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Name of issuer:

Mightly Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 1/18/2019

Physical address of issuer:

4200 Park Blvd.
#637
Oakland CA 94610

Website of issuer:

http:/www.mightly.com

Name of intermediary through which the offering will be conducted:

wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary

283503

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:

6.0% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

[] Common Stock
Preferred Stock
[J Debt

[ other

If ©ther, describe the security offered:

Target number of securities to be offered

78,126

Price:

$0.74000

Method for determining price:
Dividing pre-money valuation $6,026,404,12 (or $5,156,281.60 for investors in the
first $250,000.00) by number of shares outstanding on fully diluted basis.

Target offering amount:

$50,000.64

Oversubscriptions accepted:
Yes
[ONo
If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amaunt (if different from target offering amount):

$600,000.42

Deadline to reach the target offering amount:
4/30/2023
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,
i i will be lled and itted funds will be returned.




Current number of employees:

3

Most recent fiscal year-end:

Prior fiscal year-end:

Total Assets: $859,105.00 $182,308.00
Cash & Cash Eguivalents: $491,949.00 $78,401.00
Accounts Receivable: $33,129.00 $19,543.00
Shart-term Debt: $157.131.00 $15,252.00
Long-term Debt: $1,005,674.00 $233,590.00
Revenues/Sales: $787,851.00 $300,424.00
Cost of Goods Sold: $521,640.00 $177,659.00
Taxes Paid: $0.00 $0.00

Net Income: ($237166.00) ($116,595.00)

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

AL, AK, AZ, AR, CA, CO, CT. DE, DC, FL, GA, HL ID, IL. IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, 5C,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set ferth cach question
ny ir

response Lo any question is responsive to one or more other questions, it is not

and any notes, but not a structions thereto, in their entirety. If diselosure in

necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsewhers in the Form, either state that it is
inapplicable, include a cross-reference to the responsive disclosure, or omit the

question er series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers so that they are not misleading under the circumstances invelved. Do not
discuss any future performance or other sntivipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable future. If
any answer requiring significant information is materially inaccurate, incomplete or
ifslandsng, he Cutpay T HiEfayumentant prnema Shardhsldere sy belible

to investors based on that information.

THE COMPANY

1. Name of issuer:

Mightly Inc
COMPANY ELIGIBILITY

2.1 Check this box to certify that all of the following statements are true for the issuer.

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

Not subject to the requitement to file reparts pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934,

Not an investment company registered or required to be registered under the
Investment Company Act of 1940,

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

Has filed with the Commission and provided to investars, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period that the issuer was reguired to file such reports).

Not a development stage company that {a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies.

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

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

[ Yes

DIRECTORS OF THE COMPANY

4. Provide the following information about each director {(and any persons oceupying a similar
status or performing a similar function) of the issuer.

Principal © b Main Year Joined as
Diractor rincipal Ocelpation ¢ bioyer Director
Anya Marle Poppink .
¥ R Executive Mightly 2019
Emerson
Tierra Del Forte CEO Mightly 2018
Chief Creative
Barrie Michelle B Mightl 2018
arrie Michelle Brouse Officer ightly

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Anya Marie Poppink Emerson President 2019
Anya Marie Poppink Emerson Coo 2019
Tierra Del Forte CEO 2019
Tierra Del Forte Treasurer 2019
Barrie Michelle Brouse Secretary 2019
Barrie Michelle Brouse Chl,ef Erative 2019
Officer

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




Waork History.

vics president, secretary, treasirer or principal financial afficer, comptroller ar principal accounting

officer, and any person thas performing similar f

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership lavel of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer’s outstanding voting
equity securities, calculated on the basis of voting power.

Narmeiat Holskt of Secures Now Hald e e,
Anya Marie Poppink Emerson 1755833.0 Common Stock 27.89
Tierra Del Forte 2434483.0 Common stock 3887
Barrie Michelle Brouse 2104427.0 Cammon Stock 33.43

ve information must be provided os of a date that is no
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer.

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

INSTRUCTION TO QUESTION 7: Wefunder will

srovide your company’s Wefunder profife as an

idix (Appendix 4) ta the Form © in PDT format. The submission will include all Q&4 jtems and

ap

“racrd mere® finks in on un-collapaed formar, Al videos will be transen

This means that any information provid,
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tarements and

response to this question. As a result, your company will be porenti

omissians in your profils under the Sacurities Act of 1933, which requires you to provide material

information related to your business and anticipated business plan. Please review your Wefunder

profils carefully to ensure it provides all material information, 1s not false or misleading, and does

not omit any information that would cause the information included to be false or misleading.

RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your 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 upen the
accuracy or completeness of any offering document or literature.

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

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

New consumer brand risk: The great majerity of our assets will

be committed to developing and marketing a line of products in a single
industry under a single brand, i.e,, sustainable children's clothing under the
brand name "Mightly.” Accordingly, because we have few other

assets or product lines that could spread the risk of investment, our profitability
will depend on the success of our sales of products under our brand name and
related product names.

However, Mightly is a name, and brand, and a logo

that are not well known. Our ability to sell our products depends on

the ready acceptance by the consuming public of a trade/brand name and logo
and

names and logos of its new products. Competitors have developed well-known
trade/brand names and logos that have, and may continue to have, superior
recognition in the relevant marketplace. There can be no assurance that our
products will be well received by the consuming public and relevant markets.

Commodity price risk: An increase in the cost of raw materials or energy could
affect the Company's profitability. Commaedity and other price changes may result
in unexpected increases in the cost of our raw materials, including but not limited
to GOTS certified organic cotton, and other packaging materials used by the
Company. The Company may also be adversely affected by shortages of raw
materials or packaging materials. In addition, energy cost increases could result in
higher transportation, freight and other operating costs. The Company may not
be able to increase its prices to offset these increased costs without suffering
reduced volume, sales and operating profit, and this could have an adverse effect
on your investment.

Reliance on third-party manufacturers: We rely on third party factories in India for
the manufacture, production, and exportation of our sustainable children’s
clothing. We currently primarily rely on one manufacturer to produce the
majority of our clothing. If we are unable to maintain our relationship with this
manufacturer, our business could be significantly harmed. Furthermore, if this
manufacturer were to experience any problems in its business, particularly in
connection with its ability to manufacture or ship products, our ability to produce
and sell our sustainable children’s clothing could also be significantly harmed. For
example, in 2020, our factories were shut down by government mandates due to
covid, which limited production and eperations for several months, We may not
be able to find a suitable replacement manufacturer in time or at all if any
problems were to arise. Because this is one of the very few Fair Trade Certified
factories available world-wide, finding another manufacturer, much less a Fair



Trade Certified one, may be difficult or impossible.

Supply chain risk: the Company designs, manufactures and imports sustainable
children’s clothing from factories in India. As the past few years have
demonstrated, global supply chains are under strain from the COVID-19 novel
coronavirus pandemic, as well as other natural disasters (floods, cyclones,

etc.) and climate change, international conflict, and international shipping
disruptions. Any of these could result in destroyed or delayed products and/or
higher transportation and freight charges, cutting into the company's profitability
and/or leading to inventory stockouts and customer dissatisfaction. Our factories
were, for example, twice shut down in 2020 by government mandate, delaying
our ability to restock out-of-stock inventory and depressing 2020 sales.

Marketplace platform risk: Although the Company sells its products DTC through
multiple platforms and ecommerce websites including its own website,
www.mightly.com, the Campany currently derives a majority of its sales through
the Amazon marketplace. Therefore it is dependent upon Amazon's centinued
viability as a profitable platform for third-party sellers, which may or may not
continue in the future. There is the risk that Amazon could raise fees, insist that
sellers use its logistics, take minority interests in profits, limit price changes on its
platform, or enact many other changes that could favor Amazon and disfavar
third-party sellers, especially smaller third-party sellers

Reliance on third-party service providers, including fulfillment: We will rely upon a
third party fulfillment center to precess and ship customer orders generated by
our website and other portals, as well as a third party agency to manage our
Amazon business. Cur ability to grow our business and customer base will
depend upon smoothly functioning relationships with our fulfillment and

agency partners and our ability to integrate their roles with our online marketing
and customer service operations, If we are unable to smoothly integrate these
third party operations inta our business, or if we are unable to establish and
maintain strong relationships with these key outside parties, our ability to
successfully deliver gquality products to our customer in a timely manner will be
adversely affected, and our ability to achieve profitability will be severely
impaired.

Inventory risk: The Company designs, manufactures and sells sustainable
children's apparel. As such, the Company holds significant inventory at all

times. Holding inventery, however, comes with numerous risks that can
negatively impact operations, customer satisfaction, and profitability. There is the
risk of inaccurate demand planning: underestimating demand can result in stock
outs, lost sales, and potentially lost custamers while overestimating may leave the
Company with excess stock that ties up cash flow and is at risk of waste. There is
the risk of supplier unreliability: a supplier may fail to deliver to the agreed lead
time and adhere to stock quality and quantities, leading to production delays,
inventory stockouts, and customer dissatisfaction. There are additional risks
related to holding inventory of theft, loss, and outdated product.

Small founder team: As a startup organization, the Company is still very
dependent on its co-founders. If anything catastrophic were to happen to the
company's founding team, the future of the Company may be compromised. Co-
founders Tierra Forte, CEQ, and Barrie Brouse, Chief Creative Director, work full-
time for Mightly, but Anya Emerson, Co-Founder and COO, works on several side
projects apart from Mightly. These obligations may result in diminished time
kbeing committed to Mightly and potentially impact Company performance.

Concentrated contral risk: Together the three co-founders own over 80% of the
Company’s outstanding equity. The co-founders are currently the Company’s sole
members of its Board of Directors, and therefore have significant control over the
management of the Company and the direction of its pelicy and affairs. This
concentrated control in the Company will limit Investors’ ability to influence
Company matters

Personnel risk: The Company’s future success depends on the continued services
and performances of key management, consultants and advisors, and it currently
does not carry key person life insurance. However, the Company plans to secure
key person life insurance when such coverage is deemed financially prudent. Also,
the Company's future success may further depend on the Company’s ability to
attract and retain additional key personnel and third party contractual
relationships. If the Company is unable to attract and retain key personnel and
third party contractors, this could adversely affect our business, financial
condition, and operating results.

Intellectual property risk: The Company may not be able to secure and enforce its
intellectual property rights. The Company’s ability to compete against other
businesses selling similar preducts depends on its ability to secure and enfarce
trademark and other intellectual property rights. The Company has two approved
trademark registrations for the name "Mightly” for various items of children’s
clothing, and also owns the domain, www mightly.com. However, there is no
guarantee that any other trademark or other applications we have filed, or may in
the future file will be approved, and even registrations that receive approval could
subsequently be held invalid due to our conduct or challenges by third parties.
Similarly, we could lose valuable trade secret rights if we fail to properly protect
our confidential information. Even to the extent that our intellectual property
rights are valid, enforcing those rights (such as challenging a competitor who
steals a clothing design) could involve costly legal processes that we may not be
to afford, much less bring to a successful conclusion

Revenue risk: The Company is still in an early phase, and there can be no
assurance that it will ever operate profitably. The likelihood of achieving
profitability should be considered in light of the problems, expenses, difficulties,
complications and delays usually encountered by companies in their early stages
of development. The Company may not be successful in attaining the objectives
necessary for it to overcome these risks and uncertainties.

Funding risk: The Company will require funds in excess of its existing cash
resources to fund operating expenses, develop new products, expand its
marketing capabilities, and finance general and administrative activities. Due te
market conditions at the time the Company needs additional funding, it is
possible that the Company will be unable to obtain additional funding when it
needs it, or the terms of any available funding may be unfavorable. If the
Company is unable to obtain additienal funding, it may not be able to repay debts
when they are due or the new funding may excessively dilute existing investars. If
the Company is unable ta obtain additional funding as and when needed, it could
be forced to delay its development, marketing and expansion efforts and, if it
continues to experience losses, potentially cease operations

Raising current funds/future funds: The Company might not sell enough securities
in this offering to meet its operating needs and fulfill its plans, in which case the
Company might need to reduce sales & marketing, or other expenses, which
would hurt the Company’s ability to meet its goals. Even if the Company raises
the entire round successfully, we may need to raise more capital in the future in
order to continue. Even if we do make successful offering(s) in the future, the
terms of that offering might result in your investment in the Company being



worth less because of the terms of future investment rouncls.

Minimal operating capital: This Company has minimal operating capital and, even
if we raise more than eur $50k minimum in this offering, for the foreseeable
future we will be dependent upon our ability to finance our aperations from the
sale of additional equity or other financing alternatives. We have a history of
accumulated deficits that may continue into the foreseeable future. Startups often
depend on raising several rounds of additional capital until they're profitable.
There can be no assurance that we will be able to successfully raise operating
capital. The failure to successfully raise operating capital could result in aur
bankruptcy or other event which would have a material adverse effect on us and
our stockholders, Beyond the unsold inventory we hold, we have no significant
assats or financial resources, so the failure to raise sufficient operating capital
could put your investment dollars at significant risk.

Dividends not guaranteed: We do not plan to pay dividends to its sharehalders in
the near future and there is no guarantee it will ever receive any profit from its
operations so as to be able to declare and pay dividends to its shareholders.

Balance sheet risk: The company currently has more liabilities than assets so
investors are unlikely to be returned any capital should the company close down.

Liguidity event may never occur: The Company may never undergo a liquidity
event such as a sale of the Company or an IPC. If such a liguidity event does not
occur, 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 have no voting
rights or ability to direct the Company or its actions. 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.

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

USE OF FUNDS

9, What is the purpose of this offering?

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

10. How does the issuer intend to use the proceads of this offering?

If we raise: $50,001
Useof 40% towards influencer and ambassador marketing, 17.5% towards

Probeads: content production, 10% towards PR, 20% for legal and administrative,
6% towards Wefunder fees, 6.5% tawards paid media.

If we raise: $600,000

Use of 30% towards influencer and ambassador marketing, 18% towards hiring a
Procesds: paad of ecommerce, 8% for paid media, 10% for content production, 10%
for operations manager, 6% for Wefunder fees, 6.5% for customer service
lead, 5% for product development, 3.5% legal and administrative, 3% for
PR.

INSTRUCTION TO QUESTION 10: Anissuer must provide o reasonably detailed description of any
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DELIVERY & CANCELLATIONS

M. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV"). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor’s “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor’s investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

NOTE: Investors may cancel an investment commitment until 48 hours prior to the

T e o
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The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering ine at least five il days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfirmation of the investment commitment).

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the cc i

was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

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

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

The Company’s right to cancel. The In Ag you will with
us provides the Company the right to cancel for any reason before the offering
deadline.

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

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.

Priced Round: $6,026,404.12 pre-money valuation
See exact security attached as Appendix B, Investor Contracts

Mightly Inc. is offering up to 858,540 shares of Non-Voting Series Seed Preferred
Stock, at a price per share of $0.748

Investors in the first $250,000.00 of the offering will receive stock at a price per
share of $0.64, and a pre-money valuation of $5,156,281.60

The campaign maximum is $600,000.42 and the campaign minimum is
$50,000.64

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company’s
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the SPV will not result in any additional fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, helding and dispesing of the Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect.

Proxy to the Lead Investor

The SPV securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”),
through a pewer of attorney granted by Investor in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy™) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
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Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investar will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time peried, it shall remain in effect.

Restriction on Transferability

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

14. Do the securities offered have voting rights?
[ Yes
No

15. Are there any limitations on any voting or other rights identified above?

See the above desci

on of the Proxy to the Lead Inveslor.

16. How may the terms of the securities being offered be madified?
This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amended only by a writing
executed by all parties.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

Thssausitiss belngofered maynar berandlardd byany purchaser of sodlsuentides

during the one vear periad beginning when the securities were issued, unless such
securilles are translerred:

1. to the issuer;

2, Lo an aceredited investor;

25 part of an olfering re

w

stered with the US. Securities and Exchange Commission; or

S

lo & member of Lhe family of the purchaser or the aquivalent, 1o & trust controlled by
the purchaser, to & trust created for the benefit of a member of the family of the

purchaser or the equivalent, or in conneclion with the death or divoree of the

purchaser or other similar circumstance,

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 507(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, fath law, 3 in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”

means a a relati q to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights
Preferred
Stock 2,463,207 1,040,467 No ~
Common
Stock 10,029,420 6,294,743 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants: o
Options: 721,471

Describe any ather rights:

Nan-Voting Series Seed Preferred Stock are participating and have 1x liqguidation
preference over Common Stock.

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

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company's eperations
or cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations an the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will decrease, which could also diminish
the Investor’s voting and/or economic rights. In addition, as discussed above, if a
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of other security holders are discussed

below, in Question 20.

19. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?
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Mightly makes organic and Fair Trade certified clothing for kids of all genders
from newborn to size 14. We sell directly to consumers (DTC) on our own website,
Mightly.coam, and through marketplace platforms like Amazon and Target+,

5 Year Milestones

*$30M in ARR, operating at a 20% net profit margin

“We are the top-selling organic kids’ brand on Target+ and Amazon.com

*15% of our customers are enrolled in our circular subscription program.

* We have launched strategic new categories including 'mommy + me' dresses,
baby and kids' bedding, and school uniforms.

Forward-locking projections cannot be guaranteed
Milestones
Mightly Inc. was incorporated in the State of Delaware in January 2019.

Since then, we have:

- ¥ GENERATING REVENUE - over $1.5M to date, 260% year over year growth.
- @ OMNI CHANNEL DISTRIBUTION - mightly.com, Amazon, Target+

- ul The global children's wear market is worth $250 billion/$70 billion for U.S.
children's wear.

- & FOUNDED BY APPAREL INDUSTRY EXPERTS: A combined 50+ years of
apparel industry and sustainable supply chain expertise.

- ¥ BACKED BY TOP PEOQPLE: Lead Investor is Anna Binder, Head of People at
Asana

- ¢ EXPERIENCED ADVISORY COUNCIL: Executives from The RealReal, Oracle,
Nike, The North Face, GAP

Historical Results of Operations

Our company was organized in January 2019 and has limited operations upon
which prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin, For the period ended December 31, 2021, the Company
had revenues of $787,851 compared to the year ended December 31, 2020, when
the Company had revenues of $300,424. Our gross margin was 33.79% in fiscal
year 2021, compared to 40.9% in 2020.

- Asgets. As of December 31, 2021, the Company had total assets of $859,105,
including $491,949 in cash. As of December 31, 2020, the Company had
$182,308 in total assets, including $78,401in cash.

- Net Loss. The Company has had net losses of $237,166 and net losses of $116,595
for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively,

- Liahilities. The Company's liabilities totaled $1,162,805 for the fiscal year ended
December 31, 2021 and $248,842 for the fiscal year ended December 31, 2020.

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

To-date, the company has been financed with $566,645 in debt, $30,000 in
equity, and $750,000 in convertibles.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 4 months before we need te raise further capital.

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

‘We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 4 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Mightly Inc. cash in hand is $106,536, as of August 2022, Over the last three
maonths, revenues have averaged $52,000/menth, cost of goods sold has
averaged $14,040/month, and operational expenses have averaged
$74,000/month, for an average burn rate of $36,040 per month. Our intent is to
be profitable in 18 months.

Since the date our financials cover, we have completely paid off one of our loans
(Daintree Loan #2) and are current in our payments for all other loans.

We secured a modification of our existing SBA EIDL loan which allowed us to take
out an additional $54k in long-term loan monies (30 year repayment terms at
3.75% interest).

We secured an Advance Payment Contract for $62k for marketing purposes which
will be repaid over & months; $55k of this is still outstanding.

We secured a $50k lean from Daintree Capital; loan is unsecured with a 12 month
repayment term at 10% interest; $50k amount is still cutstanding

We repaid two of our convertible notes for a total of $150k, with an additional
interest payment totaling $13k.

We have launched a stock options plan for our advisors; current and past advisars
will receive approximately 2% of the company with approximately 5% unallocated
stock option paoal reserved for future use.

Three convertible notes (totaling $600k) have converted into non-voting
preffered stock (on the same terms as the Early Bird Wefunder round).



We have onboarded DEAR systems for inventory management, onboarded a new
financial team (Bookskeep), switched our Amazon agency as well as our third-
party warehouse provider to ensure better and cheaper service, and brought on
carta to manage cap table and board requirements. This week we launched on
Target.com (selling through a whole third party distributor), who has already
placed a substantial order.

We project our revenue to average $78,000 over the next three months and to
average $100,000 over the next six months

We project our expenses to average $85,000 over the next three months and to
average $96,000 over the next six months. COGS will average $21,060 over the
next three months and $27k over the next six months.

We are not yet profitable. We will be profitable in 6 months assuming we
maintain our past rate of growth; if growth slows due to the overall state of the
economy, then we will be profitakle in 18-24 months.

$125k per month in revenue ($1.5M ARR) is our breakeven point, which is about
2.4X where we are today.

Given our incoming revenue, current inventory position and ability to finance
inventory through debt, we have enough runway to get there

We have enough cash on hand to cover our short-term burn throughout the
Wefunder campaign. If necessary, we can obtain a bridge loan from one of our
investors as well
INSTRUCTIONS TG QUESTION 28: The dis on murst cover sach yeor for vihich financial
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FINANCIAL INFORMATION

292. Include financial statements covering the twe mest recently completed fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

1, Tierra Del Forte, certify that:

(1) the financial statements of Mightly Inc. included in this Form are true and
complete in all material respects ; and

(2) the tax return information of Mightly Inc. included in this Form reflects
accurately the information reported on the tax return for Mightly Inc. filed for the

most recently completed fiscal year.

Tierra Del Forte

€

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any baneficial ownar of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner. director, officer or managing member of any such
solicitor, prior ta May 16, 2016

(1) Has any such person besn convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

in connection with the purchase or sale of any security? [] Yes [ No

ii. involving the making of any false filing with the Commission? [] Yes 1] No

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes 4] No

(2) Is any such person subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
AA(b) of tha Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice
i in connection with the purchase or sale of any security? [] Yes [ No
ii. involving the making of any false filing with the Commission? [ Yes i No
iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [ Yes 2] No

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commadity Futures Trading Commission; or the Natienal Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission. authority, agency or
officer? [ Yes ] No
B. engaging in the business of securities, insurance or banking? [ ] Yes [ No
€. engaging in savings association or credit union activities?[ ] Yes [<] No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and fer which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[es M No

(4) Is any such person subject to an order of the Commission entered pursuant to Section



15(b) oF 15B(c) of the EXChange ACT or SECTIon 205(8) OF (F) of the INVESIMENT AdVISers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person’s registration as a braker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [1 No
ii. places limitations on the activities, functions or operations of such person?
[ Yes 4 No
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ ve:

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
violation of:
i, any scienter-based anti-fraud provision of the federal securities laws, including
without limitatian Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes [ No
ii. Section 5 of the Securities Act? [] Yes [ Na

(8) Is any such person suspended or expelled from membership in, or suspended or barred
from association with @ member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes [ No

(7) Has any such person filed (as a registrant er issuer), or was any such person or was any
such person named as an underwtiter in, any registration statement or Regulation A offering
statement filed with the Commissien that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop erder, or order suspending the Regulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[]Yes M No

(8) Is any such person subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
atemporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining money or property
through the mail by means of false representations?

[ ves Bl No

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

j decree, i ion or bar occurred or been issued after May 16, 2018,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRIFCTIONS TG QUESTION 36: Tinal arder means o written directive or declaratery statement

o federal or state agency, d tion Crowdfind

issued seribed in Ruls 503()(3) o g, under

- notice and an apportunity for hearing, which

applicable stoturory authonty that pravid

constitutes a final disposition ar action by that federal or state agency.
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arose if the affitinted entity &

oceurred before the affiliat ot (i) in control of the fssuer or (i)

under cammon coneral & issuer by a third party thatwas in contra! of the affiliated enrity ar

the time of such events.

OTHER MATERIAL INFORMATION

31. In addition to the information expressly required to be included in this Form, include
- (13 any other material information presented to investors; and

- (2) such further material information, if any, as may be necessary to make the required
statements, in the light of the circumstances under which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Invester has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

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

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclesed to Investors, and those
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

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

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor’s interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not



revoked during this b-day period, it will remalin In ettect.

Tax Filings. In order to complete necessary tax filings, the $PV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN") (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required to provide their TIN within the
earlier of (i) two (2) vears of making their investment or (ii) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement far additional information
about tax filings.

in a format, media or

rnat, the issuel

ONGOING REPORTING

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

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

33. Once posted, the annual report may be found on the issuer's website at:

https://www.mightly.com//invest

The lssuer mus

continue to comply with the ongoing reporting

requirements until:

1 the issuer is required to file reports under Exchange Act Sections 13(a) or
15(d);

2. the issuer has filed at least one annual report and has fewer than 300
holders of record;

3. the issuer has filed at least three annual reparts and has total assets that
do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the securities

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

securities or any complete redemption of redeemable securities; or the

issuer liquidates or dissolves in aceordance with state law.
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Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities Act of 1933 cind
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

Forrio (o e G LR LR B e e R v e

Mightly Inc

By

Tierra Forte

CO-FOUNDER AND CEO

Pursuant to the requirements of Sections 4(2)(6) and 4A of the Securities Act of 1933 and
Regulation Crowdfunding (§ 227.100 et seq.), this Form C and Transfe e :ement has

been signed by the following persons in the capacities and on the dates indieated.

'Z{nya ‘Marie ‘Poppinﬁ Emerson

Co-Founder and CFQ/CO0O
8/5/2022

Tierra Forte

CO-FOUNDER AND CEO
8/5/2022

The Form € rmust be

ipal accounting

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

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




