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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM C 
 

UNDER THE SECURITIES ACT OF 1933 
 
 
(Mark one.) 
 
      Form C: Offering Statement 
☐ Form C-U: Progress Update 
☐ Form C/A: Amendment to Offering Statement 

☐ Check box if Amendment is material and investors must reconfirm within five business 
days. 

☐ Form C-AR: Annual Report 
☐ Form C-AR/A: Amendment to Annual Report 
☐ Form C-TR: Termination of Reporting 
 
Name of issuer 
Barterr Inc.  
 
Legal status of issuer 
 
 Form 
 Corporation 
 
 Jurisdiction of Incorporation/Organization 
 Delaware 
 
 Date of organization 
 May 17, 2021 
 
Physical address of issuer 
101 N Brand Blvd, Glendale, CA 91203 
 
Website of issuer 
https://www.sole360.com/ 
 
Name of intermediary through which the Offering will be conducted 
Seed At The Table 
 
CIK number of intermediary 
0001808131 

x



 

2  

 
SEC file number of intermediary 
007-230 
 
CRD number, if applicable, of intermediary 
309331 
 
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a 
percentage of the Offering amount, or a good faith estimate if the exact amount is not 
available at the time of the filing, for conducting the Offering, including the amount of 
referral and any other fees associated with the Offering 
5.0% of the amount raised 
 
Any other direct or indirect interest in the issuer held by the intermediary, or any arrangement 
for the intermediary to acquire such an interest 
2% of Raise Amount in SAFE Equity 
 
Name of qualified third party “Escrow Agent´ which the Offering will utilize 
Fund America 
 
Type of security offered 
Units of SAFE (Simple Agreement for Future Equity) 
 
Target number of Securities to be offered 
200 
 
Price (or method for determining price) 
$100.00 
 
Target offering amount 
$20,000.00 
 
Oversubscriptions accepted: 
☑ Yes 
☐ No 
 
Oversubscriptions will be allocated: 
☐ Pro-rata basis 
☐ First-come, first-served basis 
☑ Other: at the Company¶s discretion 
 
Maximum offering amount (if different from target offering amount) 
$250,000.00 
 
Deadline to reach the target offering amount 
December 31, 2021 
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NOTE: If the sum of the investment commitments does not equal or exceed the target 
offering amount at the Offering deadline, no Securities will be sold in the Offering, 
investment commitments will be cancelled and committed funds will be returned. 
 
Current number of employees 
3 
 

 Most recent fiscal year-end Prior fiscal year-end 

Total Assets $500.00 $500.00 

Cash & Cash Equivalents $500.00 $500.00 

Accounts Receivable $0.00 $0.00 

Short-term Debt $0.00 $0.00 

Long-term Debt $0.00 $0.00 

Revenues/Sales $0.00 $0.00 

Cost of Goods Sold $0.00 $0.00 

Taxes Paid $0.00 $0.00 

Net Income $0.00 $0.00 

 
The jurisdictions in which the issuer intends to offer the Securities: 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of 
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, 
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, 
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North 
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island, 
South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana 
Islands 
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August 4, 2021  
 
 

FORM C 
 

Up to $250,000.00 
 

Barterr Inc. 
 

  
Units of SAFE (Simple Agreement for Future Equity) 

 
This Form C (including the cover page and all exhibits attached hereto, the "Form C") is 

being furnished by Barterr Inc., a Delaware Corporation (the "Company," as well as references to 
"we," "us," or "our"), to prospective investors for the sole purpose of providing certain 
information about a potential investment in Units of SAFE (Simple Agreement for Future 
Equity) of the Company (the "Securities"). 
Investors in Securities are sometimes referred to herein as "Purchasers." The Company intends to 
raise at least $20,000.00 and up to $250,000.00 from Investors in the offering of Securities 
described in this Form C (this "Offering"). The minimum amount of Securities that can be 
purchased is $100.00 per Investor (which may be waived by the Company or the Co-Issuer, as 
applicable, each in their sole and absolute discretion). The offer made hereby is subject to 
modification, prior to sale and withdrawal at any time. 
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The rights and obligations of the holders of Securities of the Company are set forth below 

in the section entitled " The Offering and the Securities--The Securities".  In order to purchase 
Securities, a prospective investor must complete the subscription process through the 
Intermediary¶s platform, which may be accepted or rejected by the Company, in its sole and 
absolute discretion.  The Company has the right to cancel or rescind itsits offer to sell the 
Securities at any time and for any reason. 
 

The Offering is being made through Seed At The Table (the "Intermediary"). The 
Intermediary will be entitled to receive 2% of Raise Amount in SAFE Equity related to the 
purchase and sale of the Securities. 
 
 

 Price to Investors Service Fees and 
Commissions (1) Net Proceeds 

Minimum 
Individual Purchase 

Amount 
$100.00 $0 $100.00 

Aggregate Minimum 
Offering Amount $20,000.00 $1,000.00 $19,000.00 

Aggregate 
Maximum Offering 

Amount 
$250,000.00 $12,500.00 $237,500.00 

 
(1)   This excludes fees to the Company¶s advisors, such as attorneys and accountants.  
(2)   Seed At The Table will receive 2% of Raise Amount in SAFE Equity in connection with the Offering.   

 
A crowdfunding investment involves risk. You should not invest any funds in this Offering 
unless you can afford to lose your entire investment. In making an investment decision, 
investors must rely on their own examination of the issuer and the terms of the Offering, 
including the merits and risks involved. These Securities have not been recommended or 
approved by any federal or state securities commission or regulatory authority. 
Furthermore, these authorities have not passed upon the accuracy or adequacy of this 
document. The U.S. Securities and Exchange Commission does not pass upon the merits of 
any Securities offered or the terms of the Offering, nor does it pass upon the accuracy or 
completeness of any Offering document or other materials. These Securities are offered 
under an exemption from registration; however, neither the U.S. Securities and Exchange 
Commission nor any state securities authority has made an independent determination that 
these Securities are exempt from registration. The Company filing this Form C for an 
offering in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF 
(§ 227.100 et seq.) must file a report with the Commission annually and post the report on 
its website at https://www.sole360.com/ no later than 120 days after the end of the 
CRPSaQ\¶V fiVcaO \eaU aQd Whe CR-IVVXeU¶V fiVcaO \eaU. EiWheU Rf Whe CRPSaQ\ aQd Whe CR-
Issuer may terminate its reporting obligations in the future in accordance with Rule 202(b) 
of Regulation CF (§ 227.202(b)) by 1) being required to file reports under Section 13(a) or 
Section 15(d) of the Exchange Act of 1934, as amended, 2) filing at least one annual report 
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pursuant to Regulation CF and having fewer than 300 holders of record, 3) filing annual 
reports for three years pursuant to Regulation CF and having assets equal to or less than 
$10,000,000, 4) the repurchase of all the Securities sold in this Offering by the Company or 
another party, or 5) the liquidation or dissolution of the Company.  

The date of this Form C is August 4, 2021. 
 
The Company has certified that all of the following statements are TRUE for the Company in 
connection with this Offering: 
 
(1) Is organized under, and subject to, the laws of a State or territory of the United States or the 
District of Columbia; 
(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the 
Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); 
(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by section 3(b) 
or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 
(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act 
(15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 
(5) Has filed with the Commission and provided to investors, to the extent required, any ongoing 
annual reports required by law during the two years immediately preceding the filing of this 
Form C; and 
(6) Has a specific business plan, which is not to engage in a merger or acquisition with an 
unidentified company or companies. 
 
THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN 
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED 
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER 
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE 
MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY 
SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO 
CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE 
PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE 
INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED "RISK FACTORS." 
 

  THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE 
APPROPRIATE FOR ALL INVESTORS. 

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN 
WHICH AN OFFER IS NOT PERMITTED. 

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY 
SECURITY THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN 
OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM THE 
COMPANY, AND ITS MANAGEMENT  CONCERNING THE TERMS AND CONDITIONS 
OF THIS OFFERING AND THE COMPANY.  NO SOURCE OTHER THAN THE 
INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE 
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS FORM C, AND 
IF GIVEN OR MADE BY ANY OTHER SUCH PERSON OR ENTITY, SUCH 
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INFORMATION MUST NOT BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE 
COMPANY.  

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION 
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR¶S PARTICULAR 
FINANCIAL SITUATION.  EACH INVESTOR SHOULD CONSULT HIS OR HER OWN 
FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND 
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. 
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE 
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF 
REGULATION CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. 

  
NASAA UNIFORM LEGEND 

 
IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR 

OWN EXAMINATION OF THE  PERSON  OR  ENTITY  ISSUING  THE  SECURITIES  
AND  THE  TERMS  OF  THE  OFFERING, INCLUDING THE MERITS AND RISKS 
INVOLVED. 
  

THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR 
STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, 
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. 
  

 
SPECIAL NOTICE TO FOREIGN INVESTORS 

 
IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE 

INVESTOR¶S RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT 
TERRITORY OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION 
WITH ANY PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED 
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY 
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR. 

 
SPECIAL NOTICE TO CANADIAN INVESTORS 

 
IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR¶S 

RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY 
WITH REGARD TO THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN 
THIS OFFERING. 
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NOTICE REGARDING ESCROW AGENT 

 
FUND AMERICA, THE ESCROW AGENT SERVICING THE OFFERING, HAS NOT 

INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN INVESTMENT IN THIS 
OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW AGENT MAKES NO 
REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, OR JUDGEMENT ON THE 
MERITS OF THE OFFERING OR THE SECURITIES OFFERED HEREIN. THE ESCROW 
AGENT¶S CONNECTION TO THE OFFERING IS SOLELY FOR THE LIMITED PURPOSES 
OF ACTING AS A SERVICE PROVIDER. 
 

Forward Looking Statement Disclosure 
 
This Form C and any documents incorporated by reference herein or therein contain 

forward-looking statements and are subject to risks and uncertainties. All statements other than 
statements of historical fact or relating to present facts or current conditions included in this 
Form C are forward-looking statements. Forward-ORRkiQg VWaWePeQWV giYe Whe CRPSaQ\¶V 
current reasonable expectations and projections relating to its financial condition, results of 
operations, plans, objectives, future performance and business. You can identify forward-looking 
statements by the fact that they do not relate strictly to historical or current facts. These 
statements may include words such as "anticipate," "estimate," "expect," "project," "plan," 
"intend," "believe," "may," "should," "can have," "likely" and other words and terms of similar 
meaning in connection with any discussion of the timing or nature of future operating or 
financial performance or other events. 

 
The forward-looking statements contained in this Form C and any documents 

incorporated by reference herein or therein are based on reasonable assumptions the Company 
has made in light of its industry experience, perceptions of historical trends, current conditions, 
expected future developments and other factors it believes are appropriate under the 
circumstances. As you read and consider this Form C, you should understand that these 
statements are not guarantees of performance or results. They involve risks, uncertainties (many 
Rf Zhich aUe be\RQd Whe CRPSaQ\¶V cRQWURO) aQd aVVXPSWiRQV. AOWhRXgh Whe CRmpany believes 
that these forward-looking statements are based on reasonable assumptions, you should be 
aware that many factors could affect its actual operating and financial performance and cause 
its performance to differ materially from the performance anticipated in the forward-looking 
statements. Should one or more of these risks or uncertainties materialize, or should any of these 
aVVXPSWiRQV SURYe iQcRUUecW RU chaQge, Whe CRPSaQ\¶V acWXaO RSeUaWiQg aQd fiQaQciaO 
performance may vary in material respects from the performance projected in these forward-
looking statements. 

 
Any forward-looking statement made by the Company in this Form C or any documents 

incorporated by reference herein or therein speaks only as of the date of this Form C. Factors or 
events that could cause our actual operating and financial performance to differ may emerge 
from time to time, and it is not possible for the Company to predict all of them. The Company 
undertakes no obligation to update any forward-looking statement, whether as a result of new 
information, future developments or otherwise, except as may be required by law. 
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ONGOING REPORTING 
 
The Company will file a report electronically with the Securities & Exchange Commission 
annually and post the report on its website, no later than 120 days after the end of the Company¶s 
fiscal year. 
 
Once posted, the annual report may be found on the Company¶s website at: 
https://www.sole360.com/ 
 
The Company must continue to comply with the ongoing reporting requirements until: 
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange 
Act; 
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total 
assets that do not exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer 
than 300 holders of record; 
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 
4(a)(6) of the Securities Act, including any payment in full of debt securities or any complete 
redemption of redeemable securities; or 
(5) the Company liquidates or dissolves its business in accordance with state law. 
 
 
 
About this Form C 

 
You should rely only on the information contained in this Form C. We have not authorized 
anyone to provide you with information different from that contained in this Form C. We are 
offering to sell, and seeking offers to buy the Securities only in jurisdictions where offers and 
sales are permitted. You should assume that the information contained in this Form C is accurate 
only as of the date of this Form C, regardless of the time of delivery of this Form C or of any sale 
of Securities. Our business, financial condition, results of operations, and prospects may have 
changed since that date. 
 
Statements contained herein as to the content of any agreements or other document are 
summaries and, therefore, are necessarily selective and incomplete and are qualified in their 
entirety by the actual agreements or other documents. The Company will provide the opportunity 
to ask questions of and receive answers from the Company¶s management concerning the terms 
and conditions of the Offering, the Company or any other relevant matters and any additional 
reasonable information to any prospective Investor prior to the consummation of the sale of the 
Securities. 
 
This Form C does not purport to contain all of the information that may be required to evaluate 
the Offering and any recipient hereof should conduct its own independent analysis. The 
statements of the Company contained herein are based on information believed to be reliable. No 
warranty can be made as to the accuracy of such information or that circumstances have not 
changed since the date of this Form C. The Company does not expect to update or otherwise 
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time 
does not imply that the information contained herein is correct as of any time subsequent to the 
date of this Form C. This Form C is submitted in connection with the Offering described herein 
and may not be reproduced or used for any other purpose. 
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SUMMARY  
 
The following summary is qualified in its entirety by more detailed information that may appear 
elsewhere in this Form C and the Exhibits hereto. Each prospective Investor is urged to read this 
Form C and the Exhibits hereto in their entirety.  
 
Barterr Inc. (the "Company") is a Delaware Corporation, formed on May 17, 2021. The 
Company is currently also conducting business under the name of https://www.sole360.com/. 
 
The Company is located at 101 N Brand Blvd, Glendale, CA 91203. 
 
The Company¶s website is https://www.sole360.com/. 
 
The information available on or through our website is not a part of this Form C. In making an 
investment decision with respect to our Securities, you should only consider the information 
contained in this Form C.  
 
The Business  
 
Barterr Inc. is a scalable service-based sneaker trading platform that facilitates trades between 
two willing parties. Each party ships their items to Barterr Inc. HQ. The Barterr Inc. Team 
verifies the condition and authenticity, then ships out the items to its new home. 
 
The Offering  
 

Minimum amount of Units of SAFE 
(Simple Agreement for Future Equity) 

being offered 
200 

Total Units of SAFE (Simple Agreement 
for Future Equity) outstanding after 

Offering (if minimum amount reached) 
200 

Maximum amount of Units of SAFE 
(Simple Agreement for Future Equity) 2,500 

Total Units of SAFE (Simple Agreement 
for Future Equity) outstanding after 

Offering (if maximum amount reached) 
2,500 

Purchase price per Security $100.00  

Minimum investment amount per investor $100.00 

Offering deadline December 31, 2021 

Use of proceeds See the description of the use of proceeds on 
page 28 hereof. 

Voting Rights See the description of the voting rights on 
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page 36 hereof.  

 
RISK FACTORS  
 
RiVkV ReOaWed WR Whe CRPSaQ\¶V BXViQeVV aQd IQdXVWU\  
 
To date, we have not generated revenue, do not foresee generating any revenue in the near 
future and therefore rely on external financing. 
We are a startup Company and our business model currently focuses on [fill in focus and cash 
requirements] rather than generating revenue. While we intend to generate revenue in the future, 
we cannot assure you when or if we will be able to do so. 
 
We rely on external financing to fund our operations. We anticipate, based on our current 
proposed plans and assumptions relating to our operations (including the timetable of, and costs 
associated with, new product development) that, if the Minimum Amount is raised in this 
Offering, it will be sufficient to satisfy our contemplated cash requirements through 
approximately [FILL IN], assuming that we do not accelerate the development of other 
opportunities available to us, engage in an extraordinary transaction or otherwise face 
unexpected events, costs or contingencies, any of which could affect our cash requirements. 
 
We expect capital outlays and operating expenditures to increase over the next several years as 
we expand our infrastructure, commercial operations, development activities and establish 
offices. 
 
Our future funding requirements will depend on many factors, including but not limited to the 
following: 
 
* The cost of expanding our operations; 
 
* The financial terms and timing of any collaborations, licensing or other arrangements into 
which we may enter; 
 
* The rate of progress and cost of development activities; 
 
* The need to respond to technological changes and increased competition; 
 
* The costs of filing, prosecuting, defending and enforcing any patent claims and other 
intellectual property rights; 
 
* The cost and delays in product development that may result from changes in regulatory 
requirements applicable to our products; 
 
* Sales and marketing efforts to bring these new product candidates to market; 
 
* Unforeseen difficulties in establishing and maintaining an effective sales and distribution 
network; and 
 
* Lack of demand for and market acceptance of our products and technologies. 
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We may have difficulty obtaining additional funding and we cannot assure you that additional 
capital will be available to us when needed, if at all, or if available, will be obtained on terms 
acceptable to us. If we raise additional funds by issuing additional debt securities, such debt 
instruments may provide for rights, preferences or privileges senior to the Securities. In addition, 
the terms of the debt securities issued could impose significant restrictions on our operations. If 
we raise additional funds through collaborations and licensing arrangements, we might be 
required to relinquish significant rights to our technologies or product candidates, or grant 
licenses on terms that are not favorable to us. If adequate funds are not available, we may have to 
delay, scale back, or eliminate some of our operations or our research development and 
commercialization activities. Under these circumstances, if the Company is unable to acquire 
additional capital or is required to raise it on terms that are less satisfactory than desired, it may 
have a material adverse effect on its financial condition. 
 
 
We have [no] [a limited] operating history upon which you can evaluate our performance, and 
accordingly, our prospects must be considered in light of the risks that any new company 
encounters. 
We were incorporated under the laws of Delaware on May 17, 2021. Accordingly, we have no 
history upon which an evaluation of our prospects and future performance can be made. Our 
proposed operations are subject to all business risks associated with a new enterprise. The 
likelihood of our creation of a viable business must be considered in light of the problems, 
expenses, difficulties, complications, and delays frequently encountered in connection with the 
inception of a business, operation in a competitive industry, and the continued development of 
advertising, promotions, and a corresponding client base. We anticipate that our operating 
expenses will increase for the near future. There can be no assurances that we will ever operate 
profitably. You should consider the Company¶s business, operations and prospects in light of the 
risks, expenses and challenges faced as an early-stage company. 
 
 
We may face potential difficulties in obtaining capital. 
We may have difficulty raising needed capital in the future as a result of, among other factors, 
our lack of an approved product and revenues from sales, as well as the inherent business risks 
associated with our company and present and future market conditions. Our business currently 
does not generate any sales and future sources of revenue may not be sufficient to meet our 
future capital requirements. We will require additional funds to execute our business strategy and 
conduct our operations. If adequate funds are unavailable, we may be required to delay, reduce 
the scope of or eliminate one or more of our [research, development or commercialization 
programs, product launches or marketing efforts,] any of which may materially harm our 
business, financial condition and results of operations. 
 
 
The development and commercialization of our [products/services] is highly competitive. 
We face competition with respect to any products that we may seek to develop or commercialize 
in the future. Our competitors include major companies worldwide. Many of our competitors 
have significantly greater financial, technical and human resources than we have and superior 
expertise in research and development and marketing approved [products/services] and thus may 
be better equipped than us to develop and commercialize [products/services]. These competitors 
also compete with us in recruiting and retaining qualified personnel and acquiring technologies. 
Smaller or early stage companies may also prove to be significant competitors, particularly 
through collaborative arrangements with large and established companies. Accordingly, our 
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competitors may commercialize products more rapidly or effectively than we are able to, which 
would adversely affect our competitive position, the likelihood that our [products/services] will 
achieve initial market acceptance and our ability to generate meaningful additional revenues 
from our products. 
 
 
In general, demand for our products and services is highly correlated with general economic 
conditions. 
A substantial portion of our revenue is derived from discretionary spending by individuals, 
which typically falls during times of economic instability. Declines in economic conditions in the 
U.S. or in other countries in which we operate may adversely impact our consolidated financial 
results. Because such declines in demand are difficult to predict, we or the industry may have 
increased excess capacity as a result. An increase in excess capacity may result in declines in 
prices for our products and services. 
 
 
Security breaches and other disruptions could compromise our information and expose us to 
liability, which would cause our business and reputation to suffer. 
We [collect and] store sensitive data, including intellectual property, our proprietary business 
information and that of our customers, [suppliers and business partners,] and personally 
identifiable information of our [customers and] employees, in our data centers and on our 
networks. The secure [processing,] maintenance [and transmission] of this information is critical 
to our operations [and business strategy]. Despite our security measures, our information 
technology and infrastructure may be vulnerable to attacks by hackers or breached due to 
employee error, malfeasance or other disruptions. Any such breach could compromise our 
networks and the information stored there could be accessed, publicly disclosed, lost or stolen. 
Any such access, disclosure or other loss of information could result in legal claims or 
proceedings, [liability under laws that protect the privacy of personal information,] [and 
regulatory penalties,] [disrupt our operations [and the services we provide to customers],] [and] 
damage our reputation, [and cause a loss of confidence in our products and services], which 
could adversely affect our [business/operating margins, revenues and competitive position]. 
 
[The secure [processing,] maintenance [and transmission] of this information is critical to our 
operations [and business strategy], and we devote significant resources to protecting our 
information [by [DESCRIBE ADDITIONAL SECURITY MEASURES.]] The expenses 
associated with [protecting our information/ these steps] could reduce our operating margins.] 
 
 
An intentional or unintentional disruption, failure, misappropriation or corruption of our 
network and information systems could severely affect our business. 
Such an event might be caused by computer hacking, computer viruses, worms and other 
destructive or disruptive software, "cyber attacks" and other malicious activity, as well as natural 
disasters, power outages, terrorist attacks and similar events. Such events could have an adverse 
impact on us and our customers, including degradation of service, service disruption, excessive 
call volume to call centers and damage to our plant, equipment and data. In addition, our future 
results could be adversely affected due to the theft, destruction, loss, misappropriation or release 
of confidential customer data or intellectual property. Operational or business delays may result 
from the disruption of network or information systems and the subsequent remediation activities. 
Moreover, these events may create negative publicity resulting in reputation or brand damage 
with customers. 
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The Company¶s success depends on the experience and skill of the board of directors, its 
executive officers and key employees. 
In particular, the Company is dependent on Terreance Whaley and Kyle Johnson who are 
05/17/2021 and 05/17/2021 of the Company. The Company has or intends to enter into 
employment agreements with Terreance Whaley and Kyle Johnson although there can be no 
assurance that it will do so or that they will continue to be employed by the Company for a 
particular period of time. The loss of Terreance Whaley and Kyle Johnson or any member of the 
board of directors or executive officer could harm the Company¶s business, financial condition, 
cash flow and results of operations. 
 
 
The Company intends to use the proceeds from the Offering for unspecified working capital. 
This means that the Company has ultimate discretion to use the proceeds as it sees fit and has 
chosen not to set forth any specific uses for you to evaluate. The net proceeds from this Offering 
will be used for the purposes, which our management deems to be in our best interests in order to 
address changed circumstances or opportunities. As a result of the foregoing, our success will be 
substantially dependent upon our discretion and judgment with respect to application and 
allocation of the net proceeds of this Offering. The Company may choose to use the proceeds in 
a manner that you do not agree with and you will have no recourse. A use of proceeds that does 
not further the Company¶s business and goals could harm the Company and its operations and 
ultimately cause an Investor to lose all or a portion of his or her investment. 
 
 
Although dependent on certain key personnel, the Company does not have any key man life 
insurance policies on any such people. 
The Company is dependent on Terreance Whaley and Kyle Johnson in order to conduct its 
operations and execute its business plan, however, the Company has not purchased any insurance 
policies with respect to those individuals in the event of their death or disability. Therefore, if 
any of Terreance Whaley and Kyle Johnson die or become disabled, the Company will not 
receive any compensation to assist with such person¶s absence. The loss of such person could 
negatively affect the Company and its operations. 
 
 
We have not prepared any audited financial statements. 
Therefore, you have no audited financial information regarding the Company¶s capitalization or 
assets or liabilities on which to make your investment decision. If you feel the information 
provided is insufficient, you should not invest in the Company. 
 
 
We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use, 
value-added, net worth, property and goods and services taxes, in both the U.S. [and various 
foreign jurisdictions]. 
Significant judgment is required in determining our provision for income taxes and other tax 
liabilities. In the ordinary course of our business, there are many transactions and calculations 
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are 
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will 
not be different from what is reflected in our income tax provisions, expense amounts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on 
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our financial position and results of operations in the period or periods for which determination 
is made. 
 
 
We are not subject to Sarbanes-Oxley regulations and lack the financial controls and 
safeguards required of public companies. 
We do not have the internal infrastructure necessary, and are not required, to complete an 
attestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or 
material weaknesses in the quality of our financial controls. We expect to incur additional 
expenses and diversion of management¶s time if and when it becomes necessary to perform the 
system and process evaluation, testing and remediation required in order to comply with the 
management certification and auditor attestation requirements. 
 
 
Changes in employment laws or regulation could harm our performance. 
Various federal and state labor laws govern our relationship with our employees and affect 
operating costs. These laws include minimum wage requirements, overtime pay, healthcare 
reform and the implementation of the Patient Protection and Affordable Care Act, 
unemployment tax rates, workers¶ compensation rates, citizenship requirements, union 
membership and sales taxes. A number of factors could adversely affect our operating results, 
including additional government-imposed increases in minimum wages, overtime pay, paid 
leaves of absence and mandated health benefits, mandated training for employees, increased tax 
reporting and tax payment [requirements for employees who receive tips, a reduction in the 
number of states that allow tips to be credited toward minimum wage requirements,] changing 
regulations from the National Labor Relations Board and increased employee litigation including 
claims relating to the Fair Labor Standards Act. 
 
 
The Company¶s business operations may be materially adversely affected by a pandemic such 
as the Coronavirus (COVID-19) outbreak. 
In December 2019, a novel strain of coronavirus was reported to have surfaced in Wuhan, China, 
which spread throughout other parts of the world, including the United States. On January 30, 
2020, the World Health Organization declared the outbreak of the coronavirus disease (COVID-
19) a ³Public Health Emergency of International Concern.´ On January 31, 2020, U.S. Health 
and Human Services Secretary Alex M. Azar II declared a public health emergency for the 
United States to aid the U.S. healthcare community in responding to COVID-19, and on March 
11, 2020 the World Health Organization characterized the outbreak as a ³pandemic.´ COVID-19 
resulted in a widespread health crisis that adversely affected the economies and financial markets 
worldwide. The Company¶s business could be materially and adversely affected. The extent to 
which COVID-19 impacts the Company¶s business will depend on future developments, which 
are highly uncertain and cannot be predicted, including new information which may emerge 
concerning the severity of COVID-19 and the actions to contain COVID-19 or treat its impact, 
among others. If the disruptions posed by COVID-19 or other matters of global concern continue 
for an extended period of time, the Company¶s operations may be materially adversely affected. 
 
 
We face risks related to health epidemics and other outbreaks, which could significantly 
disrupt the Company¶s operations and could have a material adverse impact on us. 
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The outbreak of pandemics and epidemics could materially and adversely affect the Company¶s 
business, financial condition, and results of operations. If a pandemic occurs in areas in which 
we have material operations or sales, the Company¶s business activities originating from affected 
areas, including sales, materials, and supply chain related activities, could be adversely affected. 
Disruptive activities could include the temporary closure of facilities used in the Company¶s 
supply chain processes, restrictions on the export or shipment of products necessary to run the 
Company¶s business, business closures in impacted areas, and restrictions on the Company¶s 
employees¶ or consultants¶ ability to travel and to meet with customers, vendors or other 
business relationships. The extent to which a pandemic or other health outbreak impacts the 
Company¶s results will depend on future developments, which are highly uncertain and cannot 
be predicted, including new information which may emerge concerning the severity of a virus 
and the actions to contain it or treat its impact, among others. Pandemics can also result in social, 
economic, and labor instability which may adversely impact the Company¶s business. 
 
If the Company¶s employees or employees of any of the Company¶s vendors, suppliers or 
customers become ill or are quarantined and in either or both events are therefore unable to 
work, the Company¶s operations could be subject to disruption. The extent to which a pandemic 
affects the Company¶s results will depend on future developments that are highly uncertain and 
cannot be predicted. 
 
 
We face risks relating to public health conditions such as the COVID-19 pandemic, which 
could adversely affect the Company¶s customers, business, and results of operations. 
Our business and prospects could be materially adversely affected by the COVID-19 pandemic 
or recurrences of that or any other such disease in the future. Material adverse effects from 
COVID-19 and similar occurrences could result in numerous known and currently unknown 
ways including from quarantines and lockdowns which impair the Company¶s business 
including: [marketing and sales efforts, supply chain, etc.]. [Describe how a quarantine has or 
may in the future negatively affect your employees and their ability to perform their duties]. 
[Describe how a quarantine has or may in the future negatively affect your suppliers, their 
employees, and overall ability to fulfill orders]. If the Company purchases materials from 
suppliers in affected areas, the Company may not be able to procure such products in a timely 
manner. The effects of a pandemic can place travel restrictions on key personnel which could 
have a material impact on the business. In addition, a significant outbreak of contagious diseases 
in the human population could result in a widespread health crisis that could adversely affect the 
economies and financial markets of many countries, resulting in an economic downturn that 
could reduce the demand for the Company¶s products and impair the Company¶s business 
prospects including as a result of being unable to raise additional capital on acceptable terms to 
us, if at all. 
 
 
The Securities do not accrue interest or otherwise compensate Investors for the period in 
which the Company uses proceeds from the Offering. 
The Securities will accrue no interest and have no maturity date. Therefore, Investors will not be 
compensated for the time in which the Company uses the proceeds from the Offering before a 
possible Equity Financing or Liquidity Event that could result in the conversion of the Security, 
to the benefit of the Investor. 
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When forecasting the hypothetical value of their holdings in different liquidity event 
scenarios, Investors should consider the overall valuation of the Company in addition to their 
individual return. 
Due to the nature of the discount rate of the Crowd Safe, when forecasting the hypothetical value 
of their holdings in different liquidity event scenarios, Investors should consider the overall 
valuation of the Company in addition to their individual return. In a liquidity event in which the 
value of an Investor¶s stake is determined by the discount method (that being situations where 
applying the Valuation Cap results in a lower return for such Investor), the Investor¶s individual 
return will be the same regardless of the Company¶s valuation. As an example, a $1,000-dollar 
investment in Crowd Safe units of a hypothetical company with a discount of 20% and a 
valuation cap of $10 million would result in a $250 return upon a liquidity event in which the 
company is valued at either $5 million or $10 million. However, Investors should consider that 
an ownership stake in a higher-valued company is generally preferable to an ownership stake 
with the same absolute value in a lower-valued company. The higher-valued company will have 
been assessed by the market to be worth more and will have additional funding with which to 
pursue its goals and is therefore more likely to produce greater returns to the Investor over the 
longer term. 
 
 
Because our business is seasonal, with the highest volume of net sales during the fourth 
quarter, adverse events during the fourth quarter could materially affect our financial 
statements as a whole. 
We generally recognize our highest volume of net sales during the holiday selling season, which 
occurs in the fourth quarter of our fiscal year. In anticipation of this holiday, we purchase 
substantial amounts of seasonal inventory. Adverse events, such as deteriorating economic 
conditions, higher unemployment, higher gas prices, public transportation disruptions, or 
unanticipated adverse weather could result in lower-than-planned sales during the holiday 
season. An excess of seasonal merchandise inventory could result if our net sales during the 
holiday selling season fall below seasonal norms or expectations. If our fourth quarter sales 
results were substantially below expectations, our financial performance and operating results 
could be adversely affected by unanticipated markdowns, especially in seasonal merchandise. 
 
 
The seasonality of our business places increased strain on our operations. 
A disproportionate amount of our sales normally occur during our fourth quarter. If we do not 
stock or are otherwise unable to source products sufficient to meet customer demand, our 
business would be adversely affected. If we liquidate products, as we have in the past, we may be 
required to take significant inventory markdowns or write-offs, which could reduce profits. We 
may experience an increase in our shipping cost due to complimentary upgrades, split-shipments, 
and additional long-zone shipments necessary to ensure timely delivery for the holiday season. If 
too many customers access our Website within a short period of time due to increased holiday 
demand, we may experience system interruptions that make our Website unavailable or prevent 
us from efficiently fulfilling orders, which may reduce the volume of goods we sell and the 
attractiveness of our products and services. In addition, we may be unable to adequately staff our 
fulfillment and customer service centers during peak periods, and delivery services and other 
fulfillment companies and customer service providers may be unable to meet the seasonal 
demand. 
 
 
Our profitability may be negatively affected by inventory shrinkage. 
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We are subject to the risk of inventory loss and theft. We experience significant inventory 
shrinkage and cannot be sure that incidences of inventory loss and theft will decrease in the 
future or that the measures we are taking will effectively reduce the problem of inventory 
shrinkage. Although some level of inventory shrinkage is an unavoidable cost of doing business, 
if we were to experience higher rates of inventory shrinkage or incur increased security costs to 
combat inventory theft, our business and results of operations could be affected adversely. 
 
 
Failure to execute our opportunistic buying could adversely affect our business. 
We purchase the majority of our inventory opportunistically, with our buyers purchasing close to 
need. [Establishing the "treasure hunt" nature of the off-price buying experience to drive traffic 
to our stores requires us to offer changing assortments of merchandise in our stores.] While 
opportunistic buying provides our buyers the ability to buy at desirable times and prices, in the 
quantities we need and into market trends, it places considerable discretion in our buyers, 
subjecting us to risks related to the pricing, quantity, nature and timing of inventory flowing to 
our stores. If we are unable to provide frequent replenishment of fresh, high quality, attractively 
priced merchandise in our stores, it could adversely affect traffic to our stores as well as our sales 
and margins. We base our purchases of inventory, in part, on our sales forecasts. If our sales 
forecasts do not match customer demand, we may experience higher inventory levels and need to 
markdown excess or slow-moving inventory, leading to decreased profit margins, or we may 
have insufficient inventory to meet customer demand, leading to lost sales, either of which could 
adversely affect our financial performance. 
 
[We need to purchase inventory sufficiently below conventional retail to maintain our pricing 
differential to regular department and specialty store prices and to attract customers and sustain 
our margins, which we may not achieve at various times and which could adversely affect our 
results.] 
 
 
Failure to execute our inventory management process could adversely affect our business. 
We must also properly execute our inventory management strategies by appropriately allocating 
merchandise among our stores, timely and efficiently distributing inventory to stores, 
maintaining an appropriate mix and level of inventory in stores, appropriately changing the 
allocation of floor space of stores among product categories to respond to customer demand and 
effectively managing pricing and markdowns, and there is no assurance we will be able to do so. 
Failure to effectively execute our inventory management strategies could adversely affect our 
performance and our relationship with our customers. 
 
 
Our business could suffer if we are unsuccessful in making, integrating, and maintaining 
commercial agreements, strategic alliances, and other business relationships. 
We provide e-commerce and other services to businesses through commercial agreements, 
strategic alliances, and business relationships. Under these agreements, we enable sellers to offer 
products or services through our websites. These arrangements are complex and require 
substantial infrastructure capacity, personnel, and other resource commitments, which may limit 
the amount of business we can service. We may not be able to implement, maintain, and develop 
the components of these commercial relationships, which may include [web services, fulfillment, 
customer service, inventory management, tax collection, payment processing, hardware, content, 
and third-party software, and engaging third parties to perform services]. The amount of 
compensation we receive under certain of our commercial agreements is partially dependent on 
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the volume of the other company¶s sales. Therefore, if the other company¶s offering is not 
successful, the compensation we receive may be lower than expected or the agreement may be 
terminated. Moreover, we may not be able to enter into additional commercial relationships and 
strategic alliances on favorable terms. We also may be subject to claims from businesses to 
which we provide these services if we are unsuccessful in implementing, maintaining, or 
developing these services. 
 
As our agreements terminate, we may be unable to renew or replace these agreements on 
comparable terms, or at all. We may in the future enter into amendments on less favorable terms 
or encounter parties that have difficulty meeting their contractual obligations to us, which could 
adversely affect our operating results. 
 
Our present and future e-commerce services agreements, other commercial agreements, and 
strategic alliances create additional risks such as: disruption of our ongoing business, including 
loss of management focus on existing businesses; impairment of other relationships; variability 
in revenue and income from entering into, amending, or terminating such agreements or 
relationships; and difficulty integrating under the commercial agreements. 
 
 
Our business may be adversely affected by catastrophic events and extreme or unseasonable 
weather conditions. 
Unforeseen events, including war, terrorism and other international conflicts, public health issues 
and natural disasters such as earthquakes, hurricanes or tornadoes, whether occurring in the 
United States or abroad, could disrupt our supply chain operations, [international trade] or result 
in political or economic instability. Any of the foregoing events could result in property losses, 
reduce demand for our products or make it difficult or impossible to obtain merchandise from 
our suppliers. 
 
Extreme weather conditions in the areas in which our stores are located, particularly in markets 
where we have multiple stores, could adversely affect our business. For example, heavy 
snowfall, rainfall or other extreme weather conditions over a prolonged period might make it 
difficult for our customers to travel to our stores and thereby reduce our sales and profitability. 
Our business is also susceptible to unseasonable weather conditions. For example, extended 
periods of unseasonably warm temperatures during the winter season or cool weather during the 
summer season could render a portion of our inventory incompatible with those unseasonable 
conditions. Reduced sales from extreme or prolonged unseasonable weather conditions could 
adversely affect our business. 
 
 
We may not timely identify or effectively respond to consumer trends or preferences, whether 
involving physical retail, e-commerce retail or a combination of both retail offerings, which 
could negatively affect our relationship with our customers and the demand for our products 
and services. 
It is difficult to predict consistently and successfully the products and services our customers will 
demand. The success of our business depends in part on how accurately we predict consumer 
demand, availability of merchandise, the related impact on the demand for existing products and 
the competitive environment, whether for customers purchasing products at our stores and clubs, 
through our e-commerce businesses or through the combination of both retail offerings. A 
critical piece of identifying consumer preferences involves price transparency, assortment of 
products, customer experience and convenience. These factors are of primary importance to 
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customers and they continue to increase in importance, particularly as a result of digital tools and 
social media available to consumers and the choices available to consumers for purchasing 
products online, at physical locations or through a combination of both retail offerings. Failure to 
timely identify or effectively respond to changing consumer tastes, preferences (including the 
key factors described above) and spending patterns, whether for our physical retail offerings, e-
commerce offerings or through a combination of these retail offerings, could negatively affect 
our relationship with our customers and the demand for our products and services. 
 
 
Decreases in discretionary consumer spending may have an adverse effect on us. 
A substantial portion of the products and services we offer are products or services that 
consumers may view as discretionary items rather than necessities. As a result, our results of 
operations are sensitive to changes in macroeconomic conditions that impact consumer spending, 
including discretionary spending. Difficult macroeconomic conditions, particularly high levels of 
unemployment, also impact our customers¶ ability to obtain consumer credit. Other factors, 
including consumer confidence, employment levels, interest rates, tax rates, consumer debt 
levels, and fuel and energy costs could reduce consumer spending or change consumer 
purchasing habits. Slowdowns in the U.S. or global economy, or an uncertain economic outlook, 
could adversely affect consumer spending habits and our results of operations. 
 
 
If we do not continue to source new products, our ability to compete will be undermined, and 
we may be unable to implement our business plan. 
Our ability to compete in the direct marketing industry and to expand into the traditional retail 
environment depends to a great extent on our ability to develop or acquire new innovative 
products under particular brands and to complement these products with related families of 
products under those brands.  If we do not source new products as our existing products mature 
through their product life cycles, or if we do not develop related families of products under our 
brands, we will not be able to implement our business plan, and the value of your investment 
may decrease. 
 
 
Our business and results of operations may be adversely affected if we are unable to maintain 
our customer experience or provide high quality customer service. 
The success of our business largely depends on our ability to provide superior customer 
experience and high quality customer service, which in turn depends on a variety of factors, such 
as our ability to continue to provide a reliable and user-friendly website interface for our 
customers to browse and purchase our products, reliable and timely delivery of our products, and 
superior after sales services. Our sales may decrease if our website services are severely 
interrupted or otherwise fail to meet our customer requests. Should we or our third-party delivery 
companies fail to provide our product delivery and return services in a convenient or reliable 
manner, or if our customers are not satisfied with our product quality, our reputation and 
customer loyalty could be negatively affected. In addition, we also depend on our call center and 
online customer service representatives to provide live assistance to our customers. If our call 
center or online customer service representatives fail to satisfy the individual needs of customers, 
our reputation and customer loyalty could be negatively affected and we may lose potential or 
existing customers and experience a decrease in sales. As a result, if we are unable to continue to 
maintain our customer experience and provide high quality customer service, we may not be able 
to retain existing customers or attract new customers, which could have an adverse effect on our 
business and results of operations. 
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We depend upon designers, vendors and other sources of merchandise, goods and services. 
Our business could be affected by disruptions in, or other legal, regulatory, political or economic 
issues associated with, our supply network. Our relationships with established and emerging 
designers have been a significant contributor to our past success. Our ability to find qualified 
vendors and access products in a timely and efficient manner is often challenging, particularly 
with respect to goods sourced outside the United States. [Our procurement of goods and services 
from outside the United States is subject to risks associated with political or financial instability, 
trade restrictions, tariffs, currency exchange rates, transport capacity and costs and other factors 
relating to foreign trade.] In addition, our procurement of all our goods and services is subject to 
the effects of price increases, which we may or may not be able to pass through to our customers. 
All of these factors may affect our ability to access suitable merchandise on acceptable terms, are 
beyond our control and could negatively affect our business and results of operations. 
 
 
Our advertising and marketing efforts may be costly and may not achieve desired results. 
We incur substantial expense in connection with our advertising and marketing efforts. Although 
we target our advertising and marketing efforts on current and potential customers who we 
believe are likely to be in the market for the products we sell, we cannot assure you that our 
advertising and marketing efforts will achieve our desired results. In addition, we periodically 
adjust our advertising expenditures in an effort to optimize the return on such expenditures. Any 
decrease in the level of our advertising expenditures, which may be made to optimize such return 
could adversely affect our sales. 
 
 
We may be required to collect sales tax on our direct marketing operations. 
With respect to the direct sales, sales or other similar taxes are collected primarily in states where 
we have retail stores, another physical presence or personal property. However, various states or 
foreign countries may seek to impose sales tax collection obligations on out-of-state direct mail 
companies. A successful assertion by one or more states that we or one or more of our 
subsidiaries should have collected or should be collecting sales taxes on the direct sale of our 
merchandise could have an adverse effect on our business. 
 
 
Government regulation is evolving and unfavorable changes could harm our business. 
We are subject to general business regulations and laws, as well as regulations and laws 
specifically governing the Internet, e-commerce, electronic devices, and other services. Existing 
and future laws and regulations may impede our growth. These regulations and laws may cover 
taxation, privacy, data protection, pricing, content, copyrights, distribution, mobile 
communications, electronic device certification, electronic waste, energy consumption, 
environmental regulation, electronic contracts and other communications, competition, consumer 
protection, web services, the provision of online payment services, information reporting 
requirements, unencumbered Internet access to our services, the design and operation of 
websites, the characteristics and quality of products and services, and the commercial operation 
of unmanned aircraft systems. It is not clear how existing laws governing issues such as property 
ownership, libel, and personal privacy apply to the Internet, e-commerce, digital content, and 
web services. Jurisdictions may regulate consumer-to-consumer online businesses, including 
certain aspects of our seller programs. Unfavorable regulations and laws could diminish the 
demand for our products and services and increase our cost of doing business. 
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Changes in federal, state or local laws and regulations could increase our expenses and 
adversely affect our results of operations. 
Our business is subject to a wide array of laws and regulations. The current political 
environment, financial reform legislation, the current high level of government intervention and 
activism and regulatory reform may result in substantial new regulations and disclosure 
obligations and/or changes in the interpretation of existing laws and regulations, which may lead 
to additional compliance costs as well as the diversion of our management¶s time and attention 
from strategic initiatives. If we fail to comply with applicable laws and regulations we could be 
subject to legal risk, including government enforcement action and class action civil litigation 
that could disrupt our operations and increase our costs of doing business. Changes in the 
regulatory environment regarding topics such as privacy and information security, product safety 
or environmental protection, including regulations in response to concerns regarding climate 
change, collective bargaining activities, minimum wage laws and health care mandates, among 
others, could also cause our compliance costs to increase and adversely affect our business and 
results of operations. 
 
 
Our profitability is vulnerable to cost increases, inflation and energy prices. 
Future increases in our costs, such as the cost of merchandise, shipping rates, freight and fuel 
costs, and store occupancy costs, may reduce our profitability. The minimum wage has increased 
or is scheduled to increase in multiple states and local jurisdictions, and there is a possibility 
Congress will increase the federal minimum wage. These cost changes may be the result of 
inflationary pressures, which could further reduce our sales or profitability. Increases in other 
operating costs, including changes in energy prices, wage rates and lease and utility costs, may 
increase our costs of sales or operating expenses and reduce our profitability. 
 
 
Risks Related to the Securities  
 
The Units of SAFE (Simple Agreement for Future Equity) will not be freely tradable until one 
year from the initial purchase date. Although the Units of SAFE (Simple Agreement for 
Future Equity) may be tradable under federal securities law, state securities regulations may 
apply and each Purchaser should consult with his or her attorney. 
You should be aware of the long-term nature of this investment.  There is not now and likely will 
not be a public market for the Units of SAFE (Simple Agreement for Future Equity).  Because 
the Units of SAFE (Simple Agreement for Future Equity) have not been registered under the 
Securities Act or under the securities laws of any state or non-United States jurisdiction, the 
Units of SAFE (Simple Agreement for Future Equity) have transfer restrictions and cannot be 
resold in the United States except pursuant to Rule 501 of Regulation CF.  It is not currently 
contemplated that registration under the Securities Act or other securities laws will be effected. 
Limitations on the transfer of the Units of SAFE (Simple Agreement for Future Equity) may also 
adversely affect the price that you might be able to obtain for the Units of SAFE (Simple 
Agreement for Future Equity) in a private sale. Purchasers should be aware of the long-term 
nature of their investment in the Company.  Each Purchaser in this Offering will be required to 
represent that it is purchasing the Securities for its own account, for investment purposes and not 
with a view to resale or distribution thereof. 
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Neither the Offering nor the Securities have been registered under federal or state securities 
laws, leading to an absence of certain regulation applicable to the Company. 
No governmental agency has reviewed or passed upon this Offering, the Company or any 
Securities of the Company. The Company also has relied on exemptions from securities 
registration requirements under applicable state securities laws. Investors in the Company, 
therefore, will not receive any of the benefits that such registration would otherwise provide. 
Prospective investors must therefore assess the adequacy of disclosure and the fairness of the 
terms of this Offering on their own or in conjunction with their personal advisors. 
 
No Guarantee of Return on Investment  
There is no assurance that a Purchaser will realize a return on its investment or that it will not 
lose its entire investment. For this reason, each Purchaser should read the Form C and all 
Exhibits carefully and should consult with its own attorney and business advisor prior to making 
any investment decision. 
 
A majority of the Company is owned by a small number of owners. 
Prior to the Offering the Company¶s current owners of 20% or more beneficially own up to 
100.0% of the Company. Subject to any fiduciary duties owed to our other owners or investors 
under Delaware law, these owners may be able to exercise significant influence over matters 
requiring owner approval, including the election of  directors or managers and approval of 
significant Company transactions, and will have significant control over the Company¶s 
management and policies. Some of these persons may have interests that are different from 
yours. For example, these owners may support proposals and actions with which you may 
disagree. The concentration of ownership could delay or prevent a change in control of the 
Company or otherwise discourage a potential acquirer from attempting to obtain control of the 
Company, which in turn could reduce the price potential investors are willing to pay for the 
Company. In addition, these owners could use their voting influence to maintain the Company¶s 
existing management, delay or prevent changes in control of the Company, or support or reject 
other management and board proposals that are subject to owner approval. 
 
The Company has the right to extend the Offering deadline. 
The Company may extend the Offering deadline beyond what is currently stated herein. This 
means that your investment may continue to be held in escrow while the Company attempts to 
raise the Minimum Amount even after the Offering deadline stated herein is reached. Your 
investment will not be accruing interest during this time and will simply be held until such time 
as the new Offering deadline is reached without the Company receiving the Minimum Amount, 
at which time it will be returned to you without interest or deduction, or the Company receives 
the Minimum Amount, at which time it will be released to the Company to be used as set forth 
herein. Upon or shortly after release of such funds to the Company, the Securities will be issued 
and distributed to you. 
 
Purchasers will not become equity holders until the Company decides to convert the Securities 
into CF Shadow Securities or until an IPO or sale of the Company. 
Purchasers will not have an ownership claim to the Company or to any of its assets or revenues 
for an indefinite amount of time, and depending on when and how the Securities are converted, 
the Purchasers may never become equity holders of the Company. Purchasers will not become 
equity holders of the Company unless the Company receives a future round of financing great 
enough to trigger a conversion and the Company elects to convert the Securities. The Company 
is under no obligation to convert the Securities into CF Shadow Securities (the type of equity 
Securities Purchasers are entitled to receive upon such conversion). In certain instances, such as 
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a sale of the Company, an IPO or a dissolution or bankruptcy, the Purchasers may only have a 
right to receive cash, to the extent available, rather than equity in the Company. 
 
Purchasers will not have voting rights, even upon conversion of the Securities into CF 
Shadow Securities. 
Purchasers will not have the right to vote upon matters of the Company even if and when their 
Securities are converted into CF Shadow Securities. Upon such conversion, CF Shadow 
Securities will have no voting rights and even in circumstances where a statutory right to vote is 
provided by state law, the CF Shadow Security holders are required to vote with the majority of 
the security holders in the new round of equity financing upon which the Securities were 
converted. For example, if the Securities are converted upon a round offering Series B Preferred 
Shares, the Series B-CF Shadow Security holders will be required to vote the same way as a 
majority of the Series B Preferred Shareholders vote. Thus, Purchasers will never be able to 
freely vote upon any director or other matters of the Company. 
 
Purchasers will not be entitled to any inspection or information rights other than those 
required by Regulation CF. 
Purchasers will not have the right to inspect the books and records of the Company or to receive 
financial or other information from the Company, other than as required by Regulation CF. Other 
security holders may have such rights. Regulation CF requires only the provision of an annual 
report on Form C and no additional information. This lack of information could put Purchasers at 
a disadvantage in general and with respect to other security holders. 
 
In a dissolution or bankruptcy of the Company, Purchasers will be treated the same as 
common equity holders. 
In a dissolution or bankruptcy of the Company, Purchasers of Securities which have not been 
converted will be entitled to distributions as if they were common stock holders. This means that 
such Purchasers will be at the lowest level of priority and will only receive distributions once all 
creditors as well as holders of more senior securities, including any preferred stock holders, have 
been paid in full. If the Securities have been converted into CF Shadow Securities, the 
Purchasers will have the same rights and preferences (other than the ability to vote) as the 
holders of the Securities issued in the equity financing upon which the Securities were converted. 
 
Purchasers will be unable to declare the Security in "default" and demand repayment. 
Unlike convertible notes and some other securities, the Securities do not have any "default" 
provisions upon which the Purchasers will be able to demand repayment of their investment. The 
Company has ultimate discretion as to whether or not to convert the Securities upon a future 
equity financing and Purchasers have no right to demand such conversion. Only in limited 
circumstances, such as a liquidity event, may the Purchasers demand payment and even then, 
such payments will be limited to the amount of cash available to the Company. 
 
The Company may never elect to convert the Securities or undergo a liquidity event. 
The Company may never receive a future equity financing or elect to convert the Securities upon 
such future financing. In addition, the Company may never undergo a liquidity event such as a 
sale of the Company or an IPO. If neither the conversion of the Securities nor a liquidity event 
occurs, the Purchasers could be left holding the Securities in perpetuity. The Securities have 
numerous transfer restrictions and will likely be highly illiquid, with no secondary market on 
which to sell them. The Securities are not equity interests, have no ownership rights, have no 
rights to the Company¶s assets or profits and have no voting rights or ability to direct the 
Company or its actions. 
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In addition to the risks listed above, businesses are often subject to risks not foreseen or fully 
appreciated by the management. It is not possible to foresee all risks that may affect us. 
Moreover, the Company cannot predict whether the Company will successfully effectuate the 
Company¶s current business plan. Each prospective Purchaser is encouraged to carefully analyze 
the risks and merits of an investment in the Securities and should take into consideration when 
making such analysis, among other, the Risk Factors discussed above. 
 
THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT 
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE 
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER 
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER 
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN 
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS 
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT. 
 
BUSINESS  
 
Description of the Business  
 
Barterr Inc. is a scalable service-based sneaker trading platform that facilitates trades between 
two willing parties. Each party ships their items to Barterr Inc. HQ. The Barterr Inc. Team 
verifies the condition and authenticity, then ships out the items to its new home. 
 
Business Plan  
 
Attached pitchbook to Form C 
 
History of the Business  
 
The CRPSaQ\¶V PURdXcWV aQd/RU SeUYiceV  
 

Product / Service Description Current Market 

Platform Sneaker and Goods exchange 
platform  Sneakers 

 
We have no new products in development. 
 
We offer our services via our online website and through the following website 
https://www.sole360.com/. Later to be provided in a mobile application free to download from 
the App Store and Google Play platforms. 
 
 
Competition  
 
The Company¶s primary competitors are House of Trade, Tradeblock. 
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Our patent-pending trade engine makes us the single source of truth platform for fair and 
balanced trades. With our data-driven approach, users can complete trades faster than on any 
other platform. With the ability to discover new and past trade partners, monthly virtual sneaker 
swap events, we add a personal feel to the platform to promote community. We provide a low-
cost solution as a service that provides relief for the common sneakerhead. 
 
Supply Chain and Customer Base  
 
n/a 
 
 
Our Total Addressable Market includes a collection of mobile urbanites aged 13-30 who 
represent the nation¶s most tech-savvy lifestyles. These individuals are young singles, couples, 
and families ranging from students to professionals. 
 
 
Intellectual Property  
 
 
Trademarks  
 

Application 
or 

Registration
# 

Goods / 
Services Mark File Date Registration 

Date Country 

90740495 

Barter 
exchange 
services, 
namely, 

providing 
commercial 
barter and 

trade 
exchange of 
products and 
services via a 

global 
computer 

information 
network; 

Providing a 
website 

featuring an 
online 

marketplace 
for 

exchanging 
goods and 

Barterr Inc. May 27, 2021 May 27, 2021 United States 
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services with 
other users 

 
n/a 
 
Governmental/Regulatory Approval and Compliance  
 
Changes in laws, regulations and related interpretations, including changes in accounting 
standards, taxation requirements and increased enforcement actions and penalties may alter the 
environment in which we do business. The increasingly complex and rapidly changing legal and 
regulatory environment creates additional challenges for our ethics and compliance programs. 
Our ability to continue to meet these challenges could have an impact on our legal, reputational 
and business risk. 
 
Litigation  
 
There are no existing legal suits pending, or to the Company¶s knowledge, threatened, against 
the Company.  
 
Other  
 
The Company¶s principal address is 101 N Brand Blvd, Glendale, CA 91203 
 
The Company has the following additional addresses:  
 
The Company conducts business in . 
 
 
Because this Form C focuses primarily on information concerning the Company rather than the 
industry in which the Company operates, potential Purchasers may wish to conduct their own 
separate investigation of the Company¶s industry to obtain greater insight in assessing the 
Company¶s prospects. 
 
USE OF PROCEEDS  
 
The following table lists the use of proceeds of the Offering if the Minimum Amount and 
Maximum Amount are raised. 
 
 

Use of Proceeds 
% of Minimum 

Proceeds 
Raised 

Amount if 
Minimum 

Raised 

% of Maximum 
Proceeds 
Raised 

Amount if 
Maximum 

Raised 

General 
Working Capital 100.00% $20,000 100.00% $250,000 

Total 100.00% $20,000 100.00% $250,000 
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The Use of Proceeds chart is not inclusive of fees paid for use of the Form C generation system, 
payments to financial and legal service providers, and escrow related fees, all of which were 
incurred in preparation of the campaign and are due in advance of the closing of the campaign.  
Working Capital Team budget and overhead. GTM Budget Digital spend and PR. Creative 
Branding and Creative Direction. 
 
The Company does have discretion to alter the use of proceeds as set forth above. The Company 
may alter the use of proceeds under the following circumstances: Leadership Discretion. 
 
DIRECTORS, OFFICERS AND EMPLOYEES  
 
 
Directors  
 
The directors or managers of the Company are listed below along with all positions and offices 
held at the Company and their principal occupation and employment responsibilities for the past 
three (3) years and their educational background and qualifications. 
 
 
 
Officers of the Company  
 
The officers of the Company are listed below along with all positions and offices held at the 
Company and their principal occupation and employment responsibilities for the past three (3) 
years and their educational background and qualifications. 
 
Name 
 
Kyle Johnson 
 
All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
 
05/17/2021 
 
Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
 
COO 
 
Education 
 
The University of Southern California - Marshall School of Business 
 
 
Name 
 
Terrence Whaley 
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All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
 
05/17/2021 
 
Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
 
Founder and CEO 
 
Education 
 
University of Houston Bachelor of Science (B.S.) Computer and Information Systems 
Security/Information Assurance 
 
 
 
 
Indemnification 
 
Indemnification is authorized by the Company to directors, officers or controlling persons acting 
in their professional capacity pursuant to California law. Indemnification includes expenses such 
as attorney¶s fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or proceedings 
involving such person, except in certain circumstances where a person is adjudged to be guilty of 
gross negligence or willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 
 
Employees  
 
The Company currently has 3 employees in California. 
 
CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
 
The Company has issued the following outstanding Securities: 
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Type of security Common Stock 

Amount outstanding 10,000 

Voting Rights  

Anti-Dilution Rights  

How this Security may limit, dilute or 
qualify the Notes/Bonds issued pursuant to 

Regulation CF 
 

Percentage ownership of the Company by 
the holders of such Securities (assuming 

conversion prior to the Offering if 
convertible securities). 

 

 
The Company has the following debt outstanding: 
 
 
 
Valuation 
 
The Company has ascribed no pre-offering valuation to the Company; the securities are priced 
arbitrarily. 
 
 
Ownership  
 
The Company is solely owned by Terrence Whaley.  
 
Below the beneficial owners of 20% percent or more of the Company¶s outstanding voting 
equity securities, calculated on the basis of voting power, are listed along with the amount they 
own. 
 

Name Percentage Owned Prior to Offering 

Terrence Whaley 100.0% 

 
 
FINANCIAL INFORMATION  
 
Please see the financial information listed on the cover page of this Form C and attached 
hereto in addition to the following information. Financial statements are attached hereto as 
Exhibit A. 
 
Operations  
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We are a pre-revenue company and our primary expenses consist of the following product 
development and marketing.  
 
The Company does not expect to achieve profitability in the next 12 months and intends to focus 
on the product launch and user attraction.  
 
Liquidity and Capital Resources  
 
The Offering proceeds are essential to our operations. We plan to use the proceeds as set forth 
above under "use of proceeds", which is an indispensable element of our business strategy. The 
Offering proceeds will have a beneficial effect on our liquidity, as we currently have $500 in 
cash on hand which will be augmented by the Offering proceeds and used to execute our 
business strategy. 
 
The Company does not have any additional sources of capital other than the proceeds from the 
Offering. 
 
Capital Expenditures and Other Obligations  
 
The Company does not intend to make any material capital expenditures in the future. 
 
Material Changes and Other Information  
 
Trends and Uncertainties  
 
After reviewing the above discussion of the steps the Company intends to take, potential 
Purchasers should consider whether achievement of each step within the estimated time frame is 
realistic in their judgment.  Potential Purchasers should also assess the consequences to the 
Company of any delays in taking these steps and whether the Company will need additional 
financing to accomplish them. 
 
The financial statements are an important part of this Form C and should be reviewed in their 
entirety. The financial statements of the Company are attached hereto as Exhibit A. 
 
THE OFFERING AND THE SECURITIES  
 
The Offering  
 
The Company is offering up to 2,500 of Units of SAFE (Simple Agreement for Future Equity) 
for up to $250,000.00. The Company is attempting to raise a minimum amount of $20,000.00 in 
this Offering (the "Minimum Amount"). The Company must receive commitments from 
investors in an amount totaling the Minimum Amount by December 31, 2021 (the "Offering 
Deadline") in order to receive any funds. If the sum of the investment commitments does not 
equal or exceed the Minimum Amount by the Offering Deadline, no Securities will be sold in the 
Offering, investment commitments will be cancelled and committed funds will be returned to 
potential investors without interest or deductions. The Company has the right to extend the 
Offering Deadline at its discretion. The Company will accept investments in excess of the 
Minimum Amount up to $250,000.00 (the "Maximum Amount") and the additional Securities 
will be allocated at the Company¶s discretion .  
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The price of the Securities does not necessarily bear any relationship to the asset value, net 
worth, revenues or other established criteria of value, and should not be considered indicative of 
the actual value of the Securities. 
 
In order to purchase the Securities you must make a commitment to purchase by completing the 
Subscription Agreement. Purchaser funds will be held in escrow with Fund America until the 
Minimum Amount of investments is reached. Purchasers may cancel an investment commitment 
until [48] hours prior to the Offering Deadline or the Closing, whichever comes first using the 
cancellation mechanism provided by the Intermediary. The Company will notify Purchasers 
when the Minimum Amount has been reached. If the Company reaches the Minimum Amount 
prior to the Offering Deadline, it may close the Offering at least five (5) days after reaching the 
Minimum Amount and providing notice to the Purchasers.. If any material change (other than 
reaching the Minimum Amount) occurs related to the Offering prior to the Offering Deadline, 
the Company will provide notice to Purchasers and receive reconfirmations from Purchasers who 
have already made commitments. If a Purchaser does not reconfirm his or her investment 
commitment after a material change is made to the terms of the Offering, the Purchaser¶s¶s 
investment commitment will be cancelled and the committed funds will be returned without 
interest or deductions. If a Purchaser does not cancel an investment commitment before the 
Minimum Amount is reached, the funds will be released to the Company upon closing of the 
Offering and the Purchaser, will receive the Securities in exchange for his or her investment. 
Any Purchaser funds received after the initial closing will be released to the Company upon a 
subsequent closing and the Purchaser will receive Securities via Electronic Certificate/PDF in 
exchange for his or her investment as soon as practicable thereafter.  
 
Subscription Agreements are not binding on the Company until accepted by the Company, which 
reserves the right to reject, in whole or in part, in its sole and absolute discretion, any 
subscription. If the Company rejects all or a portion of any subscription, the applicable 
prospective Purchaser¶s funds will be returned without interest or deduction. 
 
The price is the face amount or par value of the Securities. The minimum amount that a 
Purchaser may invest in the Offering is $100.00. 
 
The Offering is being made through Seed At The Table, the Intermediary.  The following two 
fields below sets forth the compensation being paid in connection with the Offering. 
 
Commission/Fees 
 
5.0% of the amount raised 
 
Stock, Warrants and Other Compensation 
 
2% of Raise Amount in SAFE Equity. 
 
Transfer Agent and Registrar 
 
The Company will act as transfer agent and registrar for the Securities. 
 
The Securities  
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We request that you please review our organizational documents and the Crowd Safe instrument 
in conjunction with the following summary information. 
 
We request that you please review our organizational documents and the Crowd Safe instrument 
in conjunction with the following summary information. 
 
Authorized Capitalization  
 
At the initial closing of this Offering (if the minimum amount is sold), our authorized capital 
stock will consist of (i) 10,000 shares of common stock, par value $0.001000 per share, of which 
10,000 common shares will be issued and outstanding.  
 
Not Currently Equity Interests 
 
The Securities are not currently equity interests in the Company and can be thought of as the 
right to receive equity at some point in the future upon the occurrence of certain events. 
 
Dividends 
 
The Securities do not entitle the Investors to any dividends. 
 
Conversion 
 
Upon each future equity financing by the Company of greater than $700,000.00 (an "Equity 
Financing"), the Securities are convertible at the option of the Company, into CF Shadow Series 
Securities, which are securities identical to those issued in such future Equity Financing except 
1) they do not have the right to vote on any matters except as required by law, 2) they must vote 
in accordance with the majority of the investors in such future Equity Financing with respect to 
any such required vote and 3) they are not entitled to any inspection or information rights (other 
than those contemplated by Regulation CF). The Company has no obligation to convert the 
Securities in any future financing. 
 
Conversion Upon the First Equity Financing 
 
If the Company elects to convert the Securities upon the first Equity Financing following the 
issuance of the Securities, the Investor will receive the number of CF Shadow Series Securities 
equal to the greater of the quotient obtained by dividing the amount the Investor paid for the 
Securities (the "Purchase Amount") by: 
 
(a) the quotient of $3,000,000.00 divided by the aggregate number of issued and outstanding 
shares of capital stock, assuming full conversion or exercise of all convertible and exercisable 
Securities then outstanding, including shares of convertible preferred stock and all outstanding 
vested or unvested options or warrants to purchase capital stock, but excluding (i) the issuance of 
all shares of capital stock reserved and available for future issuance under any of the Company¶s 
existing equity incentive plans, (ii) convertible promissory notes issued by the Company, (iii) 
any Simple Agreements for Future Equity, including the Securities (collectively, "Safes"), and 
(iv) any equity Securities that are issuable upon conversion of any outstanding convertible 
promissory notes or Safes, 
 
OR 
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(b) the lowest price per share of the Securities sold in such Equity Financing multiplied by 
15.00%. 
 
The price (either (a) or (b)) determined immediately above shall be deemed the "First Financing 
Price" and may be used to establish the conversion price of the Securities at a later date, even if 
the Company does not choose to convert the Securities upon the first Equity Financing following 
the issuance of the Securities. 
 
Conversion After the First Equity Financing 
 
If the Company elects to convert the Securities upon an Equity Financing after the first Equity 
Financing following the issuance of the Securities, the Investor will receive the number of CF 
Shadow Series Securities equal to the quotient obtained by dividing (a) the Purchase Amount by 
(b) the First Financing Price. 
 
Conversion Upon a Liquidity Event Prior to an Equity Financing 
 
In the case of an initial public offering of the Company ("IPO") or Change of Control (see 
below) (either of these events, a "Liquidity Event") of the Company prior to any Equity 
Financing, the Investor will receive, at the option of the Investor, either (i) a cash payment equal 
to the Purchase Amount (subject to the following paragraph) or (ii) a number of shares of 
common stock of the Company equal to the Purchase Amount divided by the quotient of (a) 
$3,000,000.00 divided by (b) the number, as of immediately prior to the Liquidity Event, of 
shares of the Company¶s capital stock (on an as-converted basis) outstanding, assuming exercise 
or conversion of all outstanding vested and unvested options, warrants and other convertible 
securities, but excluding: (i) shares of common stock reserved and available for future grant 
under any equity incentive or similar plan; (ii) any Safes; and (iii) convertible promissory notes. 
 
In connection with a cash payment described in the preceding paragraph, the Purchase Amount 
will be due and payable by the Company to the Investor immediately prior to, or concurrent with, 
the consummation of the Liquidity Event. If there are not enough funds to pay the Investors and 
holders of other Safes (collectively, the "Cash-Out Investors") in full, then all of the Company¶s 
available funds will be distributed with equal priority and pro rata among the Cash-Out Investors 
in proportion to their Purchase Amounts. 
 
"Change of Control" as used above and throughout this section, means (i) a transaction or 
transactions in which any person or group becomes the beneficial owner of more than 50% of the 
outstanding voting securities entitled to elect the Company¶s board of directors, (ii) any 
reorganization, merger or consolidation of the Company, in which the outstanding voting 
security holders of the Company fail to retain at least a majority of such voting securities 
following such transaction(s) or (iii) a sale, lease or other disposition of all or substantially all of 
the assets of the Company. 
 
Conversion Upon a Liquidity Event Following an Equity Financing 
 
In the case of a Liquidity Event following any Equity Financing, the Investor will receive, at the 
option of the Investor, either (i) a cash payment equal to the Purchase Amount (as described 
above) or (ii) a number of shares of the most recently issued preferred stock equal to the 
Purchase Amount divided by the First Financing Price. Shares of preferred stock granted in 
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connection therewith shall have the same liquidation rights and preferences as the shares of 
preferred stock issued in connection with the Company¶s most recent Equity Financing. 
 
Dissolution 
 
If there is a Dissolution Event (see below) before the Securities terminate, the Company will 
distribute, subject to the preferences applicable to any series of preferred stock then outstanding, 
all of its assets legally available for distribution with equal priority among the Investors, all 
holders of other Safes (on an as converted basis based on a valuation of common stock as 
determined in good faith by the Company¶s board of directors at the time of the Dissolution 
Event) and all holders of common stock. 
 
A "Dissolution Event" means (i) a voluntary termination of operations by the Company, (ii) a 
general assignment for the benefit of the Company¶s creditors or (iii) any other liquidation, 
dissolution or winding up of the Company (excluding a Liquidity Event), whether voluntary or 
involuntary. 
 
Termination 
 
The Securities terminate (without relieving the Company of any obligations arising from a prior 
breach of or non-compliance with the Securities) upon the earlier to occur: (i) the issuance of 
shares in the CF Shadow Series to the Investor pursuant to the conversion provisions or (ii) the 
payment, or setting aside for payment, of amounts due to the Investor pursuant to a Liquidity 
Event or a Dissolution Event. 
 
Voting and Control  
 
The Securities have no voting rights at present or when converted. 
 
The Company does not have any voting agreements in place.  
 
The Company does not have any shareholder/equity holder agreements in place.  
 
Anti-Dilution Rights  
 
The Securities do not have anti-dilution rights, which means that future equity financings will 
dilute the ownership percentage that the Investor may eventually have in the Company. 
 
 
Restrictions on Transfer  
 
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any 
Investor of such Securities during the one-year holding period beginning when the Securities 
were issued, unless such Securities are transferred: 1) to the Company, 2) to an accredited 
investor, as defined by Rule 501(d) of Regulation D promulgated under the Securities Act, 3) as 
part of an IPO or 4) to a member of the family of the Investor or the equivalent, to a trust 
controlled by the Investor, to a trust created for the benefit of a member of the family of the 
Investor or the equivalent, or in connection with the death or divorce of the Investor or other 
similar circumstances. "Member of the family" as used herein means a child, stepchild, 
grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
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mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember 
that although you may legally be able to transfer the Securities, you may not be able to find 
another party willing to purchase them. 
 
In addition to the foregoing restrictions, prior to making any transfer of the Securities or any 
Securities into which they are convertible, such transferring Investor must either make such 
transfer pursuant to an effective registration statement filed with the SEC or provide the 
Company with an opinion of counsel stating that a registration statement is not necessary to 
effect such transfer. 
 
In addition, the Investor may not transfer the Securities or any Securities into which they are 
convertible to any of the Company¶s competitors, as determined by the Company in good faith. 
 
Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted 
will be subject to a lock-up period and may not be sold for up to 180 days following such IPO. 
 
Other Material Terms  
 
x The Company does not have the right to repurchase the Securities. 
x The Securities do not have a stated return or liquidation preference. 
x The Company cannot determine if it currently has enough capital stock authorized to issue 

upon the conversion of the Securities, because the amount of capital stock to be issued is 
based on the occurrence of future events. 

 
N/A 
 
TAX MATTERS  
 
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN 
TAX AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE 
INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR¶S 
SECURITIES, AS WELL AS POSSIBLE CHANGES IN THE TAX LAWS.  

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE 
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT 
IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT 
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY 
TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES 
UNDER THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX 
STATEMENT HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS 
WRITTEN IN CONNECTION WITH THE MARKETING OR PROMOTION OF THE 
TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH 
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER¶S PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

POTENTIAL INVESTORS WHO ARE NOT UNITED STATES RESIDENTS ARE 
URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE UNITED STATES 
FEDERAL INCOME TAX IMPLICATIONS OF ANY INVESTMENT IN THE 
COMPANY, AS WELL AS THE TAXATION OF SUCH INVESTMENT BY THEIR 
COUNTRY OF RESIDENCE. FURTHERMORE, IT SHOULD BE ANTICIPATED 
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THAT DISTRIBUTIONS FROM THE COMPANY TO SUCH FOREIGN INVESTORS 
MAY BE SUBJECT TO UNITED STATES WITHHOLDING TAX. 

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX 
ADVISOR CONCERNING THE POSSIBLE IMPACT OF STATE TAXES. 

 
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST  
 
Related Person Transactions  
 
From time to time the Company may engage in transactions with related persons. Related 
persons are defined as any director or officer of the Company; any person who is the beneficial 
owner of 10 percent or more of the Company¶s outstanding voting equity securities, calculated 
on the basis of voting power; any promoter of the Company; any immediate family member of 
any of the foregoing persons or an entity controlled by any such person or persons. 
 
 
The Company has the following transactions with related persons: 
 
Conflicts of Interest  
 
To the best of our knowledge the Company has not engaged in any transactions or relationships, 
which may give rise to a conflict of interest with the Company, its operations or its security 
holders. 
 
 
OTHER INFORMATION  
 
 
 
 
Bad Actor Disclosure  
 
The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. 
securities laws. 
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SIGNATURE 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds 
to believe that it meets all of the requirements for filing on Form C and has duly caused this 
Form to be signed on its behalf by the duly authorized undersigned. 
 
 
 /s/Terrence Whaley 
 (Signature) 
  
 Terrence Whaley 
 (Name) 
  
 Founder and CEO 
 (Title) 
 
 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following 
persons in the capacities and on the dates indicated. 
 
 /s/Terrence Whaley 
 (Signature) 
  
 Terrence Whaley 
 (Name) 
  
 CEO 
 (Title) 
  
  
 (Date) 
 
 
 
Instructions. 
 
1. The form shall be signed by the issuer, its principal executive officer or officers, its 
principal financial officer, its controller or principal accounting officer and at least a majority of 
the board of directors or persons performing similar functions. 
 
2. The name of each person signing the form shall be typed or printed beneath the signature. 
 
Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 
U.S.C. 1001. 
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I, Terrence Whaley, being the founder of Barterr Inc., a Corporation (the ³Company´), hereby 
certify as of this that: 
(i) the accompanying unaudited financial statements of the Company, which comprise the 
balance sheet as of December 31, 2020 and the related statements of income (deficit), 
stockholder¶s equity and cash flows for the year ended December 31, 2020, and the related noted 
to said financial statements (collectively, the ³Company Financial Statements´), are true and 
complete in all material respects; and 
(ii) while the Company has not yet filed tax returns for the year ending December 31, 2020, any 
tax return information in the Financial Statements reflects accurately the information that would 
be reported in such tax returns. 
 /s/Terrence Whaley 
 (Signature) 
  
 Terrence Whaley 
 (Name) 
  
 CEO 
 (Title) 
  
  
 (Date) 
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EXHIBITS  
 
Exhibit A Financial Statements  



BDUWHUU IQF. (WKH ³CRPSaQ\´) a DHOaZaUH FRUSRUaWLRQ.
FLQaQFLaO SWaWHPHQWV (XQaXGLWHG)

SKRUW YHaU EQGHG DHFHPEHU 31, 2020



6WDWHPHQW RI FLQDQFLDO 3RVLWLRQ

AV RI DHFHPEHU 31, 2020

AVVeWV

CDVK DQG
CDVK
ETXLYDOHQWV

CLIcOMRK AccSYRXW 500

SaZMRK AccSYRXW

TSXEP CEWL 500

CXUUHQW
AVVHWV

AFFRXQWV 5HFHLYDEOH (QHW)

IQYHQWRU\

3UHSD\PHQWV

TSXEP CYVVIRX AWWIXW 0

3URSHUW\,
3ODQW DQG
ETXLSPHQW

9HKLFOHV (QHW)

FXUQLWXUH & FL[WXUHV (QHW)

ETXLSPHQW (QHW)

BXLOGLQJV (QHW)

/DQG

TSXEP PVSTIVX], PPERX ERH
EUYMTQIRX 0

2WKHU AVVHWV

2WKHU AVVHWV

TSXEP OXLIV AWWIXW 0



8SXEP AWWIXW 500

LMEFMPMXMIW ERH 3[RIV'W EUYMX]

CYVVIRX
LMEFMPMXMIW

AFFRXQWV Sa\abOH

NSXIW TE]EFPI

OXLIV CYVVIRX LMEFMPMXMIW

8SXEP CYVVIRX LMEFMPMXMIW 0

NSR-CYVVIRX
LMEFMPMXMIW

LSRK-XIVQ NSXIW PE]EFPI

LSERW

OXLIV NSR-CYVVIRX LMEFMPMXMIW

8SXEP NSR-CYVVIRX LMEFMPMXMIW 0

8SXEP LMEFMPMXMIW 0

3[RIVW' EUYMX]

CETMXEP 7XSGO 10,000

6IXEMRIH EEVRMRKW

OXLIV

8SXEP 3[RIVW' EUYMX] 10,000

8SXEP LMEFMPMXMIW ERH EUYMX]

BEPERGI GLIGO (9,500)



BDUWHUU, IQF
1RWHV WR WKH 8QDXGLWHG FLQDQFLDO 6WDWHPHQWV

DHFHPEHU 31VW, 2020
$86D

127E 1 ± 25GA1I=A7I21 A1D 1A785E 2F AC7I9I7IE6

BaUWHUU, IQF (³WKH CRPSaQ\´) ZaV IRUPHG LQ DHOaZaUH RQ Ma\ 20WK, 2021. TKH CRPSaQ\ SOaQV WR HaUQ UHYHQXH
b\ aFWLQJ aV a PLGGOHPaQ VHUYLFH IRU WKRVH ZKR ZaQW WR WUaGH VQHaNHUV RYHU WKH LQWHUQHW. TKH CRPSaQ\¶V
FXVWRPHUV ZLOO bH  ORFaWHG WKURXJKRXW WKH ZRUOG.

TKH CRPSaQ\ ZLOO FRQGXFW a FURZGIXQGLQJ FaPSaLJQ XQGHU UHJXOaWLRQ CF LQ 2021 WR UaLVH RSHUaWLQJ

FaSLWaO.

127E 2 ± 6800A5< 2F 6IG1IFICA17 ACC2817I1G 32LICIE6

BaVLV RI PUHVHQWaWLRQ

OXU ILQaQFLaO VWaWHPHQWV aUH SUHSaUHG LQ aFFRUGaQFH ZLWK U.S. JHQHUaOO\ aFFHSWHG aFFRXQWLQJ SULQFLSOHV
(³GAAP´). OXU ILVFaO \HaU HQGV RQ DHFHPbHU 31. TKH CRPSaQ\ KaV QR LQWHUHVW LQ YaULabOH LQWHUHVW HQWLWLHV aQG
QR SUHGHFHVVRU  HQWLWLHV.

UVH RI EVWLPaWHV aQG AVVXPSWLRQV

TKH SUHSaUaWLRQ RI ILQaQFLaO VWaWHPHQWV LQ FRQIRUPLW\ ZLWK aFFRXQWLQJ SULQFLSOHV JHQHUaOO\ aFFHSWHG LQ WKH UQLWHG
SWaWHV RI APHULFa UHTXLUHV PaQaJHPHQW WR PaNH HVWLPaWHV aQG aVVXPSWLRQV WKaW aIIHFW WKH UHSRUWHG aPRXQWV RI
aVVHWV aQG OLabLOLWLHV aQG GLVFORVXUH RI FRQWLQJHQW aVVHWV aQG OLabLOLWLHV aW WKH GaWH RI WKH ILQaQFLaO VWaWHPHQWV aQG
WKH UHSRUWHG aPRXQWV RI UHYHQXHV aQG H[SHQVHV GXULQJ WKH UHSRUWLQJ SHULRG. AFWXaO UHVXOWV FRXOG GLIIHU IURP WKRVH
HVWLPaWHV.

CaVK aQG CaVK ETXLYaOHQWV

CaVK aQG FaVK HTXLYaOHQWV LQFOXGH aOO FaVK baOaQFHV, aQG KLJKO\ OLTXLG LQYHVWPHQWV ZLWK PaWXULWLHV RI WKUHH
PRQWKV RU  OHVV ZKHQ SXUFKaVHG.

FaLU VaOXH RI FLQaQFLaO IQVWUXPHQWV

ASC 820 ³Fair ValXe MeasXrements and DisclosXres´ HVWabOLVKHV a WKUHH-WLHU IaLU YaOXH KLHUaUFK\, ZKLFK
SULRULWL]HV WKH LQSXWV LQ PHaVXULQJ IaLU YaOXH. TKH KLHUaUFK\ SULRULWL]HV WKH LQSXWV LQWR WKUHH OHYHOV baVHG RQ WKH
H[WHQW WR ZKLFK  LQSXWV XVHG LQ PHaVXULQJ IaLU YaOXH aUH RbVHUYabOH LQ WKH PaUNHW.

TKHVH WLHUV LQFOXGH:

LHYHO 1: GHILQHG aV RbVHUYabOH LQSXWV VXFK aV TXRWHG SULFHV LQ aFWLYH PaUNHWV;
LHYHO 2: GHILQHG aV LQSXWV RWKHU WKaQ TXRWHG SULFHV LQ aFWLYH PaUNHWV WKaW aUH HLWKHU GLUHFWO\ RU LQGLUHFWO\
RbVHUYabOH;  aQG
LHYHO 3: GHILQHG aV XQRbVHUYabOH LQSXWV LQ ZKLFK OLWWOH RU QR PaUNHW GaWa H[LVWV, WKHUHIRUH UHTXLULQJ aQ HQWLW\ WR
GHYHORS  LWV RZQ aVVXPSWLRQV.

CRQFHQWUaWLRQV RI CUHGLW RLVNV



TKH CRPSaQ\¶V ILQaQcLaO LQVWUXPHQWV WKaW aUH H[SRVHG WR cRQcHQWUaWLRQV RI cUHGLW ULVN SULPaULO\ cRQVLVW RI LWV caVK
aQG caVK HTXLYaOHQWV. TKH CRPSaQ\ SOacHV LWV caVK aQG caVK HTXLYaOHQWV ZLWK ILQaQcLaO LQVWLWXWLRQV RI KLJK cUHGLW
ZRUWKLQHVV. TKH CRPSaQ\¶V PaQaJHPHQW SOaQV WR aVVHVV WKH ILQaQcLaO VWUHQJWK aQG cUHGLW ZRUWKLQHVV RI aQ\
SaUWLHV WR  ZKLcK LW H[WHQGV IXQGV, aQG aV VXcK, LW bHOLHYHV WKaW aQ\ aVVRcLaWHG cUHGLW ULVN H[SRVXUHV aUH OLPLWHG.
RHYHQXH RHcRJQLWLRQ

TKH CRPSaQ\ UHcRJQL]HV UHYHQXH IURP WKH VaOH RI SURGXcWV aQG VHUYLcHV LQ accRUGaQcH ZLWK ASC 606,´RHYHQXH
RHcRJQLWLRQ´ IROORZLQJ WKH ILYH VWHSV SURcHGXUH:

SWHS 1: IGHQWLI\ WKH cRQWUacW(V) ZLWK cXVWRPHUV
SWHS 2: IGHQWLI\ WKH SHUIRUPaQcH RbOLJaWLRQV LQ WKH cRQWUacW
SWHS 3: DHWHUPLQH WKH WUaQVacWLRQ SULcH
SWHS 4: AOORcaWH WKH WUaQVacWLRQ SULcH WR SHUIRUPaQcH RbOLJaWLRQV
SWHS 5: RHcRJQL]H RHYHQXH WKHQ RU AV PHUIRUPaQcH ObOLJaWLRQV AUH SaWLVILHG

TKH CRPSaQ\ ZLOO LGHQWLI\ aQG aQaO\]H LWV SHUIRUPaQcH RbOLJaWLRQV ZLWK UHVSHcW WR cXVWRPHU cRQWUacWV RQcH WKH
ILUVW  cRQWUacW LV VLJQHG.

127E 3 ± 5E/A7ED 3A57< 75A16AC7I216

TKH CRPSaQ\ IROORZV ASC 850, ³RHOaWHG PaUW\ DLVcORVXUHV,´ IRU WKH LGHQWLILcaWLRQ RI UHOaWHG SaUWLHV aQG
GLVcORVXUH RI UHOaWHG SaUW\ WUaQVacWLRQV. TKH CRPSaQ\ accUXHG $1608 LQ VWaUWXS cRVWV SaLG RQ bHKaOI RI WKH
IRXQGHU. TKH aPRXQW  accUXHV QR LQWHUHVW aQG LV GXH aW WKH GLVcUHWLRQ RI WKH bRaUG RI GLUHcWRUV.

127E 4 ± C217I1GE1CIE6, C203/IA1CE :I7H /A:6 A1D 5EG8/A7I216

WH aUH cXUUHQWO\ QRW LQYROYHG ZLWK RU NQRZ RI aQ\ SHQGLQJ RU WKUHaWHQLQJ OLWLJaWLRQ aJaLQVW WKH CRPSaQ\ RU aQ\
RI  LWV RIILcHUV. FXUWKHU, WKH CRPSaQ\ LV cXUUHQWO\ cRPSO\LQJ ZLWK aOO UHOHYaQW OaZV aQG UHJXOaWLRQV.

127E 5 ± DEB7

SHH NRWH 3.

127E 6 ± E48I7<

TKH CRPSaQ\ KaV aXWKRUL]HG 10,000 RI cRPPRQ VKaUHV ZLWK QR SaU YaOXH SHU VKaUH.

CRPPRQ VWRcNKROGHUV aUH HQWLWOHG WR RQH YRWH aQG caQ UHcHLYH GLYLGHQGV aW WKH GLVcUHWLRQ RI WKH bRaUGV RI

GLUHcWRUV.

127E 7 ± 68B6E48E17 E9E176

TKH CRPSaQ\ KaV HYaOXaWHG HYHQWV VXbVHTXHQW WR DHcHPbHU 31, 2020 WR aVVHVV WKH QHHG IRU SRWHQWLaO UHcRJQLWLRQ
RU GLVcORVXUH LQ WKLV UHSRUW. SXcK HYHQWV ZHUH HYaOXaWHG WKURXJK JXO\ 1, 2021, WKH GaWH WKHVH ILQaQcLaO VWaWHPHQWV
ZHUH  aYaLOabOH WR bH LVVXHG. NR HYHQWV UHTXLUH UHcRJQLWLRQ RU GLVcORVXUH.

127E 8 ± G2I1G C21CE51

TKH accRPSaQ\LQJ baOaQcH VKHHW KaV bHHQ SUHSaUHG RQ a JRLQJ cRQcHUQ baVLV, ZKLcK cRQWHPSOaWHV WKH UHaOL]aWLRQ
RI aVVHWV aQG WKH VaWLVIacWLRQ RI OLabLOLWLHV LQ WKH QRUPaO cRXUVH RI bXVLQHVV. TKH HQWLW\ KaV QRW cRPPHQcHG
SULQcLSaO  RSHUaWLRQV aQG Pa\ JHQHUaWH ORVVHV.

TKH CRPSaQ\¶V abLOLW\ WR cRQWLQXH aV a JRLQJ cRQcHUQ LQ WKH QH[W WZHOYH PRQWKV IROORZLQJ WKH GaWH WKH ILQaQcLaO
VWaWHPHQWV ZHUH aYaLOabOH WR bH LVVXHG LV GHSHQGHQW XSRQ LWV abLOLW\ WR SURGXcH UHYHQXHV aQG/RU RbWaLQ ILQaQcLQJ



VXIILcLHQW WR PHHW cXUUHQW aQd IXWXUH RbOLJaWLRQV aQd dHSOR\ VXcK WR SURdXcH SURILWabOH RSHUaWLQJ UHVXOWV.
MaQaJHPHQW KaV HYaOXaWHd WKHVH cRQdLWLRQV aQd SOaQV WR JHQHUaWH UHYHQXHV aQd UaLVH caSLWaO aV QHHdHd WR VaWLVI\
LWV caSLWaO QHHdV. NR aVVXUaQcH caQ bH JLYHQ WKaW WKH CRPSaQ\ ZLOO bH VXccHVVIXO LQ WKHVH HIIRUWV. TKHVH IacWRUV,
aPRQJ RWKHUV, UaLVH VXbVWaQWLaO dRXbW abRXW WKH abLOLW\ RI WKH CRPSaQ\ WR cRQWLQXH aV a JRLQJ cRQcHUQ IRU a
UHaVRQabOH SHULRd RI WLPH. TKH ILQaQcLaO VWaWHPHQWV dR QRW LQcOXdH aQ\ adMXVWPHQWV UHOaWLQJ WR WKH UHcRYHUabLOLW\
aQd cOaVVLILcaWLRQ RI UHcRUdHd aVVHW  aPRXQWV RU WKH aPRXQWV aQd cOaVVLILcaWLRQ RI OLabLOLWLHV.

127E 9 ± 5I6K6 A1D 81CE57AI17IE6

COVID-19

TKH VSUHad RI COVID-19 KaV VHYHUHO\ LPSacWHd PaQ\ ORcaO HcRQRPLHV aURXQd WKH JORbH. IQ PaQ\ cRXQWULHV,
bXVLQHVVHV aUH bHLQJ IRUcHd WR cHaVH RU OLPLW RSHUaWLRQV IRU ORQJ RU LQdHILQLWH SHULRdV RI WLPH. MHaVXUHV WaNHQ WR
cRQWaLQ WKH VSUHad RI WKH YLUXV, LQcOXdLQJ WUaYHO baQV, TXaUaQWLQHV, VRcLaO dLVWaQcLQJ, aQd cORVXUHV RI QRQ-HVVHQWLaO
VHUYLcHV KaYH WULJJHUHd VLJQLILcaQW dLVUXSWLRQV WR bXVLQHVVHV ZRUOdZLdH, UHVXOWLQJ LQ aQ HcRQRPLc VORZdRZQ.
GORbaO VWRcN PaUNHWV KaYH aOVR H[SHULHQcHd JUHaW YROaWLOLW\ aQd a VLJQLILcaQW ZHaNHQLQJ. GRYHUQPHQWV aQd
cHQWUaO baQNV KaYH  UHVSRQdHd ZLWK PRQHWaU\ aQd ILVcaO LQWHUYHQWLRQV WR VWabLOL]H HcRQRPLc cRQdLWLRQV.

TKH dXUaWLRQ aQd LPSacW RI WKH COVID-19 SaQdHPLc, aV ZHOO aV WKH HIIHcWLYHQHVV RI JRYHUQPHQW aQd cHQWUaO baQN
UHVSRQVHV UHPaLQV XQcOHaU cXUUHQWO\. IW LV QRW SRVVLbOH WR UHOLabO\ HVWLPaWH WKH dXUaWLRQ aQd VHYHULW\ RI WKHVH
cRQVHTXHQcHV, aV ZHOO aV WKHLU LPSacW RQ WKH ILQaQcLaO SRVLWLRQ aQd UHVXOWV RI WKH CRPSaQ\ IRU IXWXUH SHULRdV.
NRWH: WKLV dLVcORVXUH aVVXPHV WKHUH LV QR VLJQLILcaQW dRXbW abRXW WKH HQWLW\'V abLOLW\ WR cRQWLQXH aV a JRLQJ
cRQcHUQ.

We are an emerging groZth Compan\, and an\ decision on our part to compl\ onl\ Zith certain
reduced reporting and disclosure requirements applicable to emerging groZth companies could
make our  common stock less attractive to investors.

WH aUH aQ HPHUJLQJ JURZWK CRPSaQ\, aQd, IRU aV ORQJ aV ZH cRQWLQXH WR bH aQ HPHUJLQJ JURZWK CRPSaQ\, ZH
Pa\ cKRRVH WR WaNH adYaQWaJH RI H[HPSWLRQV IURP YaULRXV UHSRUWLQJ UHTXLUHPHQWV aSSOLcabOH WR RWKHU SXbOLc
cRPSaQLHV bXW QRW WR ³HPHUJLQJ JURZWK cRPSaQLHV,´ LQcOXdLQJ: QRW bHLQJ UHTXLUHd WR KaYH RXU LQdHSHQdHQW
UHJLVWHUHd SXbOLc accRXQWLQJ ILUP aXdLW RXU LQWHUQaO cRQWURO RYHU ILQaQcLaO UHSRUWLQJ XQdHU SHcWLRQ 404 RI WKH
SaUbaQHV-O[OH\ AcW; UHdXcHd dLVcORVXUH RbOLJaWLRQV UHJaUdLQJ H[HcXWLYH cRPSHQVaWLRQ LQ RXU SHULRdLc UHSRUWV
aQd aQQXaO UHSRUW RQ FRUP 10-K; aQd H[HPSWLRQV IURP WKH UHTXLUHPHQWV RI KROdLQJ QRQ-bLQdLQJ adYLVRU\ YRWHV
RQ H[HcXWLYH cRPSHQVaWLRQ aQd VWRcNKROdHU aSSURYaO RI aQ\ JROdHQ SaUacKXWH Sa\PHQWV QRW SUHYLRXVO\ aSSURYHd.
WH caQ cRQWLQXH WR bH aQ HPHUJLQJ JURZWK CRPSaQ\, aV dHILQHd LQ WKH JOBS AcW, IRU XS WR ILYH \HaUV IROORZLQJ
RXU IPO.
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Subscription Agreement 
 
THE SECURITIESARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) OF THE 
SECURITIES ACT OF 1933 (THE "SECURITIES ACT") AND HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY 
STATE OR ANY OTHER JURISDICTION. THERE ARE FURTHER RESTRICTIONS ON 
THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN. 
THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND 
SHOULD BE CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE 
LOSS OF THEIR ENTIRE INVESTMENT. 
 
Barterr Inc.  
101 N Brand Blvd, Glendale, CA 91203 
 
Ladies and Gentlemen: 
 
The undersigned understands that Barterr Inc., a Corporation organized under the laws of 
Delaware (the "Company"), is offering up to $250,000.00 of Units of SAFE (Simple Agreement 
for Future Equity) (the "Securities") in a Regulation CF Offering. This Offering is made pursuant 
to the Form C, dated August 4, 2021 (the "Form C"). The undersigned further understands that 
the Offering is being made pursuant to Section 4(a)(6) of the Securities Act and Regulation CF 
under the JOBS Act of 2012 and without registration of the Securities under the Securities Act of 
1933, as amended (the "Securities Act"). 
 
1. Subscription. Subject to the terms and conditions hereof and the provisions of the Form C, 
the undersigned hereby irrevocably subscribes for the Securities set forth on the signature page 
hereto for the aggregate purchase price set forth on the signature page hereto, which is payable as 
described in Section 4 hereof. The undersigned acknowledges that the Securities will be subject 
to restrictions on transfer as set forth in this subscription agreement (the "Subscription 
Agreement"). 
 
2. Acceptance of Subscription and Issuance of Securities. It is understood and agreed that the 
Company shall have the sole right, at its complete discretion, to accept or reject this subscription, 
in whole or in part, for any reason and that the same shall be deemed to be accepted by the 
Company only when it is signed by a duly authorized officer of the Company and delivered to 
the undersigned at the Closing referred to in Section 3 hereof.  Subscriptions need not be 
accepted in the order received, and the Securities may be allocated among subscribers. 
 
3. The Closing. The closing of the purchase and sale of the Securities (the "Closing") shall take 
place at 6 p.m. New York time on December 31, 2021, or at such other time and place as the 
Company may designate by notice to the undersigned. 
 
4. Payment for Securities. Payment for the Securities shall be received by Fund America (the 
"Escrow Agent") from the undersigned by wire transfer of immediately available funds or other 
means approved by the Company at least two days prior to the Closing, in the amount as set forth 
on the signature page hereto. Upon the Closing, the Escrow Agent shall release such funds to the 
Company. [The Company shall deliver certificates representing the Securities to the undersigned 
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at the Closing bearing an appropriate legend referring to the fact that the Securities were sold in 
reliance upon an exemption from registration under the Securities Act.] [The undersigned shall 
receive notice and evidence of the entry of the number of the Securities owned by undersigned 
reflected on the books and records of the Company and verified and by (the "Transfer Agent"), 
which shall bear a notation that the Securities were sold in reliance upon an exemption from 
registration under the Securities Act.] 
 
5. Representations and Warranties of the Company. As of the Closing, the Company 
represents and warrants that: 
 
a) The Company is duly formed and validly existing under the laws of Delaware, with full power 
and authority to conduct its business as it is currently being conducted and to own its assets; and 
has secured any other authorizations, approvals, permits and orders required by law for the 
conduct by the Company of its business as it is currently being conducted. 
 
b) The Securities have been duly authorized and, when issued, delivered and paid for in the 
manner set forth in this Subscription Agreement, will be validly issued, fully paid and 
nonassessable, and will conform in all material respects to the description thereof set forth in the 
Form C. 
 
c) The execution and delivery by the Company of this Subscription Agreement and the 
consummation of the transactions contemplated hereby (including the issuance, sale and delivery 
of the Securities) are within the Company¶s powers and have been duly authorized by all 
necessary corporate action on the part of the Company. Upon full execution hereof, this 
Subscription Agreement shall constitute a valid and binding agreement of the Company, 
enforceable against the Company in accordance with its terms, except (i) as limited by applicable 
bankruptcy, insolvency, reorganization, moratorium, and other laws of general application 
affecting enforcement of creditors¶ rights generally, (ii) as limited by laws relating to the 
availability of specific performance, injunctive relief, or other equitable remedies and (iii) with 
respect to provisions relating to indemnification and contribution, as limited by considerations of 
public policy and by federal or securities, "blue sky" or other similar laws of such jurisdiction 
(collectively referred to as the "State Securities Laws"). 
 
d) Assuming the accuracy of the undersigned¶s representations and warranties set forth in 
Section 6 hereof, no order, license, consent, authorization or approval of, or exemption by, or 
action by or in respect of, or notice to, or filing or registration with, any governmental body, 
agency or official is required by or with respect to the Company in connection with the 
execution, delivery and performance by the Company of this Subscription Agreement except (i) 
for such filings as may be required under Regulation CF promulgated under the Securities Act, 
or under any applicable State Securities Laws, (ii) for such other filings and approvals as have 
been made or obtained, or (iii) where the failure to obtain any such order, license, consent, 
authorization, approval or exemption or give any such notice or make any filing or registration 
would not have a material adverse effect on the ability of the Company to perform its obligations 
hereunder. 
 
6. Representations and Warranties of the Undersigned. The undersigned hereby represents 
and warrants to and covenants with the Company that: 
 
a) General. 
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i. The undersigned has all requisite authority (and in the case of an individual, the capacity) to 
purchase the Securities, enter into this Subscription Agreement and to perform all the obligations 
required to be performed by the undersigned hereunder, and such purchase will not contravene 
any law, rule or regulation binding on the undersigned or any investment guideline or restriction 
applicable to the undersigned. 
 
ii. The undersigned is a resident of the state set forth on the signature page hereto and is not 
acquiring the Securities as a nominee or agent or otherwise for any other person. 
 
iii. The undersigned will comply with all applicable laws and regulations in effect in any 
jurisdiction in which the undersigned purchases or sells Securities and obtain any consent, 
approval or permission required for such purchases or sales under the laws and regulations of 
any jurisdiction to which the undersigned is subject or in which the undersigned makes such 
purchases or sales, and the Company shall have no responsibility therefor. 
 
iv. Including the amount set forth on the signature page hereto, in the past twelve (12) month 
period, the undersigned has not exceeded the investment limit as set forth in Rule 100(a)(2) of 
Regulation CF. 
 
b) Information Concerning the Company. 
i. The undersigned has received a copy of the Form C. With respect to information provided by 
the Company, the undersigned has relied solely on the information contained in the Form C to 
make the decision to purchase the Securities. 
 
ii. The undersigned understands and accepts that the purchase of the Securities involves various 
risks, including the risks outlined in the Form C and in this Subscription Agreement. The 
undersigned represents that it is able to bear any and all loss associated with an investment in the 
Securities. 
 
iii. The undersigned confirms that it is not relying and will not rely on any communication 
(written or oral) of the Company, Seed At The Table, or any of their respective affiliates, as 
investment advice or as a recommendation to purchase the Securities. It is understood that 
information and explanations related to the terms and conditions of the Securities provided in the 
Form C or otherwise by the Company, Seed At The Table or any of their respective affiliates 
shall not be considered investment advice or a recommendation to purchase the Securities, and 
that neither the Company, Seed At The Table nor any of their respective affiliates is acting or has 
acted as an advisor to the undersigned in deciding to invest in the Securities. The undersigned 
acknowledges that neither the Company, Seed At The Table nor any of their respective affiliates 
have made any representation regarding the proper characterization of the Securities for purposes 
of determining the undersigned¶s authority or suitability to invest in the Securities. 
 
iv. The undersigned is familiar with the business and financial condition and operations of the 
Company, all as generally described in the Form C. The undersigned has had access to such 
information concerning the Company and the Securities as it deems necessary to enable it to 
make an informed investment decision concerning the purchase of the Securities. 
 
v. The undersigned understands that, unless the undersigned notifies the Company in writing to 
the contrary at or before the Closing, each of the undersigned¶s representations and warranties 
contained in this Subscription Agreement will be deemed to have been reaffirmed and confirmed 
as of the Closing, taking into account all information received by the undersigned. 
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vi. The undersigned acknowledges that the Company has the right in its sole and absolute 
discretion to abandon this Offering at any time prior to the completion of the Offering. This 
Subscription Agreement shall thereafter have no force or effect and the Company shall return 
any previously paid subscription price of the Securities, without interest thereon, to the 
undersigned. 
 
vii. The undersigned understands that no federal or state agency has passed upon the merits or 
risks of an investment in the Securities or made any finding or determination concerning the 
fairness or advisability of this investment. 
 
c) No Guaranty. 
i. The undersigned confirms that the Company has not (A) given any guarantee or representation 
as to the potential success, return, effect or benefit (either legal, regulatory, tax, financial, 
accounting or otherwise) an of investment in the Securities or (B) made any representation to the 
undersigned regarding the legality of an investment in the Securities under applicable legal 
investment or similar laws or regulations. In deciding to purchase the Securities, the undersigned 
is not relying on the advice or recommendations of the Company and the undersigned has made 
its own independent decision that the investment in the Securities is suitable and appropriate for 
the undersigned. 
 
d) Status of Undersigned. 
i. The undersigned has such knowledge, skill and experience in business, financial and 
investment matters that the undersigned is capable of evaluating the merits and risks of an 
investment in the Securities. With the assistance of the undersigned¶s own professional advisors, 
to the extent that the undersigned has deemed appropriate, the undersigned has made its own 
legal, tax, accounting and financial evaluation of the merits and risks of an investment in the 
Securities and the consequences of this Subscription Agreement. The undersigned has considered 
the suitability of the Securities as an investment in light of its own circumstances and financial 
condition and the undersigned is able to bear the risks associated with an investment in the 
Securities and its authority to invest in the Securities. 
 
e) Restrictions on Transfer or Sale of Securities. 
i. The undersigned is acquiring the Securities solely for the undersigned¶s own beneficial 
account, for investment purposes, and not with a view to, or for resale in connection with, any 
distribution of the Securities. The undersigned understands that the Securities have not been 
registered under the Securities Act or any State Securities Laws by reason of specific exemptions 
under the provisions thereof which depend in part upon the investment intent of the undersigned 
and of the other representations made by the undersigned in this Subscription Agreement. The 
undersigned understands that the Company is relying upon the representations and agreements 
contained in this Subscription Agreement (and any supplemental information) for the purpose of 
determining whether this transaction meets the requirements for such exemptions. 
 
ii. The undersigned understands that the Securities are restricted from transfer for a period of 
time under applicable federal securities laws and that the Securities Act and the rules of the U.S. 
Securities and Exchange Commission (the "Commission") provide in substance that the 
undersigned may dispose of the Securities only pursuant to an effective registration statement 
under the Securities Act, an exemption therefrom or as further described in Rule 501 of 
Regulation CF, after which certain state restrictions may apply. The undersigned understands 
that the Company has no obligation or intention to register any of the Securities, or to take action 
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so as to permit sales pursuant to the Securities Act. Even when the Securities become freely 
transferrable, a secondary market in the Securities may not develop. Consequently, the 
undersigned understands that the undersigned must bear the economic risks of the investment in 
the Securities for an indefinite period of time. 
 
iii. The undersigned agrees: (A) that the undersigned will not sell, assign, pledge, give, transfer 
or otherwise dispose of the Securities or any interest therein, or make any offer or attempt to do 
any of the foregoing, except pursuant to Rule 501 of Regulation CF. 
 
7. Conditions to Obligations of the Undersigned and the Company. The obligations of the 
undersigned to purchase and pay for the Securities specified on the signature page hereto and of 
the Company to sell the Securities are subject to the satisfaction at or prior to the Closing of the 
following conditions precedent: the representations and warranties of the Company contained in 
Section 5 hereof and of the undersigned contained in Section 6 hereof shall be true and correct as 
of the Closing in all respects with the same effect as though such representations and warranties 
had been made as of the Closing. 
 
8. Obligations Irrevocable. Following the Closing, the obligations of the undersigned shall be 
irrevocable. 
 
9. Legend. The certificates, book entry or other form of notation representing the Securities sold 
pursuant to this Subscription Agreement will be notated with a legend or designation, which 
communicates in some manner that the Securities were issued pursuant to Section 4(a)(6) of the 
Securities Act and may only be resold pursuant to Rule 501 of Regulation CF. 
 
10. Waiver, Amendment. Neither this Subscription Agreement nor any provisions hereof shall 
be modified, changed, discharged or terminated except by an instrument in writing, signed by the 
party against whom any waiver, change, discharge or termination is sought. 
 
11. Assignability. Neither this Subscription Agreement nor any right, remedy, obligation or 
liability arising hereunder or by reason hereof shall be assignable by either the Company or the 
undersigned without the prior written consent of the other party. 
 
12. Waiver of Jury Trial. THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL 
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING 
OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION 
AGREEMENT. 
 
13. Submission to Jurisdiction. With respect to any suit, action or proceeding relating to any 
offers, purchases or sales of the Securities by the undersigned ("Proceedings"), the undersigned 
irrevocably submits to the jurisdiction of the federal or state courts located in the Delaware, 
which submission shall be exclusive unless none of such courts has lawful jurisdiction over such 
Proceedings. 
 
14. Governing Law. This Subscription Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware, without regard to conflict of law principles 
thereof. 
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15. Section and Other Headings. The section and other headings contained in this Subscription 
Agreement are for reference purposes only and shall not affect the meaning or interpretation of 
this Subscription Agreement. 
 
16. Counterparts. This Subscription Agreement may be executed in any number of 
counterparts, each of which when so executed and delivered shall be deemed to be an original 
and all of which together shall be deemed to be one and the same agreement. 
 
17. Notices. All notices and other communications provided for herein shall be in writing and 
shall be deemed to have been duly given if delivered personally or sent by registered or certified 
mail, return receipt requested, postage prepaid or email to the following addresses (or such other 
address as either party shall have specified by notice in writing to the other): 
 

If to the Company: 
101 N Brand Blvd, Glendale, CA 91203 

E-mail: terrence@sole360.com 
Attention: Terrence Whaley, CEO 

with a copy to: Attention: n/a 
E-mail:  

If to the Purchaser: 

[PURCHASER ADDRESS]  
E-mail: [E-MAIL ADDRESS] 

Attention: [TITLE OF OFFICER TO 
RECEIVE NOTICES] 

 
18. Binding Effect. The provisions of this Subscription Agreement shall be binding upon and 
accrue to the benefit of the parties hereto and their respective heirs, legal representatives, 
successors and assigns. 
 
19. Survival. All representations, warranties and covenants contained in this Subscription 
Agreement shall survive (i) the acceptance of the subscription by the Company, (ii) changes in 
the transactions, documents and instruments described in the Form C which are not material or 
which are to the benefit of the undersigned and (iii) the death or disability of the undersigned. 
 
20. Notification of Changes. The undersigned hereby covenants and agrees to notify the 
Company upon the occurrence of any event prior to the closing of the purchase of the Securities 
pursuant to this Subscription Agreement, which would cause any representation, warranty, or 
covenant of the undersigned contained in this Subscription Agreement to be false or incorrect. 
 
21. Severability. If any term or provision of this Subscription Agreement is invalid, illegal or 
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect 
any other term or provision of this Subscription Agreement or invalidate or render unenforceable 
such term or provision in any other jurisdiction. 
 
[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement this 
[DAY] OF [MONTH], [YEAR]. 
 

PURCHASER (if an individual): 

By_____________________ 
Name: 

 

PURCHASER (if an entity): 

_______________________ 
Legal Name of Entity 

 
By_____________________ 

Name: 
Title: 

 
State/Country of Domicile or Formation: ______________________________________ 
 
 
 
The offer to purchase Securities as set forth above is confirmed and accepted by the Company as 
to [amount of Securities to be acquired by Purchaser] for [total amount to be paid by Purchaser]. 
 

Barterr Inc. 

By_____________________ 
Name: 
Title: 
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