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Name of ssuer

Sparrow Vision, Inc.

Lagal statue of jss

or

Form: Corporation

Jurisdiction of Incamporatian/Organizatian:  DE

Date af organizaton 5/10/2018

Physical address of issuar.
64 Beaver Stroet
Suite 203
New York NY 10004

Wacsite of issuer:

AL/ WW W SRArOWL S6M

Namz of ntermediary tareugh which the offering will be canductad

Wefunder Portal LLC

CIi number of | iary

0001670254

SEC file number of intermodiary:

007-00033

CRD number. if applicable. of ntermadiary:

283503

Amount of compensation to be paid 1o the intermediary, whether as a dollar ameunt or a
percentage of the offering amount, or a sood Fath estimate if the exact amount is not
available at the time of the filing, for conducting the offering, ncluding the amount o

and any other foes assaciated with the offering,

ferral

6.5% of the offaring amaunt upon a successful funcraise, and ba entitiad to
reimbursement for out-of-pocket third party expenses it pays or Incurs on behalf
of the Issuer in connection with the offering.

Any other dirsct or indirect interest in the issuer held by the intermasiary, or any arrangement
for the Intermeciary to acquire such 2 inzere:

No

Type of sscurity offered

[ Commeon Stock
[ Prefarred Stack
[] Debt

[ other

If Other, deseribe the security offerad

Taraet number of securities to be offered:

192,308

Price

5033000

Methad for detarmining prics

Dividing pre-meney valuation $15.000.000.00 {or $12,800.008.00 for investars in
the first $500,000.02) by number of shares outstanding on fully diluted basis.

Target offering ameunt:

£50,000.08

Oversubscriptions accepted:

mclasa how oversunscniptions will ba allacated

[ Pro-rata basis
[ First-come, first-served basis
Gther

If other, descrioe how aversuoscriotions wil te allocated:

As determined by the issuer

Maximum: offering amount (if different f-om target offering amount):
$2,999.999 74

Deadline to reach tha target affering amount:
4/30/2022
NOTE: If the sum of the investment commitments does not equal or exceed the target

affering ameunt at the affering deadline, na securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returned.

Currant number of empioyaas

s

Mast recent fiscal vear-end: Prior fiscal year-end:

Total Assats: $821,060.00 $539,137.00

S & Ctash Fqu valeats: $821,060.00 $539,137.00
Accounts Recaivable: $0.00 $0.00
Short-trrm Debt $96,121.00 $37,909.00
Lore-tarm Dabt: $0.00 $0.00

Ravanune /Sales: $0.00 $0.00

Cost of Socos Sold: $0.00 $0.00

Taxes Paid, $0.00 $0.00

Net Inzome ($887.439.00) (§224,258.00)

et the jursdictions in which the ssuer intends to affer the securitios:

AL, AK, A7, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE. NV, NH, NJ, NM, NY, NC, ND, OH. OK, OR, PA, RI, SC,
SD. TN, TX, UT, VT, VA, WA, WY, WL WY, BS, GU, PR, VI, TV

Offering Statement
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THE COMPANY

1 Kame of issuer:

Sparraw Vision, Inc
COMPANY ELIGIBILITY

2, Y Chesk this box to certify that all of the follow ng statemerts are trug for the Issuer

* Organizec under, and subject ta, the laws of a State or territery of the United
States or the District of Columbia,
Not subject tc the requirement to file reports pursuant to Section 13 or Sectian
15(a) of the Sacurities Exchange Act of 1934,
ot an investment company registered or required Lo be regislered under Lhe
Investment Company Act of 1940
ot incligible to rely on this exemation under Saction 4(a)E) of the &
a result of a disqual fication specified in Rule 503(a) of fegulation
Crowdfunding
Has filed with the Commission and orovided to investors, to the extent required, the
ongoirg nnual reports required by Regulation Crowdfunding during the two years
immediately praceding the Hling of this offering statement or for such shorter
period thal Lhe issuer was required Lo lile such reports)
Not a development stage company that ¢a) has no specific business plan or (b) has
indicated Lhal ils business plan is Lo engage in a inerger or acquisilion with an
unidentified company ar com panics.

urities Act

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

3. Has the Issuer or any of its crececessors previously failed to ¢
reporting recuirements of Rule 202 of Reguiation Crowdfundi

[] Yes [«] No

mply with the ongsing

DIRECTORS OF THE COMPANY

4, Pravide the folowing Information about sach lrector ¢and any persons occupying a similer
status or performing a similar function of the ssuer,

Director Principal Occupation ::.:m,y wirin
samuel Pigatt cao ;P:"“’W ViSIon oo
James Chin Retired Retired 2018
Joseph Chin ceo ‘SHF?’"’W Vision, e

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

OFFICERS OF THE COMPANY

5, Provide the following [nformation asout each officer (and any persons oscupying & similar
status o1 performing a similar function) of the issuer.

officor Positions Mald Yoar Jnined
Samuel Pigott coa 2018
Joseph Chin CEQ 2018

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

I¥SIRUCTION TOQUESTICN S Forpurnoses of thic Question §, the ferm officer rizans a presidlent,

vize president, secretary, treas

or principal financial cfficer, compiralier or principal accounting

oficen, and any persen that routinely performing similar funcriors.

PRINCIPAL SECURITY HOLDERS

&, Provide the name and swnership level of each persen, as of the most racent practicable
data, whe is the baneficial owner of 20 percant or more of the issuer's autstanding vating
Bouity sacurities, calealatod on tho bas s of yoting power.

No, and Class % of Voting Powar
fame et Helder of Securitics Now Held Prior to Offering.
Joseph Chin 20857275.0 Class B Common 42,89

Samuel Pigott 14842736.0 Class B Common  30.52
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in dotail the business

the issuer an the anticisated business plan of the issuer
For a description of our business and our business plan, please refer to the
attached Appendlix A, Business Description & Plan
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RISK FACTORS

A crowdfunding Investmant Invalves 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 awn examination of
the issuer and the terms of the offering, including the merits and risks involved.
These sacurltias have not baen racommendad or appraved by any federal or state
securities commission or regulatory authority. Furthermore, these autharities 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, nar daes it pass upon the
accuracy or of any offering or literature,

These securities are offered under an exemption from registration; however, the
us. ities and Commission has not made an independent
determination that these securities are exemot from reaistration.




8 Discuss the matarial factors that maka an investmant (4 the issuar spaculative ar risky

Sales and revenue projections are based on hypothetical marketing estimates,
Howaver, the company may not be able to successtully maintain, promote and
grow the brand through ite marketing and communication strategies. Increasing
the number of customers while establishing brand awareness and loyalty may
prove difficult in the hyper competitive marketplace. Inability to successfully
market the company and increase its customer base will adversely impact the
company’s operations and inhibit success while posing a risk to sharenolder
investment,

The company is susceptible to key person risk. The success of the company will
largaly be dapandant upen tha axperience and skill of its koard of directars,
executive officers and tenured employees. The company can make no guarantees
that key individuals necessary for successful cperation of the business cbjectives
will continue to be emplayed by the company for any defined pericd of time. Lass
of any key persons for any reasen could cause irreparable harm to the company's
ability o deliver value to shareholders, meet business abjectives, and could cause
the company and yeur investment to suffer,

The company's intellectual praperty is currently patent pending. Any patents or
intellectual property protections cbtained oy the company may ke challenged er
cireumnventad. Intallectual property enfarcement may be time consuming and cast
intensive while simultaneously diverting the company’s attention away from
successfully exacuting its business plan.

The company is pre-revenue and will face challenges in its efforts to orow the
business and monetize its products and services. It has limited operating capital
and will be largely depenclent upon its ability to finance operatians from the sale
of equity, the issuance of debt or other financing aliernatives. The company's
failure to suceessfully raise operating capital or effectively monetize its praducts
could potentially result in an adverse impact to the business, up to and including
bankruptey.

The market In which the company eperates is competitive and is likely to bacome
increasingly competitive in the future. The company may ultimately face declining
sales, decreased revenue or smaller margins as a direct resulc of competition in
the marketplace. Changes in customer preference or the inability to successfully
compate with othar companies offering a similar product o service could
negatively impact the company’s financial performance.

nere is a high likelihood that the company will require access to cepital or credit
in order to support business growth finance requirements. Acairing extensions
of credit with favorable terms can be challenging 2nd s highly dependent upon
macro-econemic conditions caupled with aforementioned internal and external
Kknown and unknown factors. If the company is unable to obtain needed credit it
cauld be forced to mad fy business strategy, growth projections, o take ather
action necessary to raise additional capital or conserve existing funds. The
company's potential inability to secure future credit could acversely impact the
business, its valuation, and/er the value of shareholder securities. There is no
guarantee that additional capital will be able to be raised by the company even if
this raise iz successful, If the company is unable to acquire 2dditional capital it
may be required to alter its business plan, business stratey, sell assets, recuce
workforee, restructure under the protections of a bankruptcy filing, ar cease
operations and dissolve. Under such scenarios, no return of capital, sharenolder
settlement or refund would be issuad to investors. Tha Company’s inability to
secure future capital could adversely impact the business, its valuation, and/or
the value of sharehalder securities.

Data and infermation regarding the company and the investment opportunity is
limited. You may not have or be able to obtain zll the information requested or
sought after in order to make a sound investment decision. While the company is
required to disclose certsin information such as an offering document, annual
financial statements, 2nnual reports, information concerning intended e of
funds and material changes, such disclosures 2nd infermation contained herein do
not represent sl the data or risks associated with investing in early stage
companies such as the company. Available information will be limited as the
company does rot have a fully develdped business plan and lang histary of
operation. Investing in crowdfunding companies presents significantly more risk
than investing in puslicly tradas companies due to the limitad amount of data and
information provided by a company engaging in a Reg. CF raise. Company is not
a publicly listed company: however. pursuant to this Offering, Company is
required to file annual reports and promptly disclose material information,
providing the ability for the investor to more closely and thoroughly monitor their
investment

The company’s securities will be illiquid. The company's securities may not be
converted into casn. With limited exceptions, you will not be lawfully able to sell
or transfer your securitias during the initial mandatory 12-month lack-up period.
After this period, federal and state securities regulations may limit oF restrict your
ability to sell or transfer your securities. In the event you are able to sell your
securities you will likely have a hard time finding 2 buyer due to a lack of an
established market, and, if such a marketplace exists, it may experience low
velume ar few participants. You should be prepared to hold your investment for a
very long time,

There is a high likalihand that future company perfarmance may nat achieve its
stated obj herein. All statements, claims and repr i of future
perfarmance are for the most part hypothetical, based on management's goad
faith and best efforts estimates, anzlysis, and forecasts. Current management
expectations and projactions regarding future performance, financial trands,
sacietal trends, economic trends, and other reasonable beliefs impacting the
business, financial conditions, and the results of its operations form the basis for
the projections and other forward-lcoking statements made herein. As
socioeconomic trends change. there is a high likelihood that such assumptions
made in good faith and centained herein may become [ess reliable creating a
circumstance where adjustments to the company’s sperations may be required

Achievement of stated performance contains risks based on known and unknown
intermal and extarnal factors that could lead to material changas or variations of
actual results. There is ne guarantes that the company's financial and operations
performance will meet expectations or herein stated projections and forward-
loaking statements

There is no guarantee that any investment is immune from fraud. While most
public offerings, including Reg, CF offerings, require screening standards.
oversight and reviews, the risk of fraud remains high when investing in any early
stage company inciuding start-ups such as the company. There is na guarantee as
to the validity or accuracy of the company's claims or representations abeut
technology, projections and forward-locking statements, advertising materials
related to this crowdfunding raise, or past or future performance. You are
required to undertake your own diligance and,/or cansult your financial advisor
with respect to the accuracy and validity of the eompany’s materials

Investing in early stage companies without 3 proven track record of performance
or sounc liquigity such as the company is highly speculative in nature and

presents significant risk to you, as the investor. In shart, you may lose your entire
investment. Prior tc investing, you need to thoroughly research and understand all
potential risk associated with investing in the company. Until the company has
achieved profitability and is without need of raising acditional capital, the chance
of you losing your antira Investmant ramains likely. Therefora, you sheuld not
invest more than you are willing te comfortably lose. Regardless of future revenue
and/or profitacility performance, goed and bad, there is ne guarantee that you
will ever see a return on yeur investment, or that you will ever be in a place to exit
your investment for a profit or a loss.

COVID-19 can materially impact our business

It Is unclaar how lang the COVID-13 pandamic will last and to what deg
could hurt our ability to generate revenues.

Qur future success depends on the efforts of a small management team. The 1053
of services of the members of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting end retaining other personnel we require to successfully grow our
business.
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The Offering

USE OF FUNDS

5. Wnat is the purpose of this afferng?



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

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

IF e e $50,000

5 Lse ‘Df 53.3% towards develooment of the praduct, 22.4% towards sales and
TR marketing (social media & email advertising), 17.8% towards general
& administrative costs, and 6.5% towards Wefunder fees.

Ifwerzse: $3,000,000

f §4.2% towards development of the product, 23.4% towards sales and
marketing (social media & emalil advertising), 15.9% towards general
& administrative costs, and 6.5% towards Wefunder fees.

Use of
Proceeds
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DELIVERY & CANCELLATIONS

T Hew will the issusr complete the transaction and deliver securities to the investors?

Book Entry and Invastrmant in the Ca-lssuer. Invastors will make their investmants
By investing in interests issued by one or more co-issuars, each of which is a
special purpase vehicle ¢“SPY™3. The SPV will invest all amounts it recelves from
investors in securities issued by the Company. Interests izsued to investors by the
SPY will be in bock entry form, This means that the investar will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and racords of the SPV. In adgiticn, Investers’ interasts in the
investments will be recorded in each investor's "Portfolic” page on the Wefunder
platform. All references in this Form C to an Investor's investmen the Company
or similar phrases) should be interpreted to include investments in a SPV.

12, Hew can an investor cancel an Investment commitment?

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

Tha Intermediary will notify Investors when the targat offering amount has bean
met. If the issuer reaches the target offering amount prior to the deadline
Identifiad in tha offering materials, it may closa the offaring early If it providas
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 extansion
of the offering and irmation of the i i ).

If an investor does 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 tha offering and tha investor will raceive sacuritias in exchange for his
or her investment.

If an investor daes not irm his or her i i attera
material chang 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 Investmant
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change ta the terms of the offering ar the information
provided to the Investor about the offering and/or the Company, the Investor will
ba provided notice of the change and must re-confirm his or her Investment
commitment within five business days of receipt of the notice. If the Investor does
not recentirm, he or she will receive that the

was cancelled, the reason for the cancellation, and the refund amount that the
Investor Is required to receive. If a materlal 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

ion i issible, or does not firm a commitment in the case of a
materlal change to the Investment, or the offering does not close, all of the
Investar's funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company; the
Company will give each investor notification of the cancellation, disclose the
reason for tha cancellation, Idantify the refund amount tha Investor will recalve,
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 reason hefare 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 deadling, no
securities will be sold in the offering, i i will be

and committed funds will be returned.

QOwnership and Capital Structure

THE OFFERING

13. Bescribe Bhe terms of the secuntins being offered
Priced Round: $16.000.600.00 pre-money valuation
See exact security attached as Anpendix B, Investor Contracts

Sparrow Vision, Inc. is offering up to 9,563 701 shares of its Series Seed=1
Preferred Stock ot a purchase price of $0.5272 per Share,

However, if the unde)
Compeny raises 5500,000.02 in the Offering, which such amount, or any cf the
terms in the "early bird" bonus, may change from time to time, in the Company’s
sole and absolute discretion, then the undersigned will receive (i) an "early

bird" discount of 20%, which will reduce the purchase price to $0.26 and (i a
$12,800,000 pra-money valuation insteas of 2 $16,000,000 pre-money valuation.

ned subscribes on or befare the date on which the

The Company reserves the right to increase the early bird threshold from
$500,000.02 to up to $2,979,373.54, In which cace it may offer up to 11,459,129 in
this Offering

The minimum amount or target amount to be raised in the Offering is $50.000.08
and the maximum amaunt to be raised in the OFfering Is $2,999,292.74, which
such amount may change, from time ta time. in the Company ‘s sole and absolute
discretion. If the Company increases the Maximum Offering Amount to
$4,979,363.44, the Company shall offer to both accredited and non-accredited
investors up to 17,571,598 shares; provided, that the undersigned shall receive the
abave “early hird" discount if undersigned subeeribes on or before the date on
which the Company raises $2,979,575.54,

Securi

s Issued by the SPV.

Instead of issuing its securities directly to investors, the Company has decided to
s5UE its sECUTIties to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company's
use of the SPV is intended ta allow investors in the SPVY to achieve the same




economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPY will not rasult in any additional feas
being charged to investors.

The $PV has been arganized and will be operated for the sole purpase of directly
acquiring, holding and disposing of the Company’s securities, will not borrow
monay and will use all of the procesds from the sale of its securitias solely ta
ourchase a single class of securities of the Company, As a result, an investor
invasting in the Company through the SPV will have the sama ralatianship to tha
Campany’s securities, in terms of number. denomination. type and rights. as if the
investor invested girectly in tne Company.

Voting Rights

|f the securities offered by the Company and those offered by the SPY have
voting rights, those voting rights may be exercised by the investor o his o her
nrexy. The applicable proxy is the Lead Investor, if the Proxy (deccribed below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferaes or assignees (collactively, the “Investar),
throuah a pewar of attomey aranted by Invester in the Investor Agreement, has
appeinted or will appoint the Lead Investor 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 benalf of the Investar to: Gy vote all securities related o tha
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such veting power, any instrument or decument that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investar®) takes the place of the Lead
Investor, Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investar will have fiva () calendar days to revoke tha Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect,

Restriction on Transferability

The SPV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and tha Limited Liability Company Agreement of
Wefunder SPV, LLE, and may not be transferred without the prior approval of the
Compeny, on behalf of the SPV.

14. Do the securities offered nave voting rights?

CINe

15. Are there any limitations on any veting or other rights iden

ol above?

Sae e sbove descrplion of the Urexy to the Lead Lcestor

16. Hew may the tarms of the securities being offered be mod Fea?

This Agreament constitutes the entira agraement batwaen tha parties hareto with
respect to the susject matter hereof and may be amendead only by @ writing
axacured by all parties.

Pursuant to zuthorization in the Investor Aoreement betwaen each Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actians 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 Waefunder Portal may raduce the amount of an investar's investment If tha
reason for the reduction is that the Company's offering s oversubscribed

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OF FERED:

The seeuri s bring offered muy colbe trasomed by acy surchaser o such securizies
Zuring the ane vear pering beginning when the seeurities were sseiie?, vnless s

securities are arsfer:

1 lothe msuer

5 toar scevedived irvesar

. ss part of an cffering agistered with Tae LS, Secur:ties and

hange Commission:

4 Low membes of the femily ol e purchise: o the cquivalen,, Lo a trust eontrolle by
efit of a member of the family of the

Lo i conneetion woth the death or dovores of the

the purchaser, to a trust created for the ba:

puschuser oo the swele

murchaser oy amaer siriler crenmstance.

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

ties to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepehild, ild, parent, spause or spousal equivalent,
sinling, X in-law, son-in-law, y ) or sistes
in-law of the purchaser, and includes adaptive relationships. The term “spousal equivalent™
means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer ar2 outstanding? Describe the
materiel terms of any other outstanding securities or classes of securities of the issuer.

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Class A
Common 25,000,000 299,999 Yes  ~
Class B
Commen 50,000,000 48,600,000 Yes  ~
Securities Reserved for
Class of Security upon or C il
Woarrants:
Options:

Descrite any other rights

Class A& commen stock is entitled to one (1) vote per share. Class B commen stock
is entitled to ten (10) vates per share.

The Company intends to authorize Series Seed-1 Preferred Stock through filing of
a restated Certificate of Incorporation prior to an initial Closing. The Series Seed1
Preferred Stock will include voting rights. Trey will come with a 1x liquidztion
arafarence over Gomman:

Liquidation Right. In the event of any voluntary or involuntary liquidation

dissol n or winding up of the Company, the holders of shares of Geries Seed-1
Preferred Stock then outstanding shall be entitled to be paid out of the assets of
the Company available for distrioution to its stockholders before any payment
shall be made to the halders of Common Stack by reasen of their ownershin
thereof, an amount per share equal to one (1) times the Series Seed-1 Preferred
Stock purchase price hevein. If upon any sueh liquidation, dissolution, or winding
up of the Company. the assets of the Corporation availasle for distribution to its
stackholders shall he insufficient to pay the holders of shares of Series Seed-1
Preferred Stack the full amount to which they shall be entitled pursuant ta the
Amended and Restatec Articles of Incorporation, the holders of shares of e
Seed-1 Preferred Stock shall share ratably in any distribution of the assets
available for il 1IN prop: %o the respective amounts which would
atherwise be payable in respect of the shares held by them upon such distribution
if all amounts payable on or with respect to such shares were paid in full.

18, Wow may the rghts of the seeur ties boing offorod be materally imited, diuted or qualitiod
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In 5 years, we would like to expand Sparrow inte all other sports and tields ot
uman movement. That includes: Basketball, Soccer, Hackey, Football, Bascball
etc. We zlso are working to being 2 foundation for Growing the Game that will
felp democratize sports instruction by providing quality coaching at low ta no
zost to youth who may not otherwise have access to guality instructicn. These are
farward laoking projactions and are nat guarantead.

Given the Company's limited operating histery, the Company cannct reliably
estimate how much revenue it will receive in the future, if any.

Milestones
Sparrew Vision, Inc. was incarporated in the Stata of Delaware in May 2018

Since then, we have:

- Pra galfers; Martin Laird, Harald Varner (11, Bri
ambassadors

rany Lincicome are invastors +

- Our revolutionary Aop uses Al to help athletes imorove, starting with golf
- Projected $4 8 market in golf. our first sport, with plans to expand into 12 sports

- Previously raised $1.6M (oversubscribed) from Fortune 500 execs, serial Angel
stars, spart icons

nv

- Founders are Serial Entrepreneurs (2 previous exits), Preduct Innovators and Al
PhD's

- Beta launch saw 98% repeat users. Preparing to launch a few weeks after this
roun:

Historical Results of Operations

Our company was orgenized in Mey 2018 and has limited cperations uoan which
prespective investars may base an evaluation of its performance.

- Revenues & Cross Margin, For the period ended December 31, 2020, the Company
had ravenues of $0 compared to the year ended Decamber 31, 2019, when the
Company had revenues of $0

- Asvets. As of December 31, 2020, the Company had total assets of $821.060,
including $821,06C in cash. As of December I1, 2019, the Company had $539,137
in total assets, including $539,137 in cash

- Ner Lozs. The Company has had net [osses of $887,539 and net losses
$224,258 for the fiscal years ended December 31, 2020 and December 31, 2019,
raspectively.

- Linkilities, The Company's liakilities totaled $96,121 for the fiscal year ended
Dacember 31, 2020 and 537,809 for the fiscal year andad Dacember 31, 2019.

Liquidity & Capital Resources

Ta-date, the company has baen financad with 558,005 in debt and $1,636,051 In
SAFEs.

After the conclusion of this Offering. should we hit our minimum funding target.
our projected runway is 18 months before we need to raise further capital.

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

We will likely require additional financing in excess of the proceeds from the
Offering in order to perferm operations over the lifetime of the Company. We plan
to raisa capital In 18 months. Excapt as otherwise descrivad in this Form C, we do
not have additional sources of capital other than the praceeds from the offering
Bacalse af the complexities ana Uncertainties in establishing a new business
strateay, it is not possible to adequately project whether the proceeds of this
offering will e sufficient to enable us to Implement our strategy. This complexity
and uncertainty will be Increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the furure from investors. Although capital may be avallable for early-stage
comganies, there is no guarantee that the Company will receive any investments
from investars

Runway & Short/Mid Term Expenses

Sparrow Vision, Inc. cash in hand is $542,548.70, as of July 2021, Over the last
three manths, revenues have averaged $0/manth, cost of goods sold has
averaged S0/month, and operational expenses have averaged $60,000/month,
for an average burn rate of $60.000 per menth. Our intent is to be profitable in &
manths.

Since the date our financials cover, there have been no material changes to our
financials or operations.

In the naxt 3-G manths, wa intand to launch aur product and axpact to achiava a
monthly revenue run rate of $100-$300k & months after launching with
accompanying monthly exoenses of §15Ck per month. Our expenses will be solely
related to research & development 2nd marketing our product as we mave to
launch,

We expact axpenses ta increase as the campany grows, but expact to achieva
nrofitability within 24 months. 2ssuming we cen raise approximately $2M. These
are forward looking projections and are net guaranteed.

In terms of securing additional sources of capital, the management team has prior
experience raising funds from individual investors, angel groups, and venture
capitalists. Additionally, management team has secured other sources of capital
tdabt, laans, grants, etc.) for their previous startup companies.
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FINANCIAL INFORMATION

29, Inciude financial statements coverirg the twa most recently completes fiscal years or the
perlodis) since inceptlon, If shorter:

Refer to Appendix €, Financial Statements
L Soeoph Chin, contily ther
(1) the financial statements af Sparrow Vision, Inc. included in this Form are true

and complete inall material respects | and

(2) the tax return informatian of Sparrow Vision, Inc. included in this Farm reflects
accurately the information reperted on the tax return for Sparrow Visian, Inc. filed
for the most recently completed fiscal year.

oseph Chin

Je

STAKEHOLDER ELIGIBILITY

30. With respect to-the issuer, any predecessor of the issuer, any affiliated fssuer, any director,
officer, qeneral partner or manasing memzer of the issuer, any beneficia’ owner of 2C parcent
» equity securities, any promote ed with Lhe
le, any person that has been or will be paid

(dircetly or ind rectiy) remunaraton for solizitaton of pure ith such sale

nne:

of socuriti

any gene
ior to May 16, 2016:

1 partnor, dicetor, officer or managing member of any such

(1) Has any such person been convieted, within 10 years (or five vears, in the case of issuers,
their predecessors and affi liated ssuers) sefors the filing of this offering statement, of any




felany or misdemeanor:
I In eznnection with the surcnase or sale of ary security? [ Yes i he
involving the making of any false filing with the Commission? ] Yes
il arising out of the conduct of the business of an Underwriter, broker, dealer, municipal
sacurit es cdealar, Investment adviser, funding portal ar paic sclicicar of purchasars of
securites? [ Yes Z No

€23 1= any such persan subject to any arder. judgrent or decree of any court af competent
Jurisdiction, entered within five years before the filing of the information required by Section
4A(G) of the Securities Act that, at the tima of fliing of this aifering staterent, restrains or
enjoins such parson from engading or continuing to engage in any cardust of practice:

with the ¢ ale of ary secunty? (] Yes N
Ise filing wth the Commission? [ Yes [Z No

I eonnectio

renase or

il invalving the making of any

il arising out of the conduct of the business of an undarvriter, broker, dealer, municipal
secuntes gealer, investment adviser, funding cortal or paic s
securities? [ Yes ] No

icicor of purchasers of

to & final order of & state securilies commission (or an egency or

e functio

¥, @ state autnerity that supervis:

r cxamings

credit uniens; 3 state insurance comimission (ar an agency ©
ite federal banking agency; the LS.
rmissian, ar the National Cradit Unian Agministratian that

avings asswiations or
rafa skate porta
Cammadity Futuras Trading

I, &t The time of the Fling of this offering statement bars the parsen from:
A mssocation with an earity regulated by such commission, authanty, agency or
officer? [ Ye: [ Ne
B. engaging in the business of securities, Insurance or banking? [ Yes [ No
C. engaging in savings associztion or credit nion activities? ] Yes[Z Ne

i constitutas a final ardor Basod on a violation ef any law or reguiatian that profibits
freudulent, manipuletive or deceptive conduct and for which Lhe order was entered
wit=in the 10-year period ending on the date of the fillaz of this offering statement?
DvesE No

(4) 5 any such persen subject b an arder of the Commission antered pursuant o Section
15(h) 0r 15B(c) 0f tha Exchanga Act or Section 205(s) or (fy of the inastment Advisers Act of
1940 that, et the time of the fiing of this offering statement:

i, suspends or revokes such persen's registration as a broker, desler, municipel securities
dealer, investmant adviser or funding sortz|® [ Yes <] No

rson?

places limitations on the activities, functions or operations of such o
m Ko

il bars such person from being ssscciated with any entity or from pes
offering of any penny stock? [ Yas [ No

(53 Is any such person sutiect to any order of the Commission entered within five years befcre
the filing of this offering statement that. at the time of the fillng of this offerna statement,

orders the person to ceese and desist from committing or causing a violation or future

violation of,
I any scienter-baces anti-fraud provision of the feceral securities laws, including
without limitation Section 1#(a)1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15¢c)(1) of the Exchange Act and Section 206(T) of the Investment
Advisers Act of 1240 or any other rule or regulation thereunder? [1Yes [ZINe
N 5 of the Securities Act? []Yes [ No

Sec

r expelled from membership in. or suspe; or barres

€8) Is mny such spande:
from association with @ member of. a registered nagional
ctor amissian toact canstituting conduct

o1

ecurities exchange or a register:

natianal or affiliated sccurities association for any @

Incansistent with just and caultable

[ Yes FiNo

(2} Has any suck parsan filas (as a registrant of issuer)
suck perear named as an underwriter in, any registration statement or Regulation A sffering
statement filed with the Commission that, within five years zefore the fillng of this offering
statament, was the subject of a refusal order, stog ordsr, or orzer suspending the Regulaticn
A exernption, or 's any such person, at the time of such flling, the subject of an investigation or
procesding te determ ne whether a stop order or suspension ordsr should be issued?

L Yes EANe

or was any such parson or was any

€8} Is any such person subject to & United States Postal Service false represancation order
entered within five years before the filing of the information required oy Section 4ALE) of the

curitles Act, or [s any such persan, at the time of filing of this oHfering statement, subject to
a temporary restraining order or preliminary injunction with respect to condust alleged by the
United Stetes Postal Service to constitute a scheme. or device for obtening money or property

through the mail by means of faise representations?

[ vves B No

IF you weuld have answered “Yes” to any of these questions had the conviction, order.
judgment, decree, suspension, xpulsion or bar occurred or been issued after May 16, 2016,
then you are NOT cligible to rely on this cxemption under Section 4(a)(6) of the Sceuritios
Act.

inal order means @written dirccave or declararery etaterent

Kale 503(a)(3) of Acguiatian Crovidfinding, undizr
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OTHER MATERIAL INFORMATION

31 In addition to the information expressly required ko be ncluded in this Form, include
- (1) any other materia| infarmation presented to investors: and

- £2) such further material information, I ary. 85 may be necessary to make the requirec
staterments, in the light of the circumstances under waich they are made, not misleading,

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attomey to make voting decisions on
behalf of that Investar to the Lead Investor (the *Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Invastor takes the place of the Lead Investar, in
which case, the Investor nas a five (5) calendar day period to revoke the Proxy.
Pursuant ta the Proxy, the Lead Investar or his or her successar will make vering
decisions and tzke any other actions in connection with the voting on Investors’
oehali.

The Lead Investor is an experienced investor that is chosen to act in the role of

Lead Investor an benalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the iden
of tha initial Lead Investor will be disclosed ta Investars bafore Invastars make a

final investment decision to purchase the securities related ta the Company.

The Lead Investor can guit at any time or can be remaved by Wefunder Ine. for
Gause or pursuant te a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor auits ar is removed, the Campany will
choose a Suceessor Lead Investor who must be aoproved by Wefunder Inc. The:
identity of the Successor Lead Investor will ba disclosed to Investors, and those
that have a Proxy in effect can choose 1o either |zave such Proxy in place or
revoka such Praxy during a S-day perlod baginning with notice of the raplacemeant
of the Lead Investor.

The Lead Investor will not receive any campensation for his or hor services ta the
SPV. The Lead Investor may receive compensation if, in the future. Wefunder
Advisors LLG forms a fund (“Fund”) for accredited investers for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
cireumstance, the Laad Invastar may act as a portéolio manager for that Funa
tand a5 a supervised person of Wefunder Advisars) and may be compensated
through that role.

Although the Laad Investar may act in multipla roles with respect to the
Company’s offerings and may potentially be compensated fer some of its

servicas, tha Lead Investor’s goal is ta maximiza the value of the Company and
therefore maximize the value of securities issued by or related to the Company. As
aresult, the Lead Investor's interasts shculd always be aligned with those of
Investors. It ic, however, possiolethat in come limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed
section 8 above.

Investors that wish to purchase securities relatad to the Company through
Wefunder Partal must agree ta give the Proxy described above to the Lead
Investor, provided that If the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-cay period, it will remain in effect.




Tax Filings. In arder ta complete necessary tax filings, the SPV is required to
nclude information about each investor who holds an interest in the 5PV,
ncluding each investor's taxpayer identification number (“TIN") (2 g, <ocial

security number or employer identification number). To the extent they have net

alraady done sa, each invastor will he required to provide their TIN within the
carlier of (i) two (2) years of making their investment or €ii) twenty (203 days
orior to tha date of any distriouticn from the SPV. I an investar does not provide
their TIN within this time, the SPV reserves the right to withhold fram any
sreceeds otherwise payable to the Investor an amount nacessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonzble estimation

of any penalties that may be charged by the IRS or other relevant authority 2s a

result of the investar's failure 1o provide their TIN. Investars should carefully

review the terms of the SPV Subscription Agreement for additional information
about tax filings
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uncler & COO
7/22/2021

Joe Chin
Co-Founder & CEQ
7/22/2021

TJoe Chin

Co-Found

| authorize Wefuncler Portal to submit a Form C to the SEC based on
the infermaticon | pi ed through this online form and my npany’s
Wefunder profile.

s an authorized repre: mpany, | apk efunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, & sign,
acknowledge, swear to and file a Form C on the company’s behalf. Th
power of attorney is coupled with an interest and is irrevocable. The

pany hel any and all defen: vallable to
st, negate or di { | taken in
good faith under or in reliance upon this power of attorney.




