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Name of issuer:

Blue Gold Warks Inc.

Lagal status of issuer.

Form: Corporation
Jurisdiction of Incarporation/Organization: DE
Date of organization: 5/13/2017

Physical address of issuer:
17 Meadow Way
Fairfax CA 94920

Website of issuer:

httpi//www.bluegoldworks.com

Name of intermediary through which the offering will be conducted

Wefuncler Portal LLC

CIK number of intermediary

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary

283503

Amaunt of campensation to be paid to the intermediary, whethar 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 canducting the offering, including the amount of referral
and any other fees assaciated with the offering

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pecket third party expenses it pays or incurs an behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement
for the intermediary to acquire such an interest:

No

Type of security offered:

[] Commaon Stock
[ Preferred Stock
Debt

[ Other

If Other, describe the security offered:

Convertible Note

Targel number of securities Lo 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:

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

If other, describe how oversubscriptions will be allocated

As determined by the issuer

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

$1,000,000.00

Deadline to reach the target offering amount
4/30/2021
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:
5
Mast recent fiscal year-end: Prior fiscal year-end:

Total Assets: $4,842.00 $14,263.00
Cash & Cash Equivalents: $4 842 00 $14 263 00



Accaunts Recaivabile) id_oo $0.00

Shart-term Dabt: $0.00 $0.00
Long-term Debt: $113,000.00 $68,000.00
Revenues/Sales: $0.00 $0.00

Cost of Goods Sald $0.00 $0.00

Taxes Paid $800.00 $2,041.00
Net Income: ($54.421.00) ($35.525.00)

Select the jurisdictions in which the issuer intends to offer the sacurities

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, Ml, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, 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 therato, 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 cisclosure If 2 question or series of cuestions is
inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a crossreference to the respensive diselosure, or omit the
question or series of questions.

Be very careful and precise in answearing zll questions. Give full and eomplete

answers so that they are not misleading under the circumstances involved. Do nat
discuss any future performeance or other anticipated event unless you have a

f

formation is materially inaceurate, incomplete or

reasonable basis to believe that it will actually occur within foreseenble future.

any answer requiring significans i
misleading, the Company, its management =nd principal shareholdars may be liabla

to investors based on that informatien.

THE COMPANY

1. Name of issuer;

Blue Gold Waorks Inc.
COMPANY ELIGIBILITY

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

» Organized under, and subject ta, 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(cl) 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
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this cffering statement (or for such shorter
peried that the issuer was reguired to file such reports).

Not a development stage company that ¢a) has no specific business plan or ¢h) 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 ongeing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[JYes

DIRECTORS OF THE COMPANY

4. Provige the fallowing information about each director (and any persens eccupying a similar
status or perfarming a similar function) of the issuer.

Principal Occupation  on Yane bl
Director L v Employer Director
Lynn Langford Founder/CEOQ ?\ue Sold Worlks 2017
ne.

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 pertorming 3 similar function) of the issuer.

Officer Positions Hald Yoar Jainad
Lynn Langford CEO 2017

For three years of business experience, refer to Appen D: Director & Officer

Work History.

INSTRUCTION TO QUESTION 5: For
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officern, and any porson that routinely performing sumler functions.

PRINCIPAL SECURITY HOLDERS

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

No. and Class % of Voting Powaer
e Rl e of Securities Now Held Prior to Gffering
Lynn Langford 1500.0 Common 100.0
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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 QUE! fi ;

appendix (Appendix A)
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e finks i an wn-gollepsed forma, All videos will be transertbed.

r Wefunder pi

means that a

will be provided to the SEC in

Fespon e o s an campany will he patontially labie G misstaraments and

aimisstons in your ; the Securities fict of 1525, which requires you to provide

informanen ralatod usinens plan. Plaso review your Wefundar

and does

profile carefully to ensure it provides all material inf v, is not false or

not amit any information that would cause the information ineluded to be false or misloading.

RISK FACTORS

Ac ling investment i 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 v or adi of this

The U.S. ities and C ission 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 ption from i | h ', the
u.s. ities and C ission 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:

Cash Flow 1. BGW depends upon revenues from agricultural products. Unless we
are able to make timely farming investments in Q2-Q3 2021, we will be unable to
plant and harvest our organic Meringa oil and FairTrade Moringa heney in Q1-Q2
2022.

Business interruption from COVID-12 travel restrictions and lockdowns. Pending
success of our Wefunder crowdfund raise we will break ground on our BGW
WaterWarks in Ghana in Q2-2021. If COVID-19 travel restrictions and

lockdowns are re-imposed in Ghana, BGW could suffer delays in the set-up and
operation of our mini water treatment plant, serving safe affordable water to
8,000 people dal

Cash Flow 2. If BGW fails to secure purchase contracts for 20,000 KG of organic
Moringa oil and 2,000 KG of FairTrade Moringa honoy from a major skin care
company by @2-2022. expanding our sustainable water business will be slowed.

Natural catastrophes like droughts, locusts, flooding and climate change resulting
in the complete loss of harvests of our Moringa products in 5 countries is a risk.
However, Moringa is a drought tolerant, pest resistant, abundant tree, and BGW is
constantly evaluating new organic Moringa farming cooperatives across Africa.

Theft and fire. Several years ago one of our sponsored farmers suffered the theft
of all 31 of his newly installed solar panels. Accordingly, BGW has budgeted for
24/7 security at the WaterWorks, dog security at the farms, crop insurance for the
farmers, as well as all calamity insurance at our processing hubs.

Political and banking system instability in the developing world is an ongoing risk.
BGW will remain nimble in our operations to mitigate these risks. For example,
BGW recently moved the location of its first WaterWaorks from unsettied Nigeria
to stable and fair Ghana. BGW has also just acided EcoCert certifiec organic
Moringa farming and processing cooperatives in both Ghana and South

Africa, capable of suppling 20,000 K& of oil te our group of sponsored farms.

BGW must secure funding of $434K in Q2 2021, to upgrade WaterWorks to full
capacity in Ghana and see a significant revenue increase. If we are unable to raise
this amount, we will be unable to reach our 2022 projections

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

USE OF FUNDS

9. What is the purpase of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

10. How does the issuer intend ta use the proceeds of this offering?

IFwe ralse: $50,000

Use of 92.5% towards securing partnership agreements and purchase contracts
Froceeds for 2021 harvest; 7.5% towards Wefunder

f we reise $480,000

U*‘?da’ 10.4% towards partnership agreements and purchase contracts for 2021
Froceeds:

harvest; 82.1% towards setting up and operating BGW WaterWorks for 12
menths (hreak-even) in Ghana; 7.5% towards Wefunder

© $698,000

Use of 7% towards partnership agreements and purchase contracts for 2021
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Type of Security: Convertible Promissory Notes ("Notes").
Amount to be Offered: The goal of the raise is $50,000.00
Valuation Cap: $5,000,000.00

Discount Rate: 80%

Maturity Date: 60 months from the Effective Date,

Interest Rate: 6%. 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

Eatly-Bird: Investors investing in the first $200,000.00, will receive a valuation
cap of $5,000,000.00 and a discount of 30%

Conversion and Repayment

“Change of Contral” means (i) any person becoming the beneficial owner of more
than fifty percent (50%) of the outstanding securities of Payor having the right to
vote for the election of members of the governing body; (iiy any reorganization,
merger, or consolidation of Payor, other than a transaction or series of related
transactions in which the holders of the voting securities of Payor outstanding
immediately prior to such transaction or series of related transactions retain,
immediately after such transaction or series of related transactions, at least a
maijority of the tatal voting power represented by the outstanding voting
securities of Payor or such other surviving or resulting entity; or (iii) a sale, lease,
or other disposition of all or substantially all of the assets of Payor. Change of
Control does not mean Payor’s statutory conversion or merger into a different
form of entity.

“Conversion Price” shall mean (A) if this Note was issued before the aggregate
outstanding principal amount of all Notes first exceeds $200,000, a price per
share equal to the lesser of (i) 70% of the price per share paid by the other
purchasers of the Preferred Stock sold in the Qualified Financing, or ¢ii) an
amaunt abtained by dividing $5,000,000 by the Fully Diluted Capitalization, or
(B) if this Note was issued after the aggregate outstanding principal amount of all
Notes first exceeds $200,000, a price per share equal to the lesser of (i) BO% of
the

Conversion. In the event Payor issues and sells Equity Securities to investors (the
“Investors”) before December 31, 2025 (the "Maturity Date”), in an equity
financing in which Payor raises at least two million dellars ($2,000,000) in gross
proceeds (excluding the amount of any premissery notes being converted) with
the principal purpose of raising capital (a “Qualified Financing”), then, at the
option of the Holder, the outstanding principal balance of this Note, together with
any accrued but unpaid interest thereon, will convert into Equity Securities at the
Conversion Price.

Other than the purchase price, this Note shall convert into Equity Securities on the
same terms and conditions given to the Investors in the Qualified Financing.

Nao fractional shares shall be issued upon conversion of this Note. In lieu of any
fractional shares to which Holder would otherwise be entitled. the number of
shares issuable shall be rounded down to the next whole number and Payor shall,
in liew of issuance of any fractional share, pay to Holder a sum in cash equal to the
value of such fractional share based on the Conversion Price.

If the Holder does not exercise the optien to convert its outstanding principal
balance and any accrued but unpaid interest into Equity Securities upon the
consummation of a Qualified Financing, the Payor shall, within 90 days following
the Qualified Financing, repay all principal and any accrued but unpaid interest to
Holder.

Change of Contral. In the event of a Change of Control ar an initial public
offering, Holder shall have the right, but not the obligation. to apply all unpaid
principal and interest under the Note, in part or in whole, to the acquisition of the
most senior series of preferred equity interests of the surviving entity outstanding
or, if no such preferred equity interests are cutstanding, nenpreferred equity
interests of the surviving entity outstanding, at a five percent (5%) discount.

Maturity. If no Qualified Financing has occurred before the Maturity Date, then the
Holder shall elect one of the following: (1) to have all principal and any accrued
but unpaid interest paid back prior to December 31, 2030 (interest shall continue
to accrue until all principal has been repaid) or (2) to have all principal and any
accrued but unpaid interest convert into equity of the Payor on terms mutually
agreed to by the parties. If the Holder chooses the second option and, fallowing
good faith negotiations, the parties cannot agree on terms of the conversion, the
term of the Note shall be extended as described in option one. At any time 3 while
the Note is outstanding, the parties may agree to terms on which the Note may
be converted to equity in the Payor.

Prepayment. The principal amount under the Note may not be prepaid without
the consent of Holder. Payor shall have the absolute right to prepay accrued
interest at any time during the term of the Note.

Most Favared Nation. In the event the Payor sells or issues any convertible
instruments (other than the issuance of stock options to service providers) at any
time prior to the conversion of the Note, the Payor shall provide the Holder with
written notice of such sale or issuance. In the event the Holder determines, in its
sole and absclute discretion, that such instrument contains terms more favorable
to the Holder than the terms of the Note, the Holder may elect to exchange the
Nate for such instrument

Information Rights. The Payor shall deliver consolidated financial statements of
the Payor to the Holder within 90 days after the end of each fiscal year.

Participation Rights. Each time the Payor proposes te offer any equity securities
(other than any security granted, issued, and/or sold by Payor to any employee or
consultant in such capacity) at any time prior to the conversion of the Note, the
Payor shall provide the Holder with at least ten (10) business days prior written
notice of such offering, including the price and terms thereof. The Holder shall
have a right of first offer to participate in such offeting(s), on the same terms and
for the same price as all other investors in such offering(s) up to the amount of its
original investment in the Note,

Priority. The Note shall rank pari passu in all respects (including right of payment)
to all other convertible indebtedness of the Payor, now or hereafter existing

Suberdination. The Notes shall be subordinated to all indebtedness of the
Company to banks, commercial finance lenders, insurance companies, leasing
and equipment financing institutions, and/or other institutions regularly engaged
in the business of lending money.

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 appaint XX Team LLC ("“XX Team™) as the Investor’s
trie and lawful nrovyv and attarnsy (the "Proxv™ with the nower to art alone and



h full power of substitution, on behalf of the Investor to: (i) direct the voting of
all securities purchased through wefunder com, and tao direct the exercise of all

voting and other rights of Investor with respect to the Company’s securities, and
(i) 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 autharity. Such Proxy will be irrevacable. 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 vating (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 vating rights?

O Yes
[ No

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

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

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

Any term of the Notes other than the Discount Rate may be amended either
retroactively or prospectively with the written cansent of Payer and the Majority
Holders.

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

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

2. 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:
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securities are transferred:
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credited mvestar:
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470 @ member of the family of the purcheser or the equivalent,

3. as part of an offering registered e US. Securities and Exchange Commission; or

o azrust controlled by

zhe purchaser, to a trust created for the bensfit of 2 member of the family of the

purchaser or the aquivalent, or ction with the death or divorce of the

purchaser or other similar circumetance.

NOTE: The term "accredited Investor” means any person who comes within any of the
categorles 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,

i parent, stepp: , grandp. , spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, san-in-law, daug 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 ta that of a spouse.

DESCRIPTION OF ISSUER’S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 1,500 1,500 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 500

Describe any other rights:

We have not yet autharized any praferred stock. Note, during FY21 BGW Board
will authorize issuance of additional securities of up to 50,000 shares. Past loans
fram single shareholder to be converted to shares at Board approved multiple.

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 censents. 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












In 3 to 6 months, our projected revenues and expenses will be unchanged from
current state. Once BGW reaches its $50K minimum crowdfunding campaign
goal, it will launch a focused marketing effort to secure partnership agreements
and a purchasing contract from a global skin care firm for its FY22 Moringa oil
and honey harvest. BGW gains business security, not necessarily increased
revenues, with these initial funds.

We expect BGW revenue to increase in Q4FY21, after an additional $434K is
raised, and BGW WaterWoerks is operating at capacity in Ghana

At the end of Year 1 with ane WaterWorks plant functioning, anticipated annual
revenue is $202,930 and expenses for the WaterWorks plant would be $344,129.
At the end of Year 2 with three functioning WaterWorks plants, we expect
WaterWorks ta become profitable. These projections are not guaranteed

We do not currently have any other sources of capital on which to rely. BGW has
been self-funding for 3 years. Absent of new capital, BGW expansion will stall.
However, should we not reach the full $480K needed to reach a revenue
generating point, we will seek out other sources of funding, such as accredited
investors, to complete our next growth phase.
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

jon Langlord, certify
(1) the financial statements of Blue Gold Works Inc. included in this Form are true
and complete in all material respects ; and

(2) the tax return information of Blue Gold Works Inc. included in this Form
reflects accurately the infermation reported on the tax return for Blue Gold Works

Inc. filed for the fiscal year ended 2018.

LGﬂ Lanﬂfmﬂf

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 er will be paid
tdirectly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of sacurities, or any general partner, director, officer ar managing member of any such
solicitor, prier 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? [J Yes
ii. involving the making of any false filing with the Commission? T] Yes I No
il arisi

g out of the conduct of the business of an underwriter, broker, dealer, municipal
securitios dealer, investment advuiser, funding portal or paid sclicitor of purehasers of
securities? ] Yes

(2) Is any such person subject te any order, judgment or decree of any court of competent
Jurisdiction, entered within five years before the filing of the information reguired by Section
4A(W) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

i, in connaction with the purchase or sale of any security? [ Yes [©] Na
i 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 FIN

(3) Is any such person subjact 1o a final order of a state securitiss commission (or an agency or
officer of a state performing like functions); & stata autharity that supervises or examines
banks, savings associations or eradit unions;

state insurance esmmission {or an agency or
officer of a state performing like functions); an sppropriate federal banking agency: the U.S
Cemmedity Futures Trading Commission; or the National Credit Union Administration that:

i.at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, authority, agency or
officer? ] Yes & No
B. engaging in the business of securities, insurance or banking? [ Yes & No
C. engaging in savings association or credit union activities?[] Yes [ No
ii. canstitutes a final order based on & violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and far which the order was entered

within the 10-year period ending on the date of the filing of this affering statement?
[ Yes [/ No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(k) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ Yes

il. places limitations on the activities, functions or eperations of such person?
Yes ] No

iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] es [5] No

(5) Is any such persan subject 1o 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 seienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Sectian 10(b) of the Exchange
Act, Section 15(e)(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 assaciation with a member of, a registered national securities exchange or a registered
national or affiliated securities assaciation for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[Ives K No

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

[ Yes

(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(k) of the
Securities Act, or is any such person, at the time of filing of this affering statement, subject to
a temporary restraining order or preliminary injunction with respect to canduet alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ Yes & No

If you would have answered “Yes” to any of these questions had the conviction, order,

jt decree, i ion or bar accurred or been issued after May 16, 2016,
then vou are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31 In addition to the information expressly required to be ineluded in this Form, inelude:
- (1) any other material information presented to investars; and

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

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

XX Investments is the Company’s transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website ("Investors™). XX Investments holds legal title to the securities the
Company issues through Weafunder 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 awnership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).

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

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

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

Investors that wish to purchase the Company's securities through Wefunder Portal
must agree to (1) hire XX Investments to serve as custodian, paying agent, and
proxy agent with respect to the Company's securities; (2) give a power of
attorney to XX Team to make all voting decisions with respect to the Company’s
securities; and (3) direct XX Investments to share 10% of the Investor's
distribution from the Company with XX Team. The Company may waive these
requirements for certain investors with 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 ane investor of its capitalization table (XX
Inuactmants) and hu simnlifuins the vatinn nracass with resnact ta the Camnan's




securities by having one entity (XX Team), through one persen (the Lead
Investor), make all voting decisions and having one entity (XX Investments) carry
out XX Team's voting instruments and any take any related actions. The XX
arrangement also is intended ta 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 Company 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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120 days after the end of each fiscal year covered by the report.

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

http://www.bluegoldworks.com/invest

The issuer must continue to comply with the engoing reporting

requirements until:

1. the issuer is required to file reports under Exchange Act Seetions 13(2) or

15(d);

2. the issuer has filed at least one annual report and has fewer than 300
halders of record;

3. the is has d at least three an | reports and has total ass that
do not exeeed $10 million;

4. the iss snother party pure rchases all of the securities

issued pursuant to Section 4(2)(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.

APPENDICES

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

Early Bird BGW Convertible Note
BGW Convertible Note

Appendix C: Financial Statements

Financials 1
Appendix D: Director & Officer Work History
Lynn Langford

Appendix E: Supporting Documents

BGW_Term_Sheet.pdf

Add new Form C atiachment (admin only)

Signatures

rtional mi € fsst of f

The following documents w ed with the Si
Cover Page XML

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

Appendix B: Investor Contracts

BGW Convertible No

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Lynn Langford

Appendix E: Supporting Documents

BGW_Term_Sheet.pdf

requi

igne

Blue Gold Works Inc.




Lynn Lanﬂfon{

Founder/CEQ

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1833 and Regulation Crowdbunding (§ 227.100 et seq), this Form C
and T greament s bean signediby the following persons in

the capacities and on the dates indicated.

Lynn Landfon{

Founder/CEQ
2/3/2021

| 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.
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