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Name of issuer:

Climate Action Now

Leaal status of lssuer:
Form: Corporation
Jurisdiction of Incarporation/Qrganization:  CA
Date of organization:  7/17/2020

Physical address of Issuar:
2995 Woedside Road
Suite 400-401
Woodside CA 94062

Website of issuer,

http://www.climateactionnow.com

Name of intermediary through which the offering will be conducted

Wefunder Portal LLC

0001670254

SEC file numbar of intarmadiary:

007-00033

CRO number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
nercentage of the effering amount, or & good faith estimate if the exact amount is net
vailable at the time of the filing. for conducting the offering. Including the ameunt of referral
and any ather fees associated with the offering:

7.5% of the offering amoeunt 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

Tyne of security offered:

[ commen Steck
L Preferred Stock
LDkt

Other

It Other, describe the security affared

Convertible Note

Target number of secur ties to be affered:

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 amaunt:

$200,000.00

Oversubseriptions accented:

O noe

If yes, disclose how oversubscriptions will be allocated

[ Pro-rata basis
[ First-come, first-served basis
[4] Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (f different from target offering amount

$1.070,000.00

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

offering amount at the offering deadline, no securities will be sold in the offering,
Investment commitments will ba cancelled and committed funds will be raturnad.

Current number of employees:

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

Total Asscts $254,428.00 30.00

Cash & Cash Equivelents: $254,428.00 $0.00

Accounts Recehvanls $0.00 50.00

Shers-term Debt: $0.00 30.00

Long-term Debt: $504,305.00 $0.00

Rovenues/Sales $0.00 50.00

oods Sold: $0.00 $0.00
$0.00 $0.00
Het Income: ($252,635.00) $0.00

Select the ju
AL. AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, M5, MO, MT, NE, NV, NH, NJ, NM, NY. NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA. WA, WV, Wi, WY, B5, GU, PR, VI, 1V

ictions in which the Issuer intends to offer the securities



Offering Statement

Respond to cach cuestion in cach paragreph of this part. Sct fork cach question and

any notes, but not any instructions thareto, eir entirety. If disclosuze in
respoense 1o any guestion is responsive Lo one or meze other guestions, it is net

necesszry to repeat the disclosure. If a question or series of questions is

inapplicable or the respanse is available elsewhers in the Form, either state that it is

inapplicable, include a cro rence 13 the responsive diselosurs, or omit the

question or series of ques

Be very caraful and precise in answering all cuestions. Give full and campleze

zo that they are nat misleading under the circumstances involved. De nat

discuss any future performance o orher ated evant unless you have a

reasanzhle basis to balieve that it will actually aseur within the foreseeab’a fiture, 10
plete or

misleading the Compeny, i's mansgement and principal sharekalders may be liable

any answer requiring significant information. 1s materially inacevrate, incom

to investors based on that information.

THE COMPANY

1. Name of issuer:

Climate Action Now

COMPANY ELIGIBILITY

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

Qrganized 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 1834,

Not an investment campany registered or recuired to be registared Under the
Investment Company Act of 1948,

Not ineligible to rely on this exemption under Section 4{2)(6) of the Securities Act
as a resull of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

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

Not 5 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

mpanies.

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

3. Has the issuar ar any of its pradacessors praviously failad to comply with the onaoing
reporting requirements of Rule 202 of Requlation Crowdfunding?
[ Yes & No

DIRECTORS OF THE COMPANY

4, Provide the fallowing information about each director (and any pereont aceupying a similar
status or performing a similar function; of the issuer.

Main Year Joined as
Director Feinclpal Occupation. oo Director
Brett Walter Software Climate Acdon; .20a0
Nowr
Emma Battle Marketing Self 2020
Consultant
Gerard Sarnat Poet Self 2020

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

OFFICERS OF THE COMPANY

5. Provide the followina Information alout sach afficer (and any persons oeeupying a similar
status o performing a similar function) of the issuer,

Officer Positions Held Year Joined

Donall Patrick O'Sullivan Chiet Marketing 2020
Officer

Bruce Maxwell CFQ 2020

Brett Walter Secretary 2020

Brett Walter cEo 2020

Brett walter President 2020

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

INSTRUCTION TO QUESTICN 5: Fur purposes oi this Queslicn e derm olficer racans a Gresident,
astiror or prineipal financial officar, comprraller or prineipal aceount

ne, seereary, o

iy pereon thiat yautinely performing similar fune

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 percant or mere of the issuers outstanding veting
squity sacuritias, calculatac an the basis of voting powar.

No. and Class % of Voting Pawar
Hamenstislaar of Securlties Now Held Prior to Offering
Brett Walter 26000000.0 Common Stock  70.94

TNSTRUCTION TO GUPSTICN &: The abave infarmarnion must be providad as of o inrs

e thin 120 daye prior to the date of iling of s olfeng stutemer.

o coivulnte taral varing pver, inchuda il sairines for which the person directly ov indirersly has

4 udes the puwer (o vote or Lo diree the voding of such secarities,

or shares the voting pover, winch

Ifthe porscr s the rig ng pawer of such seowritics wirkin Go days, including

“hrough fhe exercize of any aprion, warrane or right, the comversion f & serurity, ar other

wrrungerent, o

W

v are heid by s member of the janily, through corporations or
partmersiins, or crhias in 2 raner e wedd lfo

aperson e direst or control the vering of

sperririaz (or sharein such divernan ar control — s, for mxampie, o co-inisrea) they shautd b

“heneficimily anne

[ these circumslances in

wcluded ay beway <" You should include e explonation
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" To caleulace ouzstanding v

ten, assirme ol nureranditag options are exercised and all ourstanding convertible

it vonvened.

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the

attached Appendix A, Business Description & Plan

INSTRUCTION TO GUESTICN provids your company s Wefnder profil

formar. Vhe suhmission vill include all (354 items and.

i v collapsed forman. 21 vidsos il be transeribed

This means thel any wlormaiion preveded in your Welader orofils will be provided to the SE

"

babic for misstatements and

resganas to this aucstion, As o resdt, you company will be perentia

artssions in yaur profile under the Securinies Anr of 1932, Whih reqiTes yoit 1o provida morerial

information relaled Lo your business and aniiswaled business plun, Please review your Welunder
T




e s e e e v

woluded to bo

ation that would cause the §

rotomtt any infor:

RISK FACTORS

A crowdfunding investment invalves 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 ion or Y ity. , these authorities have
not passed upon the accuracy or adequacy of this document.

The US. ities and o i 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. ies and [ has not made an independent
determination that these securities are exempt from registration.

8. Discuss the material factors that make an investmant in the issuer spaculative or risky

An investment in our shares involves a high degree of risk and many uncertainties.
You should carefully consider the specific factars listed below, together with the
other information included in this offering circular, before purchasing our shares
in this effering. If one or more of the possibilities described as risks below actually
occur, aur operating results and financial condition would likely suffer and the
trading price. if any, of our shares could f2ll, eausing you to lose some or all of
your investment. The following is a description of what we consider the key
challenges and material risks to our business and an investment in our securities.

Our limited operating history makes evaluating the business and future prospects
difficult and may increase the risk of your investment. Our product is not yet
complete and we have not yet begun generating revenue. As a result, all of our
financial projections are based on assumptions such as the cost of customer
acquisition, frequency of purchases, dollar value of purchases, and profit margin
we will realize on consumer purchases. We have also made assumptions as to the
number of consumers that will be referred to our app and the rate at which they
leave. All such assumptions are inherently unrcliable. If any of these or our other
assumptions vary significantly fram actual performance, our financial results
could be negatively impacted and put the viability of our enterprise at risk.

The Company's business mode| for generating revenue is unproven and there is
no guarantes that the Company will ever be successful at generating revenue.

Our business strategy requires that (a) our app elicit repeat usage and user
referrals such that our installed base grows organically and (b) we can monetize
our installed base sufficiant to achieve profitability before we run aut of cash. We
cannot guarantee that this business strategy will be successful or that we will
succassfully address unforeseen risks or difficulties as they arise. If we fail to
adequately address any risks or difficulties, our financial conditions and
epportunitics for grewth will suffer.

Any significant disruption in sarvice on our websites or apps or in aur computer
systems, some of which are currently hosted by third-party providers, could
damage our reputation and result in a loss of consumers, which would harm our
business and results of operations.

We will likely need to engage in equity, debt, or preferred stock financing in the
future. Your rights and the value of your investment could be reduced because of
this. 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 preferred stock could be mere advantageous to other investors.
addition, if, in the future, wa need to raise more equity capital from the sals of
stock, institutional ar other investors may negotiate terms at least as, and
possibly more, faverable than the terms of your investment. Shares of our equity
could be sold into any market which develops, which could adversely affect the

market price.

The Company may suffer from alleged infringement of proprictary rights. If there
are new entrants into the Company's markst that directly compste with us, the
possibility of an intellectual property claim against the Company grows. The
Company’s applications and technologics may not be able to withstand any third-
party claims or rights against their use. Any intellectual property claims, with or
without merit, could be time-consuming and expensive to litigate or settls, and
could divert management attention from executing the Company's business plan.
An adverse determination could also prevent the Company from affering its
products and services to others.

No party has been engaged to verify the accuracy or adequacy of any of the
factual statements contained in this Memerandum. In particular, neither legal
counsel nor any other party has been engaged to verify any statements relating
to the experience, skills, contacts ar other attributas of the Diractors, officers and
employees of the Company, or to the anticipated future performance of the
Company.

The Company is likely to face substantial competition. There is no guarantee that
the Company will respond adequately to this competition, nor that tha Company
will win sufficient market share to reach its revenue objectives.

It is unclear how fong the COVID-19 pandemic will last and to what degree it
could hurt our ability to operate and/or generate revenues. For example, it could
complicate our ability to procure partnerships for products and services. There
may be other effects stemming from this pandemic that are deleterious to our
company which we have not yet considered.

Bruce Maxwell and Patrick O'Sullivan are part-time officers. As such, it is likely
that the company will not make the same progress as it would if that were not the
case.

TNSTRUCTION TO GUESTIGN &: Avoid gencrniized starcments and insiwde anly those fasrars thar

culd be tailo:

Eusiness cnd the offering and.

nigue to the t Discussion §

ds vet forth above No specilic nuimber of risk

shoult ant repeu ihe fuctars

iuressed i ihe

ol 10 he rnisntified.

facrors is requiz

The Offering

USE OF FUNDS

9. What is the purpose of this 19?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purpeses, 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 Cffering. Accordingly, the
Company will have bread discretien in using these proceeds.

10. How does the issuar intend to usa the pracseds of this offaring?

IFwe raize; $200,000

Use of 92 56 towards payroll (including app development). 7.5% for Wefunder
Procecds: foes

Ifweralse. $1,070,000

o Ufeﬂ‘" 7.5% for Wefunder fees, 56% for payroll (including app development).
rocesds:
36.5% for non-payroll marketing expenditures

INSTRUCTION TO GUESTION 10: An issucr mus provide o roasenably d

intended use of nraceeds. such thar investors are nravided with an a
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DELIVERY & CANCELLATIONS

Il the issuer complete the transaction and o

wer securitias to the investars|

Baok Entry and Use of XX Investments LLC as Transfer Agent and Custadian.
Investments will be in book entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be
recorded in the books and records of our transfer agent, XX Investments LLC. XX
Investments LLC will act as custodian and hold legal title to the investments for
investors that enter inte a Custodial and Vating Agreement with XX Investments
LLC and will keep track of these investors' beneficial interests in the investments.
In addition, investors’ interests in the investments will be recorded in 2ach
investar’s “My Investments” screen. The investor will also be emailed again the
Investor Agreement and, if applicable, the Custedial and Voting Agreement. The
Investor Agreement and. if applicable, the Custodial and Vating Agreement will
also be available on the “My Investments” screen

12, How can an investor cancel ai t commitment?

vest

NOTE: may cancel an i i until 48 hours priar to the
deadiine identified in these offering materials.

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

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

If an investor doas not irm his ar her i i after a
material change is made to the offering, the investor's investment commitment
will be cancelled and the committed funds will be returned.

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investar 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 recanfirm, he or she will receive ificati i ing that the i

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 affering is to remain open, the offering
will be extended to allow for a petiod of five business days for the investor to
reconfirm.

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

is i or does nat firm a i in the case of a
material change to the investment, or the offering does not close, all of the
Investar'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 cancellatien, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

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

If the sum of the il from all i does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, i will be

and committed funds will be returned.

In addition, we may cap at 450 the total number of investors who will be allowed
to invest through the offering that are not "“accredited investors,” as defined in
Rule 501(a) of Regulation D under the Securities Act of 1933. In the event that
more than 450 i i are initially into an offering in
step (2) described in Question 11, the Company may cancel investments based on
the order in which payments by Investars were received, or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure
THE OFFERING

13. Describe tha tarms of the securitias baing offared

Canvertible note with $7.000,000.00 valuation cap; 20.000% discount: 6%
interest,
See exact security attached as Appendix B, Investor Contracts

Type of Security: Convertibie Promissory Notes ("Neotes”).

Amount to be Offered: The goal of the raise is $200,000.00

Valuation Cap: $7,000,000.00
Discaunt Rate: 80%
Maturity Date: 36 months fram the Effective Date.

Interest Rate: 6%. Interest shall commence with the date of the convertible nate
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upan request of the Majority Halders on or after the Maturity Date.

Early-Bir
cap of
$5,000,000.00

Investars investing in the first $400.000.00, will receive a valuation

Conversion and Repayment
(a) wersion Upon ifi ing
Canversion upon a Qualified Financing. In the event that the Company issues and




sens 1ts

equity securities to investors (the “Investors”) while this Note remains outstanding
in an equity financing with total proceeds te the Company of not lass

than $1000000 (excluding the conversion of the Notes or other convertible
securities issued for capital raising purpeses (e.g

Simple Agreements for Future Equity)) (a “Gualified Financing”), then the
outstanding principal amount of this Neote and any unpaid accrued interest shall
autamatically convert in

whale without any further actian by the Holder inte Equity Securities sold in the
Qualified Financing at a conversion price equal to the lesser of (i) the price paid
per

share for Equity Securities by the Investers in the Gualified Financing multiplied
by 0.8,

and (ii) the guatient resulting from dividing $7000QC0 by the number of
outstanding shares of common stock

of the Company immediately prior te the

Qualified Financing (assuming conversion of all securities convertible into
common stock and exercise of all outstanding options and warrants, but
excluding the

shares of equity securities of the Company issuable upon the conversion of the
Motes or other canvertible securities issued for capital raising purposes

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

applicable to Equity Securities sold in the Qualified Financing. Notwithstanding
this paragraph, if the conversion price of the Notes as determined pursuant to this
paragraph

(the “Conversion Price”) is less than the price per share at which Equity Securitios
are issued in the Qualified Financing, the Company may, solely at its option,

elect to convert this Note into shares of a newly created series of preferred stock
having the identical righte, privileges, preferences and

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

share liquidation preference and the conversion price for purposes of price-based
anti-dilution pretection, which will equal the Conversion Price; and (ii) the

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

the Qualified Financing relative to the purchase price paid by the Investors,

(b) Conversion upan a Change of Control.

If the Company consummates a Change of Contral (as defined in the Convertible
Mote)

while this Note remains outstanding, the Company shall repay the Holder in cash
in

an amount equal to the cutstanding principal amount of this Note plus any unpaid
accrued interest on the original principal. For purposes of this Note, a

“Change of Control” means (i) a consalidation or merger of the Company with or
into any other corporation ar other entity or person, or any other carporate
reorganization, ather than any such consolidation, merger or reorganizaticn in
which the shares of capital stock of the Company immediately prior

to such consolidation, merger of recrganization continue to represent a majority
of

the voting power of the surviving entity immediately after such consolidation,
merger or reerganization; (i} any transaction or series of related transactions

to which the Company is a party in which in excess of 50% of the Company's
vating

power is transferred; or (iiiy the sale or transfer of all o substantially all of

the Company’s assets, or the exclusive license of all or substantially all of the
Company’s material intellectual property; provided that a Change of Control shall
not include any transaction or series of transactions principally for bona fide
equity financing purpases in which cash is received by the Company or any
suCcessor,

indebtedness of the Company is cancelled or converted or a combination thereof,
The

Company shall give the Holder natice of a Change of Control not less than 10 days
prior to the anticipated date of consummation of the Change of Control. Any
repayment

pursuant to this paragraph in connection with a Change of Contrel shall be
subject

to any required tax withhaldings, and may be made by the Campany (or any party
to

such Change of Cantral or its agent) follawing the Change of Control in
connection

with payment procecdures estaclished in connection with such Change of Centrol.

{c) Procedure for Conversion. Precedure for Conversion.

In connection with any cenversion of this Note into capital stock, the Holcler

shall surrender this Note to the Company and deliver to the Company any
documentation reasonably required by the Company (including, in the case of a
Qualified Financing, all financing documents cxecuted by the Investors in
connection with such Qualified Financing). The Company shall not be required to
issue or deliver the capital stack into which this Note may convert until the
Holder has surrendered this Note to the Company and delivered to the Company
any

such documentation. Upan the cenversion of this Note into capital stock pursuant
to the terms hereof, in lieu of any fractional shares to which the

Helder would otherwise be entitled, the Company shall pay the Holder cash equal
to

such fraction multiplied by the price at which this Note converts.

(d) Interest Accrual. If a Change of Control ar Qualified Financing is
consummated, all interest on this Note shall be deemed to have stopped accruing
as of a date selected by the Company that is up to 10 days pricr to the signing of
the definitive agreement for the Change of Cantrol or Qualified Financing

Senior Indebtedness The indebtadness evidenced by this Mote s subordinated in
right of payment to the prior payment in full of any Senior Indebtedness in
existence on the date of this Note or hereafter incurred. “Senior Indebtedness”
shall mean, unless expressly subordinated to or made on a parity with the
arneunts due under this Note, all amounts due in connection with (i) indebtedness
of the Company to banks or ether lending institutions regularly engaged in the
business of lending money (excluding venture capital, invastment banking or
similar institutions and their affiliates, which sometimes engage in lending
activities but which are primarily engaged in investments in equity securities), and
(iiy any such indebtedness or any debentures, notes or other evidence of
indebtedness issuce in cxchange for such Senior Indebtedness, or any
indebtedness arising from the satisfaction of such Senior Indebtedness by a
guaranter,

Irrevacable Proxy. The Investor and his, her, or its transferees or assignees
(collectively, tha “Investor”), through a power af 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 pawer to act alone and
with full power of substitution, on behalf of the Investor to: (i) direct the voting of
all securities purchased through wefunder.com. and to direct the exercise af all
voting and other rights of Investor with respect to the Company's securities, and
(i3 direct, in connection with such voting power, the execution of any instrument
or document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocabla. If an invastor has entered
into the Custodial and Voting Agreement with XX Investments LLC (“XX
Investments”), then XX Investments will be the entity that XX Team directs to vote
and take any other actions in connection with such voting (including the
execution of decuments) on behalf of such investor.

Repurchase. If the Company determines, in its sola diseration, 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 te register a ¢lass of its
equity securities under the Securities Exchange Act of 1934, as amended
(“Exchange Act™, as requireel 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
(i) the purchase price of the securities, and (ii) the fair market value of the

os, as determined by an independent appraiser of securitics chosen by the




Company. The foregoing repurchase option will terminate upon a Change of
Gontrol (as defined in the Company's Investment Agreement) or dissolutian.

14, Do the securities offered have veting rights?

Yes

CIne

15. Are there any limitations on any

[ Yes:

He: Irrevacable voting proxy granted to XX Team

ting or other rights identified anave?

16, How may the terms of the securities being offered be modifi

Any term of this Note may be amended or waived with the written consent of the
Cempany and the Holder. In addition, any term of this Note may ke amended or
waived with the written consent of the Company and the Majarity Holders. Upon
the affectuation of such waiver or amendment with the consent of the Majarity
Holders in conformance with this paragraph, such amendment or waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Camgpany shall pramptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing; provided
that the failure to give such natice shall not affect the validity of such amendment
or waivar.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

Tke securities being offered may rot be transterrac by any pure = of guel securities
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sl

e prarchaser, 16 # rust crent

& purchaser o the equivalent, o (rust cenlrolled by
1l [ihe

purchaser or the equivalent, ot in cormeetion wih the denth or divarce of The

va member of Lhe fsmi

e benefil of o memnier o the Bmily

purchaser or ther simi‘ar o coumstance.

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 famlly of the purchaser or the equlvalent” Includes a child,

stepchild, g ild, parent, stepp: . ) spouse or spousal equivalent,
slbling, . 3 5 ;i o slstar-
in-law of the purchaser, and includes adeptive relationships. The term “spousal equivalent”
meansa i ing a ip generally eq to that of a spouse,

DESCRIPTION OF ISSUER'S SECURITIES

ecurities or classes of secur

17, What othe o5 of the issuer are outstanding? Dascribe the
matarial terms of any other outstanding sacuritias or classes of securities of the issuer,

Securities Securities

(or Amount) {or Amount) Voting
Class of Security Authorized Outstanding Rights
Common 50,000,000 36,650,000 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Dascribe any other rights:

The company has not yet authorized any other classes of stock.

18. How may the rights of the securities being offered be materlally limited, diluted or gualified
by tna rights af any othar class of security idantified abova?

The halders of 3 majority-in-interest of veting 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 aperations
or cause the Company to engage in additional offerings (including potentially a
public offering). These changes could result in further limitations en the voting
rights the Investor will have as an awner of equity in the Company, far example by
diluting these 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 exarcised, or if new awards are
granted under our eguity compersation plans, an Investor's interests in the
Company may be diluted. This means that the pra-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor’s voting and,/or econemic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Campany
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 sae positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20.

19, Are there any differences not rafiected above batween the sacurities being offerad and
each other class of security of the issuer?

None.

20, How could the exercisa of rights held by the principal shareholdars (dentifiad in Question 6
above affect the purchasers of the securities being offerec?

As holders of a majority-in-interast of voting rights in the Company. the
shareholders 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 na recourse to change these decisions. The Invastor's interests
may conflict with those of other investors, and there is no guarantee that the
Cempany will develop in a way that is optimal for or advantageous to the Investor,

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
helders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorabla 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 @ way that negatively affects the value of the
securities the Investor owns. Other holders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with raspect te any decisions ragarding the securities he or she
owns,

The shareholders have the right to redeem their securities at any time.
Shareholders 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
our equity compensation plans, an Investor’s interests in the Company may be
diluted. This means that the pro-rata partion of the Company represented by the
Investor's securities will decrease, which could also diminish the Investor's voting
and/or cconomic rights. In addition, as discussed above, if a majol in-interest of
holders of securities with voting rights cause the Company to issue additional
stack. an Investor's interest will typically also be diluted.
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to take climate action on their phones. Most actions earn points and can be taken
in a matter of secands ar minutes with a few touches. Examples: call your alectad
representative with just four touches, petition a CEO to increase their climate
ambitions with three touches, and join a “group buy” te purchase planet-friendly
products like e-bikes in just a couple minutes.

In five years, we hope to be partnered with scores of climate organizations who
use our app to engage and track climate action by their followers.

We hope to have a virtual footprint on every cantinent.

We hope for 10% of U.S. consumers will have heard about the Climate Action Now
app, and to top $50 millien in annual sales, with 5 millien Americans as active
users of the app.

We hope our app users will have taken 500 million climate actions.

Given the Company's limited operating history, the Company cannet refiably
estimate how much revenue it will receive in the future, if any.

Milestones

Climate Action Now was incorporated in the State of California in July 2020.
Why you may want ta invest.

- You are alarmad about climate change and want to do something that can make
a difference,

- You want to give ordinary people the means to fight climate change.

- You want to invest in people with a track record of creating profitable
businesses with software that people love to use

- The Climate Reality Project plans to use our app to help with recruiting and
engagement.

- The U.S. market for sustainable goods and services is huge, $150 Billion
according to Nislsen.

- We are projecting Climate Action Now year & annual sales of $9 million and $48
million by year 5 (these projections cannot be guarantecd).

- Our hope is an exit in 5-7 years via IPS or strategic acquisition.
Historical Results of Operatians
Qur company was organized in July 2020 and has limited operations upon which

praspective investars may base an evaluation of its performance.

- Revenues & Gress Margin. For the period ended December 31, 2020, the Company
had revenues of $0.

- Ascers. As of Decamber 31, 2020, the Company had total assots of $254,428,
including $254,428 in cash.

- Net Loss. The Company has had net loss of $252.635 for 2020.

- Liabiliries. The Company's liabilities totaled $507,063 for 2020.

Related Party Transactian

Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liguidity & Capital Resources

To-date. the company has been financed with $200.000 in convertibles.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 4 months before we need to raise further capital.

We plan to use the proceeds &5 st forth in this Form C under "Use of Funds”. We
don't have any other sources of capital in the immediate future.

‘We will likely require additional financing in cxcess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 4 months. Except as otherwise described in this Form C, we do
not have additienal sources of capital other than the procecds frem the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible te adequately project whether the proceeds of this
offering will be sufficient to cnable 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. Althaugh capital may be available for carly-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Climate Action Now cash in hand is $112,563.20, as of Qctober 2020. Over the last
three months, revenues have averaged $0/month, cost of goeds sold has
averaged $0/month, and operational expenses have averaged $50,000/manth,
for an average burn rate of 550,000 per month. Our intent is to be profitable in 18
manths,

Since 09/15/2020, aur Founder & CEO has lent the company anather $100K (via a
convertible note). We don't anticipate making any other changes to our finances
or operations until after we conclude the financing.

Revenue will be $0 in the next 3-6 months. Monthly expenses will increase from
$50K to $55K aver that time as we ramp up for the launch. However, we expect
revenues of §200K in the following & months. We believe we need to raise a
minimum of $285K to get ta a revenue generating point.

We have no other sources of capital on which we can rely at this time. Howaver,
several angel groups and one venture firm have expressed interest in investing
once the company has Minimum Viable Product (MVP) and market traction. which
we may have by Q1 2021, If neaded, the founder could make a loan te cover short
term operations.
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Bretr Wal

(1) the financial statements of Climate Action Now included in this Form are true
and complete in all material respects ; and
(2) the tax return information of Climate Action Now included in this Form

refleets arcurately the infarmation renarted an bhe tax rebien for Climate Action



Mow filed for the most recently complated fiscal year.

Brett Walter

STAKEHOLDER ELIGIBILITY

0. With respect to the issuer, any predecessor of the issuer, ary affiliated ssuer, any director,
officer, general partnar or managing member of the issuer, any beneficial owner af 20 percent
or more of the [ssuer's outstanding voting equity securities. any promater connected with the
issuer in any capacity at the time of such sale, any perscn that has been or will be paid
(alirectly or indirectly) remuneration for solicitation of purchasers In connection with such sale
of securities, or any general parter, director, officer or managing member of any such

citor, prior to May 16, 2016:

(1) Has any such person bean convictad, within 10 years (or fiv yaars, in the case of issuers,
their predlecessors and affiliated lssuers) before the filing of this offering statement, of any
felony or misdemeanar;

I.in connection with the purchase or sale of any security? [ Yes [ No
g the making of any false filing with the Commission? 7] Yes & Na

il. invol

iil. arising out of the conduct of the business af an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid seliciter of purchasers of
seeurities? [ Yes[F No

(2) Is any such person subject to eny order, judgment or decree of any court of competent
lurisciiction, enterad witain flve years before the filing of the infarmation recuired by Section
44(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
anjoins such nersen from engaging or cantinuing to engage in any conduct or practice:

Yes [ No

i. in connection with the purchase or sale of any security
false filing with the Commission? ] ve:

i invelving the making of any

iil. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities denler, Invastment advisar, funding portal or paid selicitor of purchasers of
securities? ] Yes [ No

(Z) 15 any such parsan subjact ta a final ordar of 2 stara sacuritias commission (or an aganey or
officer of a state performing like functions): a state authority that supervises or examines
oanks, savings asscciations or credit unions; & state INsurance commission (27 an agency or
officer of a state performing like functiens): an appropriate federal banking agency: the US
Cammodity Futures Trading Commission; or the National Credit Union Administration that:

1. at the time of the filing of this effering statement bars the person from:

A, association with an entity regulated by such commission, autherity, agency or
afficer? [ Yes [Z Ne

B.engaging In the business of securities, insurance or banking? [J Yes

Ne

€. engaging In savings assceiation of credit union activities?[] Yes
that prohibits

I. constitutes a final order based on a vielation of any faw or ragula
fraudulent, manipulztive or deceptive conduct and for which the order was antered
within the 10-year period ending on the date of the filing of this offering statement?

T ves Z Mo

{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 () of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

(. suspands or revokes such person’s registration as a braker, Gealer, municipal securities
dealer, Investment adviser or funding portal? [ Yes [ No

il. places limitations on the activities, functions or operations of such person?
Yes A Na

isl. bars such parson fram being assaciated with any entity or fram participating in the
offering of any penny stock? [] Yes & No

(S) Is any sueh persan subject ta any ordar of the Commission entared within five yaars bafore
offering statement that, at the time of the filing of this offering statement.
g of causing a vielation or future

the filing of 1
arders the persen to cease and desist from cammi

violation of:
i any scienter-asad anti-fraud provisien of tha federal securities laws, nciuding
without limitation Section 17¢2)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(2)¢1) of the Exchange Act and Section 206(1) of the Investment
Advisers Aet of 1940 or any other rule or raguiation thereundar? [] Yes [7] No

Cves[Z No

ii. Section G of tha Sacuritias At

(6) Is any such perscn suspended or expelled from membership in, or suspended or barred
from association with a member of, a registared national securities sxchange or a registerad
natlonal ar affiliated securities assaciation for any act or omission to act constituting conduct
and eguitable princioles of trade?

Inconsistent with ju

[ ves N

() Has any such parson filad (as a ragistrant of (SsuBr), oF was any such pRFSON Bf was any
such person named as an writer in, any statement or R tion A offering
statamant filad with the Commissian that, within fiva years hafors tha filing of this offaring
statement, was the sublect of a refusal order, step erder, or order suspending the Regulation
A exemgtion, of is any such persen, 2t the time of such filing, the subject of an investigation or
oraceeding to determing whether a step order ar suspension order should be issued?

[ ves A Ne

(@) Is any such persan subject ta a United States Postal Service false reprasentatian order
of the information required by Section 4Ach) of the
:, subjact ta

entered within five vears before the filing
Sucurities Act, or s any such parson, at the time of fling of this offering statem:
& temporary restraining order or preliminary Injunction with respect to concuct alleged by the
stitute a scheme or device for obtaining money or property

United States Po:
through the mail by means of false reprasentations?

[ ¥es A No

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

Act,
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OTHER MATERIAL INFORMATION

31In adgition to the information exprassly required te ke includad in this Form, includa:

- (1) any other material information presented ta investers; and

(2) such further material informatien, if any, as may be necessary to make the required
statmrmants, in tha light of the circumstances under which thay ars made, not misieading,

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and to investors who invest in such
companies thraugh 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 custedian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefuncier
Portal website (“Investors™, XX Investments holds legal title to the securities the
Campany 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 abeve services, at the direction of XX Team, XX Investments
votes the securities and take any other actions in connection with such veting on
behalf of the Investors, XX Investments acts at the direction of XX Team, because
XX Team holds a power of attorney from each Investor that has entered into the
Investor Agreement to make voting decisions on behalfl of that Investor. XX
Investments will not charge Investors for 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 neted, XX Team holds a power of attorney from cach Invester that has entered
into the Investor Agreement to make voting decisions on behalf of that Investor.
Pursuant te the power of attarney, XX Team will make voting decisions and then
direct XX Investments to vote and take any ather actions in connection with the
voting on Investors' behalf. XX Team will act, with respact to the Company,
through our Lead Investor, wha 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 distributicns the Investor would otherwise receive from the
Coampany. XX Team will share its compensation with our Lead Investor. XX Team,
through eur 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 Invastar is an experienced investor that we choose to act in tha role of
Lead Investor, both on behalf of the Company and on behalf of Investors. As
noted, the Lead Investor will be a representative of XX Tearn and will share in
compensation that XX Team receives from the Company (or Wefunder Inc. on the
Cempany behalf) or from Investors. The Lead Investor will be chosen by the
Company and approved by Wefunder Inc., and the identity of the Lead Investor
must be disclosed to Investors before Invastars make a final investment deacision
to purchase the Company’s securitics. 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 compeansation if, in the future,
Wefunder Advisers LLC forms a special purpese vehicle ("SPV”) for the purpose
of invasting in a non-Regulation Crowdfunding offering of tha Company. In such a
circumstance, the Lead Investor may act as a portfelio 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 multipla roles and be
compensated fram multiple parties, the Lead Investor's goal is to maximize the
value of the Company and tharefore maximize the value of the Company’s

es. As a result, the Lead Investor's interests should always be aligned with
those of the Investors.

secu;

Investors that wish to purchase the Company's securities through Wefunder Fortal
must agree to (13 hire XX Investments te serve as custodian, paying agent, and
proxy agent with respect to the Company’s securities; (2) give a power of
attornay to XX Taam 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 whom 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 invester of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Company's
seeurities by having ene entity (XX Team), through ene persen (the Lead
Investor), make all vating decisions and having one entity (XX Investments) carry
out XX Team's voting instruments and any take any related actions. The XX

arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor {acting on behalf of XX Team) who is expected to
make value-maximizing decisions regarding Investors® securities. XX Team (acting
through the Lead Investor) may further benefit both the Coempany and Investors
by providing consulting services to the Company that are intended to maximize
both the value of the Company's business and also the value of its securities
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ONGOING REPORTING

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

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

33. Once posted, the annual report may ke found on the issuer's website at:

hitps: //ClimateActionNew.com/invest

The issuer must continue to comply with ongoing repor:.

requirements until:

1

e issuer is required to file reports under Exchange Act Sections 13(a) or

ssuer has tiled at least one annual report and kas fewer than 300

helders of recard

he issuer has filed at least three annual reports and has teal assets that

do not exceed $10 millior;

he issuer or another party purchases or repurchasesall of the securities

issued pureuant to Section 4{a)(6), including any payment in full of debt

securities or any complete redemption of redesmable securities; or the

Jissolves m accardance with state law.

issuer liquidates ¢
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Pursuant to the requirements of Sections 4(a){6) and

e
certifiss that it has reasonable grounds to Lelieve that it meers all of th
requirements for filing on Form C and has duly caused this Form to be

signed on its bebalf by the duly authe d undersigned.

Climate Action Now

By

Brett Walter

Founder & CEO

Pursuant to the reguirements of Sections 4(a)(8) and 4A of the Securities
2% and Regulation Crowdfunding (§ 227100 et seq.), this Form C
1afer Agent Agreament has been s d by the following persons in

cities and on the dare

Bruce S. Maxwell
CFO
4/13/2021

Gerard Sarnat

Director
4/15/2021

Brett Walter

Founder & CEQ
4/13/2021

The Form C muse be signad . itc principal exceutive cfficer or offica cipal
d officer, its lier ar princiel Goocunting afficer and a7 leaat & majority of the haard of

forming sumilar functio

| authorize Wefunder Portal to submit a Form C to the SEC based on
the information I 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, exacute, 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.




