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Name of issuer

The WMarketplace Inc.

Legal status of Issuer:
Form:  Carporation
Jurisdiction of Incorporation/Organization: WA
Date of organization: 11/2/2020

Physical address of issuer:
6040 Princeton Ave NE
SEATTLE WA 98115

Website of issuet:

https:/#thewmarketplace.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 ntermediary

283503

Ameunt of compensation te be paid to the intermediary, whether as a dollar ameunt 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 condu g 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 cut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

Ne

Type of security affered
[ Common Stock
[] preferred Stock
[ Debt
7] Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

100,000

Price:

$1.00000

Method for determining price

Pro-rated portion of the total principal value of $100,000; interests will be sold in
increments of $1; each investment is convertible te one share of stock as
described under Item 13.

Target offering amount:

$100,000.00

Oversubscriptions accepted:

Yes
[ Ne

[f yos, 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 affering amount (if different from target offering amaunt):

$1,500,000.00

Deadline to reach the target offsring amount:

4/30/2022

NOTE: If the sum of the investment commitments does not equal or exceed the target

Atfarina amannt at tha affarinn desdline na cacivitiac will ha cald in tha atfarinn
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investment commitments will be cancelled and committed funds will be returned.

b e v e e Uiy,

Current number of employees:

]
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $38,603.00 $0.00
Cash & Cash Equivalents; $37,045.00 £0.00
Aceounts Recaivable: $0.00 £0.00
Shert-term Debt: $16,355.00 50.00
Long-term Cebl: $0.00 $0.00
Revenues/Sales: $22.824.00 $0.00
Cost of Goods Sald $7,157.00 $0.00
Taxas Paid: $0.00 £0.00
Net Incama: ($27,752.00) $0.00

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

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

Offering Statement

Respond to each question in each paragrash 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 cne or more other questions, it is not
necessary to receat the disclosure. If a questicn or series of questicns is
inapplicakle or the resporse is available elsewhere in the Form, either state that it is
inspplicable, include a cross reference 1o the responsive disclosure, or omit the

question or series of quastions

Be very careful and precise in arswering all questions. Give full and complate

answers so thal they are not misleading under the circumstances involved. Do not

any futare per‘ormance ar other anticipated event uness you have z

reasonable basis lo believe thal it will actually oceur within the [oreseeable [uture, 1L
any answer requiring significant information ie materially inaceurate, ircomplete or
misleading, the Company, its management and principel sharsholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

The WMarketplace Inc
COMPANY ELIGIBILITY

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

Organized under, and subject to, the laws of @ State or territory of the United
States or the District of Columbi
Not subject to the reguiresment te file reports pursuant to Section 12 or Section
15(d) of the Securities Exchange Act of 1934,

Nct an investment company registered cr required to be registered under the
Investment Company Act of 1940.

Net ineligible o rely on this exempticn under Section 4(a)(&) of the Securities Act
as a result of a disqualification specified in Rule S03(a) of Regulation

Crowdfunding

Has filed with the Commission and provided to investors, to the extent required, the

angoing annual reports requirad 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 companics.

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.

2. Has the issuer or any of its predacessors previously failed ta comply with the ongoing
reporting requirements of Rule 202 of Regulatian Crowdfunding?

DIRECTORS OF THE COMPANY

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

PrndpalOccipation AN Year Joined as
Birector e L Director
The WMarketplace
Susan Gates Co-Founder CMO e B 2020
The WMarketpl,
Kathryn Isler Co-Founder/CEO Ince SHEtpiace 2020

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Susan Gates Secretary 2020
Susan Gates Vice President 2020
Kathryn Isler Treasurer 2020
Kathryn Isler President 2020

Kathryn Isler CEQO 2020

o



FOT UNTee years Ol DUSINESS BXPETIENUE, 18181 L0 ARPENUIX Ui LITECLOr & UITcer
Woark History.

INSTRUCTION TO QUESTION 5: For purpeses of this Question 5, the term officer means a president,

vrce pre . treasuer ar prineigal Aanonl offy sntealler or privsipal aceonnting

1id, seer

oificer, und 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 veting
equity securities, calculated on the basis of voting power

Name-of Holder No. and Class % ot Voting Power
of Securities Now Held Prior to Offering

Susan Gates 3750000.0 Common 50.0

Kathryn Isler 3750000.0 Commaon 50.0

INSTRUCTION TO QUESTION 5: The absve information must ke provided as of a date that is no

more thin 120 days prier to the date of filing of this offering sratement.

To calculate tatal v

ing povier, include all securities far which the person directly or indirectly has
or shares the voting power, which includes the powar to vote or to dirsct the voting of such securities
IFthe persan has the right to acquire voting pawer of such securities within 50 days, incleding
thraugh the exereise of any eption, warrart or right, the ennversisn of n security, or ather
arrangement, or if securities are held by a member cf the family, through corpsrutions or
puitnershics, or otherwise in o murner that would allow a perscn to dirsct o7 control the voring of the

securities (ar share in such direction cr sontrol —as, for example, o co-trustee) they sheuld be

included as being “beneficially owred.” You shouid include an explanation of these eircumstances in

a foatnete o the “Number of and Class of Securities Now Held.” To calculare ourstanding voting

pquity recurities, assume all cutstanding cptions are exercised ond ail autstanding convertible

securities comverted.
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 1O QUESTION 7: Vhelunder will provide your e

say's Wefunder prafife s an

ton will tnclude all Q%A items and

appendix (Appendix A) to the Farm C in. PDF formar. The submis.

“read maors " links in an un-collapsed format. All videos will be transeribed,

This means that aiy informaiion provided w your Welunder profile wall be provided to the SEC in

responze to this question. As a result, your compary will be potentialiy lichle for misstatements and

omissions in your profile under the Securities Act of 1533, which requires you to provide matarial

information related to your ku. nd anticipated business vlan. Please review your Wefunder

profile carefully to ensure it provides all material information, is not false or misleading, and does

not omit any information that would cuuse the infermution 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.

B. Discuss the material factars that make an investment in the issuer speculative or risky:

TheWMarketplace is an early stage company incorporated on November 2, 2020,
Accordingly, the Company’s operations are subject to all the risks inherent in the
establishment of a new business enterprise, including potential operating losses

We face competition from one dominate player in the market. Amazon has
become the defacto shopping sight in the US market with a strong brand
significant financial resources, technical and human resources and superior
expertise in research & development along with marketing and brand
recognition.

The Wmarketplace potential is dependent on our ability to attract and retain
sellers and service providers to list and sell on our platform. We need to invest
rapidly recruit new businesses in volume through existing and new partnerships
to satisfy consumer demand and provide and extensive range of products and
services.

Kate Isler, The WMarketplace co-faunder and CEO, and Susan Gates, TWM co-
founder and CMO, each currently own equivalent equity ownership in the
Company, which collectively aggregates approximately 80% of TWM's
outstanding equity. The co-founders are currantly the Company’s sale members
of its Board of Directoars, and therefore have significant control over the
management cf the Company and the direction of its pelicy and affairs. This
concentrated control in the Company will limit Investors' ability to influence
Company matters.

The success af The WMarketplace will depend on its ability to compete far and
retain additional qualified key personnel to enhance the growth. TWM's business
would be adversely affected if it were unable to recruit qualified personnel when
necessary or if it were to lose the services of certain key personnel and it ware
unable to locate suitable replacements in a timely manner.

Short/mid-term reliance on third party technology. In order to launch and grow
our business guickly we relied on off the shelf technology with limited

security and features. TWM has out grown the mass market products available
and now require more security, scalability and enhanced seller management
features to be attractive to sellers and buys alike. Lack of investment and
innovation in a propriety platform that meets the increasing demands of online
merchants and shoppers will slow growth.

Our future suecess 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,

TheWMarketplace may never receive a future equity financing or elect to convert
the Securities upon such future financing. In addition, the TheWMarketplace may
never undergo a liquidity event such as a sale of the Campany ar an IPO. If neither
the conversion of the Securities nor a liquidity event occurs, the Purchasers could
be left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ability ta
direct the Company or its actiens.

e factors that

INSTRUCTION TOQ QUESTION 8: Avoid generalized statements and include only th

he effering and

o should be tiliored to the issier’s bisiness ans

ore uniaue to e issuer. Dis:

should not repeut the fuctors addressed in the legends set forth above. No specific reinber of resk

faetors is required ta be tdentified

The Offering

USE OF FUNDS

9. What is the purpase of this offer

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 Campany expects to use the net proceads fram 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 to use the proceeds of this offering?

Ifwa raise: $100,000

Use of 23% partnership development, 44% program development and
Froceeds arketing, 17% platform technology, 9.5% operations, 6.5% Wefunder
commission

If we raise: $1,500,000

Use of 18% partnership development, 28% program develapment and marketing,
Proceeds: 3804 platform technology, 9.5% operations, 6.5% Wefunder commission

INSTRUCTION TO QUESTION 0. Ar issuer must provids ¢ reasanably detailed descriprion af any

i

intended use of proceeds, such that investors are provided with w: adequate amount of inforr
to understand how the offering praceeds will be used. If ar issuer has identified a range of posstble

uses, the iasier should identify and desnribe ench probable use and the factars the issuer may

consider in ailccating proceeds among the potential uses. If the issuer will accept proceeds in excess

of the txrget sffaring amount, the issier must describe the purpose, methor for allocating

itended use of the excess proceeds with sumilar specificity. Please include all

oversubscristions, und
potenrial uses of the proceeds of the cffering, inciuding any that may apply only in the case cf

5. IFyou do ot do so, you mey later be required to amend your Form C. Wefurder is

oversuberip

not resporstble fer any fatlure by you te describe a potential use of offering proceeds.
DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or mere 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 hy 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 “Portfolic” 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 r fil ion of the i itment).

If an investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released ta the issuer upon
closing of the offering and the investar 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 macde 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 tarms 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

col t within five busi days of receipt of the notice. If the Investor does

not reconfirm, he or she will receive n 1s di ing that the itment
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.

T TR e Sl his e e T a b esr b i BA wASTed il
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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 investar 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 In t Ag you will with
us provides the Company the right to cancel for any reason before the offering
deadline.

If the sum of the investment c i from all i s 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, Descrile the terms of the securities being offered.

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

The SAFEs. We are offering securities in the farm of a Simple Agreement for
Future Equity (“SAFE"), which provides Investors the right to preferred stock in
the Company (“Preferred Stock”), when and if the Company sponsors an equity
affering that involves Preferred Stock, on tha standard tarms offared to other
Investors.

Conversion to Preferred Equity. Based on our SAFEs, when we engage in an offering
of equity interests involving preferred stock, Investors will receive a number of
shares of preferred stock calculated using the method that results in the greater
number of preferred stock:
I. the total value of the Investor’s investment, divided by
a. the price of preferred stock issued to new Investors multiplied by
b. the disceunt rate (80%), or
ii. if the valuation for the company is more than $10,500,000.00 (the “Valuation
Cap”), the amount invested by the Investor divided by the guotient of
a. the Valuation Cap divided by
b. the total amount of the Company’s capitalization at that time.

Additional Terms of the Vahiation Cap. For purposes of option (ii) above, the
Company's capitalization calculated as of immediately prior to the Equity
Financing and (without double-counting, in each case calculated on an as-
converted to Common Stock basis):

- Includes all shares of Capital Stock issued and outstanding;
- Includes all Converting Securities:
- Includes all (i) issued and outstanding Options and (ii) Promised Options; and

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

Liguidity Events. If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount”) or (ii) the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount")

Liguidity Priority. In a Liquidity Event or Dissolution Event, this Safe is intended to

aperate like standard nonparticipating Preferred Stock. The Investor's right to

receive its Cash-Out Amount is:

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

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

iil. Senior to payments for Common Stock.

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 has been formed 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
econormic 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 cperated for the scle 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 SPV will have the same relationship to the
Campany's securities, in terms of number, denomination, 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. 1Ne appIICapie Proxy IS te Leaq INVESTON, IT TN FTOXY (JeSCroed Relow) IS
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to these voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
thraugh a power of attorney granted by Investor in the Investor Agreement, has
appointed ar will appaint the Lead Investor as the Investor’s true and lawful proxy
and attorney (the “Proxy™) with the power toc 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 offaring hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor cetermines 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 notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor 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 SPYV 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 transferrad without the prior approval of the
Campany, on behalf of the SPV.

14. Do the securities offered have vating rights?

[ ves
No

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

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

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

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

I. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap™ and “Discount Rate" as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect to such
term(s)), provided that with respect to clause (ii):
A. the Purchase Amount may nat be amended, waived or madified in this
manner,
. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and
C. such amendment, waiver or modification treats all such holders in the same
manner. "Majority-in-interast” refers to the halders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

w

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 investar’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 transferrec by ary purchaser of such szcurities

anless such

wing the one year period & ning when the sccur

securities are sransferred:

_to the issuer;

. to an accredited investor:

as part of ar offering registered with the 1S, Seeurities and Exchange Commission; or

oW

. to a mamber of the family of the purchaser or the zguivalent, 1o a trust controlled by

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

parcaser ar other similar sircumstance.

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, in-law, law, brother-in-law, or sister-
in-law of the h » and includes adopti 1 The tetm “spousal equivalent”

means a pying a ip generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

7. What other securities or classes of securities of the issuer are autstanding? 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 Qutstanding Rights
Non-voting
common
stock 500,000 500,000 No v
Voting
common
stock 9,500,000 7,500,000 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:

QOptions: 1,500,000












Since then, we have:

- #3500K pre-seed investment within 5 months of launching site

- &Revenue from day 1 of site launch; 4 revenue streams on growth path

- /#10 partnerships with government, non-profit + for profit entities

- E Sales channel for 14M women-owned businesses in US, # growing rapidly
- B Already have a diverse community of 480 sellers from 34 states

- £ Unigue chance to support 1000’s of women-owned businesses with a single
investment

- 3t CEO spent 20 yrs as Microsoft global exec, 3 startups. Memoir released by
HarperCollins this year

Historical Results of Operations

Our company was organized in November 2020 and has limited operations upon
which prospective investaors may base an evaluation of its performance

- Revenues & Gross Margin. For the period ended December 37, 2020, the Company
had revenues of $22,824. Qur gross margin was 68.64%.

- Assets. As of December 31, 2020, the Company had total assets of $38,603,
including $37,045 in cash.

- Net Loss. The Company has had net losses of $27.752 as of December 31, 2020.

Liakilities. The Company's liabilities totaled $16,355 as of December 31, 2020.

Liquidity & Capital Resources
To-date, the company has been financed with $550,000 in equity.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 24 menths before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C under "Use of Funds'. We
don't have any other sources of capital in the immediate future,

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 6 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in estaklishing & new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
affered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors,

Runway & Short/Mid Term Expenses

The WMarketplace Inc. cash in hand is $61,909, as of November 2021, Over the
last three months, revenues have averaged $32,358/month, cost of goods sold has
averaged $3,423/month, and operational expenses have averaged
$33,589/month, for an average burn rate of $4.654 per month. Our intent is to be
profitable in 6 months.

Since the date our financials cover, the company has issued an additional
1,000,000 common shares in exchange for a $500k investment.

In addition we have launched V1 of aur platform and increased our seller
subscription fees from $40.00 to $190 Annually or $19.99 monthly. These
increased fee better reflect the costs of customer care and platform support
needed. We have also streamlined our ability to cellect subscription fees
during the seller registration process. We will no longer invoice after the fact
which will improve our opportunity to collect subscription fees.

Finally, with additional sales history we are able to better target cur business
development efforts to sellers and shopping customers.

We currently have revenue and expect that we will see revenue grow across all
revenue streams in the next 3-6 months ($142,380 in @1 2022 and $337,225 in Q2
2022). Expenses are expected to be $190,257 in Q1 2022 and $279,213 in Q2 2022.

The capital raised with be invested inta expanding our current programs with
HER-Commerce (seller eduction and support) , and business development
activities to additional Women-owned business centers around the US. There are
138 office and we are currently only working with 2. We will also continue to
invest in attracting seller to the platform and shoppers with targeted GTM
campaigns.

We are not profitable at this timea. We believe with investment we can be
prafitable by late Q2 2022. We have forecasted $190k investment in Q1 2021 to
compensate current team members and add 2 additional resources that will be
use to significantly increase revenue. We will focus an replicating the success we
have seen working with Womean-owned Business Centers (SBA affiliates) to
attract new sellers and deliver HER-Commerce educational programs that support
women business owners, starting, pivoting ar scaling their business to online
sales.

Qver the past year we have seen increasing demand to provide these services and
to partners with government, non-profits and far profit organizations to provide a
sales channel to their members. Many of these organizations focus on mentoring,
and networking and look to TheWMarketpalce eCommerce platform to give their
members access to a national sales channel and support them to create a
starefront and product listings.

We will also focus investment in driving shopper traffic and conversion on the site
with targeted GTM campaigns attracting value based shopper to specific
communities to buy from. Examples include: Black Owned, Asian Owned etc.

Outside of funds raised in this Offering, we intend ta rely on the cash we have in
the bank and revenue we are currently earning. Without WeFunder capitol we will

scale much slower than forecasted.

All forward-looking projections cannot be guaranteed.



INSTRUCTIONS TO QUESTIGN 28: The discussion must cover each yewr for which financivl
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history, the discussion should focus on whetker historiceal resuits and cash tlows are representative of
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

I, Kathryn Isler, certiy that:

(1) the financial statements of The WMarketplace Inc. included in this Form are
true and camplete in all material respects ; and

(2) the tax return information of The WMarketplace Inc. included in this Form
reflects accurately the information reported on the tax return for The

WMarketplace Inc. filed for the most recently completed fiscal year.

Kathryn TIsler
CorFaun

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any nredecessor of the issuer, any affiliated issuer, any director
officer. general partrer 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 cr managing member of any such
solicitor, prior ta May 16, 2016:

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

i. In connection with the purchase or sale of any security?[] Yes 1 No

ii. iInvolving the making of any false filing with the Commission? [] Yes

ill. arising aut of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding pertal or paid scliciter of purchasers of
securities? [ Yes [ No

(2) Is any such person subject to any order, judgment or decree of any court of competent
Jurisdiction, entered within five years befcre the filing of the information required by Section
4A(b) of the Securilies Act that, at the time of filing of this offering statement, restrains or
enjoins such person frem engaging or continuing tc engage in any conduct or practice:

i In connection with the purchase or sale ot any security? [] Yes 2 No

i. invelving the making of any false filing with the Commission? [] Yes

i. arising aul of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, (nvestment adviser, funding portal or paid sclicitor of purchasers of
securities? [ Yes B Mo

(3) 1s any such person subject to a final order of a state securities commission (ar an agancy or
officer of a state performing like functions); a state authotity 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.
Commedity Futures Trading Commission; or the Natiahal Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from
A. association with an entily regulated by such commission, authority, agency or
officer? [ | Yas [v] No
B. engagling in the business of securities, insurance or banking? [J Yes
C. engaging in savings association or credit union activities?[] Yes & No

ii. constitutes a final order based on a violation of any law or regulation that prohisits
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 [~ No

(4) Is any such person subject to an order of the Commission entered pursuant to Saction
15(b) or 15B(c} of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
I. suspends or revokes such person's registration as & broker, dealer, municipal securities
dealer, investmenl adviser ar funding portal? [] Yes

ii. places limitations on the activities, functions or operations of such person?
[ Yes @ Na

iii. bars such person from being associated with any entity or from participating in the
affering of any penny stack? [ Yes I No

(8) Is any such person subject to any order of the Commission entered within five years befare
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
viclation 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 1C(b) of the Exchange
Act, Section 15¢c)(1) of the Exchange Act and Section 208(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes
ii. Section 5 of the Securities Act? [ Yes & Ne

{B) Is any such person suspended or expelled from memeership 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 amission ta act constituting conduct
inconsistent with just and equitakle principles of trade?

[ Yes & Na

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any



SUCN Persen Named as an UNGerwriter In, any registration statement of Keguiation A ortering
statement filed with the Cammission that, within five years bafore the filing of this offering
statement, was the subject of a refusal order, stop crder, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investization or
proceeding to determine whether a stop order or suspension order should be issued?

[ Yes [ No

(8) Is any such persan subject to a United States Postal Service false representation order
entered within five years kefore 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 offering statement, subject to

a temporary restraining order or preliminary injunction with respect Lo 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?

[Jves[Z No

If you would have answered “Yas” to any of these questions had the conviction, order,
j decree, ion, ion 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 TOQUESTIGN 30: Final order means a writren directive ar declaratory sraternent
issued by o federal or state agency, described in Rule 502(c)(3) of Regulation Crowdfunding, under

applicable statutory nuthorlty thet provides for noti

and nn oppartinity for fearing, which

constitutes o finel dispesttion or action by that federal or state ay

No matters are required to be disciosed with respect to events relating to any affilicted issuer that
oecurred befors the affiliation. arose if the atfliated entity is not () in control of the 1ssuer or (ii)
under comman cantrol with the issuer by a third narty thatvias in cantral of the affiliated entity at

the time 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 reguired
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 to make voting decisions en
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 rele 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 Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investar 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 far his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisars 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 Adviscrs) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's geal 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 period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day periad, 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,
Iincluding each investor's taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have net
already dene so, each investor will be required to provide their TIN within the
earlier of (i) two (2) years of making their investment er (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor dees 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 obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or ather 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.
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commis

annually and post the report on its website, no later than:

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

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

https:#/thewmarketplace.com/Zinvest

The issuer must continue to comply with the ongoing reporting

requirements until:

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

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

holders of record;

3. the issuer has filed at least three annusal repcrts and has total assets that
do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the securities

/

issued pursuant to Section 4(2)(8), including any payment ir. full of debt

securities ar any complete redemption of redeamable securities; ar the

issuer liqu es or dissolves in accardance with state law
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The WMarketplace Inc.

By

ate ISLER

CEO/Co-Founder

L to the requirements of Sections 4(z)(6) and 4A ol Securities




| 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. Th
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.




