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Nama of |ssuer

Spinster Sisters, Inc,

Legal status of Issuer:
Form:  Other
Other (specify).  Public Benefit Corparation
Jurisdictien ef Incerparation/Organizatien: DE
Date of organization:  8/14/2019

Prysical address of Issuer:

301 COMMERCIAL RD
SUITE G
Golden CO 80401

Webstte of lssuer:

hitp: /' www spinstersistersco.com

Nama of Intermadiary TFoUGn WhICK tha orferng will ba Lanoucted
Wefunder Portal LLC

CIK number of Intermediary

OO0IBTO254

SEC flle number of intermed|ary:
007-00033

CRD number, If applicable, of Intermediary:

283503

AmMOURT BF COMPaNCaTion to be paid [0 The INtErmeniary, Whathar 35 2 dollar amount or 3
pefcantage of tha oMering amount, of 3 §OAd falth 2StiMAte it the EXact amaunt is nat
avaliabie at the time of the fillng, for conducting the offering, Including the amount of referral
and any other fees sssociated with the offering.

7.5% of the offering amount upon a successful fundraise, and be antitled ta
reimbursement for gut-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

My other direct or Indirect Interest in the lssuer held by the intermediary, or any arrangement
far the intermediary (o acguira sUch n Interest

Ne

Type of security offered:

] Comman Stock
[] Preferred Stack
[ pebkt
Othar

IF Sther, describe the security offered:
Simple Agreement for Future Equity (SAFE)Y

Targar numbar af sacunties ts ba oftered

50.000

Price:

$1.00000

Method for cetermining price:

Pro-ratad portion of the total principal value of $50.000: interests will be seld in
increments of $1; each investment is convertible to one share of stock as
descrined under ltem 13

Target oIfarnng amount:

$50.000.00

Qwersubstriptions accepted:

[ ves
[No

If yes, disciose how ouersubscriptions will ba allecated

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

If othar, describe how aversubscriptlons will be allocated:
As determined by the issuer

Maximum afering amaount (If dIrrarent (Pom Target Grerng amounty.
8376.000.00

D=3d/in® 10 /each TNa Targat offering amount:

4/30/2022

NOTE? If tN& SUM o1 ENE INVESIMENT COMMITMENES JOES NOT BGUAI OF BXCeed the Target
‘offering amount at the offering deadiine, no securities will be sold In the offering,
Investment commitmenis will be cancelled and commitied funds will be returned.

Current number of employess.

1

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

fotal Assats: $280,222 00 425275200
Cazh 8 Cazh Equivalonts $42180.00 $2.242.00
Accaunts Recelvabla: $21.839.00 47.744.00
Shert-torm Dbt $212,155.00 $217.854.00
Long-tarm Dabt $471.744.00 $272.01.00
Havenue:/Sal 31,515,279.00 3863 272.00
Cast of Goods Sold: 3661,527.00 5265 E95.00

Towme Gair- T A Ernn



- s RN

Nt Incame: ($191.274.00) (310.403.00)

Seiect the jurisdictions In which the Issuer intends ta offer the securitles:

AL AK, AZ. AR, CA, CO, CT, DE, DC. FL, GA, HL ID, IL, IN, 1A, KS, KY. LA, ME, MD,
MA. M, MN, M5, MO, MT, NE, NV, NH, NJ. NM, NY. NC, NI, OH, OK. OR. PA, RI. 5C,
SD, TN, TX, UT, WT, Wa, WA, WY, W1, WY, B5, GU, PR, Wi, 1V

Offering Statement

Respond to sach question in each paragraph of this part Set forth each question
and any notas, but not any instructions theretn, in their entirety. 1f disclosure in
responss to any question is responsive to one or mere ether questions, it s aot
necessary 1o repeat the disclosure. If & question or series of questions is
imappliczble ar the respanse is availshle elsewhere in the Form, either state that it is
inapplicable. include & cross-reference to the responsive disclosure, or omit the

guestion or series of questions

Ba very careful and precise in anewering all questione. Give full and complers
answers 3o that they are not misleading under the circumstances inveobrad. Do not
discuss any future performanee or other anticipated event unless you have a
reasonable basis to belizwe that it will aetually oeeur within the foreaseeable furure. If
any answer requiring significant information is materially inaccurate, incomplete or

misleading the Company, ite g and principal shareholders may be liable

to investors hased on that informarion

THE COMPANY

1. Nama of jssuer:

Spinster Sistars, Inc.,

COMPANY ELIGIBILITY

7. [ ©neck this Dox to CErtiry that ail of the rollowing STAtements are Trus for tha Issuer

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

Mot subject to the requirement to file reports pursuant to Section 13 or Section
15(d) of the Securitias Exchange Act of 1934

Mat an Investment company registered or required Lo be registered under the
Investment Company Act of 1240,

Mot ineligibie to Faly on this exemption under Sectian 4(a)(6) of the Securities Ace
as a rasult of a disqualification specifisd in Rule 503(a) of Regulation

Crowdtunding.
= Has filed with the Commission and provided to investors, to the estent required, the
ongoing annual reports req by © ing during the two years

immediately preceding the tling of this affering statemant (or for such sharter
period that the issuer was ragquired to file such reportsy.

Mot a developmenl stage company Lhat (a) has no specilic business plan or (b) has
indicated that its business plan Is te engage in a merger or acquisition with an
unidentified company or companies.

INSTRUCTION TG QUESTIGN 2! If any of these statements are not true, then ysu are NOT
eligible to rely on this exemption under Secklon 4{a)(6) of the Securities Act.

3. Has tne [ssuer or any of 15 predaressors pravisusiy falled to comply with tne angoing
raporting requirements of Rule 202 of feguiation Crowdrunding?

[] Yes

DIRECTORS OF THE COMPANY

4. Proviae tne 12IIaWING INFArmation aboUt Sach ifector (3and any PEFSONS GICUPYING a Simiar
status or performing a simitar function) of the (ssuer

Main Year Joined as
e frincipal OSCUDITON Frvmyayar el
Spinster Sisters
Kelly Perkins President C': 2019

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

ol

ICERS OF THE COMPANY

5. Provide the following information about each officer (and any persons occupying a stmilar
status or performing a similar funciion) of the [ssuer.

Ofticer Fositions Held

Kally Perkins President 2019

Kally Parkins Owner 2019

Ellen sample ‘General Manager 208

Azron Faust Diractor 2018

Aaron Faust :‘S‘;::smm 2mse
Brand/Marketing

Shawna Schmitt 2021

Manager

Far three years of business experience, refer ta Appandix O: Director & Officer
Work ary.

INSTRUCTION T0 QUESTION 5: Fer purpessez of this Questian 5 the sarm sffizar means o prasideny,
vice prasident, secoetary, traqsarer or prinzipal finanzial afficer, comprroiler or principal aecounting

ctficer, and any person that rautinely perfarming similar functions.
PRINCIPAL SECURITY HOLDERS

& Provida the name and ownersnip level o each parson, as of the MEst Fecant practicania
date, Wi |5 tNe BENENZIN SWNEr of 20 PEICENT oF MOF2 af thE I55UaF's DUTSEanding voring
equlty securltles, calculated on the basis of voting power.

o, and Class % of voting Powsr
Massor Halder o1 Securitios Now Meld Frlor to Offering
Kelly Perkins 1000000.0 Common Stock 100.0

INSTRUCTION TO QUESTION & The abave infarmation must be pravided as of o date that i ng
mare than 120 day: priar o the date of filing of this affering statement

To colculate total voting power, inclads all secarties for which the persen direcely ar indisectly bos
or shares the voting power, which ncddes the pover b vote cr to divect the vating of such securities
H the persan hes the right o acquirs vating power of such secwrities within 60 days, inclding

thraugh the exercise of any aption, warrant or right, the camversion af n security, or sther

arranaement, or if socwritios are held by o memiber of the family, throwgh sarparations o

partnerships, ar stharuiss in 0 mannes that would allsw e pessen te direst or seniral the yabing of the
securities (ar zhare in such dirzction or contral — az far example, a o trustes) shey should be
includded o= being “bene

@ foctnabe fa the "Number of andl Class of Secur:tes Now Held.” To calculate autstanding voting

ik { You should inciud, b of tiiese circumstances in

equity securitees, assume al! options are and all fing conver able

securitien converted



BUSINESS AND ANTICIPATED BUSINESS PLAN

7. DEscrine In detall tha bu OF T ISSUEr 80 INE ENTICIPSIEN DUSINESS Pian of the Issuer

Fer a description of our busingss and cur business plan, please refer to the
artached Appendix A, Business Description & Plan
JCTION TO QUEST

empany’s Wefunder profile o
Ml inclacde all G8A

appendss (Appendix A) e the Form toms

“read muore"lnks in an wr nacribed

0 SECin

4o this queshion

ments and

rians i your prafil unde; raterial

mation related to your busine: ur Wiefunder

prefile carefall

any information that waul

2 ensure i provides oll material infarmation, is not faise or misloding, and does

rat omi 'd cruse the infarmatian included to be false or misleading.

RISK FACTORS

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

or v autherity. Furthermore, these auther
neot passed upon the accuracy or adequacy of this document.

The W.5. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering document or litarature.

These securities are offered under an exemption from registration; however, the
U.5. Securities and Exchange Commission has not made an independent
that these ities are exempt from registration.

B. DISCUSS Tha Matar|al factars That Make an IMVESTMENnT IN TNE 3SUer SPRCUISTIVE of FISky:

The most obvious risk is the risk from the pandemic that we are currently in the
midst of. It has changed the game for the CPG industry. and we don't know
where it will take us in the future. It has certainly disrupted supply chain, but we
have adaptad thus far If recipe changes ara neadad in the future, we can do so -
but most of our packaging is manufactured in the US. The bigaest concern is raw
materials sourced across borders. If tha supply chain gats more problematic wa
risk not being able to source some of the key ingradients that make our products
successful

Growing so fast we lose focus on what's important and brousght us this far. Qur
core values are truly our founding principles and are imperative to our success
They must stay front and center in our business at all times, to ensure we maintain
the aspects of our business that are important to our loyal consumer base. If we
lose that, we lose the pillars of cur success.

For us to truly succeed, we nead investors who undearstand this urgent timing to
seale for our B2E and DTC growth targets, and for us to kaep our eyes om the
prize and our boots in our roots. Without investment to help us scale, our future
could be in jeopardy.

It is a crowdad markat, honestly. Wa hava some very key differantiators, and we
have set trands histarically (bar champao,/canditionar) that our competitors ara
now offering. We have to have the support to stay on the cusp of what is new
and trending in the market, to maintain our position as an innovator and leader.
We expact that meeting our raise goal will mitigate this risk as we will have the
financial support we nasd to do this.

Sales may stagnate if we do net have an infusion of capital to maintain and
accelarata our growth, This would not result in a total business failure, rathar it
would be failure to sxplode growth. We currantly have great growth in our DTC
sales but we are only at a fraction of what we could be daing.

The Company might not raise enaugh capital in this offering to meet its operating
nesds and fulfill its plans, in which case the Company might need to reduce sales
& marketing, R&D, or other expenses. Were recurming revenus to decreasa, further
cuts would be needed and hurt the Company's ability ta meet its goals. Even if
the Company raises the entire round successfully, we may need to raise mora
capital in the future in order to continue.

The Campany may never receive a fiture equity financing of slact te canvert tha
Securities upon such future financing. In addition. the Company may never
underga a liquidity event such as a sale of the Company ar an IPO. If naither the
conversion of the Securities ner a liguidity avent accurs, the Purchasers could be
|zft holding the Securities in parpetuity. The Securities have numarous transfer
restrictions and will likely be highly illiquid, with no secondary market on which to
sell them. The Securities are not eguity intarests, have no ownership rights, have
no rights to the Campany’s assets or profits and have na woting rights or ability to
direct the Company or its actions.

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

STRUCTION

QUESTION & Ay zodd statements and inclade only these fa

Busiancs and ¢

v umique to the ssusr Discussion should be taizred

kould not repeat the facters addressed in the logends set forth abave. Na specific aumbar o
E =

azred ta be e

The Cffering

USE OF FUNDS

o What s the purpose of this affering?

The Company intands to use the net proceeds of this offering for working capital
and general corporate purposes, which includes tha specific items listed in ltem 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannat specify with certainty the particular uses of
the net proceeds that it will receive fram from this Offering, Accardingly, the
Company will have broad discretion in using thesa proceeds.

10. How A0S the ISSUss INtand o USe e PRoCesds of this franngs

fwa rake. $50,000

Use ot 35% towards direct to consumar marketing, 35% towards wholesale
o expansion, 15% towards equipment lease/purchase, 7.5% towards trade
spend and operating capital, 7.5% towards WeFunder faes,

e roie $376,000

Y==at 35% towards direct to consumer marketing, 25% towards whelesale
expansion, 25% towards aquipment lease/purchase, 17.5% towards trade

spend and operating capital, 7.5% towards WeFunder fees,

Procesds

INSTRUCTION T QUESTION

An 1s5usr must pravida o reas letntled deseriprion of any

inrandndd wen f meaemade sk ot immetnre A nemisasd i nm adsaners amecns s infe



DELIVERY & CANCELLATIONS

. How will the issuer complete the transaction and dellver securlties to the Investars?

Bock Entry and Investment in the Co-lssuer. Investers will make their investments
by investing in interests issued by one or more co-issuers, sach of which is a
special purpose vehicle ("SPW"). The SPV will invest all amounts it recaives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not recaive a
certificate representing his or her investment. Each investment will be recorded in
the baoks and records of the SPY. In addition. investors’ intarasts in the
investments will be recorded in each inwvestor's “Portfolic” page on the Wefunder
platform. All references in this Form € to an Investor’s investmant in the Company
(or similar phrases) should be interpreted ta include investments in a SPW.

an an Investor cancel an Investment commiment ®

MNOTE: Investors may cancel an investment commitment until 48 hours prior te the
deadline identified in these offaring materials.

The intermediary will notify investors when the target otfering amount has been
met. If the issuer reaches the target offering amount prior ta the deadline
identified in the offering matsrials, it may close the offsring sarly if it provides
notice about the new offering deadline at least five «days prior to such
new offering deadline (absent a material change that would require an extensisn
of the offering and of the i i ).

if an investor does not cancel an investment commitment befora the 48<hour
period prior to the offering deadline, the funds will be released ta the issuer upon
closing of the offering and the investor will receive securities in exchange for his
or her investmant.

If an investor does not reconfirm his or har 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 inwestment
commitment at any time until 48 hours prior to the offaring deadline.

If thers is a material change to the terms of the offering or 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
commitment within five business days of receipt of the notice. If the Investor does
not recenfirm, he or she will receive netifications disclosing that the commitment
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 offerina iz to remain opan, 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 commitmant in the case of a
material change to the investment, or the offering does not close, all of the
Imvestor'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 the cancellation, identify the refund amount the Investor will receive,
and refund the Inwestor'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 before the effering
dead|

If the sum of the from all i does not equal or
exceed tha target offering amount at the time of the offering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

13, DesCribe The 1arms of the SecuUt)

Deing afrersd.

To wiew a copy of the SAFE you will purchase, please see
Appendix 8 Investor Contracts.
The main terms of the SAFEs are provided below

Tha SAFEs W ara offaring securities in tha form of 2 Simpla Agresment for
Future Equity ("SAFE™),

which provides Investors the right to preferred stock in the Company (“Preferred
Stock"),

when and if the Company sponsors an equity offering that imvoives Preferred
Stock, on the standard terms offered ta other Investors.

Conversion to B Based on our SAFEs, when we engage in an offering
of equity interests involving preferred stock,

Investors will receive a number of shares of preferred stock calculated using the
method that rasults in the greater number of preferred stock:

d Equig

1. the total value of the Investor's investmant, divided by

1. the price of praferred steck issusd to naw Investors multiplied by

3 the discount rata (B0%), oF
if the valuation for the company is mora than §5,700,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the quotient of

1. the Valuation Cap divided by

2. the total amount of the Company’s capitalization at that time.

for investors up to the first $166,000.00 of the securities, investors will recaive

a valuation cap of §§,000,000.00 and a discount rate of B0,

M

"

s of th

Additienal Te warion Cop, For purpases of optian (i) above, the
Company's capitalization calculated as of immediately prior to the Equity
Financing and (without double-counting. in sach case calculated on an as-
converted to Common Stack basis)

« Includes all shares of Capital Stock issued and outstanding;

- Includes all Converting Securities;

- Includes all (i} issued and cutstanding Optiens and (i} Promised Options: and

« Includes the Unissued Option Pool, except that any increase to the Unissued
Option Poel im connaction with the Equity Financing shall only be included

1he extent that the number of Premised Options exceads the Unissued Optien
Pool prior to such increass.

Liquidity Eve

If the Company has an initial public offering ar is acquired by,



mergad with, or otharwise taken over by ANOTHEr COMPAany Of NEW OWNEFS priof to
Investors in the SAFEs receiving preferred stock. |nvestars will receive

- procesds equal to the greater of (i) the Purchase Amount (the "Cazh-Out
Amount®) or {ii) the amount payable on the number of shares of Commaen Stock
equal to the Purchase Amount divided by the Liguidity Price {the "Corversion
Amount”)

Ltquidiry Prisriry. In a Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nonparticipating Prafarrad Stack Tha investar's right to
receive its Cash-Qut Amount is:

1. Junior to payment of cutstanding indebtadness and craditor claims, including
contractual claims for payment and convertible promissory notes (to the extant
such convertible promissery notes are not actually or notionally converted into
Capital Stock):

©n par with payments for other Safes and/or Preferrad Steck, and if the
applicable Frocesds ara insufficient to parmit full payments to the investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata te the Investor and such other Safes andyer Praferred
Stock in proportion to the full payments that would otherwise be due: and

1. Senior to payments for Comman Stock.

9

Secuwritios Issuad by the SPV

Instead of issuing its securities directly to investars, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investars. The &PV hac bean formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securitias being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
‘economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the sama disclosures, as if thay had investad directly in the
Company. The Company's use of the SBY will nat result in any additional fees
being charged to investors,

The SPV has been organized and will be operated for the sole purpose of dirsctly
acquiring, holding and dispasing of the Company’s securities, will not barrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securitias of the Company. As a rasult, an invastor
investing in the Company through the 5PV will hava the same relationship to tha
Company's securities. in terms of number. deanomination, type and rights, as if the
investor invested diractly in the Company.

Voting Rights

If the securities offered by the Company and those offered by tha SPY have
voting rights, those voling rights may be axercised Dy the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described balow) is
in affect.

Proxy to the Lead Investor

The 5PV securities have voting rights. With respact to those voting rights, the
investor and his, her. or its transferees or assignees (collectively. the “Investor™).
through a power of attorney aranted by Investor in th Invastor Agresment. has
appeinted or will appaoint the Lead Inwestor as the Investor's true and lawful proxy
and attorney (the "Frowy™) with the power to act alone and with full powsr of
substitution, on behalf of tha Investor to: (i} vote all securities related to the
Cempany purchased in an effering hosted by Wefunder Portal, and (i) execute, in
<onnaction with such vating power, any instrument or decumaent that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead invastor (“Replacement Lead Investor®) takes the place of the Laad
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Invastor, the Investor will have five (5] calendar days to revoke the Proxy. If
‘the Proxy is not revoked within the S-day time period, it shall remain in effect,

Rectriction on Transferability

The 5PV securities are subject ta restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Lisbility Company Agreement of
Watunder £BY, LLC, and may not ba transfarred without the prior approval of the
Cempany, on behalf of the SEV.

4. Da the securitles ofterad have votlng rights?

yes
I Na

15. /e there any [mitations on any voting or other rants (dentified above?

Gee the sbowe deseription of the Proxy to the Lead Investar

1. How may the terms of the securlties being offerad be maodlfed?

Any prevision of this Safe may be amended, waived or modified by written
<consent of the Company and sither;

i, the Inwestor or
ii_the majority-in-interest of all then-outstanding Safes with the same "Post-
Money Valuation Cap” and “Discount Rate" as this Safe {and Safes lacking ane
or both of such terms will be considered to be tha same with respect to such
tarm{s)), provided that with raspect to clause (ii):
4. the Purchase Amount may not be amended, waived or modified in this
manner,
B. the consent of the Investor and sach holder of such Safes must be solicited
(aven if not abtained), and
C. such amendment, waiver or medification treats all such holders in the same
manner, “Majority-in=interest” refers to the holders of the applicable group
of Safes whose Safes hawe a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

Pursuant to autherization in the Investor Agraament between sach Investor and
Wefunder Portal, Wefunder Portal is authorized to take the following actions with
respect to the investment contract between the Company and an investor:

A wefunder Portal may amend the terms of an investment contract, provided
that the amended terms arz more favorable to the investor than the original
terms; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

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

during u the securities were issued, unless such

one year period beginning w

securities are transferred
1.0 the issuer

2.%0 an secredited investor,;

z.as part of an offening reg d with the U.5. Securities and Exchange Commission: or

410 & member of the family of the puschaser ot the squivalent, to a trust cantrolled by

the purchaser, to & trust created for the benefit of » member of the family of the

puzchaser o the squivalent, ar in connaction with the death or divarce of the

purchaser ar ather similas circumstance

NOTE: The term “accredited Investor™ means any person who comes within any of the
CATEgOFIes ST 107IN N KUI8 SOI(A) Of REQUIATION D, O WNO ThE S&(ler reasonably balieves
COMES WITRIN ANy Of SUEN C3L8gOIIAS, T INE TMa O INE Sale Of e SECUTITIES 10 That Person.

The term “member of the family of the purchaser or the equivalent” Includes a child,
stepehild, parent, stepp: . spouse er spousal equivalent,
sibling, . father-in-law, 3 1-law, br 1 of slster-

Indlawr nf tha rasrchasar and Inclidas adnniiue melatinnshing Tha farm “snnasal amdualant”




means a occupying a generally 10 that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

NaT OMhay SECUriTies or Classes of SAcUrTes of The SSUsr Brs OUTsTanding? Describs me
Taria| terms of any DIher BuTstanding sacurties or class saruntias ar e ssusr

Securities Securities
for Amount) {or Amount) Voting
Class of Security Authorized Outstanding Rights
Comman
stock 12,000,000 1.000,000 Yes ~
Securities Reserved for
Class of 1 upan E: ise or Conversion
Warrants:
Options: 130,727

Lascribe any other rights:

If these SAFEs convert, they will convert into preferrad stock. which has
liquidation preferences over common stock. The Company has not yet authorized
or issued any preferred stock.

18. How may the rights af the securitles being offerzd be matertally |mited. diluted or quailfied
by the rights of any other class of securlty (dentifled abowe?

The holders of a majority-in-interast of voting rights in the Company could limit
‘the Investor’s rights in a material way. For example, those interest holders could
wota to changs the tarms of the agréements governing the Company's operations
or causa 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 te certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other cutstanding options or warrants are exercised. or if new awards
are granted under cur equity compensation plans, an Investor's interests in the
Cempany may be diluted. This maans that the pro:rata portion of the Company
representad by the investor's securities will decrease, which could also diminish
the Investor's voting and/ar economic rights. In addition, as discussed above, if a
majority-in-intarest of holders of szcurities 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 Inwestor’s rights could be limited. diluted or otherwisa
qualified, the Investor could lose all or part of his or her investmant in the
securities in this offaring, and may never see positive raturns.

Additional risks related to the rights of other security helders are discussad
below. in Question 20.

19 Are there any differences not reflected above between the securitles being offered and
2ach other class of security of the Issuer?

No.

20 How could the exercise of rights hetd by the principal shareholders Identified in Guestion &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interast of voting rights in the Company, the
sharehelders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have no recourse to change thase decisions. The Investor's intarasts
may conflict with thase of ather investors. and thare is no guarantes that the
Company will develop in & way that is optimal for or advantagsous to the Investor.

Fer exampls, the shareholders may change the tarms of the articlas of
incerporation for the company, change the terms of securities issued by the
€ompany. change the management of the Company, and even force out minority
helders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to you but favorable to
them. They may also wate to engage in new offerings and/or to register certain of
‘the Company’s securities in a way that negatively affects the value of the
securities the Investor owns. Othar holders of sacurities of the Company may also
have access to more information than the Investar, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns

The shareholders have the right to redeam their securities at any time.
Shareholders could decide toa force the Company to redeem their securities at a
time that is not favorabie to the Investor and is damaging o the Company.
Investors' exit may affect the value of the Company andyor its viability.

In cases whaere the rights of holders of convertible dabt. SAFES, ar other
outstanding options or warrants are exercised, or if new awards are granted under
our equity compansation plans, an Investor's interests in the Company may be
diluted. This means that the pro-rata portion of the Company represented by the
Invester's securities will decrease, which could also diminish the Investor's voting
and/or econemic rights. In addition, as discussed above. if a majority-in-interest of
helders of securities with voting rights cause the Company to issue addtional
stock, an Investor's interest will typically alse be diluted,

21 How are

e securities belng offered being valued? Include exampies of methads for how
& Issuar In the tuture, (ncluding during subssquent

The offering price for the securities offered pursuant to this Farm © has been
determined arbitrarily by tha Company, and does not necassarily bear any
relationship 1o the Company’s book value. assets, earnings or other ganerally
accepted valuation critena. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
indepandent appraisal or avaluation. Accardingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hersby.

The initial amount invasted in a SAFE is determined by the investor, and we do
not guarantze that the SAFE will be converted into any particular number of
shares of Preferred Stock. As discussed in Guestion 13, when we engage in an
offering of equity interests involving Preferred Stock, Investors may receive a
numbear of shares of Preferrad Stock calculated as either (i) the total value of the
lnuestor's investment. divided by the price of the Preferred Stock being issued to
new Investars, or (ii) if the valuation for the company is more than the Valuation
Cap, the amount investad divided by the quatient of (a) the Valuation Cap divided
by {&) the total amount of the Company's capitalization at that time.

Because there will likely be no public market for our securities prior to an initial
public offaring or similar liguidity awent, the price of the Preterred Stock that
Investors will receive, and/or the toral valus of the Company's capitalization, will
be determined by our board of directors. Amang the factors we may consider in
determining the price aof Stock are p i market ¢ . our
financial information. market valuations of other companies that we believe to be
comparable to us, astimates of our business patential, the present state of our
development and othar factors deamed relevant.

In the future, we will perform valuations of our stock (including both common
stock and Preferred Steck) that take into account, as applicable, facters such as
‘the following:

- unrelated third party valuations;



- the price at which we sall other sacurities in light of the ralative rights,
praferences and privilages of thosa securities;

- our results of operations, financial position and capital resources;
- current business conditions and projections;

- the marketability or lack thereof of the securities;

- the hiring of key personnel and the experience of our management;

- the introduction of naw products;

« the risk inherent in the development and expansion of our products:

- pur stage of development and material risks refated to our business;

- the likelihood of achisving a liquidity swant, such as an initial public offering or a

sale of our company given the prevailing market conditions and the natura and
history of our business;

= industry trends and competitive envirenment.
- trends in consumer spending. including consumer confidence;

- evarall economic indicators, including gross domestic product, employmeant,
inflation and interest rates; and

: the general economic outiook.

Wae will analyze factors such as those dascribed above using a combination of
financial and market-basad methadologies to determine our business enterprise
value. For example, we may use methodologies that assume that businesses
operating in the same industry will shara similar characteristics and that the
Company's value will corralate to those characteristics, and/or mathodalogies that
compare transactions in similar securities issued by us that were conducted in the
market.

22, What are the risks 12 pUrchasers of the s2curltles relaling 1o minarity ewnersnio In the
Issuer?
An Invastor in the Company will likely hold a minority position in thae Company.
and thus ke limited as to its ability to control or influence the governance and
operations of the Company.

The marketability and value of the Investor’s intarast in the Company will depend
upon many factors cutside the control of the Investor. The Company will be
managed by its officers and be governad in accordance with the strategic
direction and decision-making of its Board OF Directors, and the Invester will have
ne indepandent right to name or remove an officer or member of the Board OF
Directars of the Company.

Following the Investor's investment in the Company, the Company may sall
interasts te additienal investors, which will dilute the percentage interest of the
|nvestor in the Company. The Investor may have the opportunity to increase its
investmant in the Company in such a transaction, but such opportunity cannot be
assurad

The ameount of additional inancing needed by the Company. if any, will depend
upon tha maturity and objectives of the Company. The declining of an opportunity
or the inability of the Investor to make a follow-en investment, or the |ack of an
opportunity to make such a follow-on investment, may result in substantial
dilution of the Investor's interest in the Company.

23, What are the rlsks to purchasers assoclated with corparate actlons, Including additlonal
Issuances of securitles. ssusr repuschases of securlties, 2 sale of the lssuer or of assels of the
Isswer of transactlons with related partiss?

Additional issuances of securities. Following the Investor's investment in the

Company, the Company may sell interests to additional investors, which will dilute
the percentage interest of the Investorin the Company. The Investar may have the
opportunity to increase its investment in the Campany in such a transaction, but
such oppeartunity cannot be assured. The amount of additional financing needed
by the Company. if any, will depend upon the maturity and abjectives of the
Cempany. The declining of an cpportunity or the inability of the Investor to make
a follow-on investment, or tha lack of an apportunity to make such 3 fallow-on
investment, may result in substantial dilution of the Investor's interest in the
Cempany.

Issuer repurchases of securities. The Company may have autharity to repurchase
Its securities from shareholders, which may serve to decrease any liquidity in the
market for such securities, decrease the percentage interasts held by other
similarly situated investors to the Investor, and craate prassure on the Investor to
sall its sacuritias to the Company concurrantly.

A sale of the issuer or of assets of the issuer. As a minority owner of the Company,
the Investor will have limited or no ability to influence a potential sale of the
Company or a substantial portion of its assets. Thus, the Inwvestor will rely upon

‘the executive management of the Company and the Board of Directors of the
Cempany ta manage the Company 50 a5 to maximize value for shareholders.
Accerdingly, the success of the Invester's investment in the Company will dep:
i large part upon the skill and expertize of the executive management of the
Company and the Board of Directors of the Company. If the Board OF Directors of
the Company autherizes a sale of all or a part of the Company, of a disposition of
a substantial portion of the Cempany's assets, there can be no guarantes that the
walue received by the investor. together with the fair market estimate of the value
remaining in the Company. will be equal to or exceed the value of the Investor's
initial investment in the Company.

Transactions with related parties. The Investor should be aware that thera will be
occasions when the Company may encountst potantial conflicts of interast in its
operations. On any issue involving conflicts of interest, the executive management
and Board of Birecters of the Company will be guided by their geod faith
judgement as to the Campany's best interasts. The Company may engage in
transactions with affiliates, subsidiaries or other related parties, which may be on
terms which are not arm's-length, but will be in all cases consistant with the dutiss
of the management of the Campany to its shareholders. By acquiring an interest
in tha Company, the Invastor will b2 deemed to have acknowledged the existence
of any such actual or potential conflicts of interest and to have waived any claim
with raspact to any liabllity arising fram the existenca of any such confiict of
interest.

z4. Descrina tne matsrial tsrms of &ny (NASDr2anEss of the lssusr:

Loan

Lender 15t Home Bank
Issue date 10/15/18
Amount $350,000.00

Outstanding principal plus interest $257504 00 as of 12/05/21

Interest rate 6.0% per annum
Maturity data 10/16/28
Current with payments Yas

15t Home Bonk 3BA Loan

Leonn
Lender Bank of the Wast

Issna data WAL



Amount $70,000.00

Outstanding principal plus interest 382,163 74 as of 01/05/22
Interest rate 4.25% per annum

Maturity date 12401725

Current with payments Yes

Bank of the Wese HE Line of Credis. Intevest rate changed 1o 4.25% (was 6.10% for 2020

and 3755 for 201

Lown

Lender Small Business Administration
Issue date 09/29/2)

Amount $500,000.00

Qutstanding principal plus interast $500,000.00 as of 12/05/21
Interest rate 2.75% per annum

Maturity data 09/29/50

Current with payments Yas

art for 24 monihs. [t ls

EEBA EIDL Loan - increased from 150k to 500k, Payments don
.30 yerrr loan with a manity date of g/agfaoso

Convertible Note

Issue date 12/31/20
Amount $75.000.00
Interest rate 4.0% per annum

Discount rata 20.0%
Waluation cap 3$5,500,000.00
Maturity date  01/01/22

None,

STRUCTION Fi GUESTH

74 mame the creditnr, amound owed, interest rete, maburity date, and

any ether marerial terma.

25 W3t athar 2xamnt SMERNGS NaS INE SSUSY CANAUCTEN WITHIN e BAST (Ve yaars?

Offering Date  Exemption Security Type Amount Sald Use of Procesds
12/2020 Section 4(a)tZy  Convertible Note $75.000 General
aperations
a/2om Regulatian SAFE §159,000 Ganeral
Crowdfunding operations
3/200 Sectien 4(a)(2)  SAFE §22500 Ganaral
oparations

26. W435OF IS TNE ISSUSF of 3Ny SnTITIES CONTrailed by Or UNGST COMMan contral WITh the Issusr a
party £a any M3NsacTion since the DEginning of tNe SSUENs 1ast 1155al YEar, or any Currently
proposed Iransactian, Whare the amaunt INVoIVen exceads ke Parcent of The apgragsts
AMOUNT af CaITEIFAlSEd by TNa |SSUEr IN Fallance on Section a{aj(5) of The Securites Act
Auring the preceding 12- Manth peroa, INCIUdINg The 3mouUnt The Issusr Seeks 1o raise in e
cument offering, In which any of ene fallowing persons had or is to havwe a direct ar Indirect
miatena| intarest

Lany director or officer of the lssuer;

2.any parson wno s, & OF the Most recent practicable date, the beneficlal owner of 20
percent or more of the Issuer's outstanding voting equity securities, calculated on the basls
af voting pawer;

I The ISSUSF WaS INCOTPOYAIEd Of Brganized WITnin tne Bast INTEE VEars, any promater of the
Issuer;

4.er (4) any Immed ate family member of any of the foregoing persons

[ves

ted to, any firancial
Azbtedness)

dudes, bat s nat

FSTRUCTIONS TO QUESTION 26: The term transackion ¢

indlsbizdness ar quarantes of o

Beneficial awnership far purpesss of paragraph (2) shall be dotermined aa of @ date that is ne mare
theun 120 days preor fa the date of filing

this offering statement and using the same e

describied in Guesticon & of # westion and Ans

Tha term “marmbaraf she famelyinelurles any child, stepchild], grandehild, parens, steppars

law, dagheer-

mether-ie-low, father-in-low, son-i

ar spousal Jent. siblis

sister-ire-lmw of the person, and includes adeptive redatonships The ter

‘spmasal equivalene” means a sshabitant seeupying wrel: ip gen tathat ofa

spouse

Compute the amount of @ related party's inferes in any transaction without regard to the amount af

thee profitar

ed in the transaction Whars it i nat practicable ¢ state the approzimate

amaunt af the nterest, disclose the app - involued in the

FINANCIAL CONDITION OF THE
ISSUER

27. Does the Issuer have an operating history?

[mEE]

28. Descripe the financial candition of the Issuer, Inciuding, to the extent material, |lguidity.
capital rescurcas and historical results of operations.

Management's Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statemants and the related
netes and cther financial informatien included slsewhare in thiz offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-|ooking
statements that inwolve risks and uncertainties. You should review the "Risk
Factors” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking stat; s inthe a 1 and analysis,

Ovarview

W craft natural skin care products that are good for you, and good for our
planst. We use clean, safe, and effective ingradients. Mors than affective, every
product smells great. We use recyclable materials in our packaging whenaver
possibla and tell it to you straight - na gresnwashing, Branding and packaging are
vintage-insplred, modern, and edgy. We do it all from our wind-powared
Microscapery in Golden, Colorado, because we truly do care about the futurs of
this planet and everyone an it.

In five years, we want not only to be a household name with our wide distribution,
we'll be at $25M+ in sales, and seeking 3 merger/acquisition opportunity.

Forward-lacking projections cannot be g 3




Milestanas
Spinster Sistars, Inc, was incorporated in the State of Delaware in August 2019,

Since then, we have:

- 3.7% DTC growth, 4.7X Matural/Mass Grocery growth since Jan 2020 with a
massive sales pipeline

- §1.3+M Annual Ravenus, 485 YOY growth during pandemic. Clear path ta
profitability ($5836M) in 2023

- Exit Strategy: we fasl Spinster Sisters will ba pasitionad to ba acquired at $20M
in sales, in 4 years.

- 58% Blended Gross Profit Margin
« Public Benefit Corp for sustainable supply chain, packaging, and social mission.
- Natural, eco-conscious, plant-basad

- Whaolesale partners - Whole Foods, Kroger, HEB, Mom's Organic Market, Central
Market amd more.

Historical Results of Operations

Our company was organized in August 2019 and has |imited operations upon
‘which prespective investors may base an evaluation of its parformance.

- Revanuss & Gross Margin For the period ended December 31, 2020, the Company
had revenues of $1,315.274 compared to the year ended December 31, 2019,
when the Company had revenues of $882.272. Our gross margin was 49.7% in
fiscal year 2020, comparad to 63.47% in 2019

- Assecs. As of December 312020, the Company had total assets of §280 232,
including $42,181 in cash. As of Decamber 31, 2018, the Company had $252,752 in
total assets, including $2.242 in cash

- Net Loss. The Company has had net lasses of $131,274 and net losses of $10.403
for the fiscal years ended December 11, 2020 and Dacember 31, 2019,
raspactivaly.

- Lisbtlitizs. The Company's liabilities totaled $683,898 for the fiscal year ended
December 31, 2020 and $589,965 for the fiscal yasr ended Decamber 31, 2019

Liquidity & Capital Resources

To-date. the company has baen financed with $920.000 in debt. 375.000 in
conwertibles. and $181.500 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
‘our projected runway is 12 months before we need to raise further capital.

We plan to use the procesds as set forth in this Ferm € under "Use of Funds”. We
don't have any other sources of capital in the immediate future.

We will likely reguire additional financing in excess of the proceeds from the
Offering in order to parform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Form C, we do
net 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 adeguatsly project whether the proceeds of this
‘offering will be sufficient to enable us to implement cur strategy. This complaxity
and uncertainty will be increased if less than the maximum amount of securities
«offarad in this offering is sold. The Company intends to raise additional capital in
‘the future from investors. Although capital may be available for early-stage
compganies, there is no guarantee that the Company will receive any investmants
from investors.

Runway & Short/Mid Term Expensas

Spinster Sisters, Inc. cash in hand is $82.728.94, as of Novemibar 2021, Over the
last three months, revenues have averaged $114,781/month, cost of goods sold has
averaged $21,869/month, and oparatienal expenses have averaged
$104,752/month, for an average burn rate of §11,840 per month. Our intent is to
be profitable in 24 months.

We received an EIDL loan increase from the SBA, and raised $159,000 in a reg
CF crowdfunding campaign ¢with 35.5M valuation cap and 20% discount}. The
interast rate on the Bank of tha West Line of Cradit changes to 4 25%.
Additionally we launched a new ling in Mav "21 with pra-crders from 3 chains.

We are already revenue generating. Revenues over next & months - §1,000,000
estimated. Expenses over next & months - $1,200,000 estimated. We are
‘expecting a substantial increase in our revenues, as we have 3 new chains coming
on with the naw product line, are in review/nagotiation with Walmart and CVS,
and are expanding into the UK in Jan 2023

We are not profitable at this time, but we sxpact to ba profitable in early 2023
We are currently raising $750,000 in our seed reund, after bootstrapping through
Sept 2021. We expact this current round will hold us until mid 2022, when we will
launch a Series A round. to get us to profitability. We purchased soma squioment
‘with our |ast crowdfund, which is already improving our efficiency, and increasing
our profit margin.

We have $120,000 in the bank from an interest frae loan (prize for winning
Kickfurther pitch), and the preceeds from an EIDL loan through the SBA. which
will allow us to cover oparating expense until this round is finalized. There is no
pre-payment penalty on the S84 loan, so ifit is not needed, we will repay the loan
befors payments bagin an that (24 menths).

Any prejections made in the above narrative are forward-looking and cannot be
guarantead.

INSTRUCTIONS TO sion mest cover 2ach year for which Ananzial
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FINANCIAL INFORMATION

29 [ncluds financlal statements covering the twa mest racently complated fiscal yaars or the
perlzdis) since inceptien, if shortar:

Refer to Appendix €, Financial Statements

[, Kelly Perking, certify that
(1) the financial statements of Spinster Sisters, Inc. included in this Ferm ars true
and complete in all material respects ; and

(21 the tax return information of Spinster Sisters. Inc. included in this Form



reflects accurately the information reparted on the tax return for Spinster Sisters,

Inc. filed for the muost recently completed fiscal year.

EKeﬂ'g Perkins

STAKEHCLDER ELIGIBILITY

30, With respect 1 the issuer, any predecessor of the Issuer, any affilated Issuer, any director,
offlcer, general partner or managing memper of i kssuer, any beneliclal ewner of 20 percent
or more of the Issuer's outstanding woting egulty securitles, any promoier connected withihe
|sswer |n any capacity at the time of such sale, any person that has been or Wil ba pald
(eliractiy or indirectly) remuneration for sclicitation of purchasers in cannection with such sale
of securities, or any ganeral partner, directar, afficer o MaNaQINg Member of any such
solicitor, prior to May 16, 2016:

(1) Has any such person hesn convicted, within 10 years (or flve years, in the case of issuers,
Thair predscessors and aftilated Issuers) Datars the fling OF this oifering stafement, af any
TEi0nY 07 MISEEMEan o
L In COMMECTION WITh the DUrChase or sale ot any securty? [ ves [ No
Il invelving the making of any falss fling with the Commissian? [] Yes & Ne
IIL arising gut of the conduct of the business of an underwriter, broker, dealer, municipal
secunities dealer, INVESTMENT 3OVISer, TURAING POrtal oF Bala 5oIICiTor of pUrcnasers of
securities? [] ¥es [ No

(2) Is any suCh person subjsct to any arder, judgment oF decrea of any Cowt of campetent
JUFISERCTION, BNESTEO WITNIN Ve Years Batora the Ting of the INFOFMation fequirsd by Section
44(D) of the Securities Act that, at the 1ime of TIing ef this affering statement, re<trains or
njoins such person from engaging or continuing ta engage In any condwct or practice:

N COMNECTION WIT the pUTERase OF sale ot any security? [ vas [E No
involving the making of any false filing with the Commission? [] ves|

. Arising out of the CONAUCT Of the DUSINESS OF an UNGErwriter, DroKer, d2aler, municipal
SECURTIES 08aler, INVESIMENT a0VISer, TURdING portal or paia solicitor of purcnasers of
securities® (] ves FNo

(3) Is any such persen subject to  final order af a state securltles commissien (or an agancy or
officer of 2 state performing |ke functions); & siate authority that suparvises or examinas
banks. savings assoclations or credit unions: a stats Insurance commission (or an agency or
aicer of & stats performing |lke functlons); an approprizts fedaral banking agancy; the US,
Cammadity Futures Trading Commission; or the National Cradit Unlon Administration that:
L at the time of tha flling of this offering statement bars the person from:
A, assoclatian with an entity regulated by such commission, authority, agency ar
officer? (] ¥as B Na
B. engaging In the business of securites. insurance or banking? [ Yes [ Na
‘€ engaging in sawings assaclation or cradit Union activitiass] Yes [ No
Il CONESNITUTES & MiNal OMIEr Dased On & Winlatlon of any (3w O Feguiatian that prohinits
fraudulent, manipulztive or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the Tlling of this efferng statement?
O ves G no

(4) I &Ny SUCh DErEON SUBISCE t2 an orosr of the Cammizsion ntered pUrsUEnt to SECtion
15¢b) or 1584c) of the Exchange Act or Sectlon 203(e) or (f} of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statamant:
L. suspends or reyokes such person’s regisirailon as & broker, dealer, municipal securities
dealer, WESTMeNt 30wiser of runding portai? [ ves F me
Il places |IMILANONS an The Activitias, UNCTIONS oF OPEFATIons Of SUCh person
Oyes[FiNg
L. B2FS SUSR FA750N Tram Being 3sSOCIAtEd Wi any SNty OF Tram RArCIpEting in the
offering of any penny stock? C1'ves [ to

(5 Is 8Ny sUCh person subject to BNy ofder of the Commission entered within five years before
the filing of this GITering STAlEMENT That, &F the UMe of the Fliing of This o1Tering staTement,
OFOErS ta PRrSan fo C23SE And dRSEST IAM COMMITTING &F C3USINg 3 WSlation or future
vislation ot
L any sClenter-nasad sni-frald [rovIsion of the federal secutities aws, Inciuaing
without limitatlen Sectlon 17(a)1) of the Securitles Act, Section 10(b) of the Exchange
ACt, SECUan 152X of 1he Exchangs Act and Section 206(1) of the Investment
ATVISEFS ACT OF 19410 OF BNy OLNSr 1Lk or reguiation eneraundar? [ ves B Na
Il 38CTion 5 af the securmes actr [ ves ] No

(62 1s any such person suspendead or expelled Trom membarship In. or suspended or bared
from assoclation with a member of, a registered national secur(tles exchange or a registared
national or affilisted sacurities association for any sct or omission to act censtituting conduct
Inconsistent with just and equitabls principles ot rade?

[0 yesE No

(7 Has any sUCK pErson fied (a5 a ragisIrant of ISSUSr), Of was ANy SUCh DEFS0N of Was any
SUCh persan named as an In. any orR # oirering
statement flizd with tha Cammission that. within flve years befase the Tlling of this otzring
SESTEMENE, Was M SUDjact of 3 retusal Ordar, Stop Ordsar, OF Order sUspending the Raguiarian
i examption, o Is any such persan, at the timeef such filing, the subject of an Invastigation or
proceeding to determine whether a stop arder or suspension order should be issusd?

O ves B No

(&3 |s any such person subject to a Unlied States Postal Service faise representation order
entared within tive years betors the flling of the Information raguired by Sectfon dA(b) of the
Sacurities Act, of Is any such person, 2t tha time of flling of this offaring statamant, subject ta
& tEMporary rastraining order or peeliminary Injunction with respect to conduct allegad by the
United States Postal Service to constitute a scheme or devics for obitaining money ar property
OGN tha Mall by MEans of faise representations?

CvesENo

If you would have answered "Yes” te any of these guesilons had the conviction, order,

Judgment, decree, suspension, expulslon or bar occurred or been issued after May 16, 2016,
‘then you are NOT ellgible ta rely on this exemption under Section 4(a)(6) of the Securitles
AeL

INSTRUCTIONS T0 QUESTION 300 Final arder means a written directore or declaratory statement
insued by a fectaral or stareagency described in Rule 503(2)(1) of Bagularion Crowdfunding under
epplicable stotutory outhanty thot provides far notice and an opportuniby for heartng, which

comstitates o final drspasition er astisn by that federal or stas agensy

N thers ore required o be i clised with iespect S avents relaiiiy o sy affiliateed vamer Hhit
eecarred befars the affiltasion aress if the affiliared entiey ir nat (1) in conrral of the issuer er (i)
iender common cantrol with the ssuer by o third party that was in contral of the affiliated entity at

the time of such events

OTHER MATERIAL INFORMATION

31 In additien te the information exprassly raguired to be included In this Form, Include:
« (1) any ather material Information presented i Investors. and

+ (2) such further matarial Information, if any, s may be necessary 13 make the required
stataments, I the light of the clrcumstances under which they ars made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
|nvestor Agreament will grant 3 power of attorney to make voting decisions on
behalf of that Investor o the Lead Investor tthe "Proxy"). The Proxy is irevocable
wunless and until a Successor Lead Investor takes the place of the Lead Investor. in
which case, tha Inwestor has a fiva {5) calendar day pariod ts ravoka tha Proxy.
Pursuant to the Proxy. the Lead Investor or his or her successor will make voting



decisions and take any ather actions in connection with the voting on Investors
behalf

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of investors that have a Praxy in effect. The Lead Investor
will ba chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be remeved by Wefunder Inc. far
cause or pursuant to a vote of inwestors as detailed in the Lead Investor
Agreement. in the event the Lead Investor quits or [s removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Succassor Lead Invastor will be disclosed to Invastors, and those

that hawe a Proxy in effact can choosa to either leave such Provy in place ar
ravaks such Proxy dunng a 5-day pariod beginning with notice of the raplacement
of the Lead Investor.

The Lead Investor will not recaive any compensation for his or her services to tha
SPV. The Lead Investor may receive compensation if. in the future, Wefunder
Advisors LLC forms a fund ("Fund”) for accreditad investors for the purpass of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfelio manager for that Fund
(and as a supervised person of Wefunder Adwvisors) and may be compensated
through that role,

Although the Lead Investor may act in multiple roles with respact to the
Company's offerings and may potentially be compensated for seme of its

sarvices, the Lead Investor's goal is to maximize the walue of the Company and
therefare maximize the value of securities issusd by or ralated to the Company. As

a result, the Lead Investor's interests should always ba alignad with thosa of
Investers. It is, nowever, pessibiethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section & abova.

|nvestors that wish to purchase securities related to the Company through
Wetundar Portal must agree to give tha 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
revaked during this S-day periad, it will remain in effact.

Tax Filings. In order to complets necassary tax filings, tha SPV is required to
include information about each investor who holds an interest in the 5PV,
including sach investor's taxpayer identification numbar ("TIN") (2.9. social
security number or employer identification number). To the extent they have net
already done so. each investor will be reguired to provide their TIN within the
earlier of (i} two (2) years of making their investment or (i} twenty (20) days
prior to the date of any distribution from the SPV. IF an tor does not provide
their TIN within this time, the SPV resarves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPY to
satisfy its tax withhelding cbiigations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIM. Investors should carefully
review the terms of the SPY Subscription Agreement for additional information
aloult tax filings.
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Spinster Sisters, Inc.

By

Kelly Perkins

Founder & President

s 4(a)(6) and 4A of 1
sict oF 333 and Regilabion CrowdEsntifig (f £7100 et res
]

and

the capacities and on the

Kelly Perkins
Founder & President
1/3/2022

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

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




