Form C

Cover Page

Mame of issuer.

Just a Baby, Inc

Legal status of issuer:

Farm: Corporation
Jurisdiction of Imcorporation/Qrganization:. DE
Date of organization: 713/2018

Physical address of issuer:

B The Green
Suite A
Daover DE 19201

‘Website of issuer:

https:/www.justababy.com

Mame of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CiK number of intermadiary:

0001670254

SEC file number of intermadiary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensatien to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or a good faith estimate if the exact amount is not
available at the time of the filing, for conducting the offering, including the amount of referral
and any other fees associated with the offering:

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

Any other diract or indirect interest in the issuar held by the intermeadiary, or any arrangament
faor the intermediary to acquire such an interast:

No

Type of sacurity offerad:

[] Cormmaon Stock
Preferred Stock
[] Debt

[] Other

If Other, describe the security offered:

Target number of securities to be offered:

6,250

Price;

$10.00000

Method for determining price:
Dividing pre-meney valuation $12,000,000.00 (or $9,600,000.00 for investors in
the first $300,000.00) by number of shares outstanding on fully diluted basis.
Target offering amount:

$50,000.00

Owversubscriptions accapted:
Yes
[ ne
If yes, discloss how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer
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$1.070.000.00

Deadlime to reach the target offering amount:

4/30/2022

MOTE: If the sum of the investment commitmants does not agual or excead the target
offering amount at the offering deadline, no securities will be sold in the offering,
investment commitments will be cancelled and committed funds will be returnad.

Current number of employees

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

Total Asgets: $395173.00 $272.519.00
Cash & Cash Equivalents: 5?'523 00 £5,044.00
Acceunts Receivalble £9,2325.00 $8,650.00
Shar-tenm Debt: $0.00 $0.00
Long-term Debl: £0.00 $0.00
Revenues/Sales: $91.132.00 $36,084.00
Cost of Goods Sold: $36,247.00 $23.280.00
Taxos Paid: +£0.00 $0.00
MNet Ifncome: ($16,922.00) {$83,376.00)

%elect the jurlzdictions in which the issuer intemds to offer tha secur|tias:

AL AK AZ AR CA CO CT.DE. DC. FL GA, HI, 1D, IL, IN, 1A, KS, KY, LA, ME, MD.
MA, MI, MN, M5, MO, MT, ME, NV, NH, NJ, NM, NY. NC, ND. OH, QK. OR. PA_ RI, 5C,
SO TN, TX UT WT. WA, Wi, W, Wi, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond te sach question in each paragraph of this part. Set forth each question and
any notes, but not any instructions therete, in their entirety. If disclosure in
response to any question is responsive te one or more other questions, it is not
necessary to repeat the disclosure. If a question or series of questions is
inapplicable or the response is available elsawhere in the Form, either state that it is
inapplicable, inelude a eross-reference to the responsive diselosure, or omit the

guestion or series of questions.

Be very careful and precise in answering all questions. Give full and complete
answers o that they are not misleading under the eireumetances invelved. Do nat
diseuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable future. If
any answer requiring significant information is materially inaceurate, incomplete or
misleading, the Company, its management and principal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name af issuer

Just a Baby, Inc
COMPANY ELIGIBILITY

2.[¥] Check this box to certify that all of the following stataments are true for the issuer.

» Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.
Mot subject to the requirement tao file reports pursuant to Section 13 or Section
15(d} of the Securities Exchange Act of 1934,
Mot an investment company registered or required to be registerad under the
Investment Company Act of 1940.
Mot ineligilsle ta rely on this exemption under Section 4{a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.
Has filad with the Commission and provided to investors, to the extent required, the
ongaing annual reports required by Regulation Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
period thal the issuer was required to fila such raports)
Mot a development stage company that (a) has no specific business plan or (b} has
indicatad that its business plan is to engage in a margar or acquisition with an
unidentified company or companies.

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

3. Has the ssuer or any of its predecessers previously failed te comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

O es

DIRECTORS OF THE COMPAMNY

4. Provide the following information about each director (and any persons eccupying a similar
status or performing a similar function} of the issuer,

Main Year Joined as
Director Feincipal choipation Employer Director
Paul Ryan CEO Just a Baby, Inec 2017

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



OFFICERS OF THE COMPANY

5 Provide the following infarmation about each officer (and any persens occupying a similar
status or performing a similar function) of the issuer

Officer Positions Held Year Joined
Paul Ryan Secretary 2017
Paul Ryan CED 2017

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

IMSTRUCTION TO QUESTION 5: For purposes of this Question §, the term officer means a president,
vice president, secretary, treasurer or principal financial officer, comptraller or principal accounting

officer, and any person thar rousinely performing similar functions

PRINCIPAL SECURITY HOLDERS

6. Prowvide the name and ownership level of each person, as of the maost recent practicable
date, who is the beneficial owner of 20 percent or miore of the issuer's outstanding voting
equity securities, calculated on the basis of voting power.

Name of Holde Ne. and Class % of Voting Power
e of Securities Now Held Pricr to Offering
Paul Ryan 1065929.0 Class A Voling -
Common

INSTRUCTION TO QUESTION &: The above information must be provided as of a date that is ro

more than 120 days prior to the date of filing of this affering statement.

To ealendate total veting power, inalude all sseurities for which the person dirsctly or ndirectly has

or shares the voting power, which includes the power to vote or to direct the voting of such securities

If the person has the right to acquire voting power of suoh securities within 60 days, ineluding

ough the exerciss of any option, warrant or right, the corversion of a security, or other

1es are held by @ member of the fanuly, through corporations or

. or otherwise in a manrer that would allow a person fo direct or control the voting of the
securities (or share in such direction or control = as, for example, a co-trustea) they should be
included as being "bereficially cwned” Vou showld includs an explanation of these circumstances in
a footnota to the “Number of and Class of Securities Now Held.™ To calculare sutstanding vating
equity securities, ossume all cutstanding options are exercised and all cutstanding convertible

securities converted
BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A. Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefunder wall prowade your company’s Wefunder profile as an
appendix (Appendix A) to the Form C in PDF format. The submission will include all Q&4 items and
“read more” linke in ar un-eollapsed formar All videos will be rranseribed.

This meanz rhar any information provided in your Wefunder profile will be provided ro the SEC in

all be potentially linble for misstatements ard
which requires you to provide marerial
information related to your business and anticipared business plan. Please review your Wefunder

response to this question. Az a result, your company
omussions nyour profile under the Securities Aet of

profile carefully o ensurs it provides all marerial informarion, is not false or misleading. and does
not emit any information that would cause the information included to be false or misleading.

RISK FACTORS

A crowdfunding investment involwves risk. You should not invest any funds in this
offering unless you ean afford to lose your entire investment.

In making an Iinvestment 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
securitios commiseion or regulatory authority. Furthermore, these authorities have
not passed upon the v or adequacy of this d

The U.S. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upen the
accuracy or completeness of any offering document or literature.

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

& Discuss the material factors that make an inwestment in the issuar speculative or risky

THE PURCHASE OF SERIES SEED PREFERED STOCK IS SPECULATIVE AND
INVOLVES SIGNIFICANT RISK, INCLUDING THE RISK THAT YOU COULD LOSE
ALL YOUR MONEY. THIS INVESTMEMNT IS SUITABLE ONLY FOR INVESTORS WHO
FULLY UNDERSTAND AND ARE CAPABLE OF BEARING THE RISKS.

SOME OF THE RISKS ARE DESCRIBED BELOW. THE ORDER IMN WHICH THESE
RISKS ARE DISCUSSED IS NOT INTENDED TO SUGGEST THAT SOME RISKS ARE
MORE IMPORTAMNT THAN OTHERS.

You Might Lose Some or All of Your Money: When you buy a certificate af
deposit fram a bank, the Federal government (through the FODIC) guaranties you
will get your money back. Buying Series Seed Preferred Stock is not like that at
all. The ability of the Company te make the profits you expect, and ultimately to
give you your money back, depends on a number of factors, Including many
beyond eur control. Nobedy guaranties the Company will be suecessful and you
might lose some or all of your money.

We are a Startup: The Company ig a startup and, like all startups, faces
significant challenges establishing a profitable business,

Among ather things, we must!



- Kaise capital

= Hire and retain qualified personnel;

- Develop effective and cost-effective marketing strategies;
- Manage our grawth;

- Implement technolagy systems;

- Create brand awareness; and

- Develop and implement financial controls.

MNew Business Model: \We are not aware of any other companies doing exactly
what we plan te do. In same ways that's good, because it means we might be the
first to recognize a great business cpportunity, but it could also mean that we are
trying to do something that can’t be done profitably. Despite what we believe
there is no guaranty that our business model will be suceessful.

Competition: If we are successful we expect to face competition from many
other providers. Some of these providers could have far greater reach and
resources than we have.

Reputational Risks: Our business is founded on the innate desire of human
beings to have children. The same powerful desires that drive our business also
means that we ara involved on a day-to-day basis with intense emaotions, which
can range from unbounded joy to desperate disappointment and unhappiness.
Whether because we make a mistake or otherwise, we could be subject to intense
eriticism from unhappy customers and even third parties. The internet being what
it is, this could lead to severe damage to aur reputation that could be difficult or
Impassible to repair.

Risk of Bad Behavier by Users: The intimate nature of the possible relationships
among users of the Company's services almost guarantees that the services will
be abused by some users and that other users will feel they are being abused
even if they are not by objective standards. Stories of real or perceived abuse
could be difficult for the Company to navigate.

Risk of Government Regulation: We could become subject to governmental
regulation, which ceuld limit the manner in which we de business, our charges
and fees, our contracts with our customers, or even whether we do business at all.

Our $12 Million Pre-Money Valuation is Arbitrary: Our management team
determined the 512 million pre-money valuation based on Its estimate of the
potential value of the Company teday. However, that figure bears no relation to
traditional valuation methods such as earnings multiples or book value. There is
no assurance that the Company could actually be seld for $12 millien or anything
close te it

Our Minimum Target Offering Amount is Arbitrary: We are trying to raise as
mueh ag $1.07M in this Offering but will begin to epend Investor meney if we raise
as little as $50.000. This figure is completely arbitrary. If we ralse only $50.000 it
will have almost no affect on our business, [e, it will allow us to achieve no
significant business goal. Hence, earlier investers are taking a significantly greater
tisk than later investors.

Uninsured Losses: \We will try to ensure that the Company is covered by
insurance against certain risks. However, we may not carry insurance against all
the risks we face, whether because we were not aware of the risks, they cannot
be insured, or the insurance premiums are too high. Thus, it is possible that we
will suffer a significant uninsured loss.

Meed for Additional Capital: The Company will regquire moare capital, but there is
no assurance that additional capital will be avallable at the times or in the
amounts neaded, ar on that, If capital is available, it will be available on
acceptable terms. If we cannot ralse more capital the Company may struggle or
fall to reach its business goals in a reasonable trmeframe or at all

Future Securities Could Dilute Your interests: The Company could issue other
classes of securities with rights superior to those of the Series Seed Preferred
Stock ¢{including a superior right to distributions on liquidation) or sell stock at a
lower effective price than you pald. In fact, if we ralse capital in a large chunk
from an Institutional investor, such as a venture capital fund, it is almost certain
that the new securities will have rights superiof to the rights of the Series Seed
Preferred Stock

Securities Laws Risks: This Offering is being conducted under Reg CF. We will
conduct future offerings of securlties under Reg CF or other securities law
"exemptions." Reg CF and all other exemptions are complicated, and despite our
efforts, it Is plausible that we fail to eomply with one or mare reguirements. In
that case we could be subject to fines and penalties and be reguired to refund all
the money we have raised from Investors. Such an event could be catastrophic for
our business

Ne Right to Participate in Manag of the Ci Investers will have ne
right to participate in the management of the Company. You should consider
buying our Series Seed Preferred Stock only if vou are willing to entrust all
aspects of the Company's business to our management team.

Reliance on Management Team: Our Company relies on the efforts of just a few
pesple. IF a key member of the management team, especially Paul Ryan, were to
die, bacome serlously ill, or leave the Company, it could damage our prospects
cavaraly.

We Don't Plan to Pay Dividends: 'We do not plan te pay dividends for the
foreseeable future, instead investing any profits back inte the growth of the
business. Hence, you should not expect to receive any cash return on your
Investment for years.

Financlal Projections are Purely Hypothetieal: Financial prejections can instill a
false sense of security because numbers lcok certaln. To the contrary, any
financial projections we provide are purely hypothetical, based on our best guess
as to future events over which we have no control, and should be taken with a
whole box of salt. Financial projections and analysis can be useful and even
necessary business tools but should be understood as just that, tools, and not as



aracles.

Mo Market for the Series Seed Preferred Stock; Limits on Transferability: There
are significant obstacles to selling or otherw|se transferring your Series Seed
Praferred Stock:

- Maost important, there will be no public market, meaning you could have a hard
time finding a buyer.

- By law, you rmay nat sell your stock for one year except in very limited
circumstances.

Taking the abstacles into account, you should plan to own your stock until the
Company is sold or dissolved.

Mo Registration Under Securities Laws: Meither the Company nor the Series
seed Preferred Stock will be registered with the SEC or the securities regulator of
any state. Hence, neither the Company not the Series Seed Preferred Stock are
subject to the same degree of regulation and scrutiny as if they were registered.

I plete Offering Inf 't The Series Seed Preferred Stock is being
offered pursuant to Reg CF. Although Reg CF does require us ta provide some
infermation {thus this Form C), it does not reguire us to provide you with nearly
all the information that would be required in some other kinds of securities
offerings, such as a public offering of securities. It is possible that yvou would
make a different investment decision if you had more infermation.

Lack of Ongoing Information: While we will provide you with periodic
statements cancerning the Company and its business, as required by Reg CF, we
will not provide nearly all of the information that would be required of a publie
reporting company. And our reporting obligations under Reg CF could stop under
some circumstances.

Conflicts of Interest: Conflicts of interest could arise between the Company and
Investars. For example:

= Members of our management team might prefer higher levels of compensation,
while Investers might prefer lower levels.

- Members of our management team might want to sell the Company before or
after Investors believe it is prudent to do seo.

- The interests of Investors could also conflict with the interests of other
sharehalders of the Company.

- It rnight be in the best interest of investors if our management team deveted
their full time and attention te the Company. However, members of our
managaement team might spend time on ether endeavors at the same time.

The Subscription Agreement Limits Your Rights: The Subscription Agreement
will limit your rights in several important ways if you believe you have claims
against us arising from the purchase of your Series Seed Preferred Steck. For
example, your claims would be resclved through arbitration, rather than through
the court system. Any such arbitration would be conducted in Wilmington,
Delaware, which might not be canvenient for you. Additionally:

- You would net be entitled to a jury trial.

- You would not be entitled ta recover any lost profits or special, consequential. or
punitive damages.

- If you lost your claim against us, you would be required to pay our expenses,
including reasonable attorneys’ fees. If you won, we would be reguired to pay
yours.

Limited Right to Sue Management: Cur Certificate of Incarporation and Bylaws
significantly |imit your ability te sue members of our management team, even if
they make decisions vou disagree with or make mistakes that cost you money.

Possible Infringement Claims: As far as we know, our business does not infringe
on the rights of anyone else. However, it is possible that a claim will be made and
that we will have to change saomething about our business te avaid infringement.
We could also be subject to damages for the period of infringement.

Breaches of Security: It (s possible that aur systerns would be "hacked," leading
to the theft of disclosure of confidential information you have previded to us.
Because technigues used to obtain unauthorized access or to sabotage systems
change frequently and generally are not recognized until they are launched
against a target, we and our vendors may be unable to anticipate these
techniques or to implement adeguate preventive measures.

The faregoing are nat necessarily the only risks of investing. Please consult with
yvour professional advisors

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

USE OF FUNDS

9 What is the purposa of this offering?

The Company intends 1o 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






cancellation is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor's funds will be returned within five business days.

‘Within five business days of cancellation of an offering by the Company, the
Company will glve each Iinvestor 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 Ag you will with

us provides the Company the right to cancel for any reason before the offering
deadline.

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

Ownership and Capital Structure
THE OFFERING
13. Describe the terms of the securities being offerad.

Priced Round: $12,000,000.00 pre-meney valuation

See exact security attached as Appendix B, Investor Cantracts

Just a Baby, Inc is offering up to 114,500 shares of Series Seed Preferred Stock, at
a price per share of $10.00.

Investors in the first 3300 000.00 of the offering will receive stocks at a price per
share of $8.00, and a pre-moaney valuation of $9,600,000.00

The campalgn maximum is $§1,070,000.00 and the campalgn minimum s
$50,000.00.

Irrevocable Proxy. The investor and his, her, or Its transferees or asslgnees
(collectively, the "Investor”), through a power of attorney granted by Investor in
the Iavestar Agreement, will appaint XX Team LLC ("XX Team") as the Investor's
true and lawful proxy and attorney (the “Proxy"), with the power to act alone and

with full power of substitution, on behalf of the Investor to:

1. direct the voting of all securities purchased through wefunder.com, and to
direct the exercise of all voting and other rights of Investor with respect to the
Company's securities, and

Ldirect, in eonnection with such vating power, the execution of any instrument
of dacument that XX Teamn determines |s necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevecable. If an investor has
entered inta the Custodial and Veting Agreement with XX Investrments LLC
("XX Investrents”), then XX Investments will be the entity that XX Team
directs to vote and take any other actions in connection with such voting
(including the execution of documents) on behalf of such Investor.

=]

Repurchaze. If the Company detarmines, in its sole discretion, that it is likely that
within six months the securities of the Company will be held of record by a
number of percons that would require the Company to register a class of ite
equity seeurities under the Securities Exchanae Act of 1934, as amended
("Exchange Act"), as required by Section 12(g) or 15(d) thereof, the Company shall
have the option te repurchase the securities from each Investor for the greater of
1. the purchase price of the securlties, and
2. the fair market value of the securities, as determined by an independent
appraiser of securities chosen by the Company. The foregoing repurchase
option will terminate upon a Change of Control or Dissolution Event feach as
defined in the Company’s Subscription Agreement).

14. Do the securities offered have voting rights?

[ ves
[ Ne

15 Are thers any limitaticns on any vating or other rights identified abowe?

Yes: Mo Woting Rights
[[J No: Irrevocable voting proxy granted to XX Team.

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

This Agreement constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof and may be amendad only by a writing
executed by all parties

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Partal, Wefunder Portal is authorized te take the following actions with
respect to the investment contract between the Company and an investor:

A Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable ta the investar than the original
terms: and

B. Wefunder Portal may reduce the amount of an investor's investrment if the
reason for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be transferred by any purchaser of such sacurities
L & ¥
during the one year period beginning when the securities wera issued, unlass such
g P g g

securities are transferred:

1. to'the issuer;

3

to an accradited investor,



3. as part of an offering registered with the U.S. Securities and Exchange Commuission: or

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

the purchaser, to & trust created for the beneht of 8 member of the family of the
purchaser ar the equivalent, or in connection with the death or divorce of the

purchaser ar other similar eircumstanca,

MNOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “memizer of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal eguivalent,

sibling, mother-in-law, father-in-law, law, daughter-in-law, brather-in-law, or sistar-
in-law of the purchaser, and includes adeptive relationships. The term “spousal equivalent™
means a cohabl ing a relationship generally ivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities

(or Amount) (or Amount) Veting
Class of Security Authorized Outstanding Rights
Series Seed
Praferred 1,000,000 o] No ~
Class B Non-
Voting
Common 8,000,000 o MNo ~
Class A
Veting
Common 2,000,000 1,200,000 Yes v

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
‘Warrants:
Options:

Describe any other rights:

Each holder of shares of Class A Voting Commaon Stock is entitled to one vaote for
each share of Class A Yoting Commoen Stock, Holders of Class B Non-Yoting
Common Stock and Series Seed Preferred Stock do not have voting power.

Except with respect to voting rights, the rights, preferences, powers and
privileges, and the restrictions, gualifications and limitations of the Class A Voting
Commen Stock and Class B Mon Voting Commen Stock are identical.

Description of Serles Seed Preferred Stock

The Series Seed Preferred stock is a "preferred” kind of stock. Upon the sale of
the Company, a liquidation, and ather similar events the holders of Series Seed
Preferred Stock would have the right to a full return of the price they paid for
their chares before holders of the Clase A Veting Common Stock or the Class B
Non-Voting Comman Stock receive anything. If there [sn't enough money to repay
all the holders of Series Seed Preferred Stock what they paid for thelr shares, they
{but not the halders of Common Stock) would share in whatever money there is,
based an the numiber of shares owned by each.

The holders of the Series Seed Preferred Stock have the right to conwvert their
shares into shares of Class B Mon-Woting Cemmaon Stock at any time, on a dollar-
for-dollar basis (that is, one share of Class B Non-Voting Commaon Stock for each
share of Series Seed Preferrad Stock. )

The Series Seed Preferred Stock will automatically convert to Class B Non-Voting
Commen upon the closing of the tale of chares of Clags B Non-Voting Commen
Stock in a public offering pursuant to an effective registration statement under
the Securities Act of 1933.

Halders of the Series Seed Preferred Stock have the right to participate in any
dividends paid by the Company. as if the Serles Seed Preferred Stock had been
convertad inte Class B Non-Voting Common Stock.

The Series Seed Preferred Stock does not have anti-dilution rights. Thus, the
Company might sell other securities in the future at a lower effective price. which
will “dilute” the Series Seed Preferred Stock.

The Series Seed Preferred Stock does not have preemptive rights. Thus, If the
Company issues securities In the future, the holders of the Series Seed Preferred
Stock do net have the right to buy the securities.

For a complete description of the terms of the Series Seed Preferred Stock, please
see the Company's Certificate of Incorporation.

Comparison with Other Classes

The followlng summarizes the features of the Series Seed Preferred Stock and the
other classes of securities:

Voting: Meither the Series Seed Preferred Stock nor the Class B Non-Veting
Commen Stock has the right to vote for the election of directors or en any other
matter. Only the Class A Voting Common Stock has the right to vote.

Prefarence on Liquidation: Upen the sale of the Company, a liguidation, and other









THE FINANCIAL CONDITION O
UER







INSTRUCTIONS TG QUESTION 25: The discussior must cover each year for which financial
statements are provided For (ssuers with no prier operating history, the discussion should focus on
financinf milestones and operational, liquidity and other challenges. For issuers with an operating
history, the discussion should focus on whether historical reswults and cash flows are representative of
whar irvestors should expect in the future. Take info aecount the proceeds of the offering and any
other known or pending sources of capital Discuss how the proceeds from the offering will affect
liquidity, whether receiving these furds and any other additional funds is necessary to the viability
of the business. and how quickly the issusr anticipates using its available cash. Describe the other
avaitabla sources of capital ro the business, such ac lines of credir or required conrriburions by
shareholders. References to the 1ssuer in this Question 28 and thesa instructions refer o the issuer
and iis predecessors, if any

FINANCIAL INFORMATION

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

Refer to Appendix C. Financial Statements

1, Paul Ryan, cartify that:

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

(2) the tax return information of Just a Baby, Inc included in this Form reflects
accurately the information reported on the tax return for Just a Baby, Inc filed for

‘the most recently completed fiscal year.

Paul Ryan

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecesser of the issuer, any affiliated issuer, any director,
officer, gemeral partner or managing member of the issuer. any beneficial owner of 20 parcent
or mare of the issuer's outstanding voting equity securities. any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connaction with such sale
of securities, or any genaral partner, director, officar or managing membar of any such
solicitor, prior to May 18, 2016:

(1) Has any such person been convicted, within 10 years (or five years, in the case of issuers,

their predecessors and affiliated issuers) betore the filing of this offering statement, of any

felony or misdemeanor:

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

fi. inwalving the making of any false filing with the Commission? [] Yes [z Ne

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

(2] Is any such person subject to any order, jJudgment or decree of any court of compeatent
jurisdiction, entered within five years before the filing of the information required by Section
4A{b} of the Securities Act that, at the time of filing of this offering statement. restrains or
enjeins such person from engaging or continuing bo engage in any conduct or practice;
i in connection with the purchase or sale of any security? [] Yes [ Mo
ii. inveolving the making of any false filing with the Commission® [ Yes 7] Mo
iil. arising out of the cenduct of the business of an underwriter, broker, dzaler, municipal

securities dealer, investment adviser. funding portal or paid solicitor of purchasers of
securities? [] Yes [«] No

{3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions), a state authority that supervises or examines
banks, savings associations or credit unions; a state Insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the LS.
Commodity Futures Trading Commission: or the National Cradit Union Administration that
i. at the timea of the fillng of thiz offering statement bars the person from:
A association with an entity regulatad by such commission, authority, agency or
officar? [] Yes [Z] Mo
B. engaging in the business of securities, insurance ar banking? [] Yas [ Na
C. engaging in sawings association or credit union activities? ] Yes [ No
ii. constitutes a final order based on & viclation of any law or regulation that prohibits
fraudulznt, manipulative or deceptive conduct and far which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?
[ ves [ Ne

(4} Is any such person subject to an order of the Commission entered pursuant to Section
15(by or 15B¢c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time af the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securitias
daaler, investment adviser or funding portal? [] es [ No
il. places limitations on the activities. functions or operations of such person?
[ Yes [ Ho
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes [¢] No

¢5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statemant that, at the time of the filing of this offaring statement,
orders the person to cease and desist from committing or causing a vielation or future
wiolation of:
i any scienter-based anti-fraud provision of the federal securities laws, including
without imitation Section 17{a}1) of the Securities Act, Saction 1W0(b) of the Exchange
Act, Saction 15{c1(1) of the Exchange Act and Sectien 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes B Ne

il Sartinn S af thie Sacurities Art? T ¥ae 7 Mo



{6) Is any such person suspended or expelisd from membership in, or suspended or barred
from association with a member of, a registerad national securities exchange or a registered
mational or affiliated securities association for any act or omission to act constituting conduct
inconsistent with just and equitable principles of trada?

O vesEMe

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

[ ¥eskIMNo

{8) l= any such person subject to a United States Postal Service false reprasentation order
antered within five years before the filing of the information required by Section 4Afb) of the
Securities Act, or is any such pearson, at the time of filing of this offering statement, subject te
a temporary restraining crder or preliminary injunction with respect te cenduct alleged by the
United States Postal Service to constitute a scheme or device for obtaining maney or property
through the mail by means of false representations?

[ ¥esEINo

If you would have answerad “Yes" to any of these guestions had the conviction, order,
judgment, decres, suspansion, expulsion or bar occurred or been issued after May 16, 2016,
them you are NOT eligible to rely on this exemption under Section 4({a)(6) of the Securities
Act.

INSTRUCTIONS TC QUESTION 30: Final order means a wrirten directive or declaratory sraremens
issued by a federal or stare agency. described in Rule 503(a)(3) of Regulation Crowdfunding, under

applicoble staturory authority that provides for notice and an opporturity for hearing, which

conatitutes a final dizposition or action by that federal or stafe agency.

No mareers are required to be disclosed with respect to events relating to any affiliated issuer that
accurred befare the affiliarion arose if tha affilieted enrizy is not (1) i contral of the 1zsuer or (i)
under commen contral with the 1ssuer by a third party that was in control of the affiliated entity ot

tha time of such events.

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

The Company is using the services of XX as part of its offering. XX is comprised of
XX Investments, LLC, XX Team LLC, and the Lead Investors who provide services
on behalf of XX Team LLC. The services of XX are available to companies that
offer securities through Wefunder Portal LLC and te investors whe invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Portal
of its affiliates.

XX Investments is the Company’s transfer agent and also acts as custodian,
paying agent, and proxy agent on behalf of all investors that enter into the
Custodial and Voting Agreement with XX Investments thraugh the Wefunder
Portal website (“Investors™), XX Investments holds legal title to the securities the
Company issues through Wefunder Portal (which are uncertificated) on behalf of
Investars. Invastors, in turn, hold the beneficial interests in the Cempany’s
securities. XX Investments keeps track of each Investor's beneficial ownership
interast and makes any distributions te the (nvestors (or other parties, as directed
by the Investors).

In addition to the abowve services, at the direction of XX Team, XX Investments
votes the securities and take any other actions in eannection with such veting an
behalf of the Investors. XX Investments acts at the direction of XX Team, becausa
XX Team holds a power of attarney from each Investor that has entered into the
Investor Agreement to make voting decisions on behalf of that Investor. XX
Investments will not charge Investors for [ts services, XX Investments does charge
the Company $1,000/year for services; hawever, those fees may be paid by
Wefunder Inc. on behalf of the Comparny.

As noted, XX Team holds a power of attorney from each Investar that has entered
inta the Invester Agreement to make vating decisions en behalf of that Investor.
Pursuant to the power of attorney, XX Team will make voting decislons and then
direct XX Investments to vote and take any other actions In connection with the
vating on Investors' behalf. XX Team will act, with respect to the Company,
through our Lead Investor, who is a representative of XX Team. As compensation
for its voting services, each Investor authorizes XX Investments to distribute to XX
Team 10% of any distributions the Investor would otherwise receive from the
Company. XX Team will share its compensation with our Lead Investor. XX Team,
through our Lead Investor, may also provide consulting services to the Company
and may be compensated for these services by the Cempany: althouah, fees
owed by the Company may be paid by Wefunder Inc. XX Team will share its
consulting compensation with our Lead Investar.

The Lead Investor |s an experienced investor that we choose to act in the role of
Lead Investar, both an behalf of the Company and on behalf of Investars. As
noted, the Lead Investor will be a representative of XX Team and will share in
compensation that XX Team receives from the Company (or Wefunder Inc. an the
Company behalf) or from Investors. The Lead Investor will be chosen by the
Company and approved by Wefunder Inc., and the identity of the Lead Investor
must be disclosed to Investors before Investors make a final investment decision
to purchase the Company's securities. Investors will receive disclosure regarding
all fees that may be received by the Lead Investor. In addition to the fees
deseribed abave, the Lead Investor may recelve compensation if, in the future,
Wefunder Advisors LLC forms a speclal purpose vehicle ("SPW") for the purpose
of investing in a nen-Regulation Crowdfunding offering of the Company. In such a



cireumstance, the Lead Investor may act as a portfolio manager for that SPV (and
as a supervised person of Wefunder Advisors) and may be compensated through

that role. Although the Lead Investor may act in multiple roles and be

compensated from multiple parties, the d Investor's goal is to maximize the
value of the Company and therefore maximize the value of the Company's
securities. As a result. the Lead Investar's interests should always be aligned with
those of the Investors

Investars that wish to purchase the Company's securlties through Wefunder Partal
must agree to (1) hire XX Investments to serve as custodian, paying agent, and
proxy agent with respect to the Company's securities; (2) glve a power of
attorney to XX Team to make all voting decisions with respect to the Company's
securities; and (3} direct XX Investments te share 10% of the Investor's
distribution from the Company with XX Team. The Company may waive these
requirements for certain investors with whom the Company has a pre-existing
relationship

The XX arrangement described above is intended to benefit the Company by
allewing the Company to reflect one investor of its capitalization table (XX
Investments) and by simplifying the voting process with respect to the Company's
secur(ties by having one entity (XX Tea

. through one person (the Lead
make all voting decisions and having one entity (XX Investments) carry
out XX Team's voting instruments and any take any related actions. The XX

Investol

arrangemeant

Iso ig intended 10 benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) who Is expected to
make value-maximizing decisione regarding Investors’ securities. XX Team (acting
through the Lead Investor) may further benefit both the Company and Investars
by providing consulting services to the Company that are intended to maximize
both the value of the Company's business and also the value of Its securities.
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tant to the requirements of Sections 4(a)(6) and 4A of the Securities
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Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq.), the

certifies that it has reasonable grounds to believe that it meets al

n Form C and has duly caused this Form to be

Just a Baby, Inc

=

Paul ‘R_yaﬁ

CEO and Founder

Pursuant to the requirements of Sections 4(a)(8) and 44 of the Securities

and Regulation Crowdbunding (; 100 et st his Form C
t has been signed by the following persons in

s and on the dates indicated.

Paul Ryan

CEQ and Founder
2/15/2022

I autharize 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, | appeint 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 8 Form C on the company’s behalf. This
power of atterney is coupled with an interest and is irrevecable. 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 upeon this power of attorney.




