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Name of issuer;

Arrived Holdings, Inc.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 2/21/2019

Physical address of issuer:

1700 Westlake Ave N
Suite 200
Seattle WA 98109

Website of issuer:

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

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for aut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

[J Commeon Stock
Preferred Stock
[ Debt

[]1Other

If Gther, describe the security offered:

Target number of securities Lo be offered;

33,774

Price:

5$14.80440

Method for determining price:

Dividing pre-maney valuation $100.000,000.00 by number of shares outstanding
on fully diluted basis at the start of the Series A.

Targat offering amount:

$500,000.00

Oversubseriptions accepted:

[ Yes
OnNeo

If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubseriptions will be allecated:

As determined by the issuer

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

$1,235,000.00

Deadline to reach the target offering amount:
4/29/2024
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 i will be and i funds will be returned.

Current number of employees:

50



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

Total Assets: $30,067,702.00 $16,903,318.00
Cash & Cash Equivalants: $17,469,304.00 $3,698,304.00
Accounts Receivable: $17,892.00 $1,856.00
Shart-term Debt; $724,054.00 $267,709.00
Leng-term Dabt: $1,186,089.00 $9,472,154.00
Revanues,/Sales: $6,390,045.00 $604,964.00
Cost of Goods Sold $262,133.00 $0.00

Taxes Paid: $0.00 $0.00

Net Income: ($4,449,168.00) ($2,254,976.00)

Select the jurisdictions in which the issuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, K5, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, N.J, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question and any noles. but not
any instructions thereto, in their entirery. If disclosure in response to any question is responsive 1o one
o morc other questions, it is not nocessary to repeat the disclosure. If a question or serics of questions

is inapplicable or the response is available clsewhere in the Forin, cither state that it is inapplicable,

inelude a cross-rel ¢ 10 Lhe Tesponsi i + or omit the guestion or series of questions.

Be very carcful and precise in answering all guestions. Give full and complete answers so that they are

not misleading under the circumstances involved. Do not discuss any [uture performance or other

smticipated event unless vou have u reasonahle basis (o believe that it will actually oceur within the

foreseeable future. 1f any answer requiring signifi inf ion is materially i
or misleading, the Company, its management and principal sharcholders may be liable to investors

based on that information.

THE COMPANY

1. Name of issuer:

Arrived Holdings, Inc.
COMPANY ELIGIBILITY

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

» Organized under, and subject to, the laws of a State or territory of the United

States or the District of Columbia.

Not subject to the requirement to file reports pursuant to Section 13 or Section

15(d) of the Securities Exchange Act of 1934.

« Not an investment company registered or required to be registered under the
Invastment 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 twa 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 ara 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?

[]ves

DIRECTORS OF THE COMPANY

4. Pravide the following infarmation about each director (and any persans accupying a similar
status or performing a similar function) of the issuer.

Principal Occupation Year Joined a5

Director Employer Director

Ryan Frazier CEO Arrived 2019

Brian O'Malley Managihg Bariner ororunner 2022
Ventures

Kenneth Cason CcTO Arrived 2019
Core Innovation

Susan Ehrlich Venture Partner + 2021
Capital

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Jained
Alejandro Chouza coo 2020
Ryan Frazier CEQ 2019
Sue Korn CFQ 2023
Kenneth Cason cTO 2019

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

INSTRUCTION TOQ QUESTION 5: For prcposes of this Question 5, ihe leva officer wienns o presidens, vice preesideat,
seeretary, ircastrer or priacipal fancial offier, compuoller o principud acconniing officer, and city persor that routinely

perfarming similar functions

PRINCIPAL SECURITY HOLDERS

&. 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 cutstanding voting
equity securities, calculated on the basis of voting power.



Mo. and Class % of Voting Power

Nams of Holder of Securities Now Held Prior ta Offaring

No principal security holders.

INSTRUCLION 1O QUESTION 6: Fhe above information must be provided as of o date that i a0 more than 120 days prior

10 the dtate of filing of this offermg statement

T caleulate toial voriag power, inelide old secirities for which the person directly or indivectly has or staves the voting
pover, which includes ihe power 12 vote or 1o direct the veting of such secuvitics. If the person has the rieht to-acquire
watiing poswer of such securtties within 60 days. including through the exercise of any option, warrant or right. the
conversion of @ securiiy. or oifier areangenent. or if securities are ield by o member of the famdly, thiougl: corporations or

parmerships, or otherwise in a manner thar would allow a person to direer or control the voting of the socusities for share in

such direction or contral — as. for example. @ co-trustee, they should be inchuded as being v ovmed " You

showldd inelude mm explanation of these eireum i €

fonsmore te the “Nmber of Securities Now Held " To

caleulate oustanding voring equity securities, assune alf ourstanding aptons are exerensed and alf ourstanding convertible

securities converted,

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION T0 QUESTION T2 Wifiueder will presvicle. yos cempry's Wefundor profile as an appenctis {Appen

VAl s
she Form C in PDU formar. The submisston will include ait QdeA irems and * read more” tinlcs n an un-coliapsed formar. All

wideos will be transcribed

This meany rhot o

v informarion provided in your Wefuncier profile will be provided to the SEC in respanse to

e gueesction

As @ pesids, your company wil be patensiall e the Sectiities Act

bl for ins

satenents and omissions in your pr

of 1933, vshich requires yor t provide mtericl infurmation related fo veur business and antictpared business plar. Please

review your Wefunder projile carefully fo ensure it provides alf material information, is nd filse or misteading, and does

ot owiit any information that would cause the information included to be fulse 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 or ad of this d it

The U.5. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or literature.

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

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

‘We have a limited operating history, and the Company is still in an early phase of
operations and growth. There is no guarantee that we will achieve our stated
goals or operate profitably. Our business faces all risks, costs, complications, and
difficulties typical of early-stage businesses.

The Company's success is dependent upon the skill and ability of our team
members to execute upon our stated goals. All team members are considered at-
will employees and there can be no assurance that they will continue to be
employed for any particular period of time, or that their activities with the
Company will be successful. The loss of the co-founders or key employees could
harm the Company’s business performance, financial condition, and cash flow.

As a privately held company, the Company is not subject to the regulations and
requirements of publicly-traded companies (e.g. the Sarbanes-Oxley Act of 2002,
securities exchange listing standards, etc). As such, the Company may not have
the same level of internal controls and reporting standards that one would expect
of a publicly traded company and there may exist in the future significant
deficiencies or material weaknesses in the Company's internal financial controls
and reporting processes. The expense of implementing procedures that would be
expected of a publicly-traded company could be substantially detrimental to the
Company's business.

We rely on critical partners to provide some core services. Although we have had
long-standing relationships and legal contracts with them, these partners operate
as separate entities from ours, and we have no control over their own operations.
Any inability of these partners to honor the terms of our contracts may have
detrimental impacts to our operations.

Our core product is subject to an intensely competitive industry environment with
major revenue streams that are substantially influenced by the U.S. economic
environment. We are subject to substantial external pressures that impact our
meeting our goals, such as changes to the Fed Funds rate, real estate market, or
housing marke - and changes in these factors may materially change our short-
term outlook.

We are critically dependent on trust in our brand, as we offer a financial services
product with high expectations for security and reliability. Service failures by us,
negative news and third party statements all have the potential to impact

consumer trust in our brand and may materially impact our success.

Arrived and its partners are extensively regulated under federal and state laws
and regulations securities, including those imposed by the SEC. Federal and state
laws and regulations govern, restrict. limit or otherwise affect the activities in
which we may engage and may affect our ability to expand our business over
time, result in an increase in our compliance costs.

A change in applicable statutes, regulations or regulatory policies could have a
material adverse effect on our business, including limiting or imposing conditions
on the types of financial services and products we may offer as well as the ability
for us to monetize certain existing revenue stream. Increased regulatory
requirements (and the associated compliance costs), whether due to the growth
of our business, the adoption of new laws and regulations, changes in existing
laws and regulations, or more expansive or aggressive enforcement of existing
laws and regulations, may have a material adverse effect an our business, financial
condition or results of operations.

Investment in the Company involves high uncertainty and a broad variety of
significant risks. Any investment in the Company (also sometimes referred to
herein as "we", "us”, "our”, or "Company"} involves a high degree of risk and
should only be censidered by those who can afford the loss of their entire
investment. This risk relates to the various risk factors described below, among
others. Each potential investor should consider all of the information provided
regarding the Company as well as the following risk factors, in acldition to the
other information listed in the Company's Form C. The following risk factors are
nat intended, and shall not be deemed to be, a complete description of the



commercial and other risks inherent in any investment in the Securities.

Poor performance of our the investment products that we sponsor could cause a
decline in our revenues and results of operations and eould adversely affect our
ability to raise capital for future investment products. If any of the investment
products that we sponsor perform poaorly, either by incurring losses or
underperforming benchmarks, as compared to our competitors or otherwise, our
investment record would suffer. As a result, our revenues may be adversely
affected and the value of our assets under management could decrease, which
may, in turn reduce our fees. Poor performance of the investment products we
sponsor could also make it more difficult for us to raise new capital for future
investment products, which would reduce our ability to generate additional fees
from the creation of new investment products.

The occurrence of a cyber incident, or a deficiency in our cyber security, could
negatively impact our business by causing a disruption to our operations, a
compromise or corruption of aur confidential infarmation, or damage to our
business relationships and reputation, all of which could negatively impact our
financial results.

‘We intend to expand into new investment strategies and geographic markets and
may enter into new lines of business, each of which may result in additional risks
and uncertainties in our businesses. Attempts to expand our businesses involve a
number of special risks, including, but not limited to, the required investment of
capital and other resources; the diversion of management’s attention from our
core businesses; the levels of experience of our executive officers, investment
professionals and senior management in operating new investment strategies and
investment products; the assumption of liahilities in any acquired business;
unexpected difficulties or the incurrence of unexpected costs associated with
integrating and overseeing the operations of new businesses and activities; entry
inta lines of business in which we may have limited or no experience; increasing
demands on our operational and management systems and controls; and
compliance with additional regulatory requirements. We cannot identify all the
risks we may face and the potential adverse consegquences on us an your
investment that may result from attempted expansion.

From time to time we may provide loans to affiliated entities to finance the
acquisition or operation of properties. If, in the future, we are required or called
upan to write off these loans, our results of operations and financial condition
could be harmed,

QOur 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.

INSIRUCIION 1O QUESTION 8: Avord generalized statements and inciude onfy these factors that are unique 1o ihe issuer.

Discussion should be wilored to the is

r's busicss and the affering and shouid not repear the factors addressed in the

degends sei [onth above. No specific number of risk factors is required 1o be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

10. How does the issuer intend to use the procecds of this offering?

fwe raise; $500,000

Use of 93.5% towards General operating expenses, including hiring,
Preceeds’ marketing, werking capital, and other expenses. 6.5% towards Wefunder
intermeidary fee

I we raise: $1,235,000

Use of 93.5% towards General operating expenses, including hiring,

Pracesds’ marketing, working capital, and other expenses. 6.5% towards Wefunder
intermediary fee$1.235M allows us to invest more heavily in our product
(through supporting praduct development) as well as investing in new
business lines like our real estate debt investment product category

INSTRUCTION T0 QUESTION 10 Aw ivsuer nutst provicle c reasonnils deiailed descriprion of any insended wse of
proceeds, sueh dhat investors are provided with an adequaie amoant of informasion to undersiand how ihe offering proceeds
will be wsed. If an ssuer has idemiified & range of possible wses. the issuer should idennify ane describe each probable use

anel the factors the wsseer mery consieler in alioeanung proceeds amang e potenstat ues. 1 the

er will aecept provoeds in
eveess of th Target offering mount. the issuer niust deseribe the puspose, wiethod for allocating aversubseriptions, and

intendul wse of the excess proceeds with simila speciliciiv, Please inctade all potential wses of the proceeds of the vifering,

inclciing any fhat ey eppiy anly in the case of eversubscriptans. f you do not do so, vor vy later be requived to amend

woiar Faree O Wefiender i

ot vespomsibie for any fatlere by veu s descrile @ potertial wse of offecing proceeds

DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an Investment commitment until 48 hours prior to the
deadline identified in these offering materials.

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




of the offering and reconfirmation of the investment commitment).

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

If an investor does not reconfirm his or her investment commitment after a
material change is made to the offering, the investor’s investment commitment will
be cancelled and the committed funds will be returned.

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the Investor to
reconfirm,

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

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

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

If the sum of the Investment commitments from all investors does not equal or
exceed the target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $100,000,000.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Arrived Holdings, Inc. is offering up to 83,421 shares of Series A Preferred Stock,
at a price per share of $14.8044.

The campaign maximum is $1,235,000 and the campaign minimum is
$500,000.00.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV is formed concurrently with the filing of the Form C. Given this,
the SPV does not have any financials to report. The SPV is managed by Wefunder
Admin, LLC and is a co-issuer with the Company of the securities being offered in
this offering. The Company’s use of the SPV is intended to allow investors in the
SPV to achieve the same economic exposure, voting power, and ability to assert
State and Federal law rights, and receive the same disclosures, as if they had
invested directly in the Company. The Company’s use of the SPV will not result in
any additional fees being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the $PV will have the same relationship to the
Company’s securities, in terms of number, deneminatien, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, 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, has
appointed or will appeint the Lead Investor 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) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor (“Replacement Lead Investor™) takes the place of the Lead
Investor. Upon natice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investar will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.



14. Do the securities offered have voting rights?

[CNe

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

See the above description of the Proxy w the Lead Investor.

16. Haw rnay the terms of the securities being offered be modlified?

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

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
terrns; 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 securitics were issued, unless such securitics are transferred:

1.t0 the is

ier:;

210 an accredited investar.

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

410 1 member of the family of the purchaser or the equivalent. to a trust controlled by the purchaser. o 1
teust created Tor 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, grandchlid, parent, stepparent, grandparent, spouse or spousal equivalent, sibling,
I

mother-in-law, father-In-law, i » in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
itant ing a i ip generally i to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized ‘Outstanding Rights
Common 8900000 4,023,519 Yes -
Preferred 3,695,313 3,695,313 Yes w

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 404,334

Deseribe any other rights:

Please see Exhibits B, C, D, and E to the Stock Purchase Agreement for details en
the differences in rights between our classes of stock.

18. How may the rights of the securities being offered be materially limited, diluted or qualified
by the rights of any othar class of sacurity idantified 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 halders 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 atherwise
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.

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

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 to you but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company's securities in a way that negatively affects the value of the
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AL CONDITION OF THE







profitability via our operations.
‘We have previcusly raised $34m in venture capital and will use our cash pesition
to cover our operating expenses and burn rate. We may raise additional venture
capital in future financings.

All projections in the above narrative are forward-looking and not guaranteed.

INSTRUCHONS 10 QUESTION 28: The discusston awis cover sach year for which financial sitements ars provided. I'or

Esnuers witl nas prior operating hisiory, the diseussion shouid fcus en financial milessones and op eranioal, liguidiy and

wiher chalienges. For issiers with an aperating hisiery, ihe diseussion should focos on whetiter historical vesafes and vash

flovis are representative of what investors should expect in the future. Fake infe account the proceeds of the affertng and any
ather knawn or pending sources of captal. Discuss how the proceeds from the offering will affect liguidity, whether

receiving thexe funds and any atker additional findy is necessary io the viahitivy of she brisiness, snd haw quickly the isuer

anticiputes wsing its avuileble cashi. Describe the other available sources of capital o the business. such o3 tines of credii or

sequred contributions by

sharehotders. References to the issuer in this Question 28 and these instruwtions refer to the issier

anddits predecesiors, if rny.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Ryan Frazier, certify that:

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

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

filed for the most recently completed fiscal vear.

‘Rgtm Frazier

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuar, any affiliated issuer, any diractor,
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 ar 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
telony or misdemaanor:

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

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

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor ef purchasers of
securities? [] Yes

(2) |s any such person subject to any order, judgment or decree of any court of competent
jurisdictian, 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 persen from engaging or continuing to engage in any cenduct or practice:

in connection with the purchase or sale of any security? ] Yes

. involving the making of any false filing with the Commission? [] Yes [7] No

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
es? [ ] Yes [«] No

(3) Is any such persan subject to a final order of a state securities commission (or an agency or
officer of a state perferming 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.5.
Commodity Futures Trading Commission; or the National Credit Union Administration that:

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

A association witl

officer? | Yes

an entity ragulated by such cammission, authority, agency or
No

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

€, engaging in savings association or credit union activities?[] Yes 2 No

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-yaar periad ending on the date of the filing of this offering statement?
[ Yes Pl Ne

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15¢h) 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 ﬂling of this offering statement:

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

places limitations on the activities, functions or operations of such person?
[ ves
bars such person frem being associated with any entity or from participating in the
offering of any penny stock? [ Yes FINa

(5) Is any such parsan subject to any arder of the Commission enterad 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
vielation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including without
limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange Act.
Section 15(c)(1) of the Exchange Act and Section 2086(1) of the Investment Advisers
Act of 1940 or any other rule or regulation thereunder? [] Yes

il. Section 5 of the Securities Act? [] Yes [4] No

(6) Is any such person suspended or expalied from memhbership in, or suspended or barred
from association with a member of, a registered national securities exchande or a redistered
national or affiliated securities association for any act or omission to act canstituting conduct
inconsistent with just and equitable principles of trade?

[ ves M No



(73 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
statemnent filed with the Commissicn that, within five years befere the filing of this offering
statement, was the subject of a refusal arder, stop order, or order suspending the Regulation A
exemption, or is any such parsan, 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?

OvYes

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 infermation 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 temnparary restraining arder or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining monay or property
through the mail by means of false representations?

[7] Yes [“] No

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

i decree, i ion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section d¢a)(6) of the Securities
Act.

INSTRUCHIONS 10 QUESTION 362 Final avdor means & wittten divective o declaratory statement issued by o fedoral o
state agency, described in Rule $03(a)(3) af Regudation Crowdfinding, under applicable statutory authority that provides

for notice and i opporiunity for learing, whick constitutes a final disposition or action by that federal o1 state agency.

No mariers are required ro be disclosed with respect 1o events relating o any affifated issver thar accurred before the
affiliation arase i the affliated ennty is not (i) in comral of the isser or (i) nder conmen controt with the iser by o third

party thas vas i control of she affiliated cniity ai the sime of such events.

OTHER MATERIAL INFORMATION

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

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

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney ta make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy™). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case. the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors'
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successar Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive any compensation for his or her services to the
SPV. Tha Lead Investor may receive compensation if, in the future, Wefunder
Adyvisors LLC forms a fund (“Fund") for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect ta the
Company’s offerings and may petentially be compensated for some of its
services, the Lead Investor’s goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day pericd during which he or she may revoke the Proxy. If the Proxy is not
revoked during thic 5-day period, it will remain in effect

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN™) (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding cbligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCTIONS TQ QUESTION 36: If informatian is presented to tnvestars in a format, media or ather means woi able o

e reflected in text or porchie docwment format. the ivwer should fchade:

() a description of the material conzens of such information

() adescription of the format i which such disclosure is presenred; end

{0 in e e of disciosure in video, audio or oher dymamic media or formez, o sranseripi or deseription of suih diselosre.

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post tha report on its website, ne later than:



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

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

https://arrived.com/

The issuer must continue to comply with the ongoing reporting requirements until:

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

2. the issuer has filed at least one annual report and has lfewer than 300 holders ol record;

3. the issuer has filed at least three anmual reports and has 1otal assets that do not exceed S10
million:

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

with statc law.
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Arrived Holdings, Inc.

By

Ryan Frazier

CEO & Co-Founder




Pursuant to the r ments of
(¥ 227.100 ct seq.). this Form C and

capacitics and on the dates indicated.

of the hoand of direciors or

s 4(a)(6) and 4A of the Securitics Act af and Regulation Crowdfur

persons in the

‘Ryan Frazier
CEQ & Co-Founder
2/2024

Kenneth Cason

CTO
3/22/2024

COO & Co-Founder
/2024

Director
3/22/2024

fiicers. its f ity cantroller or principal uccounting affi

perfarming similor 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 attori n-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.




