delaware
on April 3, 2019, and has not engaged in commercial activities as of the date of
this Subscription Agreement. Subject to the various risks and uncertainties set
forth in the Subscription Agreement and in this Exhibit C, the Company intends to
engage in the business of developing and launching to market a mobile
application that aids users in the home-cooking experience. The Company has a
limited history that can be used to evaluate the performance of the Company, and
to date has not engaged in revenue generating activities. The Company is a
recently-formed entity and subject to all risks and uncertainties inherent in the
creation of a new business in the digital technelogy space. The likelihood of the
Company’s success must be considered in light of the Company’s limited
operating history, the business in which it intends to engage and the possibility of
operating losses, as well as the problems, expenses, difficulties, risks and
complications frequently encountered in connection with similarly situated
companies. There can be no assurance that the Company will ever generate
revenue, develop customers/users, or be profitable. As a result, this investment
involves significant risk. A purchaser must be able to bear the risk of a significant
or total loss of the investment.

Repayment of Principal:

The Notes being offered by the Company pursuant to the Subscription
Agreement are a speculative investment and involve a high degree of risk. There
can be no guarantee that the Notes will ever convert into the equity securities of
the Company pursuant to their terms, or that the Company will be able to repay
all or any portion of the unpaid balance of the Notes or that an investor will not
lose his, her or its entire investment. For this reason, each prospective investor
should read the Subscription Agreement, including this Exhibit C, carefully and
should consult with his, her or its own legal counsel, accountant(s) or business
adviser(s) prior to making any investment decision.

Best Efforts Offering:

No guarantee can be given that the Company will be able to raise sufficient
proceeds from the sale of its securities, including the Purchased Note, to
significantly advance its business operations. The failure of the Company to raise
sufficient capital will materially adversely affect the ability of the Company to
become successful and to repay the amounts due under the Notes (or to cause
the Notes to convert into the Securities of the Company pursuant to their terms).
Further, the Company will need to raise substantial additional capital beyond the
maximum proceeds to be received from the sale of the Notes pursuant to the
Subscription Agreement, without which capital the Company will not be able to
fund its anticipated business operations. There can be no assurance that the
Company will achieve the Minimum Offering amount or, even if it does, that it will
thereafter raise any further funds from the sale of Notes or ever complete any
other capital raising transaction.

MNo Guarantee of Profitable Operations:



Although the Company believes in the economic viability of its proposed business
venture, there can be no guarantee that the business will be profitable. Success
of the venture is significantly dependent upon the extent to which the Company
can operate the venture in accordance with its expectations and assumptions, and
the extent to which the products and services offered by the Company are
adopted by users/customers, as well as many other factors that are beyond its
control.

No Assurance of Qualified Financing:

There can be no assurance that the Cempany will be able to consummate a
Qualified Financing, and the Company undertakes no obligation to ensure that (ar
to take any actions or to expend any efforts ta ensure that) a Qualified Financing
will oceur. If a Qualified Financing does not occur, then the Notes will not convert
into the securities of the Company as per the terms of the Notes. The occurrence
of a Qualified Financing is subject to many contingencies that are beyond the
control of the Company and its affiliates.

Reliance Upon Principals:

The Company is substantially dependent on the services of Guy Greenstein,
Joshua Abady, David Greenstein, and Rachel Abady, its co-founders, to manage,
control and make all decisions regarding the business and affairs of the Company.
The loss of the services of the foregoing persons, or any other key employees,
advisers or contractors, would have a material adverse impact on the business of
the Company. No person should purchase any securities of the Company unless
he or she is willing to entrust all aspects of the Company’s aperations, including
capital expenditures, to the foregoing founders of the Company.

Consequence of Liguidation:

If the Company’s operations are unsuccessful or unprofitable and liguidation of
the Company results, it is highly unlikely that the investor(s) would be able to
recoup all of his, her or its initial investment. Proceeds allocated to and expended
on operating activities (including professional fees and other amounts paid to
third parties) will not be recoverable. The Company anticipates that it will have
limited tangible assets available for liquidation following its use of the proceeds
from the sale of the Notes, which will impair its ability to repay the Notes, or to
make distributions with respect to any other securities of the Company. The
Company expects that it will use substantially all of the proceeds from the sale of
the Notes for product development, warking capital and general corporate
purposes.

Mo Assurance of Exit Strategy:

The future value of an investment in the Company is highly dependent on the
Company being able to complete the offering of the Notes and to raise
substantial additional capital thereafter, as well as the success of this venture,
much of which is beyond the control of the Company and its affiliates. There is no
assurance that any of these events will eccur, or if they occur, the time required
for such events to occur which may impact the exit strategy of the Company.

Future Capital Needs and Uncertainty of Additional Financing:

The implementation of the Company's business strategy will require significant
expenditures of capital, and the Company will be required to raise significant
additional financing beyond the offering of the Notes contemplated by the
Subscription Agreements. There can be no assurance that commitments for such
financings will be obtained on favorable terms, if at all. Equity financing could
result in dilution to holders of the Company’s capital units, and debt financing
could result in the imposition of significant financial and operational restrictions,
including the granting of security interests in the assets of the Company,
including the Operating Agreement. Lack of access to adequate capital on
acceptable terms could have a material aciverse effect on the business, results of
operations, financial condition and prospects of the Company.

Transfer Restrictions:

The offering of securities contemplated by the Subscription Agreement has not
been registered under the Securities Act or the securities laws of any cther
applicable jurisdiction in reliance on exemptions from registration under such
laws. As a result, the transfer of the Notes (and any securities issuable upon
conversion thereof) to third parties is subject to legal restrictions as well as, to
the extent applicable, the restrictions on transferability set forth in the current
and future governance documents of the Company, the terms of which may
change from time to time with or without the consent of the Purchaser or any
other holder of Notes.

There is No Public Market for the Securities of the Company:

There is ne public trading market for any cf the securities of the Company, and
there can be no assurance that such a public trading market will develop in the
foreseeable future. If no public trading market develops, it may be difficult or
impossible for investors to resell the securities of the Company that they may
own, including securities issuable upon conversion of the Notes. We cannot
assure investors that they will be able to resell the securities acquired pursuant to
the Subscription Agreement at the purchase price paid in this offering or at any
price.

Management Discretion in Using the Net Proceeds:

Management will have broad discretion in determining the specific uses of the net
proceeds received from the sale of the Notes, as well as the net proceeds
received from any other financing transaction undertaken by the Company.
Purchasers will not have the opportunity to evaluate the economic, financial or
other infarmation on which decisions on how ta use the net proceeds of the
current or future offerings are based, nor will they have the opportunity te
approve (or influence) such decisions. The failure by management to apply funds
effectively could result in financial losses that could have a material adverse effect
on, and delay the progress and development of, the business of the Company.

Risks of Competing Against Competitors:

The Company intends to engage in a business in a new, rapidly evelving and
competitive industry. Many of the Company's competitors may be larger or more
established than the Company, may have longer operating histaories, larger
customer bases or greater brand recognition than the Company. or may have



other resources (whether financial, marketing, technological or otherwise) that
they can devote to the business that are not possessed by the Company. The
Company cannot assure you that it will be able to compete successfully against
current and future competitors. In addition, competition may intensify as the
Company’s competitors enter into business combinations or alliances or raise
additional capital and established companies in other market segments or
geographic markets expand into the Company’s market segments or geographic
markets. If the Company cannot compete successfully against its competitors, its
business, results of operations and financial condition could be negatively
impacted.

Risks of Hiring and Retaining Personnel

The Company’s success depends on its ability to identify, attract, retain and
motivate skilled persannel. Due to competition for these individuals from the
Company’s competitors and other employers, the Company may not be able to
attract or retain highly-gualified personnel in the future. The Company's failure to
attract and retain the experienced and highly-trained personnel that are integral
to its businesses may limit its growth. The Company expects to hire additional
employees and/or consultants to develop and market its initial product offerings,
and managing this growth will reguire certain time and resource commitments
from its senior management. If the Company is unable to effectively manage its
growth or to anticipate its future growth and needs, it may not be able to retain
skilled persennel and its business may be adversely affected.

Risks of Protecting Intellectual Property

The Company’s success will depend in part upon the protection of its intellectual
property rights. The Company may nat be able to deter infringement or
misappropriation of its software, trademarks, business processes and other
proprietary information and material, detect unauthorized use or take appropriate
steps to enforce its intellectual property rights. The steps the Company has taken
or will take to protect its proprietary rights may be inadequate and third parties
may infringe or misappropriate the Company’s proprietary rights. Any significant
failure on the Company's part to protect its intellectual property could make it
easier for the Company’'s competitors to offer similar services and thereby
adversely affect the Company’'s market opportunities. In addition, litigation may
be necessary in the future to enforce the Company's intellectual property and
proprietary rights. Litigation could result in substantial costs and diversion of
management and technical resources.

Infringement Claims May Disrupt Business

Third parties may assert that the Company’s business or technologies, or business
processes (including its use of a web scraper), infringe or misappropriate their
intellectual property rights, or otherwise violate their rights, or that the Company
is engaging in unfair competition or other illegal practices. The Company could
be subject to intellectual property infringement claims, or other claims for
damages, as its product offerings or services expand in scope and complexity.
Patent infringement and other intellectual property and damages claims, whether
meritorious or not, are time consuming and costly to resolve, and could require
expensive changes in the Company’s methods of deing business, could require
the Company to enter into costly royalty or licensing agreements, or could require
the Company to cease conducting or materially modify certain operations. The
Company may be unsuccessful in defending against these claims, which could
result in substantial damages, fines or other penalties. Even unsuccessful claims
could result in significant legal fees and other expenses, diversion of
management's time and disruptions in the Company’s business. Any of these
claims could also harm the Company’s reputation.

Tax Risks

Each investor should consult its own tax acivisor regarding the acquisition of the
securities of the Coempany that are being offered pursuant to the Subscription
Agreement.

David Greenstein works part time on Wonder Brands. As such, it is likely that the
company will not make the same progress as it would if that were not the case.

Temporary Rule 201(z)(2) provides temporary relief from certain financial
information requirements by allowing issuers to omit the financial statements
required by Rule 201(t) in the initial Form C filed with the Commission. This
offering has commenced in reliance of Temporary Rule 201(z)(2) and, as a result,
the following must be disclosed: (i) the financial information that has been
omitted is not otherwise available and will be provided by an amendment to the
offering materials; (ii) the investor should review the complete set of offering
materials, including previously omitted financial information, prior to making an
investment decisicn; and (iii) no investment commitments will be accepted until
after such financial information has been provided.

The Lead Investor, Antony Greenstein, is a related party to the CEQ (brother).
Investors should note the role of the Lead Investor and any petential conflicts of
interest prior to investing.

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

that

INSTRUCTION TO QUESTION & Avoid generaiized statements and include only thasa factors

ress and the offering and

are unigue o the issuer. Discussion should be railored to the

should not repeat the factors addressed in the legends set forth above No specific number of risk

tactars is required to he 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 waorking 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.






13. Describe tha terms of tha securities being offersd

To view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity (“SAFE”), which provides Investors the right to units in the
Company ("Units™), when and if the Company sponsors an equity offering that
involves Units, on the standard terms offered to other Investors.

nversion to Prefarred Fq;

ty. Based on our SAFEs, when we engage in an offering
of equity interests involving units,

Investors will receive a number of units of units calculated using the method that
results in the greater number of units:

1. the total value of the Investor’'s investment, divided by
1. the price of units issued to new Investors multiplied by
2. the discount rate (80%), or
2. if the valuation for the company is more than $10,000,000 (the “Valuation
Cap"). the amount invested by the Investor divided by the guotient of
1. the Valuation Cap divided by
2. the total amount of the Company's capitalization at that time.
3. for investors up to the first $150,000 of the securities, investors will receive a
valuation cap of $8,000,000 and a discount rate of 75.0%.

Additional Terms of the Valuation Cap. For purposes of option (ii) above, the
Company's capitalization calculated as of immediately pricr te the Equity
Financing and (without double-counting, in each case calculated on an as-

converted to Common Unit basis):

- Includes all Capital Units issued and outstanding;
- Includes all Converting Securities;
- Includes all (i) issued and outstanding Options and (il) Promised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissued
Option Pool in connection with the Equity Financing shall only be included to
the extent that the number of Promised Options exceeds the Unissued Opticn
Pool prior to such increase.

Investors who receive Units subject to the Valuation Cap will also receive dividend
rights.

Liquidiry Events. If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving units, Investors will receive proceeds equal to the
greater of

* the Purchase Amount (the "Cash-Out Amount") or

2- the amount payable on the number of Common Units equal to the Purchase
Amount divided by the Liquidity Price (the "Conversion Amount™)

Liquidiry Priority. In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Preferred Units. The Investor's right to
receive its Cash-Out Amount is:

1. Junior to payment of cutstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Units);

On par with payments for other Safes and/or Preferred Units, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such ether Safes and/or Preferred Units, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred Units
in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Commaon Units.

N

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 Invester 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

direct, in connection with such voting powaer, 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 veting
(including the execution of documents) on behalf of such investor.

N

Repurchase. If the Company determines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
("Exchange Act"), as required by Section 12(g) or 15(c) thereof, the Company shall
have the option to repurchase the securities from each Investor for the greater of
1. the purchase price of the securities, and
2. the fair market value of the securities, as determined by an independent
appraiser of securities chosen by the Company. The foregeing repurchase
option will terminate upon a Change of Control or Dissolution Event (each as
defined in the Company's Investment Agreement).

14. Do the securities offered have voting rights?
Yes
CONe

15. Are thera any limitations an any voting or other righ

O Yes:
No: Irrevocable voting proxy granted to XX Team.

dentified above?

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

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either

a. the Investor or

b. the majority-in-interest of all then-outstanding Safes with the same "Post-
Money Valuation Cap" and "Discount Rate" as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may not be amended, waived or modified in this



. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and

. such amendment, waiver or modification treats all such holders in the same
manner. "Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

@

8]

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

urchaser of such securities

The securities being effered may net be transferred

during e one year period beginning when the securities were issusd, unless such

are transferred:

o the issuer;

2. 70 an acereditad investor;

3. as part of an offe registerec. wich the U.S. Securities and Exchange Commission; or

£

. to a member of the family of purchaser or the equivalent, to a trust controlled by
“he purchaser, ro a trust created for the benefit of a memaer of the family of the
purchaser or the equivalent, or in connection with the death or divorce of the

e

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 whao the seller reasonably belleves
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 cohabi pying a i ip generally i to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What ather securities or classes of securities of the issuer are outstanding? Desctibe the
material tarms of any other eutstanding securities or classas of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized QOutstanding Rights

This is an LLC with no issued units.

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

The company has not authaorized preferred units, which investors in the SAFE will
receive if it converts. Preferred units have liquidation preferences cver common
units.

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 Campany 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 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 vating 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 between the securities being offered and
each other class of security of the issuer?

None

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

As holders of a majority-in-interest of voting rights in the Company, the
unitholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

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

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

In cases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised, or if new awards are granted under
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estimate how much revenue it will receive in the future, if any.
Milestones

Critical Mass Applications LLC was organized in the State of Delaware in April
2019.

Since then, we have

- Food apps are divided between content and utility. We bridge that gap and
empower the user.

- Manna is driven by voung ambitious founders, with the leadership of a CEO with
40 years experience.

- Manna is built using top of the line tools. Most competitors are built on old
legacy technology.

- Manna has a diversity of revenue streams. Unlike many tech companies,
profitability comes first.

- Our brand is built by Graj and Gustavsen, which has 30 years of experience
‘working with top brands.

Historical Results of Operations

Our company was organized in April 2012 and has limited operations upon which
prospective investars may base an evaluation of its perfarmancea.

- Revenues & Gross Margin. For the period ended June 30, 2020, the Company had
revenues of $0 compared to the year ended June 30, 2019, when the Company
had revenues of $0.

- Assets. As of June 30, 2020, the Company had total assets of $9,070.27,
including $9,070.27 in cash. As of June 30, 2019, the Company had -$1,568.57 in
total assets, including -$1,568.57 in cash.

- Net Loss. The Company has had net losses of $73,722.07 and net losses of
$46,413.31 for the fiscal years ended June 30, 2020 and June 30, 2019,
respectively.

- Liabilities. The Company's liabilities totaled $14,160.91 for the fiscal year ended
June 30, 2020 and $0 for the fiscal year ended June 30, 2019,

Liquidity & Capital Resources

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 12 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 18 months. Except as otherwise described 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 to enable 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 sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Critical Mass Applications LLC cash in hand is $8,000, as of June 2020. Over the
last three months, revenues have averaged $0/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $10,000/manth, for
an average burn rate of $10,000 per month. Our intent is to be profitable in 18
months.

There has been no change in our business since the date our financials cover. Our
business continues to maintain its planned expenditure of $10,000 monthly.

Qur revenue will be $0 over the course of the next 3 - 6 months. Our main revenue
drivers take effect January 2021, and we think we'll need to raise a minimum of
$500k to get there. We expect our expenses will gradually increase from $10,000
to just over 360,000 as we expand our team by hiring 2 new developers, a
community manager, business developer, and paving the existing Manna team so
they can continue their work.

©Our business is currently internally funded by founder capital. We will continue to
self-fund until capital is successfully raised.
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FINANCIAL INFORMATION

29. Include financial statements covering the twa most recently campleted fiscal years ar the
period(s)

e inceptian, if sharter:

Refer to Appendix C, Financial Statements

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any directar,
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 connectad 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 salicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
soliciter, prior te May 16, 201&:



(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 statemant, of any
felony or misdameanor:

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

i. invelving the making of any false filing with the Commissien? [ Yes [<] No

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
vestment adviser, funding portal or paid solicitor of purchasers of

< dealer,
securities? [J Yes

(2) Is any such person subject ta 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 fram engaging or continuing to engage in any conduct of practice:
i, in cannection with the purchase or sale of any security? [] Yes ] No
ii. involving the making of any false filing with the Commission? [ Yes [2/ Mo
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid soliciter 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 apprapriate 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 commissien, authority, agency or
officer? [] Yes [ No
B. engaging in the business of securities, insurance or banking? [] Yes

C. engaging in savings association or credit union activities?[] Yes [ No
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?

(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 persan's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? O] Yes F No
ii. places limitations on the activities, functions or operations of such person?
[1Yes &l Mo
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Ye:

(5 Is any such person subjact to any order of the Commission entared 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 cemmitting or causing & vielation or future
violaticn 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(k) 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 theraunder? [| Yes [« No

ii. Section 5 of the Securities Act? [J Yes

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

[1Yes M No

(7) Has any such person filad (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, stap order, or arder suspending the Regulation A
examption, or is any such person, at the timea of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

(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 crder or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for abtaining money or property
through the mall by means of false representations?

[ Yes MNo

If you would have answered “Yes” to any of these questians had the conviction, arder,
i decree, ion, Ision or bar occurred or been issued after May 16, 2018,
then you are NOT eligible to rely an this exemption under Section 4(a)(6) of the Secu
Act.

TRUCTIONS TO QUESTION 308 Fined nrder means nowritten directive or declaraiory sintement

iN.
issued by a federal or stare agency, described in Rule 505(0)(5) of Regulation Crowdfundin,

applicable statutory authority that prevides for notice and an spportunity for hearing, which

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

No marrers are required to be disciosed with respect 1o events reluting to any affiliared issuer that

affiliation arase if the affliated entity is not (3) in control of the wssur or (i)

occurred bofore

under cor

cn control with the issucr by a third party that was in control of the affiliared cnrity ar

the tima of such cvents.

OTHER MATERIAL INFORMATION

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

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

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

XX Investments is the Company’s transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Partal website (“Investors™). XX Investments holds legal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company’s



securities. XX Investments keeps track of each Investor’s beneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).

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

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

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

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

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

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

120 days after the end of each fiscal year covered by the report.

32, Once pasted, tha annual repart may be found on tha issuer's website at:

http:/www.manna-app.com/invest

The igsuer must continue to comply with the ongoing reporting
requirements antil

1. the issuer is required to file reports under Exchange Act Sections 13(a) or
15(d);

.the issuer has filad at least one annual report and has fewer than 300

IS

holders of record;

3. the issuer has filed at least three annual reports and has total assets that
do not exceed $10 million;
4. the issuer or another party purc} ©s or Iupurc} 1ses all of the securitios

igsued pursuant to Section 4(2)(6), including any payment in full of debt

securities or any comple‘.e redemption of redeemable securities; or the

issuer liquidates or dissolves in accordance with state law.
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violations. See 18 U.S.C. 1001.
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Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities

¢
Act of 1933 and Regulation Crowdfunding 27.100 et seq.), the is T
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 behall by the duly authorized undersigned.

Critical Mass Applications LLC

By

Rachel ﬂﬁad’y

Co-Founder, CMO

Pursuant to the requirements of Sections 4(2)(6) and 4A of the Securities
Act of 1923 and Regulation Crowdfunding (§ 227.100 et seq), this Form C
and T ment has been signed by the following persons in

the capacities and on the dates indicated.

David Greenstein

CEO
11/3/2020

Guy Greenstein
Co-Founder, CTO
1/3/2020

Joshua Samuel ‘Aﬁacfy

CO0
1/3/2020

Rachel {AEaJy

Co-Founder, CMO
11/3/2020




INVITE ANOTHER PERSON TO SIGN

| 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 hame, place and stead to make, execute, sigh,
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.

'WEFUNDER READY TO SUEMIT FORM C TO SEC

| MADE A MISTAKE, LET ME EDIT FORM C

About us Investors Founders

Say Hello




