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Name of issuer:

GEOTOLL, INC.

Legal status of issuer:

Form: Other
Other (specify): S Corporation
Jurisdiction of Incorporation/Organization: FL

Date of organization: 1/5/2012

Physical address of issuer:

8963 STIRLING ROAD
SUITES8
COOPER CITY FL 33328

Website of issuer:

https://geotoll.com/

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary:

283503

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

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 te acquire such an interest:

No

Type of security offered:

[J Common Stock
[ Preferred Stock
[ Debt

Other

If Other, describe the security offered

Convertible Note

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

$50,000.00

Oversubscriptions accepted:

Yes
CONo

If yes, disclose how oversubscriptions will be allocated:

. P



Ll Fro-rata pnasis
[J First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount)

$250,000.00

Deadline to reach the target offering amount:

4/1/2021

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 year-end:
Total Assets: $27,053.00 $75,205.00
Ccash & Cash Equivalents: $26,781.00 $73,307.00
Accounts Receivable: $0.00 $0.00
Shert-term Debt: $760.00 $175,000.00
Long-term Debt: $0.00 $0.00
Revenues/Sales: $290,822.00 $0.00
Cost of Goods Sold; $0.00 $0.00
Taxes Paid: $210.00 $0.00
Net Income: ($1,512,828.00) ($1,020,713.00)

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, N, NC, ND, OH, OK, OR, PA, RI, $C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

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

question or series of questions.

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

to investors based on that information.

THE COMPANY

1. Name of issuer:

GEOTOLL, INC.
COMPANY ELIGIBILITY

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

Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

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

Not an investment company 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 investors, to the extent required, the
ongeing annual repeorts required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was required to file such reports).

Not a development stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

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

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

DIRECTORS OF THE COMPANY

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



Principal Occupation el Yoar Jalnad 2

Director Employer Director
. Sustainable

Ankur Agarwal President . 2020
Sprinkler
Shadow Spine and

Dan Carroll Principal Orthopedic 2020
Solutions

Jaime Borras CTO GeoToll 2012

Richard Carrier CEO GeoToll 2013

Wyatt Geist Director GeoToll 2012

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

OFFICERS OF THE COMPANY

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

Officer Pesitions Held Year Joined
Ray Johnson CFO 2018
Jaime Borras CTO 2012
Jaime Borras Director 2012
Richard Carrier CEO 2013
Richard Carrier Director 2013
Wyatt Geist Chairman 2012
Wyatt Geist Director 2012

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

INSTRUCTION TG QUESTION 5: For purposes of this Question 5, the term officer means a president,
vice president, secretary, treasurer or principal fi ! officer, comptroller or principal accounting

officer, and any person that routinely performing similar functions,
PRINCIPAL SECURITY HOLDERS

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

No. and Class % of Voting Power

Name of Holder of Securities Now Held Prior to Offering

No principal security holders.

INSTRUCTION TO QUESTICN 6: The above information must be provided as of a date that is no

more than 120 days prior to the date of filing of this offering statement.

To ealeulate total voting powe ities for which the person ctly or indirectly has

or shares the voring power, which includes the power to vore or to direct the voring of such securities.

Ifthe person has the right to acquire voting power of such securities within 60 days, including

through the exercise of any option, warrant or right, the conversion of a security, or other

arrangement, or if securities are held by a member of the family, through corporations or

partnerships, or otherwise in a manner that would allow a person to direct or conirol the voting of the

securities (or share in such direction or control — as, for example, a co-trustee) they should be
included as being “beneficially owned.” You should include an explanation of these circumstances in
2
equity securities, assume all o fing options are ised and all outstanding convertible

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

securities converted.
BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunderw your company’s Wefunder profile as an

ix A) to the Form C in PDF format. The submission will include all Q8A items and

appendix (Appen

“read more” links in an un-collapsed format. All videos will be transeribed.

This means that any information provided in your Wefunder profile will be provided to the SEC in
response to this question. As a result, your company will be potentially liable for misstatements and
omissions in your profile under the Securities Act of 1933, which requires you to provide material
information related to your business and anticipated business plan. Please review your Wefunder
profile earefully to ensure it provides all material information, is not false or misleading, and does

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

RISK FACTORS

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

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

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

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

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

The failure of our technology to gain market acceptance and/or to meet
technical standards would have an adverse effect upon our ability to generate
revenues and attain profitability. A significant challenge for us will be gaining
market acceptance of our technology. The participation and interest of tolling
agencies will be critical. |t may require significant time, effort and expense to
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widespread acceptance. We cannot assure you that a sufficient number of tolling
agencies will invest the time required to gain familiarity with or pilot test our
technology, or that once tested, they will be committed to continued usage.
Similarly, other technology can also be used for many of the same applications
that our technology is used for. The tolling industry widely accepts many
alternative technologies and many of these other technologies have a long history
of prior use. We cannot be certain that our technology will gain acceptance over
established technologies or that either tolling agencies or the tolling industry in
general will accept and use our technology. Market acceptance of our technology
depends on many factors, including our ability to convince prospective customers
that our technology is an attractive alternative to other technologies, at an
acceptable cost, and to license our technology directly or through our strategic
alliances. The industry is subject to rapid and continuous change arising from,
among other things, consolidation and technelogical improvements. One or more
of these factors may vary unpredictably, which could have a material adverse
effect upon our business, prospects, financial condition and results of operations.

We incurred a loss in all prior years of business, and we expect to incur a loss in
2020. Pursuant to our business strategy, we expect to continue to make
expenditures on research and product development, which will adversely affect
operating results until revenues from sales and licensing of our technology reach
a level at which these costs are supported. Our recent operations have been
financed and are expected to continue to be financed primarily through sales by
us of our equity and through debt.

We are a development stage company and have not sold and/or licensed any
technology and/or services to date. We are subject to business risks that are
typical of development stage companies, and "start-up” and "lead-time" factors
are expected to affect the timing of our receipt of revenues. As a start-up entity,
we are subject to many of the risks common to such enterprises, including
inability to implement our business plan, under-capitalization, cash shortages, and
limitations with respect to personnel, financing and other resources, as well as
uncertainty of our ability to generate revenues. We cannot assure you that our
activities will be successful or result in any revenues or profit for us, and the
likelihood of our success must be considered in light of the stage of our
development. Our success or failure will depend in large part upon decisions
made by our management and the marketplace conditions, in addition to many
factors beyond our control. Until we generate significant revenues, we will
experience negative cash flows and financial losses. If we are unsuccessful, you
may lose your entire investment.

Our inability to procure additional fi ing may have a adverse effect
on us. We require additional financing in the future, and may not be able to
secure any additional financing we may need on terms favorable to us, or at

all. To the extent we require additional financing and cannot raise it, we may have
to limit our then-current operations and curtail all or certain portions of our
business objectives and plans. Our inability to obtain any additional financing
could have a material adverse effect upon us.

We will be dependent upon third party developers. Because of our limited
resources, we will be dependent upon other companies to supply key
components, including software, and to produce our technology. Our ability to
develop and maintain relationships with these suppliers, as well as our ability to
develop additional sources for key components and manufacturing capabilities,
may be important for our long-term success. We cannot assure you that we will
be able to establish or maintain relationships with third party suppliers and
developers that may be necessary for the execution of our business plan.

Qur industry is highly competitive. We will ke competing for market share
against astablished tolling system companies and other technology companies
that possess greater resources and experience than we do. We may also face
competition from other early-stage companies that have alternative technological
solutions, as well as universities, research institutions and other non-profit
entities. Many of our competitors will have access to greater financial, technical,
research and development, marketing, manufacturing, sales, distribution and
other resources than we do. Our more established competitors also will have
substantially greater experience in conducting pilot testing and obtaining tolling
agency approvals. Further, our competitors may be more effective at developing
commercially viable technology based upon their technologies. We may need to
develop new applications for our technology to become or remain competitive.
Technological advances by one or more of our future competitors could render
our present or future technology obsolete or uneconomical. Further, the removal
of technological barriers in the future may also result in new competitors entering
our business. Our future success will depend upon our ability to compete
effectively against current technology as well as to respond effectively to
technological advances and regulatory changes. Competitive pressures could
have a material adverse effect upon our business, prospects, financial condition
and results of operations.

Our operations will be subject to government regulation. Tolling devices are
subject to government regulation and review. These regulations are constantly
changing. While we believe that our proposed operations will be conducted in
material compliance with applicable laws, we have not received or applied for a
legal opinion from counsel or from any federal or state judicial or regulatory
authority to this effect, and many aspects of our business operations have not
been the subject of state or federal regulatory interpretation. Interpretation and
enforcement of existing federal and state laws regulating tolling, and future laws
regulating tolling, could have a material adverse effect upon our business,
prospects, financial condition and results of operations.

We may not be able to obtain the telling agency approvals necessary to sell
and/or license our technology. Further, if we fail to comply with the
governmental regulations that affect our business, we could be subject to
penalties and could be precluded from selling and/or licensing our

technology. Our research and development activities and the development and
licensing of our technology may be subject to regulation by governmental
agencies. Our technology may be subject to approvals or clearances prior to
going live for use by tolling agencies. The process of obtaining necessary
approvals or clearances can take years and is expensive and full of
uncertainties. Our inability to obtain required tolling agency approvals on a
timely or acceptable basis could have a material adverse effect upon our business,
prospects, financial condition and results of operations. Further, approvals or
clearances may place substantial restrictions on how our technology may be
marketed or the persons to whom thev mav be marketed. Anoroved technoloav



will be subject to continuing regulatory requirements relating to quality control
and quality assurance, maintenance of records, documentation, and labeling and
promotion of our technology. The tolling agencies may require that our
technology be manufactured according to rigorous standards. These
requirements may significantly increase our development costs above currently
expected levels and may even prevent us from developing our technology to work
with existing standardizations. If we change our approved technology, tolling
agencies may require a new approval before the technology may be used. Failure
to develop our technology to harmonize with existing standards may mean that
aven if we develop promising new technology, we may not be able to license
and/or sell the technology profitably, as a result of delays and additional capital
investment costs.

We may be subject to material liability or litigation expenses for claims
associated with our technology. Because of the nature of our business, we may
become a defendant in product liability or similar lawsuits and may become
subject to the attendant risk of substantial damage awards. Direct claims, suits or
complaints could be asserted against us. While we expect to address these risks
through comprehensive general liability insurance, we cannot assure you that
such insurance will be available to us, affordable for us, or that any claim asserted
against us will be covered by insurance, or will not exceed the coverage limits of
applicable insurance. Further, we cannot assure you that we will be able to obtain
any such insurance in the future, or that the insurance, if available, will not be too
costly to obtain or maintain. A claim against us that is not defended by an
insurance carrier, or a successful claim against or settlement by us in excess of
our insurance coverage, or our inability to obtain or maintain insurance, could
have a material adverse effect upon our business, prospects, financial condition
and results of operations. Notwithstanding anything to the foregoing herein, the
Company has obtained and maintains for the time being, an insurance policy
insuring against Errors and Omissions and Cyber Liability.

Changes in the tolling industry may require us to reduce the selling and/or
licensing fees for our technology or result in a reduction in the size of the
market for our technology, which could have a negative effect on our financial
performance. Trends toward cell phone-based applications (“apps™) and other
changes in government and private sector initiatives are placing increased
emphasis on the delivery of more cost-effective tolling systems that could
adversely affect the sale and/or licensing fees for our technology. In addition,
there may be laws and regulations that regulate the means by which companies in
the tolling industry may compete by discounting their technology. Although we
intend to exercise care in structuring our customer discount arrangements to
comply with those laws and regulations, we cannot assure you that: (1)
Government officials charged with responsibility for enforcing those laws will not
assert that our customer discount arrangements are in violation of those laws or
regulations, or (2) Government regulators or courts will interpret those laws or
regulations in a manner consistent with our interpretation.

Our business is located in Florida and may be subject to interruptions caused by
hurricanes and other natural disasters. Qur physical facilities and employees are
all located in South Florida and thus our business operations are more susceptible
than businesses located in other parts of the country to interruptions caused by
hurricanes and flooding. These natural disasters pose a risk of damage to our
facilities and interruptions to our business, which could be prolonged, as a result
of extended power outages, the unavailability of our employees during periods
when they must attend to personal circumstances, and the inability of third
parties to provide necessary services to us due to similar factors. Damage to our
facilities and extended interruption of our business could result in lost revenues
and other material adverse consequences for our business, which may not be
adequately covered by insurance or for which insurance may not be available.

We may not effectively execute our strategy. Qur business strategy requires that
we successfully and simultaneously complete many tasks. To be successful, we
will need to: (1) Raise sufficient capital to fund our financial requirements; (2) Gain
market acceptance for our technology and license it at competitive prices; (3)
Negotiate effective business relationships and licensing agreements with others in
the tolling industry; (4) Attract and retain qualified, professional employees; and
(5) Evolve our business to gain advantages in an increasingly competitive
environment. We cannot assure you that we will be able to successfully execute
any or all of the elements of our strategy. Our failure to successfully execute any
one of the elements of our strategy may have a material adverse effect on our
business and results of operations.

Our business may be adversely affected by changes in general economic
conditions. Our financial performance will be significantly affected by changes in
national and lecal economic conditions, including: (1) Changes in the price or
availability of materials that we utilize in the manufacture of our technology; (2)
Changes in purchasing pelicies by tolling agencies and state governments; and
(3) Entry of lower cost alternatives to our technology. Our business is highly
dependent upon the volume of customers that pay for toll road usage
electronically (i.e. non-cash methods). In turn, the demand for our technology is
highly sensitive to the following factors: (1) The development of alternative
technologies; (2) The number of toll roads; (3) The number of drivers using the
toll roads; and (4) Changes in market demand for the product. Because these
factors can be volatile, our revenue levels can also be volatile.

Temporary Rule 201(z)(2) provides temporary relief from certain financial
information reguirements 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(2)(2).

COVID-19 can materially impact our business. It is unclear how long the COVID-19
pandemic will last and to what degree it could hurt our ability to generate
revenues.

Ray Johnson and Wyatt Geist 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.

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

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

If the sum of the investment itments 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, investment itments will be c. lled

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 non-accredited investors are initially accepted into an offering in
step (2) described in Question 11, the Company may cancel investments based on
the order in which payments by Investors were received, or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered

Convertible note with $33,484,850.00 valuation cap; 20.000% discount; 12%
interest.
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes').
Amount to be Offered: The goal of the raise is $50,000.00
Valuation Cap: $33,484,850

Discount Rate: 80%

Maturity Date: 36 months from the Effective Date.

Interest Rate: 12%. Interest shall commence with the date of the convertible note
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 upon request of the Majority Holders on or after the Maturity Date.

Conversion and Repayment

(a) Conversion Upon Qualified Financing In the event that the Company issues
and sells shares of its equity securities ( “Equity Securities”) to investors (the
“Investors”) while this Note remains cutstanding in an equity financing with total
proceeds to the Company of not less than $1,000,000 (excluding the conversion
of the Notes or other convertible securities issued for capital raising purposes
(e.g., Simple Agreements for Future Equity)) (a “Qualified Financing”), then the
outstanding principal amount of this Note and any unpaid accrued interest, at the
Company’s option, may be converted in whole without any further action by the
Holder into Equity Securities sold in the Qualified Financing at a conversion price
that is the lessor of (1) the cash price paid per share for Equity Securities by the
Investors in the Qualified Financing multiplied by 0.80; or (2) $2.00 per Share.
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

(b) Optional Conversion at non-Qualified Financing In the event the Company
consummates, while this Note remains outstanding, an equity financing pursuant
to which it sells shares of Common Stock in a transaction that does not constitute
a Qualified Financing, then the Holder shall have the option to treat such equity
financing as a Qualified Financing on the same terms set forth herein.

(c) Conversion by Initiation of Holder. At any time prior to completion of a
Qualified Financing. the Holder may convert the Note into Company Common
Shares at a conversion price equal to $2.00 per Common Share.

(d) Change of Control. If the Company consummates a Change of Control (as
defined below) while this Note remains outstanding, the Company shall repay the
Holder in cash in an amount equal to the outstanding 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 consolidation or merger of the
Company with or inte any other corpeoration or other entity or person, or any
other corporate reorganization, other than any such consolidation, merger or
reorganization in which the shares of capital stock of the Company immediately
prior to such consolidation, merger or reorganization continue to represent a
majority of the voting power of the surviving entity immediately after such
consolidation, merger or reorganization; (ii) any transaction or series of related
transactions to which the Company is a party in which in excess of 50% of the
Company's voting power is transferred; or (iii) the sale or transfer of all or
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 purposes 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 notice 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 Control shall be subject to any required
tax withholdings, and may be made by the Company (or any party to such



Lnange or Lontrol or Its agent) rollowing the Lhange or LONtrol In connection
with payment procedures established in connection with such Change of Control.

(e) Procedure for Conversion. In connection with any conversion of this Note into
Equity Securities, the Holder 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 executed
by the Investors in connection with such Qualified Financing). The Company shall
not be required to issue or deliver the Equity Securities into which this Note may
convert until the Holder has surrendered this Note to the Company and delivered
to the Company any such documentation. Upon the conversion of this Note into
Equity Securities pursuant to the terms hereof, in lieu of any fractional shares to
which the Holder would otherwise be entitled, the Company shall pay the Holder
cash equal to such fraction multiplied by the price at which this Note converts.

(f) Interest Accrual. If a Change of Control or 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 prior to the signing of
the definitive agreement for the Change of Control or Qualified Financing.

Senior Indebtedness. The indebtedness evidenced by this Note is 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
amounts due under this Note, all amounts due in connection with (i) indebtedness
of the Company to banks or other lending institutions regularly engaged in the
business of lending money (excluding venture capital, investment banking or
similar institutions and their affiliates, which sometimes engage in lending
activities but which are primarily engaged in investments in Equity Securities),
and (ii) any such indebtedness or any debentures, notes or other evidence of
indebtedness issued in exchange for such Senior Indebtedness, or any
indebtedness arising from the satisfaction of such Senior Indebtedness by a
guarantor.

Stock Options. As additional consideration for the Note, the Holder shall

be awarded stock options to purchase common stock of the Company at a
purchase price of two dollars ($2.00) per share. The number of stock options
awarded shall be equal to the principal amount of the Note. (e.g. If the principal
amount of the Note is $50,000 then the Holder shall be issued the option to
purchase 50,000 common shares). The stock option shall expire in five (5) years.
Investors will receive the stock option at no additional cost which provides the
investor with the right but not the obligation to purchase shares for up to 5 years
at a fixed price of $2.00 per share. This incentive will expire after $250,000 is
raised through the Company’s crowdfunding fund raise on the WeFunder
platform.

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

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(d) 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
securities, as determined by an independent appraiser of securities chosen by the
Company. The foregoing repurchase option will terminate upon a Change of
Control (as defined in the Company’s Investment Agreement) or dissolution.

14. Do the securities offered have voting rights?

Yes
[ONo

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

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

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

Any term of this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
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
Company shall promptly 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 notice shall not affect the validity of such amendment
or waiver.

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor’s investment if the
reason for the reduction is that the Company’s offering is oversubscribed.



RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

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

securities are transferred:

.

. to the issuer;
to an accredited investor;

as part of an offering registered with the U.S. Securities and Exchange Commission; or

o

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

purchaser or other similar circumstance.

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

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are outstanding? Describe the
material terms of any other ocutstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Shares 16,742,425 16,742,425 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 5,494,200

Describe any other rights:

Only stock issued so far is Common stock. When we do a future priced round, we
plan to issue Preferred stock with liquidation preferences and voting rights.

There are no shareholders with over 20% ownership. The company has 79
shareholders. Collectively, management and consultants (all executive officers
and/or current/former Directors) have 28.7% ownership.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings (including potentially a
public offering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of equity in the Company, for example by
diluting those rights or limiting them to certain types of events or consents. To the
extent applicable, in cases where the rights of holders of convertible debt, SAFES,
or other outstanding options or warrants are exercised, or if new awards are
granted under our equity compensation plans, an Investor’s interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor’s securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor’s interest will typically also be diluted.
Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns. Additional risks
related to the rights of other security holders are discussed below, in Question 20.

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

No.

20. How could the exercise of rights held by the principal shareholders identified in Question 6
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest 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 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 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
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable te 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 more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.

The shareholders have the right to redeem their securities at any time.
Sharehalders could decide tn force the Companw to redesm their securities at A









Name Richard Carrier

Amount Invested $50,000.00
Transaction type Loan

Issue date 04/03/18
Qutstanding principal plus interest $0.00 as of 11/10/20
Interest rate 0.0% per annum
Maturity date 07/09/19
Relationship CEO of GeoToll
Name Wyatt Geist
Amount Invested $125,000.00
Transaction type Loan

Issue date 04/24/18
Qutstanding principal plus interest $0.00 as of 11/10/20
Interest rate 0.Q% per annum
Maturity date 08/31/12
Relationship Chairman and Founder of GeoToll

INSTRUCTIONS TO QUESTION 26: The term transaction includes, butis not limited to, any financial

transaction, arra or relationship (including any indebtedness or guarantee of indebtedness)

s series of similar transactions, arrangements or relationships.

Beneficial ownership for purposes of paragraph () shall be determined as of a date that is no more
than 120 days prior te the date of filing of this offering statement and using the same caleulation

described in Question 6 of this Question and Answer format.

Th term “member of the family”

ides any ehild, srepeh
grandparent, spouse or spousal equivalent, sib

-law, or sister-in-law of the person, and i

d, grande parent, stepparent,

g, mother-in-law, father-in-law

cludes adoptive relationships. The term

, sor-in-law, daughrer

b Braih
in-law, brother-i

“spousal equivalent” means a cohabitant occupying a relationship generally equivalent to thatof a

spouse.

Compute the amount of a related party’s interest in amy transaction without regard to the amount of
the profit or loss involved in the transaction. Where it is not practicable to state the approximate

rgs o . o »
amount of the interest, disclose the approximate amount invelved in the transaction.

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating history?

Yes
ONo

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

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

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

Overview

GeoToll pays your tolls using only your phone. Simply download our app, enter
your vehicle and payment information, and start driving! Whether you are driving
your own car, a friend's car, or a rental, just drive through the toll gantry with your
phone on. For tolling agencies, GeoToll means fewer misses (100% accuracy) and
cost savings. For drivers, GeoToll means unprecedented convenience, no cash lane
waiting, and unique features like expense reporting, trip planning, and carpool toll
sharing.

Qur 5-year goal is to become the go-to method for tolling payments. To start, we
are piloting with leading tolling agencies to prove our benefit to customers and
agencies alike. Next, we plan to expand across the US and even abroad. We are
open to exploring strategic partnerships in 2 to 3 years to provide liquidity for our
early investors. Finally, we patented a range of other applications for our tech,
such as parking garages, parking meters, and anywhere location is needed to
confirm payment. These are forward looking projections and are not guaranteed.

GeoToll holds several patents, all owned by company founders. GeoToll's patents
can be viewed here: https://tinyurl.com/yxa6afla

Given the Company’s limited operating history, the Company cannot reliably
estimate how much revenue it will receive in the future, if any.

Milestones
GEQTOLL, INC. was incorporated in the State of Florida in January 2012.

Since then, we have:

- We built a mobile tolling app for drivers to use, even when renting, using a
rideshare, or traveling

_ N tarhnalami hae hann nraunn nffactiun hu crnieenccfil nilate with mainr 1€
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period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

STAKEHOLDER ELIGIBILITY

30, With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

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

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

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

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes (M No

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing te engage in any conduct or practice:
i. in connection with the purchase or sale of any security? [ Yes & No
ii. involving the making of any false filing with the Commission? [] Yes 2] No
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commoadity 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 wil
officer? [] Yes

B. engaging in the business of securities, insurance or banking? [] Yes ] No

an entity regulated by such commission, authority, agency or
No

C. engaging in savings association or credit union activities?[ ] Yes M 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?
[ es 4 No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

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

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

bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes 1 No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i. any scienter-based anti-fraud provision of the federal securities laws, including
witheut limitation Section 17(a)(1» of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes - No

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

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

[ YesNo

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[ Yes M No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

O YesFNo

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

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

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

No matters are required to be disclosed with respect to events relating to any affiliated issuer that
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ONGOING REPORTING

Commission

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

33.0n

ted, the annual report may be found on the issuer's website at

https://geotoll.com/invest

The issuer must continue to comply with the ongoing reporting

requirements until:

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

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

N

holders of record;

4]

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 purchases or repurchases all of the securiti

issued pursuant to Section 4(a)(6). including any payment in full of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissolves in accordance with state law
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Signatures

Intentional misstatements or omissions of facts constitute federal criminal

violations. See 18 U.S.C. 1001.

The following documents will be filed with the SEC:
Cover Page XML

Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

GeoToll Convertible Note Final

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Ankur Agarwal
Dan Carroll
Jaime Borras
Ray Johnson
Ri rd Carrier

Wyatt Geist

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities

Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), the issuer

certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form C and has duly caused this Form to be

signed on its behalf by the duly authorized undersigned.



GEOTOLL, INC.

By

Richard Carrier
CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C
and T 1 eement has been signed by the following persons in

the capacities and on the dates indicated.

legal name:

legal name

title:

Ankur Agarwal
Director
12/7/2020

Ray Johnson
CFO
12/7/2020

Jaime Borras

CTO
12/7/2020

Richard Carrier
CEO
12/7/2020

The Form C must be signed by the issuer, its principal executive officer or officers, its principal
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directors or persons performing similar functions.

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

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company’s behalf. This
power of attorney is coupled with an interest and is irrevocable. The
company hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




