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Name of issuer:

Atreyu Group Holdings Corporation

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 12/15/2014

Physical address of issuer:
1185 Avenue of the Americas
3rd Floor
New York NY 10036

Website of issuer:

https:/www.atreyugroup.com/

Name of intermediary through which the offering will be canducted:

Wefunder Portal LLC

CIK number of intermediary.

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

7.5% of aggregate investments, but excluding individual investments greater than
$25,000, if such investor is directed to the Portal by the Company or a third-party
broker- dealer, to whom the Company may owe a 7.5% commission.

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

No

Type of security offered:

[] Commen Stock
Preferred Stock
[ Debt
[J other

If Other, dascribe the security offered

Target number of securities to be offered:

1,698

Price:
$29.44000
Method for determining price:
Dividing pre-money valuation $23,999,193.60 by number of shares outstanding on

fully diluted basis.

Target offering amount:

$49,989.12

Oversubscriptions accepted:

[ONe

If yes, disclose how oversubscriptions will be allocated:

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



IT otner, descrine Now OVErsuRscriptions will be allocated:

As determined by the issuer

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

$1,069,996.80

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 effering deadline, no securities will be sold in the offering,
investment i will be lled and committed funds will be returned.

Current number of employees:

12
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $1,595,890.00 $931,122.00
Cash & Cash Equivalents: $543,235.00 $415,729.00
Accounts Receivable: $849,177.00 $406,650.00
Short-term Debt: $1,219,368.00 $777.331.00
Long-term Debt: $359,147.00 $317,308.00
Revenues/sales: $3,984,714.0Q $1,472,868.00
Cost of Goods Sold: $3,149.114.00 $1,174,831.00
Taxes Paid: $7,480.70 $300.00
Net Income: ($1,027,132.00) ($1,822,202.00)

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

AL, AK, AZ, AR, CA, CQ, 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, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question
and any noteg, but not any instruetions therete, in their entirety. If disclosure in
response to any question is responsive to one or more other questions, it is not

necessary Lo repeal the disclosure. If a question or series of questions is

inapplicable or the response is available elsewhere in the Form, either state that it is
inapplicable, include a cross-reflerence to the responsive disclesurs, er 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 cireumstances 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 inaccurate, incomplete or
misleading, the Company, its management and principal sharcholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Atreyu Group Holdings Corporation
COMPANY ELIGIBILITY

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

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

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

Not an investment company registered or required to be registered under the
Investment Company Act of 1940.

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

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

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

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

3. Has the issuer or any of its predecessors previously failed te comply with the engoing
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 Hain Yeat Jained as

Director Employer Director
Innovation

John Pyrovolakis Founder Accelerator 2014
Foundation, Inc.

George Kledaras CEO Atreyu Group 2014

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined

Sharon Lawrance D"E\thr ofiglient 2015
Operations

Jogi Narain CTO 2014

John Pyrovolakis Chairman 2014

George Kledaras CEO 2014

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

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means a president,
vice president, secretary, treasurer or principal financial officer, camptroiler or principal accounting

officer, and any person that routinely performing simudar functions

PRINCIPAL SECURITY HOLDERS

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

Marne-of iigidsr No. and Class % of Voting Power
of Securities Now Held Prior to Offering
National Innovation Fund, LP 542864.0 Series A Preferred 89.2

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

maore than 120 doys prior to the dete of filing of this offering sfatement.

To calsulate total voting power, include all securities for which the person directly or indirectly hiats
or shares the vating power, which includes the power to vate or ta direct the voting of such securities.

If the person has the right to acquire voting power of such securities within 6¢ days, including

ion, warrant or right, the conversion of a security, or ather

family, through

through the exercise of any af

arrangement, or tf securities are held by a member of t) orporations or

partnerships, ar ctherwise in a manner that wewld ollow o person t

direct or cantrol the veting of the
securities (or share in such direction or control — as, for example, a co-rrustee) they should be

included as being “beneficially swned.” You should include an explanation of these circumstances in

afootnotetothe Mimberofund Clossof Securitiss Mow Held® To coleultite outstanding vofing
equity securities, assume all ourstanding options ars exercised and all outstanding convertible

securities converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s We.

appenclix (Appendix A) to the Form C in PDF fermat. The submisston will include all Q&A items and

der prefile as an

“read nore” links in an un-collapsed format, All videos will be transcribed,

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

atements and

response to this question, As a result, your company will be potentially liable for mi

omissions in your profile under the Securities Act of 1933, which requires you to provide material

information related to your businsss and anticipated business plan. 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 cause the information included te 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 an inv investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

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

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

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

The SEC recently approved amendments to Regulation Crowdfunding in which
the fundraising limit for crowdfunding issuers will be increased from $1.07 million
during a 12-month period to $5 million during a 12-month period. These
amendments will take effect on March 15, 2021. The Company reserves the right
to increase the Maximum Fundraise Target once such amendments take effect. If
the Company increases the Maximum Fundraising Target, investments made prior
to such limit increase may be diluted accordingly.

We are dependent upon our trading counterparties and clearing houses to



perform their obligations to us.

We could lose significant sources of revenues if we lose any of our larger clients
that drive the majority of our current revenue.

QOur reliance on our computer systems and software could expose us to material
financial and reputational harm if any of our computer systems or software were
subject to any material disruption or carruption.

QOur success depends, in part, on our ability to identify, recruit and retain skilled
management and technical personnel. If we fail to recruit and retain suitable
candidates or if our relationship with our employees changes or deteriorates, it
could have a material adverse effect on our business.

Because our revenues and profitability depend on trading volume and volatility in
the markets in which we operate, they are subject to factors beyond our control,
are prone te significant fluctuations and are difficult to predict.

Qur business could be adversely affected by the effects of health epidemics,
including the recent COVID-19 outbreak, in regions where we, or third parties on
which we rely have business operations. The COVID-19 pandemic could materially
affect our aperations, as well as the business or operations of our suppliers,
contractors, customers and other third parties with whom we conduct business.
The effects of the public health directives and orders, may negatively impact our
productivity, disrupt our business and delay our timelines, the magnitude of
which will depend, in part, on the length and severity of the restrictions and other
limitations on our akility to conduct our business in the ordinary course.

We have limited operating history and there can be no assurances that we will
ever operate profitably. We have limited operating history as we were only
formed in December 2014. Our prospects must be considered in light of the risks
that any new company encounters. The likelihood of our creation of a viable
business must be considered in light of the problems, expenses, difficulties,
complications, and delays frequently encountered in connection with

the inception of a business, operation in a competitive industry. We anticipate
that our operating expenses will increase for the near future. There can be no
assurances that we will ever operate profitably. You should consider the
Company's business, operations and prospects in light of the risks, expenses and
challenges faced as an early-stage company.

We have a history of losses. If we do not become profitable or maintain
profitability in the future, we may not be able to continue to operate. We have not
been profitable in the past. Before we are able to achieve consistent profitability,
we may incur significant additional losses. We expect to substantially increase our
sales and marketing and general and administrative expenses. As a result, we will
need to generate significantly increased revenues to achieve and maintain
profitability in the future. We cannot assure that we will achieve profitable
operations or maintain them if achieved. Failure to achieve or maintain
profitability will materially and adversely affect our business.

Our CEO and other of our affiliates may invest in this offering and their funds will
be counted toward our achieving the target amount. There is no restriction on the
ability of our CEQ, existing equity hclders or other affiliates to invest in

this offering. As a result, it is possible that if have raised some funds, but not
reached the target amount, affiliates can contribute the balance so that there will
be a closing. The target amount is typically intended to be a protection for
investors and gives investors confidence that other investors, along with them, are
sufficiently interested in the offering and our company and its prospects to make
an investment of at least the target amount. By permitting affiliates to invest

in the offering and make up any shortfall between what non-affiliate investors
have invested and the target amount, this protection is largely eliminated.
Investors should be aware that no funds other than their own and those of
affiliates investing along with them may be invested in this offering.

We are subject to extensive regulation and the failure to comply with these
regulations could subject us to penalties or sanctions. The securities industry and
our business is subject to extensive regulation by the U.S. Securities and
Exchange Commission, or SEC, state securities regulators and other governmental
regulatory authorities. We are also regulated by industry self-regulatory
organizations, including the Financial Industry Regulatery Autherity, or FINRA.
The regulatory environment is also subject to change and we may be adversely
affected as a result of new or revised legislation or regulations imposed by the
SEC, other federal or state governmental regulatory authorities, or self-regulatory
organizations. We also may be adversely affected by changes in the interpretation
or enforcement of existing laws and rules by these governmental authorities and
self-regulatory organizations. In addition, failure to comply with capital
requirements could subject us to suspension, revocation or fines by the SEC,
FINRA or other regulators.

Miscenduct by our employees is difficult to detect and deter and could harm our
business, future results of operations or financial condition. Misconduct by our
employees could result in violations of law by us, regulatory sanctions and/or
serious reputational or financial harm.

We are subject to various risks associated with the securities industry, any of
which could have a materially adverse effect on our business, future cash flows
and future results of operations. These risks include: (a) the volatility of domestic
and international financial, bond and stock markets; (b) extensive governmental
regulation; (¢) litigation; (d) intense competition; (e) poor perfarmance of
securities that we recommend or privately place; (f) substantial fluctuations in the
volume and price level of securities; and (@) dependence on the solvency

of various third parties. As a result, our future revenues and earnings may vary
significantly from quarter to quarter and from year to year.

We may not be able to manage future growth effectively. If our business plan is
successful, we may experience significant growth in a short period of time. Should
we grow rapidly, our financial, management and operating rescurces may not
expand sufficiently to adequately manage our growth. If we are unable to manage
our growth, our costs may increase disproportionately, our future revenues may
stop growing or decline and we may face dissatisfied customers. Our failure to
manage our growth may adversely impact our business and the value of your
investment.



INVestors will NOt have the FIght to vote directly oh ahy matters coming berore the
shareholders of the Company for a vote. Investors are granting a proxy to XX
Team to vote for all investors as a group. By granting this proxy you are giving up
your right to vote on important matters, including significant corporate actions
like mergers, amendments to our certificate of incorporation, a liquidation of

our company and the election of our directors.

There is no assurance that you will realize a return on you investment or that you
will not lose your entire investment. For this reason, you should read this Form C
and all Exhibits carefully and should consult with your own attorney and business
advisor prior to making any investment decision.

The offering price of the preferred shares has been determined arbitrarily by us
and does not bear any relationship to aur assets, book value, earnings, or other
established criteria for valuing a privately held company. In determining the
number to be offered and the offering price, we took into consideration the
amount of capital we would require to implement our business plan. Accordingly,
the offering price should not be considered an indication of any intrinsic value

of our securities.

The preferred shares are restricted securities. The preferred shares have not been
registered under the Securities Act, nor have they been registered or qualified
under any state or foreign securities laws. Such securities are offered in
accordance with an exemption from registration under Regulation Crowdfunding
of the Securities Act, or other applicable exemption, and they may not be resold
except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act and applicable state or foreign
securities laws. Investors participating in the Offering will be required to make
representations and covenants concerning these transfer restrictions, which are
necessary to satisfy the requirements of the exemption from registration being
relied upon by us for the issuance.

The preferred shares that you are acquiring are not freely tradeable until one year
from the initial purchase date. Although the the preferred shares may be tradable
under federal securities law, state securities regulations may apply and each
investor should consult with his or her attorney.

In the future, we may issue additional shares of the Company, resulting in the
dilution of the Investors’ relative ownership (subject to any anti-dilution rights
granted to holders of the preferred shares). We may also issue other securities
that are convertible into or exercisable for equity in the Company in connection
with hiring or retaining employees or consultants, future acquisitions or future
sales of our securities.

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 generalized statements and include only those factors that
nig:

ssuer. Discussion should be tatlored to the issuer's business and the offering and

u

areu

ould not repeat the factors addressed in the legends set forth above. No specific number of risk

facters is required to be iden.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

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

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

If we raise: $49,989

Use of Marketing support to execute the sales strategy (92.5%)
Proceeds:

Wefunder intermediary fee (7.5%)

If we raise: $1,069,997

= Use °'f Hiring staff to support Product Development, Operations and
R Compliance (40%)

Marketing support to execute the sales strategy (30%)

General corporate purposes (22.5%)

Wefunder intermediary fee (7.5%)

of any

TRUCTION TO QUESTION 10: An issuer must provide e reasonably detailed descriptio

intended use of

roceeds, such that investors are provided with an adequate ameount of informarion
Sheerhenl e prsessde il Bausd TP En sy s snrfed e

uses, the issuer should i

to unde

cdor in allacc

target offering amount, the issuer must describe the purpose, method for allocating

v, Please include all

oversubscri, s, and intended use of the excess proceeds with similar spect

s £ & ks EaT e 'l
s of tha Brockedls Sfthie ffering,

ptions. [fyou do not do so, you may later be requered to amend your Ferm C.

v in the case of

ng any that may apply on

poten

oversuber Wefunder 1s

not responsible for any failure by you the  perential tise of offering proceeds.






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 Voting Agreement with XX Investments LLC
"XX Investments"), then XX Investments will be the entity that XX Team
directs to vote and take any other actions in connection with such voting
(including the execution of documents) on behalf of such investor.

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 te 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).

14. Do the securities offered have voting rights?

Yes
[ONe

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

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

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

Neither this Subscription Agreement nor any provisions hereof shall be modified,
changed, discharged or terminated except by an instrument in writing, signed by
the party against whom any waiver, change, discharge or termination is sought.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offersd may not be transferred by any purchaser of such securities
during the one year periad heginning when the securities were issued, unless such

securities are transferred:

1. to the issuer;

2. to an accredited investor;

3. as parl ol an ollering registered wilh the U.S. Securities and Exchange Commission; or
4.10 a member of the family of the purchaser or the equivalent, to a trust controlled by

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

purchaser or other similar circumstance.

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

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

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) ¢(or Amount) Voting
Class of Security Authorized Outstanding Rights
Commen
Stock 500,000 17,919 Yes w
Series A
Preferred 588,235 542,864 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 11,650
Options: 242,757

Describe any other rights:

Dividends: Holders of the Series A-1 Preferred shall be entitled to receive
dividends declared and paid on the Common Stock of the Company, on an as-
converted-to-common basis. The Series A-1Preferred will not accrue a periodic,
preferred dividend.

Liguidation Preference: In the event of any liquidation, dissolution or winding up of
the Company, the proceeds shall be paid as follows:

First, on a pro-rata and pari passu basis, (i) 100% of the eriginal issue price (plus
any dividends then accrued and vet unpaid) on each share of Series A Preferred
Stock and (ii) the purchase price plus accrued, but unpaid mandatory dividends,
payable to certain holders of 17,919 shares of Common Stock (the “Premium
Common Stockholders™ nursuant to an aareement between tha Combnanv and












FINANCIAL CONDITION OF THE CONDITION C NANCIAL CONDITION OF THE
ISSUER ER




to raise capital in 2 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

Atreyu Group Holdings Corporation cash in hand is $1,108,023 as of January 2021.
Over the last three months, revenues have averaged $470,000/menth, cost of
goods sold has averaged $300,000/month, and operational expenses have
averaged $175,000/month, for an average burn rate of $5,000 per month. Qur
intent is to be profitable in 2 months.

In March 2020, we had our first profitable month. In November 2020, we closed
$750k of Decathlon Revenue Based Financing Facility (up to $2M available).

In six months, we hope revenues will grow steadily at historical levels and
expenses will grow with the onboarding of key staff members within the first half
of 2021. Key developments coming online in Q2 2021 may impact our revenue
growth rates. Specifically, we hope to generate $4.98M in revenue and incur
$4.35M in expenses six months from now. These projections cannot be
guaranteed.

For additional capital outside of this Offering, National Innovation Fund stands by
the company and is prepared to supply financing as needed.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each year for which financial

statements are provided. Tor issuers with no prior operating history, the discussion should focus on

estones and operaticnal, iiquidity and cther challenges. For issuers with an cperating

; 5 i .
iscussion showld focus on whether historical resules and cash flaws are representative of

finaneial mil

history, the

what invastors should expect in the future. Take into account the procaeds of the offering and any
other kniown or pending sources of capital. Discuss how the proceeds from the offering will affect
hquidity, whether receiving these funds and any other additional funds is necessary o the viability

of the business, and how qirickly the issver anticipates using its available cash. Deserihe the other

available sources of capital to the business, such as lines of credit or required contributions by
shareholders. Keferences ro the issuer in this Question 28 ond 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

I, George Kledaras, certify that:

(1) the financial statements of Atreyu Group Heldings Corporation included in this
Form are true and complete in all material respects ; and

(2) the tax return information of Atreyu Group Holdings Corporation included in
this Form reflects accurately the information reported on the tax return for Atreyu

Group Holdings Corporation filed for the most recently completed fiscal year.

George Kledaras

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 mere of the issuer's outstanding veting equity securities, any prometer connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly er indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing membker af any such
solicitor, prior to May 16, 2016:

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

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

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

i. arising out of the conduct of the businass of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding pertal or paid solicitor of purchasers of
securities? [ ] Yes [¥] No

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

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

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

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal er paid solicitor of purchasers of
securities? [ ] Yes [¥] 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 U.S.
Commeaodity Futures Trading Commission; ar the National Credit Union Administration that:

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

A. association with an entity regulated by such commission, authority, agency or
officer? [] Yes

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

C. engaging in savings association or credit union activities?[ ] Yes [/ No
ii. constitutes a final order based on a violation of any law or regulaticn 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 A No

(4) Is any such person subject to an arder 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, investrnent aciviser or funding portal? [] Yes [ No

. places limitations on the activities, functions or operations of such person?

O Yes [ No
i. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes [4] No

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

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

[ Yes ¥ No

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

[]Yes[¥]No

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

[] Yes [¥] No

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

INSTRUCTIONS TO QUESTION 30: Final order means a written directive or d

aratory starement

issued by a federal or state agency, described in Bule 503(a)(3) of Regulation Crowdfunding, under

applicable statutory authority that provides for natics and an oppertunity for hearing, which

constitutes a final disposition or action by that faderal or state agency.

No matters are required to be disclased with respect to events relating to any offilicted issuer that

occurred before the affilianon arose if the affiliated entity is not (1) in control of the issuer or (it)
under common contrel with the issuer by o third party that wos in control of the affilioted entity at

< 2 s
the time of such events

OTHER MATERIAL INFORMATION

31. In addition to the information expressly reguired 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 ta make the required
statements, in the light of the circumstances under which they are made, not misleading.

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

XX Investments is the Company’s transfer agent and also acts as custadian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments through the Wefunder
Portal website ("Investors™). XX Investments holds legal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investors. Investors, in turn, hold the beneficial interests in the Company’s
securities. XX Investments keeps track of each Investor’s beneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).
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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

Atreyu Subscription Agreement Final

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

George Kledaras
Jogi Narain

John Pyrovolakis
Sharon Lawrance

Appendix E: Supporting Documents

Restated_Certificate_of_Incorporation.February_2021.pdf
Atreyu_Term_Sheet_2.22 21 pdf

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227100 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.

Atreyu Group Holdings
Corporation

=37

George Kledaras

CEO

Pursuant to the requirements of Sections 4(a)(8) and 44 of the Securities
Aet of 1933 and Regulation Crewdfunding (§ 227.100 et seq.), this Form C

and Transfer Agent Agreement has been signed by the following persons in




Chairman
2/22/2021

CEO
2/22/2021

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

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




