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Name of iscuer,

W8It DG Garp

Lesial status of lssuer

Form:  Gorporation
Jurisdiction of Incorsoration/Organization:  DE

Date of erganization: 9/10/2019

Physical address of jssuer:

1625 Washington Ave
Philadelzhia PA 19146

Webs te of s,

ntepfenitde com

Nam e of inbermaciary Hhrough which the nffaring wil be eonducted

Wefundar Partal LLC

I number of intarmediary

0001570254

SEC fila number af intermediary:

007-00053

CRE number. if ap;

283503

able. of intermedary:

Amoirnt of compensation 5 be said to the intermediary, whether as a dollar amount or a
ercentage of the of fering BMaunt, br & 5o0d fath estimate If the exact amaunt (s not
avallabile at thi timg of th FIing, for 2andUsing P GFRSrIng, In el ng the AmauRt of Fetarral

andlany other Fass associated with the offering:
7.5% of the offering ameunt upen a suscessful fundraiss, and be entitled to

reimbursement for out-of-pocket third party expenses it pays or Incurs on behalf
of the Issuer in connaction with the offering.

Ay other dirset or inslrect interest in she issusr held by
for the intermediary to acaulre such an intsrest

the intermeiary,

sy arrngament

Ne.

Tyme of security offered:

[J commaon Stock

[Preferred Stock
[Clpebt

[ Other

1§ Other, desed

the security affered

Simple Agreement for Future Ecuity (SAFE)

Target number of securities to be offersct

1,000,000

Frice:

3100000

Methad for datermining price:

Pro-rated portion of the total principal value of $1.000,000; interests will be sold
inincrements of §1; each investment is convertibie to one share of stock as
describad under ltem 13,

Tarses offering ameunt.

$1,000,000.00
Ousrsubscriptions scceptadt
ves
LiNe

£ yes, sisclose how oversubseritions wil ke allscated

[ Pro-rata basis
[ First-come, first-sorved basis
i Other

If other, describe how oversubscristions wil be allocated

s determined by the issuer

Maximum offering amount (F differsnt from taraet offering amaunt:

$5.000.006.00

Deadline ta reach the target offering amaur:
4/30/2022
NOTE: If the sum of th investment commitments doss not equal or excead the target

offering amount at the offaring deadline, na seeuritios will b ol In the offering,
Investment commitments will be cancelles and committed funds will be returned.

Curvent numier of emplsyass

2
Mast recent fiscal year-end: Prier fiscal year-end
Total assors 54,102,818.00 873500000
Cash & Cash Equivalents $1060.000.00 $110,000.00
nte Raceivable, o0 $525,000.00
srietarm Dest: $3.261565.00 $0.00
EEr—— 30,00 $100,625.60
50.00 5000
50.00 $0.00
5000
(36272100 (562500

Selest the junisdistions n which the issuer intends 5o offer the ssountiss

AL, AK, AZ, AR, C4, CO. CT, DE, DC, FL, GA, HI, 1D, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT. NE, NV, NH, NJ, NM. NY, NC, ND, OH, OK, OF. PA, RI. 5C.
SD. TN, TX, UT, VT, VA, WA, WV, WI, WY, BS, GU, PR, VI, 1V
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THE COMPANY

1 Name of ssuar

VEit DC Carp

COMPANY ELIGIBILITY

ek this Bos b artify that 31 oF the fellewing statements av e for the (ssusr,

- Organized undar. and Cubjact Lo, L laves of 3 State or territory of the United



States or the Listrict ar Columers
ok subiject to Lhe requirament o file eporls porsuant
156) of the Securilies Exchange Act of 1534,
westmont company rogistorad of rezuirad to ba registerad undlar tho
Investrent Company Act of 1340,
rely on this exemption Lnder Section 4(a)CR) of tha Sacurities Act
32 of R on

ctian

Nt inel

a3 @ rasull of 6.d
Crawdfundng
Has filed with the Commission and provided to investors, ta the axtent required, the
reparts required by Regulation Crowdfunding during #
g statement (o for such shorter
s reguired 1o file such reports
Neta development stage company that (3) has no spec ness olan or (b) has
inciicated that it business pian is 10 8NSAQE In & Marger or acquisktion with an
jchentifled campany ar com panias

isqualification specilled In Rule

INSTRUCTION TO QUESTION 2: If any of thess staterments are not true, then you are NOT

ellgible to rsly on this exemption under Section 4(&)(6) of the Securities Act.

5 predecessors oreviously failed to comaly with the ongoing
nding?

5. Has the issuer or any o
‘enatting requitamants of Rule 202 of Regulation Crowd

[ Yes 4 No

DIRECTORS OF THE GOMPANY

4 Frowicke the fallowing nforn n about o = simila
status or parforming 3 sinilar functian) of s issuer
Main Year Joined as
Birectar Prnclpal OeeuRalion. emprciyer Directar
M arment Vit Technol
. lanagement it Technelagies oo
executiva Corp

For three years of businoss experience, rafor to Appendix D: Dircctor & Officar
Wark History.

OFFICERS OF THE COMPANY

5. Fravide the fallowing Information apout cach officer (and any PErsons occLpying s similar

13tz o1 performing & similar fusetian) of the issuer

Offcar Bosltions Held Yaar Jolned
Danh Vo Presicient 2019
Danh va cEo 2019
Danh Va Traszurar 2010
Danh Va Sacratary 2019

For three years of businass exparience. refer to Appendix D: Director & Officar
Wark Histor,
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PRINCIPAL SECURITY HOLDERS

&, Provice tha name and ownership level of aach person, o of the most recant practicasie
. awner of 20 percent or more of the ssuer's autstanding voting
sauty securities, calculated on the basis of voting pos
M. and Class 7 01 Yoting Power
MameatHol of Securities Now Held Prior to Offering
308500000 5.85M Class A
VBIT Technalegies Corp 557

and 25M Class & Stack
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7.Dascribe i datall the business of the issuer and tne anticiated business plan of the issuer.

For a description of our business and our business plan, please refer (o the
attachad Appendix A, Business Daseription & Plan
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RISK FACTORS

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

In making an investmant decisian, investors must rely an their own examination of
the issuer and the terms of the offering, Including the merits and risks invalved.
These securities have not been recommended o approved by any federal or state
sacurities commission or regulatory authority. Furthermore, these authorities have
not passed upen the accuracy or adequacy of this document.

The U.S. Securitios 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 o literature.

These securities are offered under an exemption from registration; hawever, the
us. ities and Exchange Commission has not made an
determination that these securities are exempt from registration.

& Discuss the matarial factors that make an investment

wer speculative or sisky
The equipment we operate and sell is task-specific and has only one function ta
pracess SHA-256 blackchain transactions. If the price of the cryptocurrancy
behind thase blockehains fals in value, it will have an advarse effoct on our assots.

As ASIC tachnology improves, our current squipment will became obsolste and
performance will be degraced. Naw tachnalogy relaases ave mitad in batehas
and if wa are not able to secure new ASIC squipment as they are released, it will
have an advarse effect on the company’s parfarmance.

Our data centers utilize large amounts of electricity on the public grid. Electricity
rates ara vaniahle based on demand. IF the public utlity provider increases
electricity rates, it will inCrease our operating COsts significantly.

Ve are expanding our data center operations, i the global supply chain
disruption continues for a prolonged pericd of time, it will increase our
construction costs and extend our construction time sinificantly causing
degraded grawth.

The conguct of the Carmpany's businesses, indluding the progustion, distriliution,
sale, ativertising, marketing, labeling, safaty, transportation and use of sur
products, are subject to various laws and ragulations adgministerad by federal
state and local governmental agencies in the United States, as well as potentially
I the Future, t laws and regulations administared by Govemment entitics and
agencies autside the United States in markets in which we contemplate our
products may be made, manufactured or sold, including in emeraing and
devoloping markets where legal and regulatory systems may bo less develaped.
These lsws and reaulations and interpretations thereof may change, sometimes
dramatically, as a resull of political, ecanomic or social vents,

We may provide cartain projectod results of operations to prospective investors
in connection with this offering, Projctions are hypothetical and based upon
present factors thought by management to influence sur operations. Projections
so not, and cannet, take inte sssount such fasters as markst fluctuations,
unforesasable evants such as natural disasters, the terms and eonditions of any
possible financing. and other possible occurrances that are heyond our ability ta
control or even to predict. While managerment believes that the projections
raficct the passible cutcome of aur spcration and perfarmance, rasults depicted
inthe prajections cannat be guarantocd

Jin Gan is 2 part-time officer. As such, it is likely that the company will not make
the same progress as it would it that were not the case.

Sur future success depencs on the effarts of 3 small management tesm. The loss
©f services of the members of the management team may have an adverse effect
@n the campany. There can be no assurance that we will be successful in
attracting and rataining other PSrSONNE! W require to successfully grow our
business

The Company may never receive a future equity financing or elact to convert the
Securities upon such future financing. In addition. the Company may never
undergo a liquidity evant such a5 a salc of the Company ar an IPO. IF neither the
eonversion of the Seeuritios nor a liquidity avent aceurs, the Purchascrs could be
left holdling the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely ke highly illiquid, with no secondary market on which to
sall them, The Securitios are not equity Intorests, have no ownership rights, have
no rights to the Company’s assets or profits and have no voting rights or ahility to
direct the Campany or its actions.
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The Offering

USE OF FUNDS.

s

What is the purposs of this offering?

The Company intends to use the net proceeds of this affering for working ca

and general corporate purposes, which includes the specific items listed in ltem 10
below. While the Company expacts to use the net procesds from the OFfering in

the manner described above, it cannol specify with certainty the particular uses
of the net procesds that it will receive from from this Offering. Accordingly, the
Company wil have broad discration in using thasa procaeds.

10 ey diie e Issues benel ta Ui Eie pracasds of s affeing?

11ue raize: $1,000,000

7.5% bowards Wafunder fass, BO% tawards acquisition and construction
Of new data center. 30% towards purchasing more computer eauipment
125% tawards hiring more employecs

It st 135, $5,000,000

| 7.5% towards Wefunder feas, 26.5% ta infrastructure expansion, 65% 1o

Procesds

acauiring additional computer equipment
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DELIVERY & CANCELLATIONS

1, Hew

1 1ha issunr complatn the tzansaction and deliver securitios to tha inestors?

Book Entry and Invastmant in ths Co-lssusr. Investors will make thair invastments
by inwesting in interests issued by one or more cosissuers, each of which is &
special purpose vehicle (“SPV") The SPV will invest all amounts it receives from
investors in securities issuad by the Company. INtorasts issusd 1o investors by the
SPV will be in book entry form. This means that the investor will not recoive a
certificate representing his or her investment. Each investment will be recorded in
the hogks and records of the SPV. In addition, investors' interests in the
investments will be rocorded in aach investor's “Portfolia” page on the Wofunder
platfarm. All references in this Farm C Lo an Investor’s investment in the Compary
Cor similer phrases) should be interpreted 1o include investments in a SPV,

12. Kow can an nvestor sancel an invessment commitment?

NOTE: Invastors may cancal an invastment cammitmant until 48 hours priar to the
deadiine identified in thesa offering matarials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadiine
identified in the offering mate: it may close the offering early if it provides
notice about the new oHering deadline at least five business days prior to such

naw offering deadline (absent a material change that would requira an extension
of the offering and reconfirmation of the investment commitment).

If an investor does not cancel an investment commitment before the 48-hour
periad 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 cancal. An Invastor may cancsl his or her investment
commitment at any tima until 48 hours prior te the offering deadline.

If there is a material ehange to the tarms of the affering er 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
commitmont within five businoss days of raceipt of the notice. If the Investor doos
not recanfirm, he or she will receive notifications discliosing that the commitment
was cancelled, the reason for the cancellatian, and the refund amaunt that the
investor is required to receive. If a material change occurs within five business
daye of tha maximum numbar of days tha affering is ts remain spen, the affaring
will be extended to allow for a period of five business days for the investor to
recanfirm.

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

in five business days of cancellation of an offering by the Company, the
Company will give each invester 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 Investmant Agreement you will execute 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 offaring,
and committed funds will be returned.

vestment commitments will be cancelled

Ownership and Capital Structure

THE OFFERING

3. Dieseri the terms of the sacurities seing sferse,

Ta viaw a copy af tha SAFE yau wil purchass, plaase see

Appendix B. Investor Contracts.
The main terms of the SAFES are provided beiow,

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE™,

which providas [nvestors tha rght ta prafarred stock in the Company (Preferrsd
Stock™).

when and if the Company sponsors an equity offering that involves Preferred
Stock. on the standard terms affered to other Investors

i £quity. Based on our SAFES, when wo engage in an offering
of equity interests invalving preferred stock
Investors will receive a number of shares of preferred stack celculated using the
method that results in the greater number of preferred stock:

1. the total valus of the Investor's investment, divided by

1. the price of preferved seock issusd ta new Investars muls
2. the discount rate (80%), ar

it the vaiuation for the company is more than $95,000,000.00 (the “Valuation
Can”), the smount invested by the Investor divided by the quotient of

1. the Valuation Cap divided by

2. the tatal amount of the Company's capitalization at that time.
for investors up to the first $250,000,00 of the securitios, investors will receive
& valuation cap of $85.000,000.00 and a discount rate of 70%

plies by

~

e Vialniztis Co

Adddivional Tormiz of For purposes of option (ii) above, the
Company's capitalization calculatad as of immediately prior to tha Equity
Financing and (without double-counting, in cach case caleulated on an as-

converted to Comman Stock basis)

- Inciudes all shares of Capital Stack issued and outstanding:

- Includes all Canvarting Securitios;

- Includes all (7) issuad and outstanging Gptians and (i) Pramised Options: and

- Inciudes the Unissusd Option Pool, except that any incrazse to the Unissued
Gption Pool in connection with the Equity Financing shall only be included to

the extent that the number of Fromised Options exceeds the Unissued Option
Poal prir to such increase.

ity Fuer

If the Company has an initial public offaring or is acquired by,
mergad with, or otherwise taken ovar by another COMPaNY or new owners prior to
Investors in the SAFES receiving preferred stock, Investors will receive

- proceeds equal to the areater of (i) the Purchase Ameunt (the "Cash-Out
Amount) or (i) the smount paysble on the number of shares of Common Stock
squal to the Purehass Amount divided by the Liquidity Prics (tha *Conversion
Amount”)

18 In @ Liguidity Event or Dissolution Event, this Safe is intenced to
operate like standard nonparticipating Preferred Stock, The Investor's right to
receive its Cash-Out Amaunt s

1. Junicr to payment of outstanding indebtedness and creditor claims, including



contractual claims for payment and convertible promissary notes (o the extent
such convertible premissery notes are not ackuslly or netienally converted nte
Capital Stock)

On par with paymants for ather Safcs and/or Prafared Stack, and if tha
applicable Proceeds are insufficient to permit full payments to the Investor and
suich other Safes and/or Preferred Stack, the applicable Proceeds will be
distributed pro rata 1o the Investor and such other Safas and/or Preferred
Stack in proportion to the full payments that would otherwise be due; and

3. Senior to payments for Common Stock.

o

Securities lssued by the SPV.

Instead of issuing its securities dirastly to invastors, the Company has dacided to
issue its securities to the SPY, which will then issus interests in the SPV to
Investors, The SPY has been formed by Wefunder Admin, LLC and is a co-issucr
with the Company of the securities boing offored in this offering, The Company's
use of the SPV is intended to allow investars in the SPV ta achieve the same
esenomic exposure, voting pewer, and ability to assert State end Federal law
rights. and receive the sama disclosures, as if they had invested directly in the
Company. The Company's use of the SPY will not rasult in any additional fees
being charged ts investor:

The SPV has boen organized and will be operated for the sole purpose of directly
sequiring, helding and disposing of the Company s securities, will not berrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single ciass of securities of the Company. A3 a result, an inuestor
investing in the Company through the SPY will have the same relationship ta the
Company's sacuritias, in terme of AUMber. denaminatien, type and nghts. 8z If the
investor invested directly in the Company

Woting Rights

If the securities offered by the Campany and those offered by the SPY have
vating rights, those vating rights may be exercised by the investar or his ar her
provy. The applicable proxy is the Lead Invastor, if the Praxy (deseribed below) is
ineffect,

Proxy to the Lead Investor

The SBV securities have oting rights. With respect to those voting rights. the
investor and his, her, or its transfaraes or assignaes (collectively, the “Imvestor™),
thraugh a power of attorney granted by Invester in the Investar Agresment, has
appointed or will appoint the Lead Investar as the Investor's true and lawful proxy.
and attorney Cthe *Proxy™) with the pawer to act alone and with full power of
substitution. on behalf of the Invester to: {i) vote all seeurities related to the
Company purchased in en offering hosted by Wefunder Portal, and (i} execute, in
connection with such voting power, any instrurment or document that the Lead
Investor determines is necassary and appropriate in the exercisa of his or her
authority. Such Proxy will be irevocable by the Investor unless and until a
suscessar laad investar ("Replacamant Laad Invastor”) takes tha place of tha Lead
Invastar. Upon natice that a Replacemant Lead Invastor has taken the place of the
Lead Investor, the Investar will have five (5) calendar days to revoke the Proxy. It
the Proxy is not revoked within the 5-day time period, it shall remain in cffect.

The SPV securitios arc subjoct 10 FestHiEtions on transfar, a8 Sat forth in the
Subscription Agreement and the Limited Liability Company Agreement of
wiefunder SPV, LLC, and may net be transferred without the prior approval of the
Company, on behalf of the SPV.

14, Do the securities offered have vating rights?

Cves
ENe

ntfied aove?

5. Are there any imitions on any voting or other rights

Seetae above ‘otion of the Proxy to the Leac Investor,

6. How Mmay the terms of the securitics being offered e madifiea?

Any provision of this Safe may be amended, waived or modified by written
comsent of the Company and cither.
i. the investor or
ii. the majerity-in-interest of all then-outstanding Safes with the same "Post-
Money Valuation Cap” and “Discount Rate" as this Safe (and Safes lacking ane
ar bath of such terms will ba cansidarad 1o be the same with respect ta such
termes)), provided that with respect to clause G
& the Purchase Amount may not be amended, waived ar modified in this
B. the cansent af the Investor and each holder of such Safes must be salicited
(even if not abtained), and
such amendmant, waiver o madification treats all such holders in the same
manner. “Majarity-in-interest” refers {o the holders of the applicable aroup
of Safes whose Safes have 3 total Purchase Amaunt greater than 50% of the
total Purchase Amount of ail of such applicable group of Safes.

o

Pursusnt 1o authorization in the Investor Agraement between each Investor and
Wiefunder Partal, WWefunder Portal is sutnorized 1o take the following actions with
respact to the Investment contract between the Company and an investor:

A Wefunder Partal may smend the terms of an investment contract, provided
that the amended terms are mare favorable ta the investor than the eriginal
tarms; anc

B, Wefunder Portal may reduce the amaunt of an investar's investment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The saciririas heiig shered may not b tran sferred by anypisrchsser of such sect

en £ securitins ware inened, unlens uch

v ax the ecuivalens to & trust ontrallac by

cefit 0 amemaer o the
the d

purchaser or the cauivalens,
purchaser or other simila:

nection

NOTE: The term aceradited Investor” means any person who comes within any of the
categaries set Farth in Rule 501(a) of Regulation D, or who the seller reasanably believes
coms within any of such categories, at the lims of the sala of the securitias to that parson,

The term "mamber of the (amily of the purchaser o the quivalent” Includes » ehild,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,

sibling, " sonsnvlaw, ) i
in-taw of the purchaser, and Includes adoptive relationshipe. The torm "spousal equivalent’
means a cahabliant accupylng s relationship generally equivalent 1o that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17, Wihat wther securitios or classas of sscuritias af the e ancira? Describa the
malerial terms of any oher aulstand ng securties or classe s ot the issusr.
Securities Securitios
(or Amount)  (or Amount)  Voting
Class of Security Authorized Outstanding  Rights
Class B
Commen
Stock 43,000,000 43,000,000 Yes v
Class A
Common
Stoek 32,000,000 29,000,000 Yes v
Securities Reserved for
Class of Security  Issuance upon Exercise or Conversion
Warrants:
Options;

Describe any other rights
Class B shares has ten votes per share, while Class A shares only have one wote
per share. We have not yet autharizad Profarred Stack. If these SAFES canvert,
they will convert ta Proferred stock with iquidation proforences over Common,

8 Ho
oy the

may tha rights of the securitios being offared ba matarially limited. diluted or qualifad

ghts o any cther class of security identifed shove

Tha holdars of 2 majarity-in-interast of vating Hghts in the Campany cauld limit
the Investar's rights ina matarial way. For example, thosa interest holders could
vote to change the torms of the agreements gaverning the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
public offaring).

Thess changas zould rasult in further limitations sn the vating rghts the Investor
will have as an owner of squity in the Company: for sxample by diluting those
rights or limiting them ta certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convartible debt
SAFES, or other sutstanding options or warrants are exsreised, o if new awards
are granted under pur equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
reprasented by the Investor's secu
the Invaster's uating anc/ar acanemie rights. In asditicn, as diseussed anave, if 2
majoritysinwintarast of holders of securities with yoting rights cause the Company
ta issuc additional equity, an Investor's interest will typically also be diluted.

25 will decrease. which could alse diminish

Rasad on the risk that an Inuestars riahts could he limited. ditited ar otherwise
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effered in this effering is sold, The Company intends 1o raise sdditonal capital in
the Future from investors. Although capital may be availatle for early-stage
companies, there is no guarantes that the Company will recaiva any investments
from investars,

Runway & Short/Mid Term Expenses

VBit DC Corp cash in hand is $549,018.50, a5 of Octeber 2021, Over the last three
months, revenues have averaged $1.667,344.41/month, cost of goods sold has
aversged S0/month, and operations| expenses have sveraged $310.000/month,
far an average net margin of $1367,344.41 per manth. We are currently profitabsle

Since the date our financials Cover, GUr data Centers and mining eauipmeant went
enline and our opsratienal activities began at the beginning of 2021. Separately,
two things happened in 2021 that bensfitad us graatly: mining became overall loss
difficult, and China also banned bitcain mining.

The Company purchissed mining hardware during 2021 for & total valus of §6.6M
All hatdware purchases were received as of fict 2021 except for orders which
pertain to August and Sept 2021 purchasas tataling $2.37M. Morcower, aceounts
payable of $3.03M which cxisted as of Dec 31,2020, and portain t hardware
purchases, were settled during 2021, Twe convertible notes worth $200K in total
were also paid back and settled.

Dur surrent mining capacity only represents abaut 40% of our capability with
2quipmant an hana. Cur newest data centar is axpactad te ba eaming anline at
the end of 2021 and will be able to host our Other 605 of machines and bring
them enline. We prajoct that this data centor will provide us 3MW of power
capacity and expandable to 20MW of power, Once this happens, our revenues are
expected to at least double from $1.6M monthly to §3,9M, with accompanying
monthiy expenses of around $750k per month. These are forward locking
projections and are not quarantesd.

We do nat have ather capital that we ara relying an. \We are already a profitable
busingss and Just 10king to expand.

O GUEST!
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FINANCIAL INFORMATION

28, Inslude financial satements covering the twa most recently sampletec] fiscal years or the
eriogis) since Inception, If shorter

Refer to Appendix €, Financial Statements

L Danh Vo, centity that

(1) the finanaial statemants of VBit BC Corp included in this Form are true and
complete in all material respects - and

(2) the kex return information of Vit DE Corp included in this Form reflects
accurately the information reported on the tax return for YBit DE Corp filed for
the most recently completed fiscal year.

Danh Vo
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STAKEHOLDER ELIGIBILITY

uer, any affiliated issuar, any airacter,
e, any beneficlal awner of 20 sercent
Ith the

50, Wit respect to the Issuer, any Prodecessor of the i
officer, general partner of managing member o the [s:
or more af the issusrs sutstand ng voling equity securiti
ssuer inany capacity at the tima of such sa‘e, any person that iz
{direstiy ot indirectly) remunersbion for seleitaten of purchasers in seanection with such sele
of sacurities. or any General partner, diracior. officer of Manasing member of any such
salicicor, prior 16 May 18, 2076:

any promoter comnected
Geen ar will ba paid

e convictad within 10 yesrs (or five years, in tha case of
issuers) before Lhe filig of this offering statement, of any

1) Has any such perso

theie predecassors and ot

felony or miscermeanor:

jon with the purchass or sals of any securicy? [ Yes o

& fiing with the Commission? ] Yes

ii. nvaluing the making of any

ii. arising out of the conuuct of the business of an underwriter, broker, dealer, municipal
sacurities dealer, [Ivestment adviser, funding partal er pakd slieitor of purchasers of
securties? T ves FING.

ant

(2} Js any sush persan subjact fe any order judgment
urisaiction, entered vithin five years befare the fling of Lhe information required by Section
AA(S) of the Sacunities Act that, at the time of fillnct of this otfe

wsh persen from ngaging or santinuing (o engegs inany sendust e prestics:

r dueree of any caurk of Eomp

enjei

1 n connectian with t

the making of any faise fling 4
Ll i ot e GRS sy i bk el et
inveszment aduisar. funding portal er paid salicitor of purchasars of

(2} 1= any such person subject to = final order of o state securities commission {or an agency or
officer of a 5t Iike functionsy, a state auth supervises of exarmines
Danks, 38vIngs 2559cations of CIRG Uniens; 2 State INsUrance SomMIssion or an ageney of
fficer of 2 state perfarming ke functions); an appropriate faderal banking agency; the LS.

at:

Commadity Futures Trading Cammission: or the Nationa! Creetit Union Administration

i time of tha filing o
A

this offering statament bars the persan from:

tion with an entity regulated by such commission, authority. agency ar
ot [ ves 2 Mo

5. engasing In the business of sesuritle:

Insuranse ar anking? [ Yes ] Ne

sssesiation or eredit union activities1] Ve

€. engaging Insavin;

constitutes afinal order based on a violation of any law or reaulation that prafisits
fraudulent, manipulative or decentive conduct and for which the order was entered
e filing of this offaring statemant?

within the 1deyear paricd anding an th

Oves

) order af the

 such persan subj rrmissian entared pursuant ko Section
1553 o 153(c) of the Exchange Act or Section 203(e) or () of the Investment Advisers Act of
1940 1ht. 31 the Hme of the fing af this offering statemant

Iisusponds ortevs s such oarsonts excktaon st ol ceaer munclal zecurles
aler. (nyestment adviser or funding portal? T ves

o on the acsivities, functions or operations of such persan?

Jii. ars such person fram baing assaciated with any entizy or from part cipating in the
aforing of ary menny shonk? LIves &

{6) 1= any such persan subject to sny order af the Commission antarsd within fus vears bsfare
the {ilng o this offering statement that, ot the time of the filing of th g statemen
orders the parsan o cease and desis: from <ammitting or causing 2 vielalion ar future

i any scienter-based anti+iraud provision of tne fegeral securities lews, including

without limitation Section 17(a)(1) of the Securitias ACE, Section 10¢b) of the Exchange
ction 182303 of the Exchanae Act and Section 206(5 of the Investment
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such person named as an underwriter 1, any resistaton
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Statament, was the subject of a rafusal orde: e R Reoustion
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(8) 1= any such parsan sublect to 2 United States Postal Service false reprasantation order
tereel WILKIN five years betors the Fling of the InformMation required by Saction 44(b) of the
Secarities Act. or is any such persan, at the time of filing of this cffering statement, subject ta
2 temparary restrainng orser or prelminany inuncticn with respect o conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining maney or proserty
through the mall by means of false reoresentations?
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If you would have answered “Yes” to any of these questions had the conviction, order,
Judgment, dacree, suspension, expulsion or bar oceurred or heen lssuad after May 16, 2016,
then you are NOT sligible ka raly an this exemption undar Sectian 4(a3(6) of the Sacurities
Act.




OTHER MATERIAL INFORMATION

ZLin additian ta the informatian exaresely requirad ta be incluced in this Form, include
1) any other maserial infarmation presentad o (nvestars, and
) suzh further matetal Infermation, if a be necessar ke the reauire
nerts, 11 e llght of the clrcumst hich they ara mave, ot misieading,

The Laad Investor. As describact above, sach Investor that has sntered inta the
Invastor Agresment will arant a power of atterney to make vating decisians on
bahalf of that Invastor to tha Lead Invastor (the “Proxy”). Tha Proxy is iravacabla
Unless and until & Suceessor Lead Investor takes the piace of the Lead Investar, in
which case, the Investor has a five (53 calendar day period to revoke the Proxy
Pursuant to the Praxy, the Leadt Invester or his ar her successor will make voting
dacisions and take any othar actions in connoction with the voting on Investars
behalf

The Lead Investor is an experienced imvestor that is chosen to act in the role of
Lead Investar on behalf of Investars that have a Proxy in effect. The Lead Investor
will ba chosen by the Campany and approved by Wefunder Inc. and the idantity
of the initial Lead Investor will be disclased to Investars bafere Investors make a
final Investment cecision to purchase the securities related 10 tha Company.

The Lead investor can quit at any time or can be removed by Wefunder inc. for
cause or pursuant to a vate of investors as detailed in the Lead Investar
Agraamant. In the avant the Laad Invastor quits of i remavad, the Campany will
chease a Successor Lead Investar wha must be appraved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and thase
that have a Proxy in offect can choose to cither lcave such Proxy in place or
rovske such Proxy during a 5-day period beginning with notice of the
roplacement of the Lead investor.

The Lead Investor will not recaive any compansation for his or her services to the
SPV. The Lead Investor may receive compensation If. in the future. Wefunder
Advisors LLC forms a fund (*Fund") for acaredited investars for the puraoss of
investing in a non-Rogulation Crewdfunding affering of the Company. In such as
cireumstance, the Lead Investor may act as a portfolio manager for that Fund
tand as a supervised person of Wetunder Advisors) and may be compensated
throuah that role,

Altheugh the Lead Invastor may act in multipla rales with respect to the
Company's offerings and may potentially be compensated for soma of its
services, the Lead Investor's goal is 1o maximize the value of the Company and
therefore maximize the value of scouritics issued by or related to the Company.
As 2 result, the Load invostor's interests should always be aligned with these of
Investors. 1t is, howsver, possiblsthat in some limited circumstances the Lead
Investor's interests could diverse from the interests of Investors, as discussed in
section & above,

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

Tas Filings. In ovder ta eomplete nacassary 1a filings, the SPYV is required to
include infarmation about each investor who holds an interest in the SPY,
including cach investar's taxpayer identification number (“TIN') ceg., social
security number or employer identification numbery, To the extent they have n
alreacly done $5, each investor will be required to provids their TIN within the.
earfior of (i) two (2) years of making their investrment ar (i) 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 raserves the right ko withhold fram an

proc ¥ for th SPY
satisfy its tax withhalding obligations as well as the SPV's reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority s a
rasult of the invastor's failure to provida thair TIN. Investars should carefully
roview the terms of the SPV Subscription Agreement fer additional information
about tax filings.

adls otharwise paysbla to the Investor an amount necasss

goriablc dox

ONGOING REPORTING

33 The issuer wili file a repart slectranically with the Sacuritics & Exchange Eammission

" repart an its website, nafater than:

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

he annual repart may Be Faund on the issus

hitp://vbitde com/invest
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VBit DC

By

Danh Vo

CEC and Foun:

Danh Vo

CEO and Founder

afundar Portal to submit a Form € to the SEC based on
the infermation | provided through this online form and my company’s
Wefunder profile.

As an autherized representative of the company, | appaint Wefunder
Portal as the company’s true and lawful representative and attorney
stead to m cute, sign,

wear to and file a Form € on the company’s behalf, This

power of attorney is coupled with an interest and is irrevocable. The

company hereby waives any and all defen:

contest, negate or disaffirm the actions of Wefunder Portal tal

good faith under o




