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Name of issuer:

Toliao loroi Holding LLC

Legal status of issuer:

Form: Limited Liability Company
Jurisdiction of Incorporation/Qrganization: CA

Date of organization: 12/19/201

Physical address of issuer:
3519 Balboa ST
San Franisco CA 94121
Website of issuet:

http:/www.cassavasf.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 cf compensation to be paid to the intermediary, whether as a doliar amount or a
percantage of tha 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:

6.5% 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 arrangsment
for the intermediary to acquire such an interest:

No

Type of security offered:

[J Common Stock
[ Preferred Stock
Debt

[] Other

If Other, describe the security offered:

Target number of securities to be offered:

350,000

Price:

$1.00000

Methad for determining price:
Pro-rated portion of the total principal value of $350,000; interests will be sold in
increments of $1.

Target offering amount:

$350,000.00

QOversubscriptions accepted:
Yes
[INo
If yes, disclose how oversubscriptions will be allocated:

[] Pro-rata basis
[ First-came, first-served basis
Other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$750,000.00



Deadline to reach the target offering amaunt:
4/30/2022
NOTE: If the sum of the investment commitments does not equal or exceed the targst

offering amount at the offering deadline, no securities will be sold In the offering,
i i will be and i funds will be returnad.

Current number of employees:

9
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets. $308,342.00 $247.251.00
Cash & Cash Equivalents: $100,500.00 $21,556.00
Accounts Receivable: $110,379.00 $113,053.00
Short-term Debt: $803,018.00 $449,862.00
Long-term Debt: $0.00 $0.00
Revenues/Sales: $682,692.00 $1,219,925.00
Cost of Goods Sold: $274,949,00 $460,748.00
Taxes Paid: $0.00 $0.00
Net Income: ($292,065.00) ($67.380.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, 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, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, IV

Offering Statement

Respond to each question in sach paragraph of this part. Set farth each question and

any notes, but not any instructions thereto, in their entirety. If disclesure in

response to any .’{UPST' onis Vespchsive to one or more orl’ver qlJESﬂCHﬁ‘
neeessary to repeat the disclosure. If 2 question or series of questions is
inapplicable or the response is available elsewhere in the Form, cither state that itis
inapplicable, include a eross-reference to the responsive disclosure, or omit the

question or serics of cuestions.

Be very careful and precise in answearing all questions. Give full and compleata
answers 30 that they are net misleading under the circumatances involvad. Da not
discuss any future performance or other anticipated event unless you have a

reasanable basis to believe that it will actually oceur within the foreseeable future. If

any answer requiring significant information is materially inaccurate, incomplete or

misleading, the Company, its management and principal sharchelders may be liable
to investors based on that information.

THE COMPANY

1. Name of issuer:

Toliao loroi Holding LLC
COMPANY ELIGIBILITY

2.[3 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 requirement to file reports 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)(&) 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 investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (ar for such shorter
period that the issuer was required to file such reports).

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

.

.

INSTRUCTION TO QUESTION 2: If any of these statements are nat true, then you are NOT
eligible to rely on this exemption under Sectian 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?

[ ves

DIRECTORS OF THE COMPANY

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

principal Occupation 12" Yeardolnecias
Director P P Employer Director
Yuka loroi Owner Cassava SF 201
Kristoffer Toliao Owner Cassava SF a0mn

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

QFFICERS OF THE COMPANY

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



Officer Positions Held Year Joined

Yuka laroi CEO 201
Kristoffer Toliao QunenBExeeitive
Chef

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

IN:

TRUCTION TO QUE.

TON 5: For purposcs of this Questicn 5, the term officer moans a prosid

vice president, secretary, treasurer or principal financial officer, comptroller or principal agcoun

officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level 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
s, calculated on the basis of voting power.

equity securi

s s viside No. and F:!ais % .of Voting D.r.vwer
of Securities Now Held Prior to Offering
Yuka loroi Membership Interests 100.0

INSTRUCTION TC QUESTION 6: The above information must be provided as of o date that is no

more than 120 days prinr ta the date of filing of this offering statement.

To caleulate total ve wwer, include all securities for which the person directly orin cily has

or shares the voting power, which includes the power to vote or to dirsct the vating of such securities.

f the perscn has the right o acguire veting power of such securities within 60 days, ineluding

through the exercise of any aption, warrant or right, the conversion of a security, or other

arrangoment, or if sceurities are held by a momber of the family. through corperations o
nartmerships, or atherwise in o manney that would aliow a persan ta direct or conteol the vating of the

-tructee) they chould b2

securities (5r share in such direction or control - as, for axamplé, a
included as being “beneficially owned.” You should include an explanaticn of these circumstances in
g

ding options are excreiscd ard ol outstanding convertible

a footnote to the “Number of and Class of Sceuritics Now Held.” To calculate outstanding vol

cquity sceurities, assunme all outstan

securities converted.
BUSINESS AND ANTICIPATED BUSINESS PLAN
7. Describe in detall 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 GUESTION 7: Wetunder will provide pour compeny’s Wetunder profile ns an
appendix (Appendix A) to the Farm C in PDI format. The submission will inciude all 064 items and
vead s in an un-collupsed format. All videos will be transcribed.

fe will be provided o the

Givpravtid TR

under pre

he potentially liable for misstatemente and

omissicis in vour profile under the Securities Act of 1023, whizh requires you to provide materic!

rasponsa to thie questien, Ae o result, your company

informarion rélated topour Businessaniionriciputed busitess plan, Bleasereview your Welinder
wrofile carefully te ensure it provides all material information, is not false or misleading, and dozs

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 upon 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 material factors that make an investment in the issuer speculative or risky:

Climate change effect affecting San Francisco, including prclonged fire season
smoke pollution, and strong wind.

Prolonged PG&E power shut-off due te wildfire or any other reasons they may
come up with.

Government-mandated shut-down similar to what we experienced in 2020 due to
global pandem

Severe iliness or incapacitating events happening to either of the operating
owners, hawever, we'll mitigate this by training long-trusted staff to take on more
responsibilities.

Fire happening in North Beach, possibly from our own restaurant or neighboring
businesses, similar to what we witnessed in late 2078,

Qur 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.
INSTRUCTION TQ' QUESTION 8: Avoid generclized siatements and include only those factors that

tssuer. Discussion should be tatlored ro the issusr's bus

ess and the offering and

are unigue to tl

should not repeat the factors addressed in the legends set forth above. No specafic numbser of risk

facrars is required to be identitied

The Offering

USE OF FUNDS

S. What is the purpose of this offering?



nershin and Canital Structure




THE QFFERING

13. Describe the terms of the securities being offerad

The company is issuing promissery notes to investors. The principal amount of
each note is the amount invested by the investor. The company will use 5% of its
gross revenues to pay back principal on the notes. Each note will be paid back
based onits pro rata share of all notes issued in this offering. The company will
make interest payments ta the investor quarterly. The company may prepay
principal and interest at any time. The company will continue payments until
investars have received 1.5x their principal investment (the repayment amount} ,
provided however that at any time the company may defer up to 1 such payments
upon notice to the Lendear.

Investers who fund the first $100,000.00 of the fundraise will receive 1.75x their
principal.

Upaon the cccurrence of an event of default (as defined in each note), all unpaid
principal, accrued interest and other amounts owing will automatically be
immediately due, payable and collectible by the company pursuant to applicable
law.

The notes do not provide investors with any voting rights in the company.

See exact security attached as Appendix B, Investor Contracts.

Securities Issued by the SPV

Instead of issuing its securities directly to invastors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPY 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 additicnal fees
being charged to investors.

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing 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 investar
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 votings rights may be exercised by the investor or his or her
proxy. The applicable proxy is thelLead 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 transfereesar assignees {collectively, the “Investor”),
through a power 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
successor lead investor ("Replacement Lead Investor”) takes the place of the Lead
Investor.Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy:. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

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

14. Do the securities offered have voting rights?

[]ves
No

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

See tha above description of the Proxy to the Lead Investor

16. How may the terms of the securities being offered be modified?

Any provision of this instrument (other than the Repayment Amount) may be
amended, waived or modified as follows: upon the written consent of the
Borrower the holders of a majority in principal of the Repayment Amounts of all
Notes.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being affered may not se transferred hy any nurchaser of such securities

during the one year pericd beginning when the securities were issuad, unless such

rities are transferred:

1. to the issuer;

2. to an accredited investor;

as part of an offering registered with the U.S. Securities and Exchange Commission; or

4.to a member of the family of the purchaser or the equivalent, to a trust controlled by



the purchaser, to a trust ereated for the bensht of 8 memser of the tam:ly of the
purchaser or the equivalent, or in connection with the death or divorce 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 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,

parent, stepp t, grandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, In-law, in-law, brother-In-law, or sister-
in-law of the purchaser, and i adoptive r: i ips. The term “spousal equivalent”

means a cohabitant occupying a relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Qutstanding Rights

This is an LLC with no issued units.

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options:

Describe any other rights:

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?

Because the Investor halds no voting rights in the company, 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 operations or cause the
Company to engage in additional offerings (including potentially a public
offering). These decisions could affect gross revenues and diminish payments
made to Investors.

Based on the risk that the company may never realize revenues or face a Default
Event, the Investor may never see any returns,

Additional risks related to the rights of ether 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?

None

20. How could the exercise of rights held by the principal sharehelders identified in Question 6
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
unitholders may make decisions with which the Investor disagrees, or that
negatively affect the gross revenues of the Company, and the Investor will have no
recourse to change these decisions. The Investor's interests may conflict with
those of other investors, and there is no guarantee that the Company will develop
in a way that is optimal for or advantageous to the Investor.

For example, the unitholders may change the terms of the Operating Agreement
for the company, change the terms of securities issued by the Company, change
the management of the Company, and even force out minority holders of
securities. The unitholders may make changes that affect the tax treatment of the
Company in ways that are unfavorable to you but favorable to them. Other
holders of securities of the Company may also have access to more information
than the Investor, leaving the Investor at a disadvantage with respect to any
decisions regarding the securities he or she owns.

The unitholders have the right to redeem their securities at any time. unitholders
could decide to force the Company to redeem their securities at a time that is not
favorable to the Investor and is damaging to the Company. Investors' exit may
affect the value of the Company and/or its viability.

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
aour equity compensation plans, an Investor’s interests in the Company may be
negatively affected.

Based on the risks described above, the Investor could lose all or part of his or her
investment in the securities in this offering, and may never see positive returns.

21. How are the securities being offered being valued? Include examples of methads for how
such securities may be valued by the issuer in the future, including during subseduent
corporate actions.

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company's book value, assets, earnings or aother generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other cutside organizations to make an
independent appraisal or evaluation. Accordingly, the offering price should not be
considered to be indicative of the actual value of the securities offered hereby.

The value of the promissory notes will be determined by the Company's senior
management in accordance with U.S. generally accepted accounting principles.
For example, the notes may be valued based on principal plus anticipated interest
payments over the course of the term of the note.

22. What are the risks to purchasers of the securities relating to minority ownership in the
issuer?






FINANCIAL CONDITION
ISSUER




- La@ssava nas an esLarglisned prana Tor great rood, rrenaly ana warm nospitality,
social awareness

- On a high foot traffic main street corner in one of the most visited
neighborhoods in SanFrancisco

- High ceiling in a historic building with wide sidewalk seating on a most charming
sicle street

Historical Results of Operations

- Revenues & Gross Margin. Far the period ended Decerber 31, 2020, the Company
had revenues of $682,692 compared to the year ended December 31, 2019, when
the Company had revenues of $1,219,925. Qur gross margin was 59.73% in fiscal
year 2020, compared to 62.23% in 2019.

- Assers. As of December 31, 2020, the Company had total assets of $308,342,
including $100,500 in cash. As of December 31, 2019, the Company had $247,251
in total assets, including $21,556 in cash.

- Net Loss. The Company has had net losses of $292,065 and net losses of $67,380
for the fiscal years ended December 31, 2020 and December 31, 2019,
respectively.

- Liahilities. The Company's liabilities totaled $803,018 for the fiscal year ended
December 31, 2020 and $449,862 for the fiscal year ended December 31, 2019.

Liquidity & Capital Resources
To date, the company has been financed with

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 6 months before we need to raise further capital.

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

We will likely require additional financing in excess of the proceeds from the
Offering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 3 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

Toliao loroi Holding LLC cash in hand is $404,584.02, as of September 2021. Over
the last three months, revenues have averaged $72,000/month, cost of goods
sold has averaged $37,000/month, and aperational expenses have averaged
$70,000,/month, for an average burn rate of $35,000 per month. Our intent is to
be profitable in 1 months.

Since the date our financials cover, we received an additional $3Qk in EIDL loans
and $100k in loans at 0% interest with maturities ranging from 5-6 years.

2021 has been a rocky year for restaurants as well as 2020. For the first 7 weeks,
we had to close the restaurant due to the rising cases in the winter. This summer
we were again closed for about 7 weeks for remodeling construction to get the
indoor dining room ready for guests after COVID transformation of the restaurant.
We are projecting higher sales for 2021 than 2020,

In the coming months, we will be building out the restaurant and we expect the
construction to last at least 6 months., We have secured an amazing lease with no
rent period of 10 months ar 150 days since permits are issued, whichever is earlier.
We will keep operating the current location with similar revenues & expenses, and
any profit from this restaurant will go support the new location project. We
expect to turn a profit within the first month of opening the new lacation.
Forward-looking projections cannot be guaranteed.

Outside of funds raised in this offering, we were able to secure a number of
COVID recovery related funding, including the Restaurant Revitalization Fund. We
are also seeking loans, equipment leasing to supplement our seed capital.

N 28: The discussion must cover each year for whic]

INSTRUCTIONS TC QUL neial

statements are provided For issuers with no pricr cperating history, the discussion should focus on

financial mitestones and operational, liquidity and other challenges. For issuers with an operating

istorical results and cash flows are representative of

history, the discussion should focus on wheth
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av
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FINANCIAL INFORMATION

28. Include financial statements covering the two most recently completed fiscal years or the
period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

1, Yuka Ioroi, certify that:

(1) the financial statements of Toliac loroi Holding LLC included in this Form are
true and complete in all material respects : and

(2) the tax return information of Toliao lorei Holding LLC included in this Form
reflects accurately the information reported on the tax return for Toliao loroi

Holdina LLC filed for the most recentlv completed fiscal vear.



Yuka Toroi

W

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any precdecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner 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 to May 16, 2016:

(1) Has any such person been 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:

i. in connection with the purchase or sale of any security? [ ] Yes

i. invalving the making of any false filing with the Commission? [] Yes [ No

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

(2) Is any such person subject to any order, judgment or decree of any court af competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the 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 cannection with the purchase or sale of any security? [ ] Yes [«] No
ii. involving the making of any false filing with the Commission? [] Yes &2 Ne
iii. arising out of the conduct of the business of an underwriter, braker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [J Yes

(3) Is any such person subject to a final crder 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 assaciations or cradit unions: a state insurance commission {or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S
Commodity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this offaring statement bars the person from:

A. association with an entity regulated by such commission, autherity, agency or
officer? _ Yes

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 for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[vesFNo

(4) Is any such person subject to an arder of the Commission entered pursuant to Section
15¢k) ar 158(c) of the Exchange Act or Section 203(e) or (f) of the Investment 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 broker, dealer, municipal securities
dealer, investmant adviser or funding portal? [ ] Yes [/ No

. places limitations on the activities, functions or operations of such person?

[ Yes [4] No
i. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [J Yes 7] Na

(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 limitation 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 ar any other rule or regulatien thereunder? [] Yes A No

ii. Saction 5 of the Securities Act?[ | Yes

(6) Is any such person suspended or expelled fram membership in, or suspended or barred
from association with a 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?

O Yes N0

(7) Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or arder 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 arder should be issued?

[ Yes F 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
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining meney or property
through the mail by means of false representations?

O ves Bl Mo

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

j decres, i Ision or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TC QUESTICN z0: Final order means a wri directive or declaratory statement

issued by a federal or state agensy, described in Rule 503(a)(3) of Requiation Crowdfunding, under

applicable statutory authority that providas for notice and an opportunity for hoaring, which

constiutes a finel disposition or action by that federal or state ageney.

Nomatiers are required to be disclosed with respect to events relating to any affiliated issuer thai
viotrred Before theefihnfionarose i the atiliated ensityibnot (i in control obthe fisusror (i)

under common control with tha issuer by a third party that was in control of the affiliated entity at
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Signatures

Intentional misstatements or omissions of facts censtitute federal criminal

violations. See 18 U.S.C. 1001

The following documents will be filad with the SEC:
Cover Page XML

Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

SPV Subscription Agreement

Early Bird Wefunder Crowdfunding Revenue Share

Wefunder Crowdfunding Revenue Share

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History
Kristoffer Toliao
Yuka loroi

Appendix E: Supporting Documents

ttw_communications_87114_234004.pdf

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regulation Crewdfunding (§ 227.100 ei seq.), the issuer
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form C and has duly caused this Form to be
h authorized undersigned,

signed on its be by the duly

Toliao loroi Holding LLC

By

Yuka Toroi

Co-Owner/General
Manager/Beverage Director

Pursuant to the requirements of Sections 4(2)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdtunding (§ 227.100 et seq.), this Form C
and Ti 211t Ag ent has been signed by the following persons in

the capacities and on the dates indicated

Kriswﬁr Toliao




Executive Chef
10/6/2021

Yuka I

Co-Owner/General Manager/Beverage Director

| 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.




