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Name of issuer:

Bamboo Ecologic Corp

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organization: NV
Date of arganization: 1/9/2013

Physical address of issuer

9030 58th Drive East #102
Lakewood Ranch FL 34202

Website of issusr:

http://rizomeco.com/

Nare 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 acplicable, of intermediary:

283503

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

7.5% of the offering ameunt upon a successful fundraise, and ke entitled to
reimbursement for aut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offeredt:
[ Common Steck
[ praferred Stack
[ ebt
[ Other
If Other, describe the security offered:

Convertible Note

Terget number of securities to be offered:

250,000

Price:

$1.00000

Method for determining orice:

Pro-rated portion of the total principal value of $250,000; interests will be sold in
increments of $1; cach investment is convertible to one share as described under
Item 13,

Target offering amount:

$250,000.00

Oversubscriptions accepte:
[ Yes
[ No

If yes, disclose how oversubscriptions will be allacatad:
[ Pro-rata basis
[ First-come, first-served basis
[ Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amsunt (If different from target sffering amount):

$1,070,000.00

Deadline to reach the target offering amount:
4/30/2022
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,
will be and funds will be returned.

Current number of employees:

12

Most recent fiscal vear-end: Prior fiscal year-end:
Total Assets $552,815.00 $355,121.00



Cash & Cash Equivalents: $490.660.00 $86,512.00

Accounts Recelvanle: $20,000.00 $221,193.00
Share-term Debt: $684,150.00 $434,624.00
Long-term Debt: $1.238.066.00 $350696.00
Revenues/Sales: $65,615.00 $3,546.00
Cost of Goods Sold: $37,628.00 %5,831.00
Taxos Paid $0.00 £0.00

Net income: ($932,810.00) ($264,369.00)

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, IA, KS, KY, LA, ME, MD,
MA, M, 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, BS, GU, PR, VI, IV

Offering Statement

Respond to each guestion in each paragraph of this part. ez forth each question and.

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

Tesponse to any quastion is

par

to one or Mmare arier g ions, it iz nat
necessary to reveat the disclosure. If a question or series of questions is

ineppliceble or the resoonse s available slsewhere in tas Form, either state that it is

inappliceble; inelude & cross-refe diselosure, or omit the

2 to the respons:

question or series of guestions.

Be very carcful and pr iv ans

sworing al questions. Give full and complets

answers so that they are nat misleading undar the civeurastanaas invalvead. Do nat

discuss any future performance or other anticipated event unless you have &

reascneble basis to believe that it will actuelly oceur within the foresceable future. If

any answer raquiring significant infarmation is materially inaceurate, incom

mis.eading, the Company, its management and principal shareholders may be liadle
to investors based on that irformation

THE COMPANY

1. Name of issuer:

Bamboo Ecologic Corp
COMPANY ELIGIBILITY

2.4 Check this box to cartify that all of the following statements are true for the issuer.

« Organized under, and subiect 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 Securitic change Act of 1934
Not an investment company registered or required to be registered under the
Investment Company Act of 1940.
Nat ineligible ta rely on this exemption under Sectian 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 te investors, to the extent reguired, the
angoing annual reports required by Regulation Crowdlunding during the two years
immediately preceding the filing of this offering statement (or for such shaorter
period that the issuer was required to file such reports).
Not a develoepment stage company that (a) has no specific business plan or (b) has

indicated that its business plan is Lo engage in o merger or acadisition 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)(8) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reparting requirements of Rule 202 of Regulation Crowdfunding?

O Yes [ No
DIRECTORS OF THE COMPANY

4. Brovide the following information about each director (and any parsans occupying 2 similar
status or performing a similar function) of the issuer.

Main
[ Princlpal Occupation cf0
Russell Smith CEQ RIZOME
Fred Murrell Chairman RIZOME

. Chief Design
David Sands RIZOME
Officer

Fredrick Sands MD NA
Troy Carter €S0 RIZOME

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 performing a similar function) of the issuer.

Officer Positions Held Year Joined

Russell Smith President 2013

Russell Smith CEO 2013

Russell Smith Secretary 2013

Russell Smith Treasurer 2013

Fred Murrell Chairman ofthe 5013
Board

David Sands Chief Design Officer 2013
Chief Strategy

Tray Carter Officer 2020

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

INSTRUCTION TOQ QUESTION 5: For purpeses of thiz Question
vice president, secretary, rraasureror &

the term officer means a presider:,
1pal financial officer, comptroiler or princizal azcounting

officer, and any person that rowtinely performang sumilar functions,
PRINCIPAL SECURITY HOLDERS

€. Provide the name and ownershic 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 autstanding voting
equity securities, calculatad on the b:

sis of voting powar.

No. and Class. % of Voting Power

Nameot Holdar of Securities Now Held Prior to Offering



No principal security holders.

INSTRUCTION 1O QUESTION 8 The ahor

< infermaison mist be providad as of i doie Gt s ne

moare then 120 days prior o the 4

of filing of this efféring staremant.

T calculate total voting power, inciude uli secuntiss for which the person directly or indirectiy as

oy the power Lo vote or to dir

or shares the voling power, whick: welud ot the veting of such sceuritics.

ifrhe pearson has the right ro nequire voring nower of such securities within 80 days, inciuding

through the sxercise of any cprion, warrent of right, the camverstor. of @ security, cr other

Rgement, cr if secur eid by a member of the famely, through corporarions or

fes are

rwise in o menner that would ol

2ralips, or ol 1i6 direct or control e voling of Ute

v perst

shonld o

aeenuritios (orahare in such direction ar cantral — as, far axampls, aco-trustac)

reficially owned.” You should include an explanation of these cireumstanees in

included as being

Number of and Class of Securittes Now Held.” To calculate ovi

a foctncte to the
equity

sovnrifiog

anding voting
rities, asswne all outstanding cprions are exercized and all outstanding convertible

v,

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in

ail the Busin

af the issuer and the anticipatad business plan of the issuar

For a description of our business and our business plan, please refer to the

attached Apoendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Viefunder will pravide your sempe
{(Appendix A) to the Form C ir. TDF format. The su

s Wefunder profile anan

appends mission will include aif Qe items end

| videcs unll be trarscribed,

scel more” links in an un-collapsed format,

This means that any trformation provided i your Wefunder profiz vili be provided to the SEC 1

s queation. A= @ resisk, your compamy wili be porenriaily linhle for misstatements and

spanse Ta i

ssions in your profile under the Securities Act of 1933, which requires yox to provide marerial

n relared ro your business and anticipated business plan. Fleese review your Wefunder

wroitle carefully to ensure it provides all material information, is net false or misleading, and doss

noz amit any infarmation that wenld causc the infarmarion included to he faise or misleating

RISK FACTORS

A 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 upan 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 matenial factors that make an investment in the issuer speculative or risky

Production Risk: Meeting slat and panel production goals during COVID is a
consistent challenge with overseas management, |abor availability, and shipping.

COVID/Travel: Mot being able to travel easily to SE Asia could cause production
slowdown as we continue to hire additional management in the Philippines.

Funding Risk: If we overextend buying new equipment without being able to raise
additional funds, we run the risk of our expansicn becoming capital contrained

Sales Risk: We have strong customer demand expressed through LOIs, but
customers facing additional COVID cr ¢emand bumps would slow expansion.

Regulatory/Geopolitical Risk: YWe operate in developing countries that can have
higher operational risk than the US; this presents long-term risk for supply chain
reliability, though we mitigate it by planting in the US and diversifying supply.

Demand Risk: If new construction drastically falls worldwide, there may be
less demand for new bamboe products in the market. Lumber could also sce a
price decrease if demand falls low enough,

making the opportunity cost for a new material greater. However, our climate-
paositve facus should still allaw us to

attract high-profile customers that prioritize green building

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 affect
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 QUESTIt

N 8 Avord generalized statements and include only those factors thar

d 1 the imsiers husiness o

on shiowled he teale

are i o e fssues

should net o number of

raar the facicrs addressed in the legends set forth abave. Ne spac
id,

factors s requirsd rc be ident

The Offering

USE OF FUNDS

9. What is the purpose of this offeri

The Company intends to use the net proceeds of this offering for working capital
and general corporate purgoses, which includes the specific items listed in Itam 10
belaw. While the Company expects to use the net praoceeds from the Offering in
the manner deseribed 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 breoad discretion in using these proceeds,

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

If vz ral

$250,000

- “"‘d" 80% - Manufacturing Equipment, 12.5% Team and Szlaries, 7.5% Wefunder
roceeds:
Fee

If we rai

$1,070,000

Use of 75% - Manufacturing Equipment, 15% Team and Salaries, 2.5% Carbon
Froceedst oo planting, 7.6% Wefunder Foe

INSTRUCTION TO QUL! N 10: An issuer raust provide a reasonably detailed descriprion of any

oceeds, such that investors are provided with an adequare amount of information

to uncdvrsianed biw the o bl

faring encoods will e sl 1€ ivsunr b ideniifiod o raage of o

issuer sheuld idantify and de

e ecch prabable use and the factors the issier may



arig proceeds o

g i, thas iy

at uses, 1f T

as i excess

SSUBT Wil GOCEE! pra

e rities this purcpese, mothond for aliosaring

s inelude all

aversubseriprions, and mtended s of the sxcess procesdsvith similar spectficizy. Pl

Eorential uses of the prosesds of the offertng, including any tharmay appéy onty ceof

oversubariptions, IFyou de not do so, you may later be required to amend your Form C. Wefunder is

o respensiile for

silisre By ye to doseribe o potontial use of ofiering grocesds.

DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and celiver sect

es to the investors?

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in book entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be
recorded in the books and records of aur transfer agent, XX Investmants LLC. XX
Investments LLC will act as custodian and held legal title to the investments for
investors that enter into a Custodial and Veoting Agreement with XX Investments
LLC and will keep track of those investors’ beneficial interests in the investments.
In addition, investars’ interests in the investments will be recorded in each
investor's "My Investments” screen. The investor will also be emailed again the
Investor Agreement and. if applicable, the Custodial and Voting Agreement. The
Investor Agreement and, if applicable, the Custodial and Voting Agreement will
also be available on the “My Investments” screen

12. How can an investor cancel an investment commitment?

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

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

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

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

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

If there is a material change to the terms of the offering ar the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment

i within five busii days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive natifications disclosing that the
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

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

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

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

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

In addition, we may cap at 450 the total number of investors who will be allowed
to invest through the offering that are not “accredited investors,” as defined in
Rule 507(a) of Regulation D under the Securities Act of 1933. In the event that
more than 450 non-accredited investors are initially accepted into an offering in
step (2) described in Question 11, the Company may cancel investments based on
the order in which payments by Investors were received, or other criteria at the
discretion of the Company, before the offering deadline.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered

Cenvertible note with $27,000,000.00 valuaticn cap; 12.000% discount; 5%
interest.

See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissory Notes ("Notes”).

Amount to be Offered: The geal of the raise is $250,000.00

Valuation Cap: $27,000,000.00

Discount Rate: 88%

Maturity Date: 36 months from the Effective Date.

Interest Rate: 5%. Interest shall commence with the date of the convertible note
and shall continue on the outstanding principal amount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and

payable upon request of the Majority Holders on or after the Maturity Date

Early-Bird: Investors investing in the first $600.000.00, will receive a valuation
cap of $22,000,000.00

Conversion and Repayment



(a) Conversion Upan Qualified Financing

Conversion upon & Qualified Financing. In the event that the Company issues and
sells its equity securities to investors (the “Investors”) while this Note remains
outstanding in an equity financing with total praceeds to the Company of not
less than $1000000 (excluding the conversion af the Notes or other convertible
securities issued for capital raising purposes (e.g., Simple Agreements for Future
Equity)} (a “Qualified Financing™. then the outstanding principal amount of this
Note and any unpald accrued interest shall automatically convert in whole without
any further action by the Helder into Equity Securitics sold in the Qualified
Financing at & conversion price equal to the lesser of (i) the price paid per

share for Equity Securities by the Investors in the Qualified Financing multiplied
by 0.88, and (ii) the quotient resulting from dividing $27000000 by the numkbker
of outstanding shares of comman stock of the Campany immediately prior to the
Qualified Financing (assuming conversion of all securities convertible into
common stock and exercise of all outstanding options and warrants, but
excluding the shares of equity securities of the Company issuable upon the
conversion of the Notes or other convertible securities issued for capital raising
purposes (e.q., Simple Agreements for Future Equity)). The issuance of Equity
Securities pursuant to the conversion of this Note shall be upon and subject to the
same terms and conditions applicable to Equity Securities sold in the Qualified
Financing. Notwithstanding this paragraph, if the conversion price of the Nates as
determined pursuant to this paragraph (the “Conversion Price™) is less than the
price per share at which Equity Securities are issued in the Qualified Financing,
the Company may, solely at its opticn,

elect to convert this Note into shares of a newly created ceries of preferrad stack
having the identical rights, privileges, preferences and restrictions as Equity
Securities issued in the Qualified Financing, and otherwise on the same terms and
conditions, other than with respect to (if applicable): (i) the per share liquidation
preference and the conversion price for purposes of price-based anti-dilution
protection, which will equal the Canversion Price; and (ii) the per share dividend.
which will be the same percentage of the Conversion Price as applied to
determine the per share dividends of the Investors in the Qualified Financing
relative to the purchase price paid by the Investors.

{b) Conversion upon a Change of Control.

If the Company consummates a Change of Control (as defined in the Convertible
Note) while this Note remains outstanding, the Company shall repay the Holder in
cash in an amount equal to the outstanding principal amount of this Note plus any
unpaid accrued interest on the original principal. For purpeses of this Note, a
“Change of Control” means (i) a consolidation cr merger of the Company with or
into any other corperation ar other entity ar percon, ar any other

corporate reorganization, other than any such consolidation, merger or
reorganization in

which the shares of capital stock of the Ccmpany immediately pricr to such
consolidation, merger or reorganization continue to represent a majority of the
voting power of the surviving cntity immediately after such consolidation,

merger or reorganization; (i) any transaction or series of related transactions to
which the Company is a party in which in excess of 50% of the Company’s voting
power is transferred; or (iii) the sale or transfer of all or substantially all of

the Company’s asscts, or the exclusive license of all or substantially all of the
Company’s material intellectual property; provided that a Change of Control

shall not include any transaction or series of transactions principally for bena fide
equity financing purposes in which cash is received by the Company ar any
suceessar, indobtedness of the Company is cancelled or converted or a
combination thereof. The Company shall give the Holder notice of a Change of
Control not less than 10 days prior to the anticipated date of consummation of the
Change of Contral. Any repayment pursuant to this paragraph in cannection with
a Change of Cantrol shall be subject to any required tax withheldings, and may be
made by the Company (or any party to such Change of Control or its agent)
fellowing the Change of Control in connection with payment procedures
established in connection with such Change of Contral.

{e) Pracedure for Conversien. Pracedure for Conversion.

In connection with any conversion of this Note into capital stock, the Holder shall
surrender this Note to the Company and deliver to the Campany any
documentation reasenably reguired by the Company (including, in the case cf a
Qualified Financing, all financing documeants exacuted by the Invastors in
connection with such Qualified Financing). The Company shall not be required to
issue or deliver the capital stock into which this Note may convert until the
Holder has surrendered this Note to the Company and delivered to the Company
any such documentation. Upan the canversion of this Note into capital stack
pursuant to the terms hercof, in licu of any fractional shares to which the

Holder would otherwise be entitled, the Company shall pay the Holder cash equal
to such fraction multiplied by the price at which this Note converts,

(d) Interest Accrual. If a Change of Control ot Qualified Financing is
cansummatad, all interest on this Note shall ba deemed to have stappad accruing
as of a date sclected by the Company that is up to 10 days prior to the signing of
the definitive agreement for the Change of Contrel or Qualified Financing.

Senior Indebtedness The indebtedness evidenced by this Note is subordinated in
right of payment te the pricr payment in full of any Senior Indebtedness in
existance on the date of this Note or hereafter incurred. “Senior Indebtadness”
shall mean, unless expressly subordinated to or made on a parity with the
amounts due under this Note, all amounts due in connection with (i) indebtedness
of the Company to banks or other lending institutions regularly engaged in the
business of lending money (excluding venture capital, investment banking or
similar institutions and their affiliates, which sometimes engage in lending
activities but which are primarily engaged in investments in equity securities), and
(ii) any such indebtedness or any debentures, notes or other evidence of
indebtedness issuad in exchange for such Senior Indebtedness, or any
indebtedness arising from the satisfaction of such Senior Indebtedness by a
quaranter.

Irrevocable Proxy. The Investor and his, her, or its transferees or assignees
(callectively, 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 prexy and atterney (the “Proxy”), with the power to act alone and
with full pawer of substitution, on behalf of tha Investar ta: (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 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 irrevacable. 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.

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 weould require the Company to register a class of its
eguity securities under the Securities Exchange Act of 1234, as amended
("Exchange Act”), as required by Section 12(g) or 15¢d) therecf, the Company shall
have the aption to repurchase the securitios fram 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



Centrol (as defined in the Company’s Investment Agreement) or dissolution.

14 Da the securities offered have vating rights?

[ Yes
[ No

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?

Any term of this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written consent of the Company and the Majority Holders. Upon
the effectuation of such waivar or amendment with the consent of the Majority
Holders in canformance with this paragraph, such amendment or waiver shall be
effective as to, and binding agzinst the holders of, all of the Notes, and the
Company shall promptly give written notice therecf to the Holder if the Holder
has not previously cansented to such amendment or waiver in writing; pravided
that the failure to give such natice shall nat affect the validity of such amendment
or waiver.

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 investmant contract batween 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 raduce 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 nol

ransferred by any purchaser of such senurities

during the ane year perind beginning when the sesurities were issued, unless such
securities are !ransferred:

to the issuer;

[

to an accredited investor;

w

s part of an offering registered with zae U.5. Securities and Exchange Commissicn;

=

ta a member of the fami'y of the purc
the purchusor, to o trast ercated for
purchaser or the equivalent, or in cormection with the death or divoree of the
purchaser or other simi

r circumstance,

NOTE: The term “accredited investor” means any person who comes within any of the
categorles set forth In Rule 501(a) of Regulatien D, or whe the seller reasonably belleves
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, her-i , father-in-law, law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”
means a occupying a relationship g y 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
Preferred 51,883,600 3,650,617 Yes ~

500,000,00
Common o 77.436,250 Yes ~

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: 2,940,860
Options: 7,000,000

Describe any other rights

Convertible notes fraom this round will convert to common shares upon the next
oualified equity financing event.

Shares of common stock are voting and carry similar customary rights and
privileges of other companies’ common stock and are entitled to dividends at the
discretion of the board of diractors.

Shares of preferred stack are voting and carry the same customary rights and
privileges of other companies’' preferred shares for receiving priority return on
capital and are entitled to accumulated dividends at 2.5% of purchase price.

12. How may the rights of the securities being offered e materi
by the rights of any other class of security identified above?

ly limited, diluted or qualified

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's operations
or cause the Company to engage in additional offerings {including potentially a
public offering). These changes could result in further limitations on the voting
rights the Investor will have as an owner of equity in the Company, for example by
diluting those rights or limiting them to certain types of events or consents. To the
extent applicable, in cases where the rights of 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 econamic rights. In addition, as discussed above, if a
majority-in-interest of holders of secur

os 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. Additionz| 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
each other class of security of the issuer?

aing offered and

NAna















- Liabiiities. The Company's liabilities totaled $1,922,216 for the fiscal year ended
December 31, 2020 and $785,320 for the fiscal year ended December 31, 2019,

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

To-date, the company has bean financed with $1,408,223 in debt, $1,200,269 in
equity, and $475,000 in convertibles.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 24 months before we nead 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 excass of the proceeds from the
Qffering in order to perform operations over the lifetime of the Company. We plan
1o ralse capital in & months, Except as otherwise described In this Form €, 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 procesds 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 sald. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantes that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Bamboo Ecologic Corp cash in hand is $208,810, as of July 2021. Over the |ast
three months, revenuas have averaged $0/month, cost of goods sold has
averaged $0/month, and operational expenses have averaged $0/month. Our
intent is to be profitable in 4 months.

Since the date that our financials cover, we have deployed $500k in new
equipment purchases for operational expansion and positive cashflow. The
equipment is expected to arrive Sept, 2021. The company also raised additional
cash through debt financing in the amount of $673,750 via loans and $475,000
via convertible debt. The terms of the debt vary with interest accruing at 6-12%
and maturities ranging from 2021 - 2024.

‘We plan to fully deploy all new equipment frem this fundraising round by Sept
2021 at our new factory in the Philippines. This manufacturing center in Cagayan
de Qro is planning to start commercial production in October and ramp up
throughout the 4Q21.

‘We aim to be cashflow pasitive after deplaying the equipment and able ta finance
growth through commercial debt from operations. We need at least $500k for a
complete slat line, which we've already completed with funds from the first part
of our Wefunder campaign. We need at least an additicnal $500k for the
lamination line to reach profitahility.

In Oct - Dec of this year, we anticipate revenues as fallows:

October: $52,328

November: $78,343

December: $108,810

‘We anticipate average monthly expenses of ~§80k. These projections cannot be
guarantaed.

We anticipate that we can leverage our existing investor base te provide
additionzl convertible debt if necessary.
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FINANCIAL INFORMATION

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

Refer to Appendix C Financial Statements

1, Troy Carter, certiy that:

(1) the financial statements of Bamboo Ecologic Carp included in this Form are

true and complete in all materizl respects ; and
(2) the tax return information of Bamboo Ecologic Corp included in this Form
reflects accurately the information reported on the tax return for Bamboo

Ecologic Corp filed for the most recently completed fiscal year.

'ﬁoy Carter

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member cof the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting ecuity securities, any promoter connected with the
issuer in any capacity any parson that has baen or will ba paid

(directly or indirectly) remuneration for selicitation of purchasers (n connection with such sale
of securities, or ary general partner. director, officer or managing member of any such
solicitor, priar to May 16, 2016

{1) Has any such persan 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

Falioss i RTA DA A Y



Ity n e rea

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

il. involving the making of any false filing with the Commissicn? [] Yes

ill. arising out of the conduct of the husiness of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal ot paid sclicitor of purchasers of
sacurities? [ Yes & No

(2) Is any such person subject to any oreer, judgment or decrea of any court of competent
Jurisdiction, entered within five vears 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 ergage in any conduct or practice;
I. in connection with the purchase or sale of any security? [ Yes £ No
il. involving the making of any false filing with the Commissien? [] Yes [F] 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 cerson 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 & state performing like functions); an appropriate federz| banking agency; the U.s,
Commodity Futures Trading Commission; or the National Credit Union Administration that:
|. at the time of the filing of this offering statement bars the person from:
A, association with an entity regulated by such commission, autharity, agency or
officer? (] Yes i No
B. engaging in the business of securities, insurance or banking? _] Yes ] No
ies?[ ] Yes [l No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulant, manipulative or deceptive conduct and for which the order was entered
within the 10-vear period ending on the date of the filing of this offering statement?

[ ves [ Ne

€. engaging in savings association or credit unian ac

(4) Is any such persen subject to an order of the Commission entered pursuant to Section
15(b) or 158(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:
| suspends or revokes such person’s registration as a broker. cealer. municipal securities
dealer, investment adviser or funding portal? [J Yes  No
Il places limizations on the activities, functions or operations of such person?
OvesEANe

il bars such person from being associated with any entity or from participating in the

offering of any penny stock? [ Yes [¢ No

(53 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 antl-fraud provision of the federal securities laws, including
without limitation Section 17(a(1) of the Securities Act, Section 10¢k} of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Sectian 206(1) of the Invactment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes ] No

ii. Section § of the Securities Act? [] Yes

(6} |5 any such person suspended or expalied from membership in, or suspended or barred
from assoclation with a member of, a registerad national securities exchange or a registered
national or affiliated securities asseciation for any act or emission to act senstituting conduct
inconsistent with just and equitable principles of trade?

O ves B Ne

(73 Has any such person filed {as & registrant or issuer), cf 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 datermine whether a stop crdar or suspension ordar should be issued?

[ves

(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
atemporary restraining order or preliminary injunction with respact to conduct allzged by the
United States Postal Service to constitute & scheme or device for obtaining money or procerty
alse representations?

through the mail by means o

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

decree, or bar d or been lssued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

or daclaratary sraroment

INSTRUCTIONS TO QUFSTION 30: Final arder moans o wrirron divecr

issued by o federal or state agency, descrtbed in Rule 505(c)(3) of Regulation Crewdfunding, under

applicable staturory authority thar provides for notice and an oprorrunity for hearing, which

constitures a final disposition or action by that federal or state agency.

et fesuer that

Mo marters ara requirad to be discinzad with respect ro evenrs relaring to any affili
sccurred before the affiliation arose if the affilicred enrity is not

under common contrel wirh the issuer by a third party that was in control of

) in control of the fssuer or (i)

the affiliated ennty at

the time of wieh o

OTHER MATERIAL INFORMATION

510 additian ta the infarmarian expressly required to be included n this Form, include:
- {1) any other material information presented to investars; and

- (2) such further material information, If any, as may ke necessary to 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 Investrments, 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 Voting Agreement with XX Investments through the Wefunder
Portal website ("Investors”). XX Investments holds legal title to the securities the
Cempany issues through Wefunder Pertal (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 Invester's beneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).

In addition to the above scrvices, at the direction of XX Team, XX Investments
votes the securities and take any other actions in connection with such voting on
behalf of the Investers, XX Investments acts at the direction of XX Team, because
XX Team holds a pawer of attorney fram each Investor that has enterad inta 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 far services; however, thase fees may be paid by
‘Wefunder Inc. on kehalf of the Company.

As noted, 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.
Pursuant to the power of attorney, XX Team will make voting decisicns and then
direct XX Investments to vota and take any other actions in connection with the
voting an 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 reccive from the
Company. XX Team will share its compensation with our Lead Investor. XX Team,
through our Lead Investor, may alsc provide consulting services to the Company
and may be compensated for these services by the Company; although, fees
awed by the Company may be paid by Wafunder Inc. XX Team will share its
consulting compensation with our Lead Investor.

The Lead Investor is an experienced investor 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 from the Company (er Wefunder Inc. on the
Company behalf) or from Investors. The Lead Investor will be chosen by the
Company and approved by Wefunder Inc., and the identity of the Lead Investor
must be disclosed to Investors before Investors make a final investment 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 above, 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 nan-Ragulation Crawdfunding offering of tha Company. In such a
circumstance, the Lead Investor may act as a portfalio manager for that SPV (and
as a supervised person of Wefunder Advisors) and may be compensated through
that role. Although the Lead Invester 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
proxy agent with respect to the Company’s securities; (2) give a power of
attorney to XX Teem 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 from the Campany with XX Team. The Campany may waive these
requirements for certain investors with whom the Company has a pre-existing
relationshie.

The XX arrangement described above is intended to henefit the Company by
allowing the Company to reflect ane 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
Investor), 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 valus-maximiring decisions regarding Investors’ securities. XX Team (acting
through the Lead Investor) may further benefit both the Company and Investors
by providing consulting services to the Company that are intended to maximize
both the value of the Company’s business and also the value of its securities.

INSTRUCTIONS TO QUESTION 30: If information is presented to investcrs in a format, media or

arher means not abis 1o be retlecrad in text or portable document format, the issuer should include:
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ONGOING REPORTING

32, The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than

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

33. Gnce posted, the annual report may be found on the issuer’s wabsite at:

http://rizomeco.com//invest

The issue

must continue to comply with the ongoing reparting

requirements until:

L. the issuer is required te file reports ur Exchenge Act Sections 13(a) or

15(d);
the issuer has filed at least one annual report and has fewer than 300

o

holders of recerd;

3. the issuer has filed at l=zst three anaual reports and has tozal assets that

do not exceed $10 million;

/. the issuer or ancther party purchases cr repurchases all of the securities

issuad pursuant to Section 4(2)(6), including any payment in full of debt

securities or any completa redemptian of redeamable sscuritias; or the

issuer liquidates or dissclves in accordance with state law.
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Signatures

Intentional misstatements or ormissions of facts constitute federal criminal

viclations. 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 Cooley Go Convertible Note

Cooley Go Convertible Note
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Financials 1

Appendix D: Director & Officer Work History

David Sands
Fred Murrell
Fredrick Sands
Russell Smith
Troy Carter

Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Sec

Act of 1933 and Regulation Crowdfunding (§ 257.100 et seq.), the issuer
certifies that it has reascnable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be

stgned on its behalf by the duly authorized undersigned.

Bambeo Ecolecgic Corp

By

'T?’oy Carter

Chief Strategy Officer

Pursuart to the requirements of Secticns 4(a)(6) and 44 of the Securities
; on Crowdfunding (§ 227,100 et seq.), this Form C
and Transfer Age ¥ nent has been sigred by the following persons in

the capacities and on the dates indicazed.

Fredrick H Sands
Director
8/17/2021

Russell Smith

President & CEQ
8/17/2021

Frederick 7. Murrell

Chairman of the Board
8/13/2021

Troy Carter

Chief Strategy Officer
8/13/2021

nod by the tasior, irs prinetnal cxoenrive affiecr or officcrs, it prinsipal
rroller or prine ting otficer and at least @ majortty of the board of

directers or persons perfk mular funstions

| authorize Wefunder Portal to submit a Form C ta 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




oupied a

company hereby waives any and all defenses that may be

contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




