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5% of the affering amount upan a successful fundraise, and be entitled to
reimbursement for oul-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connaction with the offering.
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Simple Agraament for Future EGuity (SAFE)

Targes number af securitios to be offerad

50,000

prica:

5100000

#ethod for det

fmining price:
Pro-rated portion of the total principal value of $50,000; interests will be seld in
increments of $7; each investment is convertible to one share of stock as
deseribed under ltam 13

Thegat ffaring smeunt

$50,000.00
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[ pro-rata basis
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As determined by the issuer

Maximum offering amaunt (F different fram carget offering amounty:

§1,070,000.00

Deadling to reach the taraet effering amoun:
4/30/2022

NOTE: if the sum of the Investment commitments does not cqual or excecd the target
offering smount at the offering deaciline, no securltl s will be sold In the offering,

investment will be cancalled and. will ba returned.

Current number of empleyess

E
Mast recent fiscal year-and: Priar fiscal year-cnd:
Total Assets $10,332.00
Cash & Cash Enuivalents: $10,332.00 50,00
b $0.00 $0.00
30.00 50,00
50.00 5000
$20,000.00 50,00
¢ of Goads sol $0.00 $0.00
Taxss Pai $0.00 $0.00
et ineme: §1933200 $2.00

Selaet tha Junislictions in which the issuer inten s ifar Ehe sectbitiss
AL AK, AZ, AR, CA, CO, CT, DE. DC, FL, GA, HI, 1D, IL. IN. IA, KS, KY, LA, ME, MD,
MA. MI, MN, M5, MO, MT, NE, NV, NH, N.J. NM, NY, NC_ ND. 04, OK, GR, PA, RI, 5C,
5D, TN, T, UT, VT, VA, WA, WY, W1 WY, BS, 6U, PR, VI 1V
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THE COMPANY

1. Name of issuer

ZestBloom, Inc.

COMPANY ELIGIBILITY

2,051 Chiseie this bos b cartify tiat 21 5 the fellowing statements ara true for the issusr.




States or the DisLrct of Columbi

= Nt subiect to the requirement Lo file reperts pursuant ke Section 13 or Section
15(cl) of the Securities Exchange Act of 1934.

= Not an invastment company ragisterad or requirad o ba ragistered under the
inwestment Campany Act of 1340,

 rely on this exemption under Saction 4(a3(6) of the Securities Act

a3 2 result of a disqualification specified in Ruie 503(s) of Regulation

Crowdfunding

= Has flled with the Commission and provided Lo inveslors, 1o the sxient raquired, the
angoing sanusl reports required by Regulation Crowd lunding during the twe yeal
immadiately preceding the filing of this offering statement (or for such shorter

period that the issusr was recired o file such reports).
- Mot a devalopment stage campany that (a) has n snec
Indicated that s b In armerger or acquisition with an
uniduntified campan

busines

lan o {b) has

ainess plan Is 1o engag
or companies.

INSTRUETION TO GUESTION 2: If any of thass Statarmants ra nat s, then yau sre NOT
eligible to rely on this exemption under Section 4(a)(6) of the Securities Act.

5. Has the issuer ar any of its g
reparting reguirements of Rule 202 of Regulatian

[ Yes ] No

edecessars previausly faikd i comaly with the oagoing

nding?

DIRECTORS OF THE GOMPANY

& Provicke the follow ing Information about ach d
o performing a similar functian) of the.

any persans oo simitar

oiector rinipaloccupation £ol,, b
Jasmine Farrell [e=0) ZostBloom, Inc. 2021
Evan Maltz Data Scientist  ZestBloom 2021
Ryan Farrsl| €10 ZesiBloom 2021

For three years af business experisnce, refer to Appendix O: Director & Officer
work History.

OFFICERS OF THE COMPANY.

5. Fravide the following formation about each officer (and any persons occupying 2 simifar
.

status or performing a similar funstion) of the.

omeer Patitians s esr Jeined
Jasming Farre! Presidont 2021
Jasmine Farrell cEO 2021
Even Maltz Data Seientist 2021
Rvan Farrell Vice President 2021
Ryan Farrell Secratary 2021
Ryan Fartell cro 2021

For three years of businass experience. refor to Appendix D Director & Officer
Work History.
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inoly perfrnizg s

PRINCIPAL SECURITY HOLDERS

6 Praviae the name and

ership level of each persan, a5 of the mast recent pracicabie
. who is he bansficial ownar of 20 percent or more of the (ssuer's outstanding voting
by securities, celeulated on the ba

Na. and Clazs % ot Voting Pawar
A i e o Sacuis ow Hord P 1o Ofeng
Ryan Farrell 2940000.0 common 2954

Evan Maltz 2840000.0 common 2804

Jasmine Farrel 3920000.0 common 3042
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Diascriba in detail the business of the issuer and the anticipated

iness plan of the issuer

For & description of our business and our business plan, piesss refer to the
attachad Appendiy A, Businase Deseription & Plan

o7 o

1y Wasiander

i misisading, and doss

ot omit aryy information that weuld cause the information included to be falas or misleading.

RISK FACTORS

A crowdfunding investment involves risk. You should not invest any funds in this
offering unloss you can affore to loso your ontire investment.

In making an investment decision, investors must rely an their own examination of
the issuer and the terms of the offering, including the merits and risks invelved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory autherity. Furthermore, these authorities have
not passed upen the accuracy or adequacy of this doeumant,

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
5. d Exchange issian has net made an
determination that these securities are exempt from registration.

8 Discuss the material factors that make an investment in the issuer speculafive or risky
Artists have already made claar on social media that their works have been
“minted” inta NFTs and offered for sale without their permissian, Online
marketplaces appear to have developed procedurss to address the potential for
infringement. However this remains 4 risk which ZestBloom will have to manage,
otherwise it will incur the significant cost of arbitrating with claimants.

The copyright ownership issue can become Gvan more complex. Patential claims
might arise where artists who initially creatod the work under an employment
arrangement with someene else then attempts ta create digital waorks based on
the original work using NFTs. Tho original work may constitute a work for hire, as
defined in 17 U.S.C. § 101, in which case the employer (or commissioning party) —
not the artist—owns the Gosyright and the riaht to base derivalive works on it
ZestBlaom may ba held partialiy sble for past royalties sn misused work,

There will als be disputes over whether the NFT constitutes fair use, Same of the
issues that will have to be resolved include whether the NFT involves a creative
work of expression, copies an entire physical work, and has the potential ta
deprive the copyright owner of revenue from the exploitation o the work. But.
this has not bean tested. Thaugh na such case appesrs to have yat haen dacided
regarding sales of NFTs in the Unitast States, rights nolders migit argue that such
appropriation of thir wark is a copyright violation under existing law. Such
disputes would look to the fair us standard artisulated in cases such as Blanch v
Koons, 467 F3d 242 (2d Cir, 2006). ZestBloom could be implicated in restitution
or enforcament of copyright claims

Such claims might also involve complex disputes about whether the NFT itself or
in its creations violates rights granted to the artist undor the 1990 Visual Artists
Rights Act, codified in section 1084 of the Copyriaht Act, That statute protects
the rights of visual artists to the attribution of their work, protects tham fram
being attributed to works they did not creste, and prokibits any intentional
distortion, mutilation, or other modification of any work of “recoanized stature,
For example, the individuals who burned the Banksy print and minted an NFT of
the vides might be subject e liability. Thay mighe also argua that they are
protected by the fair Use defense because they transformed Ganksy’s work into a
new work o that the burning and areation of the video constitutod a commentary
on Banksy's undarlying work.

Buyars of NETs wha claim ta hava baen mislad alout whather they were buying
from the artist thamsalvas, or buying authentic warks by a particular artist, could
also bring claims against the selior for fraud or breach of contract, Although
blockchain verification should significantly reduce the ownarship risks associated
with buying a particular NFT, it will not necessarily oliminste the typical
authenticity issues associated with physical works of art. Bocause ZostBloom
©wns and facilitates these contracts, it may be held partially liable.

Forgery of physical works is possible because talented forgers have been able to
roplicata the sppearance of the ariginal artists’ works; digital creators will attompt
to do the same with NFTs. For cxample, an NFT may depict images by a particular
artist and be sold as a creation of that artist, even though the artist had no rale in
its creation and did not suthorize the use of images. Buyers should therefore
canduct the same leve! of authenticity and provenanca diligence befare buying an
NET that thay woulel bafera buying a physizsl work of art

Given the fast-moving market and steep prices for recent NFT sales, buyers may
also become concarned abaut market manipulation. “Wash trading” is a farm of



market manipulation used in fungible token markets, prademinantly to pump up
perceived trading wolume of & eryplocurrency exchange, making it moro
attractive to potentisl traclers and users. Just as in Other markets, Zestslaom and
NFT marketplaces in general may suffer from manipulation schemes that fabricate
pereeived demand, giving rise ta potential fraud and other chaims.

Insurance coverage will also become an impertant issue, especially in the case of
hacking the blockchain. Any buyer of NFTs needs to review relevant policies of
asset nsurance, such &s homeowners and fins art policies, to be sure this asset is
covered and not subject to any sxclusians, There may alse be disputes with the
underyritar sver the value of the assat and whather the purchase price is
sufficient evidence of the insurabie valus, given the immaturity of the market.

Sellers and buyers should be sware that NFTs may ba subject ta compiance and
trade regulations, anti-money laundering and bribery laws, and other rules
Because the buyer ar sellar of an NFT cauld be anywhere in the world,
participants in the NFT markat should evaluate whether they ara in compliance
not only with U.S. law. but also other glabal and regional faws. Legal disputes and
rist regulationsin local jurisdictions could throaten ZestBlosm's business model.

Parties to transactions should alsa cansider financial reporting rules. Late ast
wear, the Financial Crimes Enforcement Network (FinCEN) proposed rules to
clarify recordkaeping and reporting rules for financial institutions regarding
eryptacurrency, which would decrease the roporting throshold from $3,000 to
$250 far transactions that begin or end outside the United States. FInCEN issucd
o on Marsh 8, 2021, encouraging financial institution reporting of
suspicious activity relating toe trade in antiquities and art.

The Company may never racaive a Futlre aguity financing or alect to comvart the
Socurities upon such future financing. In addition, the Company may naver
undergo a liquidity event such as a saic of the Company or an IPO, If neither the
conversion of the Securities nor a liquidlity event oceurs, the Purchasers could be
laft holding the Securities in perpetuity. The Sscuritiss have numersus transfer
restrictions and wil likely be highly illiquicl with no secondary market on which t
sell them Tha Securities are nat equity interests. have no ownership rights. have
RO rights to tha Company’s 4558ts o Prafits and hava no Voting rights or ability 1o
diract the Company o s actions.

Our future succass depands on the sffarts of a small managamant team. The loss
of servicas of the mambars of the management team may have an aduerse effact
on the company. There can be na assuranca that we will be succassful in
attracting and retaining ather persannal we require fo succassfully graw aur
businass

MO IR TS 1 P R o o
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The Offering
UsE GF FUNDS

3. What ls the purpase of this affering?

The Company intends ta use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific itermns listed in Item 10
below, While the Company expects to use the net procesds from the Offering in
the manner deseribed abave, it cannat spacify with certainty the particular uses
OF tha nat proceads that it will raceiva from from this OFsring, Aecardingly, tha
Company will have broad discretion in Using these procoeds.

0. How doss the lssusr nfend 1o use the praceeas of Tk offann?

It vt s $50,000
Ut ol Lagal Fees (10%)
Hosting and Servers (10%)
Development (73.5%)

Wafunder intermediary fee (6.5%)

f = = $1,070,000

u

2 Legal and financial costs- campliance requirements, benefits, patent
filing (20%)

Marketing- product leunch, user erisearding (%)

Hosting and Servers- cloud servi
@)

< and decentralized storage selutions

Development- ops, frontend and backend for advanced features, and 2
computstion engineers with expertise in search engine desion (63.5%)

Wefunder intermediary fee (6.5%)

any

s izreranid hore tha offaring proceeds il be used. M an zzuer has ide

DELIVERY & CANCELLATIONS.

1. How will the issuer comsleta the transaction and deliver secLrities to the investors?

Book Entry and Investmant in the Coslssuer. Imvastors will make their investments
by investing in interests issucd by ane or more co-issucrs, cach of which is a
spasial purpose vehicle (*SPV™). The SPV will invest all amounts it reseives from
investors in securities issued by the Company. Interests lssued to investers by the
SPV will be in book ontry form. This means that the investor will not recoive a
certificate representing his or her investment. Each investment will be recorded in
the hooks and records of the SPY. In addition, investors’ interests in the
investments will be racorded in each invastor's “Portfalia” page on the Wafunder
platfarm. All raferances in this Form C to an Investor's investment in the Company
Cor similar phrases} should be interpreted to include investments in a SPV.

commitment:

NOTE: Investors may cancel an Investment commitment until 48 hours prior to tho
deadiine 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
notica about the new offering deadlina at least five business days prior to such
new offering deadiine (absent a material change that would require an extension
of the offering and irmation of the i i

If an investar does not cancel an investment commitment before the 48-hour
periad prior to the affering deadline, the funds will be relsased to the issuer upon
e in exchanga for his.

closing of the offering and the investor will recaive secu
or her investment.

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

An Invastor’s right ta eaneal. An Invastor may eancel his ov har invastmant
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change ta the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor
e provided notice of the change and must re-confirm his or her investment
commitment within five businass days of racaipt 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
investar 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 periad when
cancellation is parmissible, or does not raconfirm a eommitment in the case of a
material change to the investmant, or the offering does not close, all of the
Investar'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 sach investor notification of the cancellation, disclose the
reason for the cancellation, identify the refund amount the Investar will rec
and refund the Investor's funds.

The Company’s right te cancel. The Investment Agreement you will execute with
us provides the Company the right to cancel for any reason before the offering
deadline.

1f the sum of the investment commitments fram all investors does nat equal ar
aucaed tha target offaring amsunt at the time of tha sffering deadline, no
securities will be sold in the offering, investment commitments will be cancelled
and committed funds will be returned.



Ownership and Capital Structure
THE OFFERING

15 Descrive the terms of the securities being

el

To view a capy of the SAFE you will purchase, please see Appendic B, Investor
Contracts. The main terms of the SAFES are provided beiow.

The SAFES, We are offering securities in the form of  Simple Agreement for
Future Equity ("SAFE™), which provides Investors the right Lo preferred stock in
the Campany (“Preferred Stock”;, whan and If the Campany Sgonsars an aquity
offoring that involves Preferred Stock on the standard terms offered to Gther
Invostors.

serred Fqnity. Based on our SAFEs. when we posngefh s ailafios
of equity interests invalving prefarred stack, Investors wi number of
shares of praforred! stock calculatod using the method that el I the st
number of preferred stac
i. the total value of the Investor's investmant, divided by

2 A0 e of el e gl et Bl sl UL

iscount rate (80%»,
Wzt thoyabzalion foe tne earmpany is more then $8,000,000.00 (the “Velustion
. the amount invested by the Investor divided by the quatient

2. tha Valuation Cap divided by

©. the tatal amount of the Company’s capitalization at that time.
il for investors up to the first $50,000.00 of the sccurities, frstal i e

a valuation cap of $5,000,000.00 and 3 discount rate of o

£

Cug. For purposes of aption (i) aboue, the
Company's capitalization calculated a5 of immediately prior to the Equity
Financing and (without double-counting, in each case calculated on an as-
convertad to Camman Stock basis)

- Includes all shares of Capital Stock issued snd outstsnding:

- Inciudes all Canvarting Securitios;

- Includes all () issued and sutstanding Optians and (i) Promised Options: and

- Includes the Unissuod Ontion Pool, except that any incroass to the Unissucd
Gption Pool in connection with the Equity Financing shall only be included to

the extent that the number of Promised Options sxceeds the Unissued Option
Pool prior to such increase

veris, If the Company has an initial public offering or is acauired by,
merged with, or othorwiss takon ovr by anothor campany of now BANGIS Brior to
Investors in the SAFES receiving preferred stock, Investors will receive

- procaeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount") er (i) the amaunt pavakile on the number of shares of Comman Steck
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount’)

ity Frioritu I 3 Liquidity Event or Dissolution Event. this Safe is intanced to
Sperats like Standard nanparticipating Prafaryed Stock. The IVGstor's right to
receive its Cash-Out Amount is

1. Junior to payment of outstanding indetbtedness and creditor claims, including
cantractual claims for payment and canvertible gramissary nates fio the extent
such convertible promissory Notes are not actually or notienally converted into
Capital Stock);

ii. On par with payments for ather Safes and/or Preferred Stock, and if the
applicable Proceeds are insufficient to permit full payments ta the |nvestor and
such other Safes and/or Preferred Stack, tha applicable Praceeds will be
distributed pro rata 1o the Invastor and such other Safes andor Preferred
Stock in proportion to the full payments that would othorwise be dus; and

il Senior to payments for Commen Stock,

Securities Issued by the SPV

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

The 8PV has been organized and will be operated for the sale purpose of directly
aequiring, holding and dispesing of the Campany's securitios, will not borrow
money and will use il of the procoeds from the sale of its socurities solaly to
purchase a singie class of securities of the Company. As a result, an investor
investing in the Company through the SV will have the same relationship to the
Company's sacuritias, in tevme of number, denominstion, type and rights, as if the
Investor investad diractly in the Company.

Voting Rights

If the securitios offered by the Company and those offored by the SPV havo
voting rignts, those voting rights may be exercised by the (nvestor or his or her
Proxy. The applicable proxy is the Lead Investor, if the Pracy (described below) is
in effect

Proxy ta the Lead Investor

The SPV securitios have woting rights, With resport to those voting rights, the
investor and his, her, o its transferaes or assignees (callectively, the “Inuestor”),
through @ power of attorney granted by Investor in the Investor Agreement, has
appointad ar will appoint the Lead Investar as the Investor's trus and lawlu! proxy
anel attornay (the *Prexy™) with the power to sct alone and with full powsr of
substitution. on behaif of the Invester o (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and iy execute. in
comnoctian with SUCh vating power, any Instrumant of dosument that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irevocable 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 Invastor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to rauoke tha Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect

Restriction on Transferability

The SPY securitios are sublect to restrictions on transfer, as set forth in the
Subscription Agreement and the Limitod Lisbility Company Agrecment of
Wefunder SPY, 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 riahts?

Cves

Fne

185, Are there any Imitations on any oting or other rights icentified

Seethe above desaintion of the - the Tead Tnvestor

16, How may the terms of the securifies baing offersd be madifiec?

Any provision of this Safe may be amencled, waived or mocified by written
consent of the Company and either:
i, the Ivestor or
ii. the majority-in-interest of all then-cutstanding Safes with the same "Past-
Maney Valuation Cap” and “Discount Rate” as this Safe (and Safes lacking one
ar bath of such tarms will be cansidered te bo the same with respect ta such
term(s)3, pravided that with respect to clause Cii:
A the Purchase Amount may not be amended, waived or modified in this
mannar,
B. the consent of the Invastor and each holder of such Safes must be solicited
Geven it not abtained), and
such amendment, waiver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the applicable araup
of Safes whose Safes have a total Purchase Amount groater than 5G% of the
total Purchase Amount of all of such applicable aroup of Safes.

a

Pursuant to suthorization in the Invastsr Agrasmant bstween each Investor snd
Wefunder Partal, Wefunder Portal is authorized to take the fallowing actions with
respect to the investment contract between the Company and an investar:

A Wefunder Partal may smend the terms of an investment contract, provided
that the amended terms are mare favarable ta the investar than the ariginal
terms; and

B. Wefunder Portal may reduce the amount 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

rities bing o7Tored

¢ w01 b ran serrnd by any purchsser o such seeur s

uring e e yesr perici] suesd, uriass surh

rg whe Ehe ses Plies vare

et ans transfer i
10 fha famar

PR

Goanpafar
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2 and Freharge Cammission; or

440 swmmbey ok tha fari'y of the purchaser or the scuiwalers, to

st cantrallac b

NOTE: Tha tarm "acere WSt masns any persan who emes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reazonably believes
‘comex within any of cuch categorles, at the ims of the ala of the securlties 10 that person,




The term *member of the family of the purchser or the equivalent” Includes a child,
Stepehiid, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent,

sibling, . , san-in-law, ' or sister-
in-law of the purchaser, and includes adoptive rlationships. The term “spousal equivalent”
meane 3 cohabltant sceupying 3 rolationchip generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17, What sthar sacurities o classas of securities o

@ issur are

stancling? Describa the

matarial terms of any ather outstanding sseuriios or classes of securit ba af the sauer
Securities Securities
(er Amount) {or Amount) Yoting
Class of Security  Authorized Outstanding  Rights
common
stock 9,620,000 9,820,000 No
Securities Reserved for
Class of Security  Issuance upon Exersise or Conversion
Warrants:
Options

Describe any other niahts:

The company has et to authoriza preferred stock, which investors in this offering
would receive if the SAFE converts, Preferred stock has liquidation preforences
over common stack.

8. How may bia Aights of the seeuring being offered ba materially lmited diuted or qualiFen
oy the riahts of sy cther slass of security i

Wified g

The holders af a majority-in-interest of voting rights in the Campany could limit
the investar's Hghts ina material way, Far example, thase interest halders could
vote to change the terms of the agreements govemning the Company’s sporations
or cause the Company to enaage in additional offerings tincluding potentially a
public offering).

These changes could result in further limitatians en the vating rights the Investor
will have as an owner of aguity in the Company. for axample by dillting those
rights or limiting them to certain typas of avents or consents

To the extant applicable, in cases whera the rights af holders of conertiple debt
SAFES, or other outstanding optians or warrants are exercised, or if new swards
are granked under our equity compensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
raprasantad by the Invastor's securities will dacrease. which could also diminish
the Investor's vating andyor ecanomic rights. In addition. as discussed abave, if a
majority-in-internst of holdars of sceuritins With voting rights cause the Company
toissue additional equity, an Investor's interest will typically also be diluted

Based on the risk that an Investor's rights could be limited, diluted or otherwise
qualif

d, the Investor could lose all or part of his or her investment in the

sacurities in this affering, and may never see positive raturns

Additional risks related to the rishts of other security hols
below, in Question 20,

lors are discussed

19, Are thare any difarences not reflected ab

e betuieen the securities being offerad and
ach other class of security of the issusr?

Na

arehoidars den

20, Hiy eoud tha suercise of rights Raie by the indipal s

ers of the securities being offersd

ave affect the purch

As halders of a majority-in-interest of veting rights in the Company. the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have na recaurss to change these decisions, The Investor's interests
may conflict with thosa of other invastors, and thara is na guarantea that tha.
Company wil develop in a Wway that is optimal for ar agvantageous to The Invastar.

For example, the shareholders may change the terms of the articles
incorparation for the company, change tha tarms of securities issuad by the
Company, change the management of the Company, and even force out minrity
halders of securities. The shareholders may make changos that affect the tax
treatment of the Gompany in ways that are unfavorable to you but favarable ta
them. They may slso vote to engage in new offerings and/or ta register certain of
the Campany’s securities in a way that negatively affects the valua of the
securities the Investor owns. Sther halders of securities of the Company may alsa
have accoss to more information than the Investor, leaving the Investor at a
disadvantage with respect ta any decisions regarding the securities he or she
owns.

The shareholders have the right to redeem their securities at any time.
Shareholders coulc decide to force the Company Lo redesm their securities at &
tima that is net favarabls ta the Investor and is damaging te the Company.
Investars' exit may affect the value of the Gompany and/or its viability.

In €ases where the rights of holders of convertible debt, SAFES, or other
outstanding options or warrants are exercised. or if new awards are granted undar
oUr equity compensation plans. an Investor's intarests in tha Company may be
diluted. This means that the pro-rata partion of the Company representad by the
Investor's securities will decrease, which could also diminish the Investor's voting
anel/or scanomic rights. In addition, as discussed above, [f 5 majarity-in-inerast of
halders of securities with veting rights cause the Company ta issue additional
stock, an Investor's interest will typically also be diluted

21, How are the securities being offersd being valuad? Include sxampl
Sueh sacuritles may be valuad by the (ssuer n the future, including guring

carparate actian

The effering price for the securities offered pursuant to this Form C has been
dhetermined arbitrarily by the Company. and does not necessarly bear any
relatianship ks the Campany’s baok valle. assats, sarnings or sthar generally
accapted valuation criteria, In dotermining the offaring price, the Campany did
nat employ investment banking firms or other outside organizations to mako an
Inciependent appraisal or evaluation. Accordingly, the offering price should not bie
considered to be indicative of the actual value of the securities offered hereby

The initial amount invested in 3 SAFE is determined by the investor, and we do
not guarantee that the SAFE will be converted inta any particular number of
shares of Preferred Stock. As discussed in Question 13, when we angage in an
offaring of equity interests invalving Preferred Stock, Investars may raceive a
number of sharos of Preferred Stock calculated as cithor (i) the total value of the
Invastor's investment, divided by the pries of the Preforred Stock baing issued to
new Investers, or (i1 if the valustion for the company is mare than the Yaluation
Cap. the amaunt invested dividad by the quatient of (a) the Valuation Cap divided
by (b) the total amoUNE of the Company’s £apitalization at that times

Because there will likely be no public market for our securities prior to an initial
public effering or similar fiquidity event, the price of the Preferred Stock that
Investors will receive. anc/or the total value of the Company's capitalization. will
be determined by our beard of directors. Amang the factors we may consider in
dotermining the price of Preferred Stock are provailing market conditins, our
financial information, market valuations of other companies that we believe to be
comparable to us, estimates of our bUsiness pOTeNtial, the present stata of our
dovelopment and othor factors doemed relevant.

In the future, we will perform valuatiens of our stock {including both commen
stock and Preferred Stock) that take into account. as applicable, factors such s
the following:

- unrelated third party valuations:

- the price at which wa sall other securitics in light of the relative rights,
prefersnces and privieges of thoss securitiss;

- our results of operations, financial position and capital resources;

- current business eoncitians and prejsetion

- the marketability or lack thereot of the securities;
- the hiring of key personnel and the experience of our management;
- theintroduction of new products

- therisk inhierent in the dovelopment snd expansion of our products;
- our stage of development and material risks related 1o our business;
- the likslineod of achieving a liquislity event, such as an

sale of aur company givan the prevailing markat conc
history of our businoss;

tial pubilic Sifering or &
ns and the nature and

< industry trands and competitive snvironment

- trends in consumer spending, including cansumer confidenee;

- overall econemic indicatars, inciuding gros
inflation and interest ratos: and

domestic praduct, employment.

- the ganaral scanomie sutisak

We will analyze factors such as those described sbove using a combination of
financial and market-based methodalagies o determing aur business enterprise
value. For example, wa may usa methodalagies that assuma that businesses.
operating in the same inclustry will share similar characteristics and that the
Company's value will cormlate to those characteristics, and/or mothodelogies
that compare lransactions in similar securilies issuesd by us that were condusted
in the market.

& tha risks to purchasers of the

curties relating to minoity awnersni in the

An Investor in the Company willlikely hold a minarity position in the Company,
and thus be limited as to its ability to control o influenca the govarnance and
operations of the Company.

The marketability and valus of the Inuestor's intarest in the Company will depsnd
upon many factors utside the control of the Investor. The Company will be






Management's Discussion and Analysis of Financial Condition and Rasults of
Operations

You should read the following discussion and analysis of our ion
and results of operations together with our financial statements and the related
nates and other financial information included elsewhera in this offering. Some af
the information cantained in this discussion and analysis, including infarmation
regarding the strategy and plans for our busingss, includes forward-looking
statoments that involve risks and uncertaintios. You should review the "Risk
Factors" section for a disussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
leoking statements contained in the following discussion and analysis,

Overview

An opportunity exists on Algorand Blockchain to provide an energy efficient NFT
marketplace that is engaging, easy ta use and designcd to roward creators.

In five years, we want to be the go-ts NET marketplace on Algogrand with Exhibit
Media player, Real-warld assets for purchase, and 30 aallery for coliectars, These

projections cannot be guaranteed,

Given the Campany’s limitad aperating histary. the Cempany cannat raliakly
estimate how much ravenua it will recaive in the future, if any

Milostonas.
ZestBloem, Inc. wias incorporated in the State of Delaware in May 2021
since then, we have

- Built on Algarand, where a transaction Uses ane nine-millionth of the energy
<compared with Ethereum.

- Zestbloom is building towards first-class copyright protection of Digital Me

- Streamiining the digital medis experience far collectors, and proudly supporting

Historical Results of Operations

Our sompany was organized in May 2021 and has limited operations upan which
prospactive investors may base an evalustion of its performance,

- Pounnes & Gre i For tha pariod anded August 21, 2021, the Company
had revenues of $20,000.

- Assers. As of August 31, 2021, the Company had total assets of $10,332, including
510332 in cash equivalents

- Mar inacme Tha Company has had nat incsme of $10,332 as of August 31, 2021

tivs, The Company’s liabilities tetaled $0 as of August 31, 2021

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

Aftor the conclusion of this Offering, should we hit sur minimum funcing target,
our projected runway is 6 montns bofore we need ta raise further capital,

We plan to use the proceads s set forth in this Form C under "Use of Funds”. We
ot have any other sources of capital in the immadiate future

We will ikely require additianal financing in excess of the pracesds from the.
Offaring in order to parform operations ever tha ifetime of the Company. Wa plan
to raise capital in 6 months. Excopt as otherwise described in this Form C. we do
not have additional sources of capizal other than the proceeds from tho offoring.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possiple to adequately project whether the procoeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be incraasec if less than the masimum amaunt of securities
ffarad in this offering is sald. The Company intends 1o raise sdditonal capital in
the futura from investors. Although capital may be available for early-ctage
companies, there is no guarantes that the Company will raceive any investments
from investars,

Runway & Short/Mid Term Expenses

ZestBloem, Inc. cash in hand is $45,000, a5 of October 2021, Over the last three
manths, revanues have averagad §6,656/month, cost of goods sold has avaraged
$0/month, and operationsl expenses have averaged $54.749/month, for an
average burn rate of $48,083 per month. Qur intent is 1o be profitable in 3 manths
assuming we raise $500,000. Forward-laaking prajactions cannot ba guarantasd

Since the dlate of our financials, we have had no material chanaes or trands in sur
operations, since wo are just starting cut in the crypto industry but are well
established in the technology industry.

In the next six months, we aim 10 generate 3300k in revenue and incur the.
following expanses:

- Engineers $10k/month,

- Sarvers S2000/manth

- Legal $20k the first menth

- Pomain $12 yearly

- Website Hasting $35 - $500 manthly

- SSL Centificate $200

- Apps and Intagrations devslopment S24k
- SEO and Marketing $10k yearly

Forwsrd-looking projections camnot be quarantesd.

For additional capital outside of this effaring and to covar short-term burn while
we canduct this campaign. we couid porentially solicit an $85.000 grant from the
Algorand Foundation and utilize founder-contribiuted capital. We believa burn wil
decrease ance the matketplace portion of sur product is launched.
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FINANCIAL INFORMATION

28 Include financlal statemants ¢

wertng the twa most rec

o if shorter

ntly completed fiscal years or the

Refer to Appendix €, Financial Statements

L Jas

arell, certify that

(1) the financial statements of ZestBlaom, Inc. included in this Form are trua and
complete in all material respects : and

(2> the tax return information of ZestBloom, Ine. included in this Form roflocts
accurately the information reported on the tax return for ZestBloam, Inc. filed for
the most secently complated fiscal year,

Tasmine Farrell
cE

STAKEHOLDER ELIGIBILITY

0. With raspact to the issuer, any predecessor of the issusr, any affiloted issusr, any diracter,
afflcer, generl partner or managing member of the issuer, any beneficial owner of 20
or mere of the (s5USr's GUisEanding voung equity securlti
ty at the timia of such =i, any persan that has
uneration for solicitatian of purchasers in cannection with such sk
of sacurities. or any general partner, diractor, officer or mananna member of any such
selicizer, prior to May 15, 2015

(1) Has any SUch parsa n Baan canvicta, vinin 10 yes af msuers
thsis predeces:
felony or miscemeancr;

(orfive year
ors and arfliated issuers) before the filing of this offering statement, of any

I im EonmEston with the furchte o sale oF any saeuriy?
e

the concitct of he busingss of an undervriter, braker, daaler, mun

s ENe

i mvsluing the making o any False i the Comm

27 Ve N

ising ou
securities dealer, investment adviser. funcing cortal or
securties? [ Yes [ANo.

id solicitor of purchasers of

€2) 15 Ay sUch person SUBJECE 10 any order [udament or decree of any Caurt of competent
dictiar, antersd within fiva years before tha filing of the information requirad by Se:
(o) of the Sscurities Act that, at the ime of Tling of this oife.

BN Sl h BAFSAN fram SRaAGING o EARH A 10 ARaATa In

5 statement, restrains o
W ennrliet oF oractics




i n connectian with the purcha.

arsale of any securky? [ Yas EINa

i invalving the making of any Faise with the Commission? T Yes 7 No

i arising o . af the business of an unserwriter, braker, dealer, munizigal
securities dealer, Investment adviser, funcing portal or pald solicitor of purchasers of
sacurties? [ vas NG

€515 any such person subject to 2 final order of a state securlties
afficer af a state parfarming | ke funationsy a state authar ity
Danics, savings associations ar CrEck UNioNs: & 5t3le insuranc
fficer ot o

s
hat super

o or an aganey or

imission far an agancy or
. 3 an spprepriate Fecdaral barking sganey; tha U,
Commedity Futures Trading Commission; or the Mational Credik Unian Administration

3

13t tho time of the filing

this oftering statement bars the person from
A.assoclation wit
afficar? [ ves

I 21 entity regUated by SUCh ComMISsion. UMorTy, agency ar
B Na

5. Angaging in tha businass of securities, insurance or banking? ] ver

. eridasing in sevings ssseclaiion o credit viion activitiesi] Yes 1Ko

I constitutes 2 final rder Based on 2 vieletian of eny lav or regulatian that gronieits
fraudulent, maripulative or deceptive conduct and far which the arder was entered
within the 10-year periad snding on the >

L veslNe

2 o1 tha filing of this offering statemer

() 15 any stich persen subjact £ an arder af the Commission enterad PUISUAN 10 Section
15663 or 158(2) of the Exchange Act or Seetian 283 (] o (1) of the Invastment Advisers Azt of
18C0 st 3t the time of the fiing of this offering statement

| SUspanas o evakes SUEh p8Sas ragistratian as & Brakes, dealsr mUNe el securitiss

dealer, investment adviser or funding perta’? T Yes 7 Ne

ations an th ac

sivities, funciions o7 aperations of such persan?

il 5ars uch person from bieing associatad with any entity or from paricipating In the
L o

affering of 2ny penny

(%) I& any such persan subject o any crdar of the Commission ntarad within five years bafare
i fiing af shis affering statement that, 3t the time af the Fi his
orders the person to cease and desist from committing or
Violstian of:

sing & vielaticn ar future

1 any saient

r-hsed anii-fravd provision of the federal securities laws. ncluding
without imitstion Section T/(a)(1) of the Securities Act, Saction 10(1) of the Exchange
Ak, Saction IS of thie Cyshange At and Sactian 208(T) of the lavsstmant

23 Act of 1940 or any cther rule or regulation thersunder? [ Yes @ No

ez ENa

tian 5 of {he Securities Act

(8) I= amy sueh persan suspendsd or spellad fram membarship i, or suspendes ar bared
fram assaciation with amember of, a recistered national securities exchanse or a registared
natienal o affilated securiiles assoclation for any Ct eF omission 1o act eonstituting conduct
neansistent with just and seuitabla principies of bade?

OvesZNo

€7) Has any sush fersan filed (25 3 (RGISITANT OF [S£UBIS, OF Wik 2y SUCh PArSon ar was ny
aush persen named & a0 un:

tement or Reguiation A ofering

statement filed with the Commissian that, within Five years Dfora the filing frering
stalement, Was the sUbject of a rofusal oreler, £top oreier, of order suspending the Requiation
& filng, the subiect of an (nwestigatien of

orocaading (o deteriing whether a stop rcier ar suspension order should be issued?

OvesENo

(8 15 any such persor
anterne within fise yea)

d States Postal Service felse eprasentation ider
7 the filing of the information requirsd by Saction 4A(8) of the
Securitias Act, or is any such person, at the time of filing of this offering statement, subis:
5 temporary restraING orasr or prelMinan IUACHiGN Wi respect to conduct allaged by the
United State ute & schame o cevice for oBtalning Monsy of Brooe:
throush the mail by means o falss rearasentatians?

OvesZNe

If yau would have answered "Yes" o any of these questions had the convictian, erder,

judgment, decres, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you ave NOT eligible to ¥aly on this sxsmptisn undar Seetion 4(a)(6) of the Seeuritios
Ast.

0 Final zedsr manns @ v razeive ot deslaratiy statemsns

tsauec by s faderalor seare agency, deseribed (n Rutes: totion Craadtinding,
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OTHER MATERIAL INFORMATION

5L in addition ta tha Information sxprassly required to be ieluded n this Form,

- (1) anw othar materal information presentad 1o (nvestors; and

(2) sucn further matartal information, IFany, as may ba necessary 1o make the raquired
statemante, in the liaht of the circumstan<es under which they are made, not mislsading,

The Lead investor, As described above, sach Investor that has entered into the
Investor Agreement will grant @ power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the *Proxy”. The Proxy is irevocable
URlese ans Until A Sueeesser Lasd Invaster takas the piaca of tha Laad Iaveztar, in
which case, the Investor ias a five (5} calandar day period to revske the Proxy.
PUFsUant 10 the Proxy, the Lead INVestor or his or her successor will make voting
docisions and take any other actions in cannection with tho voting on Investors®
bahaif.

The Lead Investor is an sxpariencad investor that is chosen ko act in the rols af
Lead Investor on behalf of Investors that have s Proxy in affect. The Laad Invastar
will be chosen by the Company and approved by Wefunder inc. and the identity
of the initial Lead Investor will be disclased to Investars before Investors make a
final invastment dacision to pUrchase the SocUMIties relatad to tha Campany.

The Lead investor can guit at any time or ean be removed by Wefunder inc. for
cause or pursuant o a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Invastar wha must be approved by Wefunder Inc. The
identity of the Successar Lead Investor will be disclosed to Investars, and those
that have a Proxy in effect can choose £ either leave such Proxy in place o
revoke such Proxy during a 5-day period beginning with natice of the
replacement of the Load Investor,

The Lead investor will not racsive sny compansation for his ar her serices to the
SPV. The Lead Investor may receive compensation if, in the future. Wefundar
Aduisars LLC forms a fund (*Fund” for accradited investors for the purpose of
investing in & nan-Regulation Crewdfunding affering of the Campany: In such as
circumstanca, the Lead Investor may act as a portfelio manager for that Fund
Cand as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Althaugh the Lead Invastor may ack in multiple roles with respest ta the
Company's afferings and may patantislly ba compansated far soma af it
services. the Laad Invastar's goal is to maximize tha value of the Company and
therefare maximize the value of sccurities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors, It iz, howaver, passislathat in somo limited circumstancas the Lead
Investor's interests could divergn from the interests of Investors, as discussed in
section 8 above,

Investors that wish to purchase securiies related to the Company through
Wefunder Partal must agras to give the Proxy described above to the Laad
Invostor, provided that if the Load Invester is replaced, the Investor will have a -
day period during which he or she may revoke the Proxy. If the Proxy is not
rovoked during this 5-day period, it will remain in effect.

Tax Filings. In order ta complete necessary tax filings, the SPY is required to
include information about each investor who holds an interest in the SPY,
including each invester's taxpayer idantification number (“TIN) (ag. social
security number or employer identification number). To the extent they have nat
aiready done s, cach investor will be required to provide their TIN within the
carlier of (i) two (2) yaars of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV, If an invastor doos not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwiss payable ko the Investor an amount nessssary for the SPY 1o
satisfy its tax withholding sbligations a5 well as the SPV's rassonabale estimation

of any penalties that may be charged by the IRS or other ralavant authority s a
result of the investor's failure ta provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional infarmation
about tax filings.
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ONGOING REPORTING

sz The lssuer wil fiic a report electronically wich the Securities & Exchenge Commission
awnualis ana past the repart an its webs te, no fater thary

120 days after the end of each fiscal year covered by the report.
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The follawing dacuments wil be flect With the SEC:
Cover Page XML

Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPY Subscription Agreement - Early Bird

Early Bird SAFE (Simple Agraement for Future Equity)

SPVY Subscription Agreement

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Evan Maltz
Jasmine Farrell
Ryan Farrell

Appendix E: Supporting Documents

to the requirements of Sections 4 (a)(6) ana
ion Crowdfunding (§2z7.100 et
as reasonable grounds to belie
filing on Form € and has duly coused

b the duly authorized indersigned.

ZestBloom, Inc.
By

Jasmine 1 Farrell

Co-Founder

Pursuant to the requirements of Sections 4(2)(6) and 4A of the Securit:

Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), thie Form C
andl Transfer Ay ement hias heen signed by the following persons in
the gapanitias and on the dates indizated.

Ryan Far ell

Treasurer
10/26/2021

Jasmine 1 Favrvell

Co-Founder
10/26/2021

| authorize Wefunder Portal to submit a Form € 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.




