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Name of issuer:

StadiumDrop, LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisciction of Incorporation/Organization:  TX
Date of organization:  1/23/2020

Physical address of issuer:
1705 Emma Pearl Lane
Little Eim TX 75068

Website of issuer:

http: //stadiumdrop.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 anplicable, of intermediary

283503

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

5.5% of the offering amount upon a successful fundraise, and be entitled to

reimbursement for out-of-pocket third party expenses it pays cr incurs cn behalf
of the Issuer in connection with the offering.

rest in the issuer held by the intermediary, or any arrangement

ich an intarest:

Any ather direct or indirect in
far the intermadiary ta acquire s

Neo

Type of security offered:
[J Commen Stock
[ Prefetred Stock
[1Debt
Other
If Other, descrilse the security offeredt:

Simple Agreement for Future Equity (SAFE) and Revenue Share Agreement.

Target number of securities to be offered:

50,000

Price:

$1.00000

Method for detarmining price:
Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one unit as described under
Item 13,

Target offaring amaunt:

$50,000.00

Oversubscriptions accepted:
Yes
[N
If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
[J 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):

$500,000.00

Deadline to reach the target offering amount:

4/30/2022

NOTE: If the sum of the investment commitments does not eaual ar exceed the taraet



offering amount at the offering deadline, no securities will be sol:

investment i will be and funds will be returned.

Current number of employees:

3
Most recent fiscal year-end: Priar fiscal year-end:
Total Assets: $274.00 $0.00
Cash & Cash Eguivalents, $274.00 $0.00
Accounts Receivable: $0.00 $0.00
Short-term Debt $25,459.00 $0.00
Long-lerm Debt $0.00 $0.00
Revenues/Sales: $5,133.00 $0.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid $0.00 $0.00
Net Income: ($28,132.00) $0.00

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL. ID, IL. IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, W, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each questicn in each paragraph of this part. Set forth each question

and any notes, but not any instructions thereto, in their entirety. If disclosure in

respe Lo any gueslion is responsive Lo cne or more other questions, it s nol

necessary to reveat the disclosure. If a question or series of questions is

inapplicable or the response is available elsswhere in the Form, either state that it is

inapplicable, include a cross-reference to the respansive disclasure, or ormit

queslion or serles ol queslions.

Be very caveful and precise in answering all quastions. Give full and complete
answers so that tiey are not misleading under the cireumstances invelved. Do not
diseuss eny furure performance or other anticipated event unless you have a
reascnable basis to believe that it will actually occur within the foreseeable future. If

any answer requiring significant infarmation is materially inaceurare, incompleta ar

lsleading the Company, i anagerent and prinelpal shareholders ey be liable

to investors based on that information.
THE COMPANY

1. Name of issuer:

StadiumDrop, LLC

COMPANY ELIGIBILITY

Check this box to certify that all of the fallawing statements are true for tha issuer.

Organized under, and subject to, the laws of a State or territery 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 ar required to be registered under the
Investment Company Act of 1940.

- Nzt ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disguzlification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investors, to the extent reguired, 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 reguired 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 Securitles Act.

o

. Has the Issuer or any of its predecessors previously failed to comply with the sngoing
reperting requirements of Rule 202 of Regulation Crowdfunding?

[Jves

DIRECTORS OF THE COMPANY

4. Provida the fallowing information abhout each directar (and any persons occupying a similar
status or performing a similar function) of the issuer.

. Principal Occupation by oA doiigdiss
Director Employer Director
Gary Pearson CFO StadiumDrop 2020
Adam McAbee CEO StadiumDrop 2020

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Gary Pearsan CFQ 2020
Ricky Herbert Executive VP 2020
Ricky Herbert Operations 2020
Trey Poteat Regional Sales 2020
Director
Rick Thompson Exacitive VP 2020
Rick Thompson Sales 2020
Chadwick Hailey Executive VP 2020
Joshua Curtis cMO 2020
John Mosesman Ch',ef Development 2020
Office
Kristen McAbee CEQ 2020

Adam McAbee coo 2020



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

INETRUCTION 1D QUESIION g bor purpeees of this Question 5, the term officer means a president,

vive president, secretary, treusurer or prinsipal fingneiol offieer, comptrolier or prinsipal aveounting

officer, and any person that reutinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

&. Provide the name and ownership |evel of each person, as of the most recent practicable
date, who is the benaficial owner of 20 percent or more of the issuer's outstanding voting
equity securities, calculated on the basis of voting power

No. and Class % of Voting Power
Ndme afHolger of Securities Now Held Prior to Offering
A MeAlas 499.0 Membership Interest 49.0

Units
Kristen McAbes 5'\9 O Membership Interest 510

Units

INSTRUCTION T2 QUESTION 6: The above information must be provided as of a date that is no

more than 120 days prior to the date of filing of this offering starement.

st torl voring power, includs ol secuntios for which the person directly or indivectly s
or shares the voting power, which includes the power to vote or to diract the veting of such securities.

If the person has the right to acquire voting power of such securities within 60 days, including

through the exercise of any opticn, warrant or

ight, the conversion of a secu

arrangement, or if securities are hald by a member of the family, through e

rations.or

partnerships, or otherwise m e manner that wan!d ollow o person 1o dirser ar contral the vating of the

secunties {or share in such direction or control — as, for example, @ co-trustes) they sheuld be

included as be benzhicially swred.” You should include an explanaticn of these circumstances fn

&
a footnote to the “Number

fand Class of Securities Now Held." To calculate outstanding voting

equity securities, assume all outstanding cptions are exercised and all ourstanding convertible

secunities conver ted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anti

ipated business plan of the issuer,

Far a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION 103 QUESTION 7 Vefunder will provide your conmpany's Welender profile s an

apoendis (Appendix &) to the Form € 1 PDF format. The subnussion will include ull QA tems and

“read more” lin

apsed format. Alt videos will be transcribed.

n an ur-c

This means that any information provided in your VWafunder profile wili be pravided to the SEC in
responze to this queston /s a result, your company will be potentially liable for misstatements and

yorio provide maie rial

st i your profils under the Securities Aci of 1933, wii

cequiTe
i

informarion related to your business and anti

ated businass pian. Please review your Wefunder

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

not omit any infarmation that would cause the infermation ineluded to be felse or misleading.

RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

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

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upaon 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
deter that these ities are exempt from registration.

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

Our future success depends on the stadiums/venues selling tickets far the
sporting/public events.

Qur future success depends on the general public feeling safe to return to public
events. We have been operating under federal and state restrictions since our
launch in 2020,

Our future success depends on the lifting of attendance restrictions on public
events. Since cur launch in September 2020 stadiums have been limited to the
number of tickets that could be sold,

Qur future success depends on continued acceptance of our product and service
within colleges, businesses, and professional organization.

QOur future success depends on the funding needed to complete the app
development beyond the MVYP (minimal viable product),

Our future success depends on the continued ability to scale the hiring efforts for
the needed runners and game day managers to work on game days.

The novel coronavirus outbreak could adversely impact our business, financial
condition and results of operations.

and

John Mosesman, Joshua Curtis, Chadwick Hailey, Rick Thompson, Trey Pote
Ricky Herbert are part-time officers. As such, it is likely that the company will not
make the same progress as it would if that were not the case.

INSTRUCTION T2 QUESTION &: Avoid generaiized statem,

and include only those factors that

are unique tc the issuer. Discussion should be tailored tc ¢!

issuer’s business ard the offering and

should not repeat the factors nddressed in the legends zet forth above. No specific number of rish

farors is required to he identified.

The Offering

USE OF FUNDS

2. What is the purpose of this offering?

The Company intends to use the net proceeds cf this offering for working capital
and general corparate 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






THE OFFERING

13. Describe the terms of the securities teing offered.

Future Equity + Revenue Share

See exact security attached as Appendix B, Investor Contracts

Terms of the Revenue Share Agreement:

The company is issuing promissory notes to investors. The principal amount of
each note is the amount invested by the investor. The company will use 10% of its
gross revenues to pay back principal on the notes. Each note will be paid back
based on its pro rata share of all notes issued in this offering. The company will
make interest payments to the investor quarterly. The company may prepay
principal and interest at any time. The company will continue payments until
investors have received 1.5x their principal investment (the repayment amount) ,
provided however that at any time the company may defer up to 1such payments
upon natice to the Lender.

Investors in the first $200,000 will receive a repayment multiple of 2x.

Upon the occurrence of an event of default (as defined in each note), all unpaid
principal, accrued interest and other amounts owing will automatically be
immediately due, payable and collectible by the company pursuant to applicable
law.

The notes do not provide investars with any vating rights in the company.
Terms of the SAFE:

The SAFEs. We are cffering securities in the form of a Simple Agreement for
Future Equity (*SAFE”),

which provides Investors the right to preferred units in the Company (“Preferred
Units”}, when and if the Company sponsors an equity offering that

involves Preferred Units.

“Post Money Valuation Cap” is $3,800,000 which represents the valuation at
which an Investor's

Purchase Amount would convert into equity following a Conversion or Liquidity
Event.

Investars in the first $200,000 of the Offering will receive a post-money valuation
cap of $2,400,000.

Conversion to Preferred Equity.

Eguity Financing. If there is an Equity Financing before the termination of this
Safe, on the initial closing of

such Equity Financing, this Safe will automatically convert into the number of
units of SAFE Preferred Units equal to the Purchase Amount divided by the
lowest price per share of the Standard Preferred Units.

In cannection with the issuance of Safe Preferred Units by the Company to the
Investor pursuant to this Section 1¢a):

(i) The Investor or the Designated Lead Investor (as defined below), if any, will
execute and deliver to the Company all transaction dacuments related to the
Equity Financing; provided, that such documents are the same documents to be
entered into with the purchasers of Standard Preferred Units, with appropriate
variations for the Safe Preferred Units if applicable; and

(iiy If the Investor is a Major Investor, the Investor and the Company will execute a
Pro Rata Rights Agreement

in favor of the Investor, unless the Investor is already included in such rights in the
transaction documents related to the Equity Financing.

Liquidity Event. If there is a Liquidity Event bafore the termination of this Safe,
this Safe will autamatically be entitled to receive a portion of Proceeds, due and
payable to the Investor immediately prior to, or concurrent with, the
consummation of

such Liquidity Event, equal to the greater of (i) the Purchase Amount (the “Cash-
Out Amount”) or (ii) the amount payable on the number of

units of Common Units equal to the Purchase Amount divided by the Liquidity
Price (the “Conversion Amount™). If any of the

Company’s security holders are given a choice as to the form and amount of
Proceeds to be received in a Liguidity Event, the Investor will be given the same
choice, provided that the Investor may not choose to receive a form of
consideration that the Investor would be ineligible to receive as a result of the
Investor’s failure te satisfy any reguirement or limitation generally applicakle to
the Company’s

security holders, or under any applicable laws.

MNotwithstanding the feregoing, in connection with a Change of Control intended
to qualify as a tax-free reorganization, the Company may reduce the cash portian
of Proceeds payable to the Investor by the amount determined by its board of
directors in good faith for such Change of Control te qualify as a tax-free
reorganization for U.S. federal income tax purposes, provided that such reduction
(A) does not reduce the total Proceeds payable to such Investor and (B) is
applied in the same manner and on a pro rata basis to all security holders who
have equal priority to the Investor under Section 1¢c).

“Safe Preferred Units” means the units of a series of Preferred Units issued to the
Investor in an Equity Financing, having the identical rights, privileges, preferences
and restrictions as the units of Standard Preferred Units, except that such serias
will have (i} no voting rights, other than required by law; (i) a per share
liguidation preference and conversion price for purposes of price-based anti-
dilution protection egual to the Conversion Amount; and (iii) dividend rights
based on the Conversion Amount.

“Major Investor” means a holder of ane or more Safes if (i) the aggregate
Purchase Amounts of such Safes is equal to ar greatar than $25,000 and (i)
Wefunder, Inc. has verified that such holder is an accredited investor in
accordance with Rule 506(c) of Regulation D under the Securities Act.

“Pro Rata Rights Agreement” means a written agreement between the Company
and the Investor (and holders of other Safes, as appropriate) giving the Investor a
right to purchase its pro rata share of private placements of securities by the
Company occurring after the Equity Financing, subject to customary exceptions.
Pro rata for purposes of the Pro Rata Rights Agreement will be calculated based
on the ratio of (1) the number of units of Capital Units owned by the Investor
immediately prior te the issuance of the securities te (2) the total number of units
of outstanding Capital Units on a fully diluted basis, calculated as of immediately

e faba -




RrIOT L0 LNE ISSUAnce O g SecCuriiies,

“Dissolution Event” means (i) a voluntary termination of operations, (ii) a general
assignment for the benefit of the Company's creditors or (iii) any other
liguidation, dissolution or winding up of the Company (excluding a Liquidity
Event), whether voluntary or involuntary.

Dissolution Event. If there is a Dissolution Event before this instrument expires or
terminates, the Company will pay (i) first to the Senior Preferred Holders any
amaunts due and payable to them in connection with a Dissolution Event under
the Company'’s certificate of incorperation (the “Senior Preferred Holders’
Payment”) and (ii} second an amount equal to the Purchase Amount, due and
payable to the Investor immediately prior to, or concurrent with, the
consummation of the Dissolution Event. The Purchase Amount will be paid prior
and in preference to any Distribution of any of the assets of the Company to
holders of outstanding Commen Units by reasaen of their ownership thereof. If
immediately pricr to the consummaticn of the Dissolution Event and after
payment of the Senior Preferred Holders' Payment, the assets of the Company
legally available for distribution to the Cash-Out Investors, as determined in good
faith by the Board, are insufficient to permit the payment to the Cash-Out
Investars of their respective Purchase Amounts, then the entire assets of the
Company legally available for distribution will be distributed with equal priority
and pro rata among the Cash-Qut Investors in proportion to the Purchase
Amounts they would otherwise be entitled to receive pursuant to this Section
1(e).

“MFN" Amendment Provision. If the Company issues any Subsequent Convertible
Securities prior to termination of this Agreement, the Company will promptly
provide the Investar with written notice thereof, together with a copy of all
decumentation relating to such Subsequent Convertible Securities and, upen
written request of the Investor , any additional information related to such
Subsequent Convertible Securities as may be reasonably requested by the
Investor . In the event the Investor determines that the terms of the Subsequent
Convertible Securities are preferable to the terms of this Agreement, the Investor
will natify the Company in writing. Promptly after receipt of such written notice
from the Investor, the Company agrees to amend and restate this Agreement to
be identical to the instrument(s) evidencing the Subseguent Convertible
Securities.

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 alone and
with full power of substitution, on behaif of the Investor to: (i) 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
(ii) direct, in connection with such vating power, the execution of any instrument
or document that XX Team determines is necassary 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 investar.

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 cf its
equity securities under the Securities Exchange Act of 1934, as amended
(“Exchange Act™), as required by Section 12(g) or 15(d) thereof, the Company shall
have the option to repurchase the securities from each Investor for the greater of
(i) the purchase price of the securities, and (ii) the fair market value of the
securities, as determined by an independent appraiser of securities chosen by the
Company. The foregoing repurchase option will terminate upon a Change of
Contrel or Dissolution Event (each as defined in the Company’s Investment
Agreement).

14. Do the securities offered have voting rights?

[ Yes
No

15. Are there any limitations on any veting or ather rights identified above?

Yes: No Voting Rights
[ Ne: Irrevocable voting praxy granted to XX Team.

16. How may the terms of the sacurities being affered be madified?

Revenue Share:

Any provision of this instrument (other than the Repayment Amount) may be
amended, waived or modified as follows: upon the written consent of the
Borrower the holders of a majority in principal of the Repayment Amounts of all
Notes.

MFN SAFE:

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

i. the Investor or

ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Money Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one or
bath of such terms will be considered to be the same with respect to such
term(s)), provided that with respect tc clause (ii):

A. the Purchase Amount may not be amended. waived or modified in this
manner,

B. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and

C. such amendment, waiver or modification treats all such holders in the same
manner. “Majerity-in-interest” refers to the holders of the applicakle group of
Safes whose Safes have a total Purchase Amount greater than 50% of the total
Purchase Amount of all of such applicable group of Safes.

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

A. Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms: and

B. Wefunder Portal may reduce the amount of an investor’s investment if the
reason for the reduction is that the Company’s offering is oversubscribed.



RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such securities

he securities were issued, unless such

during the one vear period becinning when «
secarities are ransferred:
1. to the issuer;

. tc an aceredited investor:

N

w

as part of ar offerirg registered with the 115, Securities and FExchange Commissian; or

4.tc a member of the family of the purchaser or the ecuivalent, to a trus: controlled by

the purchaser, to & trust created for the benelit of a member of the far

aeor or the equivalent, or in conneetion with the death or divoree of the

crasar or other similar cirenmerance

MOTE: The term “accredited Investor” means any persen 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, son-in-law, daughter-in-law, brothet-in-law, or sister-
in-law of the . and includes ptive relati ips. The term “spousal equivalent”
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
¢or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Membership
Interest Units 1,000 1,000 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights

The company has not authorized units. If the SAFE converts to equity, it will
convert to preferred units, which have liquidation preferences over common units.

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

Revenue Share:

Because the Investor holds no voting rights in the company, the holders of a
majority-in-interest of voting rights in the Company could limit the Investor's
rights in a material way. For example, those interest holders could vote ta change
the terms of the agreements governing the Company’s aperations or cause the
Company te engage in additional offerings (including potentially a public
offering). These decisions could affect gross revenues and diminish payments
made to Investors

Based on the risk that the company may never realize revenues or face a Default
Event, the Investor may never see any returns,

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

SAFE:

Because the Investor holds no voting rights, the holders of a majority in-interest
of voting rights in the Company could limit the Investor's rights in a material way.
Faor example, those interest holders could vote to change the terms of the
agreements gaverning the Campany'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 vating 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 cther outstanding cptions 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 helders 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 ctherwise
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 betweaen the securities being offered and
each other class of security of the issuer?

No.

20. How cauld the exarcise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As halders of a majority-in-interest of voting rights in the Company, the
unitholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investar will have na 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 @ way that is optimal for er advantageous te the Investor,

For example, the unitholders may change the terms of the operating agreement
for the company, change the terms of securities issued by the Cempany, change
the management of the Company, and even force aut minotity holders of
securities. The unitholders may make changes that affect the tax treatment of the












$5,817.64/month, far an average burn rate of $4,723.87 per month. Our intent is to
be profitable in 12 months.

Financials cever our launch date till year end and no changes have occurred since.
The company launched aperations in September of 2020 at Oklahoma State
University.

Our projected revenue over the next 6 months is $230,429.06 and projected
expenses over the next & months is $237,003.94. We expect te eventually need
$1.4M in capital to eventually break-even. These projections cannot be
guaranteed

The executive team has been self funding the time and money needed up to this
point along with the one investor. The executive team will continue to fund the
overhead until additional investors are abtained.

INSTRUCTIONS TO QUESTION 28: The discussion must cover sach vear for which financial

statements ars provided. Lor issuers with no prior operating history, the dizcussion should forus on

& with an opernting

fincneial miles! and gpevattonal, lguidity and other challenges. For iss

history, the discussion should focus or whether histarical results and cash flows ars representative of

whart investors should expect in the futurs. Take into account the preceeds of the offering and any

other known or pending scurces of capital. Discuss how the praceeds from the offering will affect
liquidity, whether receiving thesa funds and any sther addirional funds is necessary to the viability

ber the other

of the bumnsss, and hov quickly ths issuer antielpates vsing 16 availuble cosh. Des

available sources of capital to the business, such as lines of credit or required contributions by
shareholders. Refererices to the issuer in this Question 28 and these instrucrions refer ro the issusr

and its predscessors,

any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Gary Dearson, certify that:

(1 the financial statements of StadiumDrop, LLC included in this Farm are true
and complete in all material respects ; and

(2) the tax return information of StadiumDrop, LLC included in this Form reflects
accurately the informaticn reparted on the tax return for StadiumDrop, LLC filed

for the most recently completed fiscal year.

? ”
(jmy earson

STAKEHOLDER ELIGIBILITY

30 With respect ta the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, ganeral partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any pramoter connected with tha
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
solicitar, prior Lo May 18, 2016:

(12 Has any such person kbeen convicted, within 10 years (or five years, in the case of issuers,
their oredecesscrs and affillated issuers) before the filing of this offering statement, of any
felony or miscemeanor:
i, in connection with the purchase or sale of any security? [ Yes [7] No
ii. Involving the making of any false filing with the Commission? [ Yes ¥ No
iii. arising out of the conduct of the business of an underwriter, braker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes | No

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

i. in connection with the purchase or sale of any security? (] Yes [7] No
. involving the making of any false filing with the Commission? [ Yes [ No
iil. 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 [ No

{3) Is any such persan subject to a final order of a state securities commissian (ot an agency or
officer of a state performing like functions); a state autharity 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 fedaral banking agency; the U.S.
Commedity Futures Trading Commission; or the National Credit Union Administration that:

I. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such cammission, authori
officer? [] Yes
B. engaging in the business of securities, insurance or banking? [] ve

C. engading in savings association or credit union activities?[] Yes [Z No

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 crder was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ ves

agency or

(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 Saction 203(e} ar (f) of the Investment Advisers Act of
1840 that, at the time of the filing of this offering statement:
suspends or revokes such persons registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes /] No
. places limitations on the activities, functions or operations of such person?

. bars such persan from being associated with any entity or from participating in the
offering of any penny stock? [ Ye No

{5) Is any such persan subject to any order of the Commission entered within five years befare
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
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 18(c)(T) of the Exchange Act and Section 205(1) of the Investment



Advisers Act of 1940 or any olher rule or regulation thereunder? ] Yes [& No

ii. Section 5 of the Securities Act? [ Yes [ No

(6) Is any such person suspended or expelled from membership in, or suspended or barrad
from association with a member of, a registered national securities exchange or a registered

national or affiliated securities assecialion for any act or amissien Lo act constituting conduct
inconsistent with just and equitable princip

[ Yes[Z No

a5 of tradse?

son filed (as a registrant or issuer), or was any such person or was any
i as an underwriter in, any registration state

(7) Has any such
such person name

ment or Regulation A offering
statemant filed with the Commission that, within five years before the filing of this affering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or Is any such persen, 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[Z No

(8) Is any such person subject Lo a United States Postal Service false repres tion order

entered within five years before the filing of the information required by Section 2A(b) of the

Securities Act, o 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 questions had the conviction, order,

j decree, i ion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(B) of the Securities
Act.

arder meetng o viritien direct et

INSTRUCTIONS TO o declaratory s

TION 30: Fin:

ed in Rule 503(2)(3) of Regulation Crowdfunding, under

issued by a federal or state agency. des

applicable statutory authority that provides for natice and an spportunity for Rearing, which

constitutes a final dispesition craction by that federal or state agency.

N miestters exre reaquived 1o e disclosed with respect to svents reluting to any wffilinted issuer the

occ before the affilienion arsse if the affiliated entity is not (i) 1n conzral of the issuer or (i)

under common control with the issuer by a third party that vias in contrel of the affiliared entity at

the time of such events.

OTHER MATERIAL INFORMATION

31 In addition ta the information expressly required ta be included in this Form, include
- (13 any ather material information presentad to investars; and

= (2) such further material Informaticn, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, nol 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 custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Yoting Agreement with XX Investments through the Wefunder
Portal website (“Investars”). 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).

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

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

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

Investors that wish to purchase the Company’s securities through Wefunder Portal
must agree to (1) hire XX Investments to serve as custodian, paying agent, and

Aravas anant with racnact tr tha Camnamee cacritioe: (23 miva 3 nosar nf
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attorney to XX Team to make all voting decisions with respect to the Company’s
securities; and (3) direct XX Investments to share 10% of the Investor’s
distribution fram the Company with XX Team. The Company may waive these
requirements for certain investars with whom the Cempany has a pre-existing
relationship.

The XX arrangement described abave is intended to benefit the Company by
allowing the Company to reflect cne investor of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Company's
securities by having one entity (XX Team), through one person (the Lead
Investar), make all voting decisions and having one entity (XX Investments) carry
out XX Team's voting instruments and any take any related actions. The XX
arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) who is expected to
make value-maximizing decisions regarding Investors' securities, XX Team (acting
through the Lead Investor) may further benefit both the Company and Investors
by praviding consulting services to the Company that are intended ta maximize
both the value of the Company’s business and also the value of its securities.

INSTRUCTIONS TO QUESTION 3o [F information e presented to investers in a formar, media oz
nther meana nnt ahle to be reflecten in text ar partakle dacniment format, the iasuer should inclide:

() o description of the matericd candent of suzh informeatic

b) a description of the format in whick such disclosure ts presented; and

(5} in the case of disclos

in vides, audio or other dynamic media or farmat. & transcript o

desoription of suech d

caure.

ONGOING REPORTING

32. The issuer will file a report eleclronic

Ily with the Securitie change Commission

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

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

Once posted, the annual report may be found on the issuer's website al

http://stadiumdrop.com//invest

The issuer must continue to cormply with the ongoing reporting

requirements urtil:

L the issuer is required 1o file reports under

15(d)

hange Act Sec ns 13(a) or

2. the issuer has filed at least ane annual report and has fewer than 300
holders of record;
3. the issuer has filed at least three annual revorts and has total assets that

do net exceed $10 millior;

I

the issuer or another party purchases or repurchases zll of the securities

issued pursuant to Seetion 4(2)(6), including any payment in full of debt
securities or any complete redemotion of redeemable securities; or the

izsuer liquidates or dizsolves in accordance with state law.
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Pursuant to the requirements of Sections 4(a)(6) and 44 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 far fi on Form C and has duly caused this Form to be

signed on its behalf by the duly authorized undersigned.

StadiumDrop, LLC
By

Gary Pearson

CFO

e

Pursuant to the requirements of Scetions 4(2)(6) and 44 of the Sccurities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), this Form C
and Transfer Agent Agreement has been signed by the following persons in

the capacities and on the dates indicated.

Kristen McAbee

CEO
4/23/2021

Adam McAbee

coo
4/23/2021

Gary Pearson
- CFO
4/23/2021

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

directors sr persons perforning similar farctions.

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

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




