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Name of issuer:

Pencilish Animation Studios Inc.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organization: DE

Date of organization: 10/8/2020

Physical address of issuer:

2020 Fieldstone Pkwy
Suite 900-339
Franklin TN 37069

Website of issuer:

http://www.pencilish.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount ora
percentage of the offering amount, or a goed 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 out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement

for the intermediary to acauire such an interest:

No

Type of security offered:
Common Stock
[ Preferred Stock
[]Debt
[ Other

If Other, describe the security offered:

Target number of securities to be offered:

33,784

Price:

$2.97000

Method for determining price:
Dividing pre-money valuation $8,464,500.00 (or $4,218,000.00 for investors in
the first $100,000.64) by number of shares outstanding on fully diluted basis.
Target offering amount:

$50,000.32

Oversubscriptions accepted:
Yes
ONe
If yes, disclose how oversubscriptions will e allocated:
[ Pro-rata basis
[ First-come, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$1,069,999.67

Deadline to reach the target offering amount:
4/30/2021
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
investment c: i will be and i funds will be returned.




Current number of employees:

1

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

Total Assets: $0.00 $0.00
Cash & Cash Equivalents: $0.00 $0.00
Accounts Receivable $0.00 $0.00
Short-term Debt: $0.00 $0.00
Long-term Debt $0.00 $0.00
Revenues/Sales: $0.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid: $0.00 $0.00
Net Income: $0.00 $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, HI, ID, IL, IN, |A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, IV

Offering Statement

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

question or series of questions.

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

to investors based on that information,

THE COMPANY

1. Name of issuer:

Pencilish Animation Studios Inc.

COMPANY ELIGIBILITY

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 anm investment company registered or required to be registered under the
Investment Company Act of 1240,

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

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

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

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

3. Has the issuer or any of its preclecessors previously failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?
[ Yes ] No

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.

Principal Occupation main Teardokiiad ae
Director i P Employer Director
Pencilish
Tom Bancroft CEO Animation 2020

Studios, Inc.

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Tom Bancroft Treasurer 2020
Tom Bancroft President 2020
Tom Bancroft CEO 2020
Tom Bancroft Secretary 2020

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

[INSTRUCTION TO QUESTION s For purposes of this Question s, the term officer means a president,
vice president, secretary, treasurer or principal financial officer, comptroller or principal accounting

officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS



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

Name of Holder No. and Class % of Voting Power
of Securities Now Held Prior to Offering
Ash Greyson 450000.0 Class B Common 2019
Stock
1710000.0 Cl; B C
Tom Bancroft essRtommen 672
Stock

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

g of this offering statement.

more than 120 days prior to the date of

o calculate toral voting power, include all securities for which the person directly or indirectly has

or shares the voting power, which includes the power o vote or to direct the voting of such securities

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

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

arrangement, or if seourities are held by & member of the family, through corperarions or

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

securities (or share in such direction or control — as, for example, a co-trustee) they should be

included as being “beneficially owned ™ You should inelude an explanation of these cireumstances in

o footnote to the "Number of and Class of Securities Now Held” To caleulate outstanding voting

equity secur

. assume all outstanding options are exercised and all outstanding convertible

securities converred

BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7 Wefunder will provide your company's Wefunder profile as an
appendix (Appendix A) to the Form C in PDF format. The submission will include all Q84 items and
“read mere” links in an un-collapsed format. All videos will be transeribed.

This means that any information provided in your Wefunder profile will be provided to the SEC in

response to this question. As a result, your company will be potentially liable for misstatements and

i s in your profile under the ities Act of 1533, which res you to provide material

information related to your business and anticipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and does

rot omit any information that would cause the information included to be false or misleading.

RISK FACTORS.

Acr | ding i t ti I risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

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

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

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

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

We are a relatively-new company.

Pencilish Animation Studios, Inc was incorporated in October 2020. It is a
relatively new company, with no history upon which an evaluation of its past
performance and future prospects can be made. As of October 8, 2020, the date
of our last reviewed financial statements, we had not yet generated profits. The
Company’s ability to continue in the next twelve months is dependent upon its
ability to obtain capital financing from investors sufficient to meet current and
future obligations and deploy such capital to produce profitable operating results.

We depend on a small management team, creative team, and will need to hire
more people to be successful. Our success also depends on being able to retain
and continue to recruit key performers, illustraters, and animatars, if not the
quality and popularity of our brand, product, and intellectual property could
decline, which could adversely affect our operating results.

Qur success will greatly depend on the skills, connections and experiences of our
founders, Tom Bancroft & Ash Greyson. We are also dependent on the
relationships of our Advisory Board Members. We will also need to hire additional
creative talent and individuals with a track record of success and with the skills
necessary to ensure that we create and sell premium original and licensed
content. There is no assurance that we will be able to identify, hire and retain the
right people for the various key positions. Our success depends, in large part,
upon our ability to find, license and create successful intellectual property which
may be difficult in our field. Any of the foregoing issues could adversely affect our
operating results.

Our Founder, CEO and Sole Director controls the Company and will continue to
do so after this offering. We currently have no independent directors.

Tom Bancroft, our Founder, Chief Executive Officer and Sole Director, is currently
also our controlling shareholder. As the majority holder of Class B

Voting Common Stock, which gives him 10 votes per share, as opposed to one
vote per share for holders of Class A Voting Common Stock like you, he will
continue to hold a majority of the voting power of all our equity stock at the
conclusion of this offering, and therefore control the board. This could lead to
unintentional subjectivity in matters of corporate governance, especially in
matters of compensation and related party transactions. Tom's voting power
through his ownership of our Class B Voting Common Stock could discourage or
preclude others from initiating potential mergers, takeovers or other change of
control transactions. We also do not benefit from the advantages of having any
independent directors, including bringing an outside perspective on strategy and
control, adding new skills and knowledge that may not be available within
Pencilish Animation Studios, having extra checks and balances to prevent fraud
and produce reliable financial reports.

We are offering voting common stock which has one vote per share. We can
issue preferred stock without stockholder approval, which could materially
adversely affect the rights of common stockholders.

We are offering Class A Voting Common Stock, which means you will have a
diminished say in the direction of the Company as our Founder, CEO and Sole
Director controls the Company and will continue to do so after this offering,
including any material corporate decisions, such as mergers, acquisitions,
dicenlutinn ar windina un af tha rFamnany Our Raard mau maka a dacicinn unn
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disagree with and you will not have a mechanism te change or disapprove of
this. Our certificate of incorporation authorizes us to issue “blank check”
preferred stock, the designation, number, voting powers, preferences and rights
of which may be fixed or altered from time to time by the board of directors.
Accordingly, the board of directors has the authority, without stockholder
approval, to issue preferred stock with rights that could materially adversely
affect the rights of the commeon stockholders. New equity investors or lenders
could have greater rights to our fimancial resources (such as liens over our assets)
compared to existing shareholders. Additional financings could alse dilute your
ownership stake, potentially drastically.

The offering price has been arbitrarily set by Pencilish Animation Studios, Inc.

Pencilish Animation Studios, Inc. set the price of its Class A Voting Common
Stock. Valuations for companies at our early stage of development are purely
speculative. We have not generated any significant revenue, nor do we have deals
in place yet to do so. Our valuation has not been validated by any independent
third party, and may fall precipitously. It is a question of whether you, the investor,
are willing to pay this price for a percentage ownership of a start-up company.
You should not invest if you disagree with this valuation.

There is no current market for Pencilish Animation Studios, Inc's shares.

There is no formal marketplace for the resale of our securities. Shares of our Class
A Voting Common Stock may be traded to the extent any demand and/or trading
platform(s) exists. However, there is no guarantee there will be demand for the
shares, or a trading platform that allows you to sell them. We do not have plans to
apply for or otherwise seck trading or quotation of our Class A Voting Common
Stock on an over-the-counter market. It is also hard to predict if we will ever be
acquired by a bigger company. Investors should assume that they may not be able
to liquidate their investment or pledge their shares as collateral for some time.

The entertainment market in which we operate is intensely competitive, rapidly
changing and increasingly fragmented. and we may not be able to compete
effectively, especially against competitors with greater financial resources or
marketplace presence, which could adversely affect our operating results.

We face competition for our audiences from a multitude of entertainment choices
including, but not limited to, social media, streaming platforms, as well as from
other forms of live events, as well as televised, streamed and filmed entertainment
and other leisure activities, in a rapidly changing and increasingly fragmented
marketplace. Many of the companies with whom we compete have substantially
greater financial resources than we do, such as Disney and Pixar. Even among fans
of animated content, we compete with televised, streamed and filmed
entertainment from U.S. and International companies. For the sale of our
merchandise, we compete with entertainment companies, professional animation
companies, and other makers of branded apparel and merchandise. Our
competitors may engage in more extensive development efforts, undertake more
far-reaching marketing campaigns, adopt more aggressive pricing policies and
make more attractive offers to existing and potential performers. Our failure to
compete effectively could result in a significant disadvantage or financial

losses, any of which could adversely affect our operating results.

If we are unable to build and maintain our brand of animation and animated
intellectual property, our operating results may be adversely affected. We are at
the mercy of public perception.

Animation and Animated Content has an intense core fan base, but it is very
expensive and competitive. The lack of awareness of our brand and projects,
ameong fans who have a large number of entertainment choices, may adversely
affect our operating results. We must build and maintain a strong brand identity
to attract and retain a broad fan base for our projects. The creation, marketing
and distribution of animated content and digital programming that our fans value
and enjoy is at the core of our business and is critical to our ability to generate
revenues. Also important are effective consumer communications, such as
marketing, customer service and public relations. The role of social media by fans
and by us is an increasingly important factor in our brand perception. If our
efforts to create compelling content, goods, merchandise and/or otherwise
promote and maintain our brand or projects, services and merchandise are not
successful, our ability to attract and retain fans may be adversely affected. Such a
result would likely lead to a decline in demand and viewership of our content and
the sale of our merchandise, and in the future, impact our projects, animated
series, television and/or film viewership, which would adversely affect our
operating results. We may be associated with actors, voice over artists, and
writers who are subject to changing public perceptions. The public perception of
the persona depends on the social and political climate of the day, of which we
have no control over, and personas that have previously been objects of derision
may take on social significance that was never intended. Social media enables
perceptions to spread quickly, whether accurate or not. This could impact our
reputation and, depending on the severity, could adversely affect event ticket
sales and our operating results.

We may not be able to protect all our intellectual property. We may be subject to
claims against us for violation of third party intellectual property rights.

Our profitability may depend in part on our ability to effectively protect our
intellectual property, including our trademark and logo, original entertainment
content in our projects, and our ability to operate without inadvertently infringing
on the proprietary rights of others. Theft of our original entertainment content
prior to release could adversely affect our revenue. Policing and protecting our
intellectual property against piracy and unauthorized use by third parties may
become time-consuming and expensive. Any litigation for both protecting our
intellectual property and defending our original content could have a material
adverse effect on our business, operating results and financial condition,
regardless of the outcome of such litigation. While we generally own the
intellectual property in our content or have the rights or license to other content,
we may be subject to third parties alleging that we have violated their intellectual
property rights. If we are unable to obtain sufficient rights, successfully defend
our use, develop non-infringing technology or otherwise alter our business
practices in a timely manner in response to claims against us for infringement,
misappropriation, misuse or other violation of third-party intellectual property
rights, our business and competitive position may be adversely affected. As a
result of this type of dispute, we could also be required to develop mon-infringing
technology. make royalty or damage payments, enter into licensing agreements,
adjust our merchandising or marketing activities or take other actions to resolve
the claims, any of which could be costly or unavailable on acceptable terms.

Costs associated with, and our ability to obtain, adequate insurance could
adversely affect our profitability and financial condition.

We currently secure insurance programs to address our various risks with terms,
conditions and costs that are apprepriate for our business. However, heightened
concerns and challenges regarding property, casualty, liability, business
interruption, animated content, Covid-19, Pandemic related issues, and other
insurance coverage have resulted from terrorist and related security incidents
along with varying weather-related conditions and incidents. As a result., we may
experience increased difficulty obtaining high policy limits of coverage at a
reasonable cost, including coverage for acts of terrorism, cyber attacks, weather-



related damage, pandemics, Covid-13 and other perils associated with our
operations.

Natural disasters, such as Covid-19, and other events beyond our control could
materially adversely affect us.

Natural disasters or other catastrophic events may cause damage or disruption to
our operations, international commerce and the global economy, and thus could
have a negative effect on us. Our business operations are subject to interruption
by natural disasters, fire, power shortages, pandemics and other events beyond
our control. Such events could make it difficult or impossible for us to deliver our
products or services to our customers or could decrease the demand for our
products and content. They could also result in us not being able to continue with
our various projects or in making it difficult or impossible for us to create new
products or content to be monetized or to provide new services. In December
2019, a novel strain of coronavirus, COVID-19, was reported in Wuhan, China. The
World Health Organization has since declared the outbreak to constitute a
pandemic and as of October 8, 2020 we are still feeling the adverse effects of the
Covid 19 outbreak across the global economy. The full extent of the impact of
COVID-19 on our operational and financial performance will depend on certain
developments, including the duration and spread of the outbreak, which could
last for many years to come, the impact on our customers and our sales cycles,
the impact on customer, employee or industry events, and the effect it will have
on our vendors and industry, all of which are uncertain and cannot be predicted.
The exact impact of COVID-12 disruptions on our overall and future financial
condition and results of operations is difficult to predict. The overall impact of
this cannot be predicted or foreseen, but it is highly probable that this could have
a negative effect on our industry as a whole, and therefore our company
specifically, for years to come. The overall unpredictability of public sentiment,
fear of gathering in large groups, employment and future disposable income for
our intended audiences, the financial health of other companies such as theater
chain owners in our industry, and other unforeseen variables all make it very
difficult to predict when, or if, our industry will recover from the COVID-19
pandemic. There is also a risk that in the future something similar could happen
again with these, and other unintended, conseguences.

Investors will have to subscribe to multiple agreements in order ta invest in this
offering.

In order to invest in this offering, investors agree to become a party to the
Subscription Agreement with the company, and the Custodian and Voting
Agreement with XX Investments, LLC available

here https://wefunder.com/legal/custadian (the “Custodian and Voting
Agreement”), under which XX Investments, LLC (the “Custodian”) will hold title of
the securities for the benefit of the investor. The company has chosen to
participate in this program offered by Wefunder as a means of simplifying
communications with investors and to help facilitate future liquidity. Further,
transferees will be required to become parties to the Custodian and Voting
Agreement.

As part of the Custodian and Voting Agreement, Investors will grant the
Custodian the right to vote their shares purchased in this offering.

The Custodian will vote the shares as directed by a “Lead Investor” appointed by
the company who is supposed to represent the interests of investors. This means
that investors in this offering will not have the right to vote for the things like the
election of directors or amendments to the company’s Articles of Incorporation.

Instead, that right will be granted to the Custodian, and its affiliate, XX Team LLC.

You will not hold title to the purchased securities, instead, title will be held by the
Custodian.

Under the terms of the Custodian and Voting Agreement, title to the shares in this
offering will be held by the Custodian for your benefit. By holding custody of the
title to the shares it means that the Custodian will be required to engage in
business practices that protect your interests as the beneficial owner of the
shares. The shares are not protected by insurance, and it is unclear what
protections are available if the Custodian enters into bankruptcy proceedings in
which creditors assert rights to shares for which you are the beneficial owner.

No regulator has given their approval of the form of the arrangement with the
Custodian.

The company has relied on representations by Wefunder regarding the legality of
the arrangement with the Custodian. If during this offering, or in subsequent
securities offerings by the company for which require regulatory review, the
arrangement with the Custodian is challenged, the company may incur costs to
unwind the arrangement by either transferring title to the securities from the
Custodian to investors, or by engaging a different custodian,

We are not subject to Sarbanes-Oxley regulations and lack the financial controls
and safeguards required of large public companies.

We do not have the internal infrastructure necessary, and are not required, to
complete an attestation about our financial controls that would be required under
Section 404 of the Sarbanes-Oxley Act of 2002. There can be no assurances that
there are no significant deficiencies or material weaknesses in the quality of our
financial controls. We expect that if and when it becomes necessary to perform
the system and process evaluation, testing and remediation required in order to
comply with the management certification and auditor attestation requirements,
we will incur additional expenses and diversion of management's time.

We have a financial obligation to repay debt within one year.

We currently have debt financing in place. We potentially will continue to rely on
debt financing, which may require pledging all of our assets as collateral. Our
current debt is due within 12 months and this may make it difficult to cover all of
our operational costs and execute our strategy and plan if we are not able to raise
the required capital. In addition to equity financing, we may pursue debt financing
and lines of credit that allow us to manage our cash flow and undertake our
business plan. With debt financing, we will likely be required to pledge all of the
assets of the company as collateral on any loan. By doing so, we risk the lender
seizing assets if we default on those loans.

We have related party transactions.

We currently have debt to a creditor that is also an equity holder in our company

through that debt agreement. This could cause a conflict of interest and may give
this creditor influence over our operations and financial stability if we are not able
to repay the debt.

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

INSTRUCTION TO QUESTION 8: Avoid generall
are unigue to the issuer. Discussion should be tailored to the issuer’s business and the offering and

d statements and include only those factors that

should ot repeat the factors addressed in the legends set forth above No specific number of risk
factars is reauired to be identified






more tnan 43V NON-accreaited INVEStors are INitially accepted INTo an orrering In
step (2) described in Question 11, the Company may cancel investments based on
the order in which pay by Invest werer i , or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure
THE OFFERING

13. Dascribe the terms of the securities being offersd.

Priced Round: $8,464,500.00 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Pencilish Animation Studios Inc. is offering up to 394,167 shares of Class
A Common Voting stock, at a price per share of $2.97.

Investors in the first $100,000.64 of the offering will receive stocks at a price per
share of $1.48, and a pre-money valuation of $4.218,000.00

The campaign maximum is $1,069,999.67 and the campaign minimum is
$50,000.32.

Irrevocable Proxy. The Investor and his, her, or its transferees or assignees
(collectively, the "Investor”), through a power of attorney granted by Investor in
the Investor Agreement, will appoint XX Team LLC ("XX Team") as the Investor's
true and lawful proxy and attorney (the "Proxy”), with the power to act alene and
with full power of substitution, on behalf of the Investor to:

1. direct the voting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investor with respect to the
Company's securities, and

direct, in connection with such voting power, the execution of any instrument
or document that XX Team determines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocable. If an investor has
entered into the Custodial and Veting Agreement with XX Investments LLC
("XX Investments"), then XX Investments will be the entity that XX Team
directs to vote and take any other actions in connection with such woting
(including the execution of documents) on behalf of such investor.

N

Repurchase. If the Company determines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
("Exchange Act™), as required by Section 12(g) or 15(d) thereof, the Company shall
have the option to repurchase the securities from each Investor for the greater of
1. the purchase price of the securities, and
2. the fair market value of the securities, as determined by an independent
appraiser of securities chosen by the Company. The foregoing repurchase
option will terminate upon a Change of Control or Dissolution Event (each as
defined in the Company's Subscription Agreement).

Drag-along rights:

A “Sale of the Company” shall mean either: (a) a transaction or series of related
transactions in which a person, or a

group of related persons, acquires from stockholders of the Company shares
representing more than 50% of the outstanding voting power of the Company (a
“Stock Sale™) or (b) a transaction that qualifies as a Deemed Liquidation

Event, as determined by the Company's board of directors. A “Deemed
Liquidation Event” shall be deemed to be occasioned by, or to include, (i) the
acquisition of the Company by another entity by means of any transaction or
series of related transactions to which the Company is party (including, without
limitation, any stock acquisition, reorganization, merger or consolidation but
excluding any sale of stock for capital raising purposes) other than a transaction
or series of transactions in which the holders of the voting securities of the
Company outstanding immediately prior to such transaction retain, immediately
after such transaction or series of transactions, as a result of shares in the
Company held by such holders prior to such transaction, at least a majority of the
total voting power represented by the outstanding voting securities of the
Company or such other surviving or resulting entity (or if the Company or such
other surviving or resulting entity is a wholly-owned subsidiary immediately
follewing such acquisition, its parent); (ii) a sale, exclusive license, transfer, lease
or other disposition of all or substantially all of the assets of the Company and its
subsidiaries taken as a whole by means of any transaction or series of related
transactions, except where such sale, exclusive license, transfer, lease other
disposition is to a wholly-owned subsidiary of the Company; or (i) any
liquidation, dissolution or winding up of the Company, whether voluntary or
involuntary.

B. In the event that the Company’s board of directors and the requisite vote of the
outstanding classes of stock entitled

to vote on such matter approve a Sale of the Company, the Subscriber hereby
acknowledges that the Securities the Subscriber is purchasing are non-voting and
the Subscriber will not be able to vote on any matter, including with regard to a
Sale of the Company.

C. If the consideration to be paid in exchange for the Securities pursuant to this
Section 5 includes any securities and due receipt thereof by the Subscriber would
require under applicable law (i) the registration or qualification of such securities
or of any person as a broker or dealer or agent with respect to such securities or
(ii) the provision to the Subscriber of any information other than such information
as a prudent issuer would generally furnish in an offering made solely to
“accredited investors” as defined in Regulation D promulgated under the
Securities Act, the Company may cause to be paid to the Subscriber in lieu
thereof, against surrender of the Securities which would have otherwise been sold
by the Subscriber, an amount in cash equal to the fair value (as determined in
good faith by the Company) of the securities which the Subscriber would
otherwise receive as of the date of the issuance of such securities in exchange for
the Securities

14. Do the securities offered have voting rights?
Yes
ONo
15. Are there any limitations on any voting or other rights identified above?
[ Yes:
No: Irrevocable voting proxy granted to XX Team.
16. How may the terms of the securities being offered be modified?

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.



RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities
Qusting the Shayesr pasiad beginntng when e secimias e fatad wilass Saok

securities are transferred:

-

. to the issuer;

to an accredited investor;

©

w

. as part of an offering registered with the US. Securitias and Exchange Commission; or

- to 2 member of the family of the purchaser or the equivalent, o a rrust controlled by

s

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

purchaser or other similar eircumstance,

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, in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”

means a cohabil occupying a rel 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
Class B
Voting
Common
Stock 3,000,000 2,160,000 Yes hd
Class A
Yoting
Common
Stock 3,000,000 690,000 Yes ~
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

Each holder of Class B Voting Common Stock shall be entitled to ten (10) votes
per share of Class B Voting Common Stock. Each holder of Class A Voting
Common Stock shall be entitled to one (1) vote per share of Class A Voting
Common Stock.

The Company has the authority to issue up to 3M shares of preferred stock but
this has not yet been authorized or created. There are currently no rights or
preferences defined for preferred since it has not been authorized.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’s rights in @ material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company'’s operations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests. in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor’s securities will decrease, which could also diminish
the Investor's voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed
below, in Question 20.

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

No.

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

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor's interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the Articles of
Incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but faverable to
them. They may also vote to engage in new offerings and/or to register certain of
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Historic accomplishments

Pencilish Animation Studios Inc. was incorporated in the State of Delaware in
October 2020

Since then, we have:

- Tom and his team have worked on films that have grossed over $3B total
worldwide.

- Global animation is a $259B+ market opportunity.

- Advisor Steve McBeth, a Fortune 100 Executive & Founding President at Disney
Interactive Worldwide.

- CEQ, a Disney Alumni, has 225K+ Instagram followers.

Historical Results of Operations

QOur company was organized in October 2020 and has limited operations upon
which prospective investors may base an evaluation of its performance.

- Revenuss & Gross Margin. For the period ended October 8, 2020, the Company

had revenues of $0.

- Assets. As of Qctober 8, 2020, the Company had total assets of $0, including $O
in cash.

- Net Income. The Company has had net income of $0 for 2020.

- Liahilities. The Company's liabilities totaled $0 for 2020.

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $30,000 in debt, which has since
been paid off.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 6 months 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 frem the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 13 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 establishing a 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
offered 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

Pencilish Animation Studios Inc. cash in hand is $13,050, as of November 2020.
Over the last three months, revenues have averaged $0/month, cost of goods sold
has averaged $0/month, and operational expenses have averaged $2,675/month,
for an average burn rate of $2,675 per month. Our intent is to be profitable in 36
months.

Since Oct. 8, 2020, we incurred some offering-related costs to set up and open
our Regulation CF raise. We secured $30K in debt financing to seed and start the
company.

In 3 to 6 months, we do not anticipate generating any meaningful revenue. There
is a possibility that we could generate small amounts of revenue from ancillary
revenue streams such as company merchandise. We hope to be generating
significant revenues in 18 to 24 months, at which point we hope to be generating
approximately $1M in annual revenue with annual expenses of around $500K to
$750K. This largely depends on the deal structure and amount of animation
required. Qur intent is to produce the TV shows / films that best align with our
business and potentially license the |P of the remaining media to other studios.

In addition to the Wefunder raise, one of our stake holders and current creditor
has indicated that they are willing to inject additional capital. Terms are to be
determined.

INSTRUCTIONS TO QUESTION 26: The discussion must cover each year for which financial
statements are provided For issuers with no prior operating history, the diseussion-should focus on
Finansial milestones and eperational liquidity and other challenges. For issuerswith an operating
history, ihe discussion should focus on whether histerical resulis and cash flows are representative of
what investors should expeet in the future. Take into account the proceeds of the offering and any
i e porilig sestrons oF SRRl Divdiiss o this T ceeds Fromihu ot will affuet
lLiquidity, whether receiving these funds and any other additional funds is necessary to the viability
ipates using its available cash. Describe the other
available sources of capital to the business, such as lines of credit or required contributions by

of the business, and how quickly the is

shareholders. References to the issuer in this Question 28 and these instructions refer to the issuer

and its predecessors, if any.

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, Tom Bancroft, certify that:

(1) the financial statements of Pencilish Animation Studios Inc. included in this
Form are true and complete in all material respects ; and

(2) the tax return information of Pencilish Animation Studios Inc. included in this
Form reflects accurately the information reported on the tax return for Pencilish

Animation Studios Inc. filed for the most recently completed fiscal year.

Tom Rancraft



CEQ

STAKEHOLDER ELIGIBILITY

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

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

i. in connection with the purchase or sale of any security? [ Yes & Mo

ii. 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 of purchasers of
securities? [ ] Ye:

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

. in connection with the purchase or sale of any security? [] Yes 4 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 of purchasers of
securities? [] Yes F No

(3) Is any such person subject to a final order of a state securities commission ¢or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the US.
Commadity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the persen from:
A association with an entity regulated by such commission, authority, agency or
officer? [ Yes I No
B. engaging in the business of securities, insurance or banking? [] Yes & No
C. engaging in savings association or credit union activities?_] Yes
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
Yes[dNo

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [ ] Yes [/ No
ii. places limitations on the activities, functions or operations of such person?
OyesENno
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes ¥l No

(5) Is any such person subject te any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Sectien 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [1ves FNo
ii. Section 5 of the Securities Act?[] Yes 7] No

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

CIvesNo

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

OyesENo

(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
atemporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

CvesFNo

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

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or declaratory statement
sssued by a federal or state agency, deseribed in Rule 503(a)(3) of Regulation Crowdfunding, under
applieable statutory authority that provides for motice and an opportunity for hearing, which
constitutes a final dispesition or action by that federal or state agency.

No matters are required to be disclosed with respect to events relating to any affiliated issuer that
occurred before the affiliation arese if the affiliated entity is not () in control of the issuer or (i1)
under common control with the issuer by @ third party that was in control of the affiliated entity at
the time of such events.

OTHER MATERIAL INFORMATION

31 In addition te the information expressly required to be included in this Form, includle:
- (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.
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Intentional misstatements or omissions of facts constitute federal criminal
violations. See 18 U.S.C. 1001.

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

Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

Early Bird Pencilish Subscription Agreement

Pencilish Subscription Agreement
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Financials 1
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Tom Bancroft
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be

signed on its behalf by the duly authorized undersigned.

Pencilish Animation Studios Inc.
By

Tom Bancroft

CEO

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

the capacities and on the dates indicated.

Tom Bancroft

CEO
3/24/2021

The Form C must be signed by the issuer, its principal executive officer or officers, its principal
financial officer, its controller or principal accounting officer and at least a majority of the board of

directors or persons performing similar functions.

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

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form C on the company’s behalf. This
power of attorney i led 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.




