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Name of Issuer

RYSE USA INC.

Legal status of issuer:

Form:  Corporation
Juriediction of Incorperation/Organization: DE
Date of organization:  7/6/2017

Physical address af issuer:
2035 Sunset Lake Road
Suite B-2
Newark DE 18702

Website of issuar:

htte:/www.helloryse.com

Narne af intermediary through which the offering will be conductad:

Wefunder Portal LLC

CIK number of intermediary

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermadiary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
porcentage of the offaring amount, or a good faith astimata If the axact amount is not
avallzble at the time of the filing, for conducting the affering, including the amount of referral
and any other fees associated with the cffering:

7.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-packet third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering

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

Mo

Tyoa of securlty offered:

[ Common Stock
[T Preferred Stock
[ Debt
[ Other

If Other, describe the security of

Targat num of securities to ba offarad:

50,000

Price:

$1.00000

Method far determining price:

Target offering amount

$50,000.00

Oversubscriptions accepted:

[~ ves
LMo

If yas, disclose how oversubscriptians will be allocated:

[J Pro-rata basis
L First-come, first-served basis
[ other
If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum affaring amaunt (If different from target offering amount);

$1,070,000.00

Deadline to reach the terget offering amount:

a/30/2022

NOTE: If the sum of the investment commitments does not equal or exceed the target
offaring amount at the offering deadlina, ne securities will be sold In tha sHering,
i will be lled and il funds will be returned.

Current number of employees

12
Most recent fiscal year-end: Prior fiscal year-end:

Total Aszets: $375,444.00 $463,969.00
Cesh & Cash Equivelents: $148,511.00 325,475.00
Accounts Recaivable: $0.00 30.00
Shart-term Dabt $391,772.00 $477,925.00
Long-term Dest: $0.00 50.00
Revanes $809,079.00 $1,548,009.00
Cost of Goods Sold: $163,296.00 $161,718.00
Taes Paid: $1,087.00 51,078.00
Het Income: ($2,372.00) $8,210.00

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



AL, AK, AZ, AR, CA, €O, CT, DE, DC, FL, GA, HI, ID, IL, IN, 1A, K5, KY, LA, ME, MD,
MA, M1, MN, MS, MO, MT, NE, NV, NH, NJ, NM, N, NC, NI, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI. 1V

Offering Statement
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THE COMPANY

1. Name of issuer:

RYSE USA INC,

COMPANY ELIGIBILITY

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 ar the District of Calumbia.

* Not subject to the requirement to file reports pursuant to Section 13 or Section
15(cl) of the Securities Exchange Act of 1934,

= Noleninvestment company registered or required to be registered under the
Investment Company Act of 1940,

* Not inaligible ta rely on this exemption undear Section 4(a)(€) of the Securities Act
35 a result of a disqualification specified in Rule 503(a) of Regulation
Crowdiunding.

» Has filed with the Commission and provided Lo investors, Lo the extent required, the
ongoing annual raports required by Ragulation Crowdfunding curing the two vears
immediately preceding the filing of this cffering statement (or for such shorter
period that the issuer was required to file such reports)

+ Not a development stage cormpany that (a) has na specific business plan or ¢h) has

Indicated that Its business plan is ta engage In & merger or acquisition with an

uridentified 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 tha Issuer ar any of its predecassars oreviously failad ta comoly with the angaing
reporting requirements of Rule 202 of Regulation Crowdfunding?
[1Yes [] No

DIRECTORS OF THE COMPANY

4, Pravide the following infarmatian abaut each directar (and any parsons oceupying a similar
status or performing a similar function) of the issuer.

o tion Main Year Joinad as
Diractor rincipal Becupation  gmptayar Diractor
Trung Pham CEC RYSE Inc, 2017

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

OFFICERS OF THE COMPANY

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

officer Positions Held Year Joined
Trung Pham CEQ 207

For three years of business experience, refer to Appendix D: Director & Officer
Work Histery.
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PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of tne most recent practicable
date, wha Is the beneficial owner of 20 percent ar more of the Issuar's outstanding voting
equity securities, calculated en the basis of voting pover.

No. and Class % of Voting Powsr
s ot bl of Securities Now Held PHor ta Oftering
RYSE Inc. 1000000.0 Common A Shares 100.0
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe (n 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
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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
i issi , these have

or v Y.
not passed upan the or of this

The U.S. ities and C ission 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 v the issuer speculative or risky

Preduction may take longer than expected due to covid-19 and chip shortages.
Production had typically taken 3-4 months, but has now extended upwards of @
months. This may limit our ability to output inventory for sales.

Higher component costs may reauirs us to increase prices of our products to
consumers, and reduce demand. This may reduce sales growth.

Demand forecast may be below our production volume, leading to slower sales
growth, if prices continue to increase. This may reduce sales growth.

‘Wa may not be able to grow and scale into retail or B2B sales channels as
projected, if covid-19 and government mandate continues to limit mebility. This
may limit sales.

Consumer taste and preferences may change that limit our ability to sell our
products into the market.

RYSE USA Inc. undergoing this Reg CF campaign is a 100% wholly-owned
subsidiary to RYSE Inc. (Canadian Cerporation). RYSE USA Inc. acts is responsible
for all seles activities worldwide, while RYSE Ine. is responsible for all R3D
activities. Challenges at RYSE Inc. is a risk that can lead to adverse aperations at
RYSE USA Inc.

RYSE USA Inc. has been entirely funded by its Canadian parent, RYSE Inc. and
may be required to continue te do so going forward

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

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

Ifwe saise $50,000

Useof Inventory - 92.5%.
Pracoeds

WeFunder Fee - 7.5%.

IFwe raise $1,070,000

Useof Inventory - 70%
Pracasds

Advertising - 22.5%

WeFunder Fea - 7.5%

INSTRUCTION TO QUESTION 10 plon oluny
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DELIVERY & CANCELLATIONS

Tl How will the Issuer complate the transaction and dellver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interasts issued by one or mare ca-issuers, each of which is a
special purpose vehicle (“SPV"). The SPV will invest all amaunts it receives from
investors in securitios issued by the Company. Interests issued to investors by the
5PV 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 boaoks and records of the SPV. In addition, investors’ interests in the
investments will be recarded in each investor’s “Portfolio” page on the Wefunder
platferm. All references in this Form C to an Investor's investmeant 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
deadline identified in these offering materials.

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 deadline at least five business days prior to such



new offering deadline (absent a material change that would require an extension
of the offering and ion of the i ).

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 Investor 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 commitment
was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a matarial 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

is per il or does not f| a i inthe case of a
material change to the investment, or the offering daes nat 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 Investment 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 i

the offering, i will be

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.

The company is issuing promissory notes to investors. The principal amount of
cach note is the amount invested by the investor. The company will use 10% of its
net revenues to pay back principal en the notes, Each note will be paid back
based on its pro rata share of all notes issued in this offering, The company will
make interest payments to the investor quarterly. The company may prepay
principal and interest at any time. The company will continue payments until
investors have received 1.75x 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 Lender.

Investors who fund the first $400,000.00 of the fundraise will receive 2.0x their
principal.

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

The notas do not previde investars 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 investors, the Company has decided ta
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 Campany’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 Foderal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPY will not result in any additional fees
being charged to investors.

The SPV has becn 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 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, thase votings rights may be exercised by the investor or his or her
proxy. The applicable proxy is thalead 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 transfereesor assignees (collectively, the "Investor”),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appeint the Lead Investor as the Investor’s true and lawful proxy
and attarney (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 purchasad in an offering hosted by Wefunder Partal, and (i) execute, in
connection with such voting power, any instrument or decument that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
autharity. Such Proxy will be irrevocable by the Investar 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 SBV.



14. Do the securities offered have voting rights?

[ Yes
[ No

15, Are there any limitations on any vating or other rights [dentified sbove?

above ds

scripiivn ol the Proxy Lo the Leac Investor.

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

None.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:
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4 Lo a member of Lhe lumily o the puzchaser or the ecuivalent, e a lrust control
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ion with <he death or divorce of the

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 wha the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities ta that person.

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

tepehlld, g |, parent, stapp: . spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, son-i daughter-in-| her-in-law, or sister-
in-law of the purchaser, and Includes adoptiva relationships. The tarm “spousal aqulvalent"
means a i ing a i generally equi to that of a spouse.

DESCRIPTION OF ISSUER’'S SECURITIES

17. What other sacurities or classas of securitias of tha issuer ara outstanding? Deseribe the

material terms of any other outstanding securities or classes of securities of the issuer

Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Common
Stock 1,000,000 1,000,000 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights;

18. How may the rights af the securities being offered be materially limited, diluted or qualifi
by tha rights of any other class of security idantified abave?

Because the Investor holds no voting rights in the company, the holders of a
majarity-in-interest of voting rights in the Company could limit the Investor's
rights in @ material way. For example, these interest holders could vete to change
the terms of the agreements governing the Company’s operations or cause the
Company to engage in additional offerings tincluding potentially 3 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.

Additicnal 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
aach ather class of security of the issuer?

Mo.

20 How could the exe
above affect the pur:

se of rights held by the princips| sharehalders [dentified in Question 6
asers of the securities being offered?

As holdars of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the gross revenues of the Company, and the Investar 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 fer or advantageous to the Investor.

For example. the shareholders 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 shareholders may make changes that affect the tax treatment of
the Company in ways that are unfavorable to yeu but favorable to them. Other
holders of sccuritics of the Company may also have access to more information
than the Investor, leaving the Investor at a disadvantage with respect to any

de ns regarding the securities he or she owns,

The shareholders have the right to redeem their securities at any time.
shareholders 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
our 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 pesitive returns.

21 How are the securi

beina offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the future, inclucing during subsecuent
corporate act

The offering price for the securities offerad pursuant to this Form C has been
determined arbitrarily by the Company. and does not necessarily bear any
relationship te the Company's ook value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside 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 offerad 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.






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

You should read the fellowing discussion and analysis of our financial conditien
and results of operaticns together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Seme of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-locking
statements that involve risks and uncertainties. You should review the "Risk
Factors" section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Qverview

We design and sell smart home devices that motorize window coverings - from
blinds, to shades, to curtains!

We want to ke the leading brand in "smart blinds & shades". When people think of
automated blinds & shades, we want them to think of RYSE! Like what Dyson is to
the vacuum, or Ring to the doorbell, we want RYSE to be synonymaus with "smart
shades",

Milestones
RYSE USA INC. was Incorporated in the State of Delaware in July 2017,

Since then, we have:
- Over $2.3 million in sales revenue in the last 2 fiscal years! #$

- 4 Patents, including an Amazen Court Judgement win, preventing the sales of
copycats! ¥

- We save cooling and lighting costs by up to 24% and 74%, reducing GHG
emissions.

- signed agreements with Home Depot and over 700 dealers & resellers. i

- Smart Shade market expected to grow 55% annually, within a $1588 smart hame
industry! #3

- Strong management team, having raised $3.5M+, w/extensive experience in
hardware development. L

Historical Results of Operations

- Revenues & Gross Margin. For the periad ended December 31, 2020, the Company
had revenues of $809,079 compared to the year ended December 31, 2019,
when the Company had revenues of $1548.009. Our gross margin was 79.82% in
fiscal year 2020, compared to 89.55% in 2019,

- Asseis, As of December 31, 2020, the Company had total assets of $375,444,
cluding $148.511 in cash. As of December 31, 2019, the Company had $493,969
in total assets, including $25,475 in cash.

- Net inecme. The Company has had net losses of $2,372 and net income of $8,210
for the fiscal years ended December 31, 2020 and December 21, 2019,
respectively.

- liabilities. The Company's liabilities totaled $391,772 for the fiscal year ended
December 31, 2020 and $477,925 for the fiscal year ended December 31, 2019,

Liquidity & Capital Resources

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

We plan to use the praceeds as set forth in this Form € 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 procceds from the
Offering in order to perfarm operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceads from the offering
Bacause of the complexities and uncertainties in establiching a new business
strategy, it is not possible to adequately project wheather tha proceeds of this
offering will be sufficient to enable us to implement our strategy. This cemplexity
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 sarly-stage
companics, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

RYSE USA INC. cash in hand is 3106,096.63, as of November 2021. Over the last
thrae months, revenues have averagad $52,000/month, cost of goods sold has
averaged $42,000/menth. and operational expenses have averaged
$50,000/maonth, for an avarage burn rate of $39,000 per month. Our intent is to
be profitable in 36 months,

2020 revenue dropped due to covid-19 restrictions, limiting our sales and ability
to secure inventory. Inventory shipments were also delayed leading to stock-outs
during certain months. Revenue figures also dropped due to a reduction in our
MSRP from $249 to 5149, done in order to move inventory and unlock cash to
fund overhaad and operating expensas. This contributed to a large drop in
revenues seen from 2019 to 2020.

Revenues are expected to climb back north to $1.2 million for fiscal 2021 - a more
than 3Q% increase from 2019. As the market recovers from covid-19, we expect
sales to dramatically increase, adding another 3400k before the end of this year.
This is also due to the fact that we will be sold out of our Ist-gen device, AXIS,
being replaced with our 2nd-gen, RYSE. shipping in September 2021. Over 4,000
units of RYSE will be shipped in Q4-2021, contributing to north of $400k in sales.
However, we will likely be stocked out of inventory until March 2622 for our next
batch of 3,000 units. Expenses during this period are expected to be in line
(100%) with revenues

We are not yet profitable but expect to be profitable within two years if we can
secure enough inventory in time. Inventory is our largest roadblock at the moment
in achieving our financial goals.

We rely on inter-company loans from our Canadian parent company, RYSE Inc.
The parent company is our R&D and funding arm, whereas our US entity, RYSE
USA Ine. is the sales/operating arm, responsible far all global sales activity. RYSE
Inc. has sufficient government grants and cash on hand te suppert our sales
activities.

Any projections in the above narrative are forward-looking and cannot be
guaranteed.
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FINANCIAL INFORMATION

28, Inciude financial statements covering the twa most racently complated fiscal years ar the
periodis) since inception, if sharter:

Refer to Appendix C, Financial Statements

I, Trung Fham, certify that

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

(2) the tax return information of RYSE USA INC. included in this Form reflects
accurately the information reportecl on the tax return for RYSE USA INC. filed for

the most recently completed fiscal year.

T Tung Pham

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or manewing member of the issuer, any beneficial owner of 20 percent
or more of the issuer's outstanding voting equity securities, any promoter cannected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indiractly) rer ion for of 1 ere in with such sale
of securities, or any general partner, director. officer or managing member of any such
soliciter, prior ta May 16, 2016:

(13 Has any such person been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuars) hefore the filing of this offering statement, of any
feleny or misdemeanor:

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

i involving the making of any false filing with the Commissian? [] Yes
iii. arising out of the concuct of the business of an underwriter, broker, dealer, municipal
securitias dealer, invastmant adviser, funding portal or paid soliciter of purchasars of
securities? [ ves & Ne

(2) s any such person subject to any arder, judgment or decree of any court of competent
jurisdiction, entared within five yaars bafora tha filing of tha informatian recuired by Section
AA(L) of the Securities Act that, et the time of filing of this offering statement, restrains o
anjoins such person from engagina or continuing to engage in any conduct or practice:

i.in connection with the purchase or sale of any security? [] Yes
ii. invalving the making of any faise filing with the Commission? [] Yes [ No
iii. arising et of the conduct of the business of an underwriter, lroker, dealer, municipal
securities dealer, [nvestment adviser, funding portal or paid solicitor of purchasers of
securities? (] Yes = No

()15 any such person susject 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 cammission (or an agency of
afficer of a state parfarming like functions); an appropriate faceral banking agency; the U.S.
Commodity Futures Trading Commission: or the National Credit Union Admi

ration that
ii st 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 7 No
B. angaging In the business of securities, insurance er banking? [J Yes = Nc.
€. angaging in savings asseciaticn or credit union ECUV\"EE?D Yes E Ne
constitutes a final order based on 2 vielation of any law or regulaticn that prohibits
fraudslent, manpulative or deceptive conduct and for which the order was entered
within the 10-year periad ending on the date of the filing of this affering statement?

[ Yes ENo

(4) Is any such person subject to an crder of the Cemmission entered pursuant to Section
15¢b) or 15B(e) of the Exchange Act or Section 203¢e) or (f) of the Investmant Advisers Act of
1840 that, at the time of the filing of this offering statement:
i, suspends or ravokes such person's reglstration as a broker, dealar, municisal securities
deeler, investment edviser or funding portal? [J Ye:

ii. places limitations on the activities, functions or cperations of such person?
[ ves 4 Mo

bars such person from being associated with any ent
offering of any panny stack? [] Yas 2 No

y ar fram participating in the

(5) Is any such person subject to zny order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of tis offering statement,
arders the parson to ceasa and dasist from committing or causing 2 vislation or futurs

violation of
i eny scienter-based anti-fraud provision of the federal securities laws, inclucing
without imitatian Section 12(a)(1) of the Securities Act, Section 10¢h) of the Exchange
Act, Section 15(e)(1) of the Exchange Act and Sectian 206(1) of the Investment
Advisers Act of 1940 or any sther rule or regulation thereunder? [ Yes
ii. Section 5 of the Securities Act? [ Ves [ No

() Is any such persen ed or expelled from

from assaciation with a member of, a registered national
national er affiliated securitles association for any act or omission to act censtitu
Incansistant with just and equitable principles of trade?

(7) Has any such persen filed (as a registrant or issuer), or was any such person or was any
sueh person named as an underwriter in, any registration statament or Regulation A offering
statement filed with the Commissicn that, within five years befare the filing cf this offering
statement, was the subject of a refusal crder, stop order, or orger suspending the Regulation
A exemption, or is any such person, at the time of such filing, the sulject of an investigation or
proceeding to determine whether a stop order or suspension orcer should be issued?

[l Yes [ Mo

(8 Is any such person subject ta a United States Postal Service false representation order
entered within five years before the filing of the Information required by Section 4A(5) af the
Securities Act, or is any such person, at the time of filing of this offering statement. subject to
atamporary restraining arder or preliminary injunction with respect 1o canduct alleged by the
United States Fostal Service to constitute a scheme or device for obr
threugh the mail by means of false representations?

9 money or property

[l ves[dNo

If you would have answered “Yes” to any of these questions had the conviction, erder,
judgment, decree, suspension, expulsion or bar eccurred 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

ON 50: Final order means a written directive or declaratory staterment
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OTHER MATERIAL INFORMATION

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

(2) sueh further material informaticn, if any, as may be necessary to make the reguired
e light of the cireumctances under which they are made. not misleading

The Lead Investor. 4s described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voling 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 Investor 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 cther 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 Prexy in effect. The Lead Investor
will be chosen by tha Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investars before Investors make a
final investment dezision to purchase the securities related to the Gompany.

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 Successar Lead Investor who must be approved by Wetunder Inc. The
identity of the Successor Lead Investor will be disclosed 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
5PV. The Lead Investor may recaive compensation if. in the future, Wefunder
Advisors LLC forms a fund (“Fund®) for accredited investors for the purpese of
investing in 2 non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolic manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Invester may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Invester'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
Investeors. 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
reveked during this S-day perioch. it will remain in effect.

Tax Filings. In crder to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor’s taxpayer identification number (“TIN™) {¢.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
carlier of (iy two (2) years of making their investment or (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 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 reasonzble estimation
of any penalties that may be charged by the IRS or cther relevant autherity as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its websita, na later than:

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

32, Once posted, the annual repart may be found on the issuer's website at:

http://www hellaryse.com/invast

The issuer must continue to comply with the engoing reporting

requirements until:

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

2. the issuer hes filed at least one annual report and has fewer thar 300
holders of recard:

3. the 1ssuer has filed at least three annual reports and has total zssets that

do not exceed 310 million:

ases or repurchases all of the securities

4. the 1ssuer or anc
issued pursuant to Section 4(a)(6), including any payment in full of dest

Ler party pur:

securitias or any complete redemption of radeemable securities; ar the

issuer liquidates or dissolves in accordance with state law.
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Signatures

Intentional misstatements or omissiens of facts constitute federal criminal

vielations. See 18 I1.S.C. 1001

The foliowing documents will be fil=d 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

Trung Pham
Appendix E: Supperting Documents

Pursuant i the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1932 and Regulation Crowdiunding (§ 227100 et seq.), the tssuer

2 i

certifies that it has reasonable grounds to | al.

selieve that it meets all of the
requirernents for filing an Form € and has duly caused this Form to be
J

signed on its behalf by the duly authorized undersigned.

RYSE USA INC.

5%

’ﬁ'u@lg Pham

Founder & CEQ

Pursuant to the requirements of Sections 4(a)(6) and 44 of the Securities
Act of 1933 and Regula 2 nding (§ 227.100 et seq), this Torm C
and Tr Ag Agraement has been signad by the following persons in

the capacities and on the dates indicatad.

Tmng Pham

Founder & CEOQ
11/26/2021

The Form Cmest be
Gnanei! of

directons or prrsens pertorming simtlar fine

| 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 € 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.




