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Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of orgenization:  9/23/2020

Physical addrocs of

3946 road 9
burlingten WY 82411

Wekbsite: of issucr
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Marma of intermadiary through which the offaring will be conducted

‘Wefunder Pertal LLC

CIK numbar of intorma

0001670254

SEC file number of intermediary

007-00033

CRD rumoer, if applicabie, of intarmed = ry

283503

Amount of compensation to be paid to the ntermesiary, whether as a dollar amount or a

percenzage of the offering amount, or a geord faith estimare it the exact amount
ave lable at the time of the filing. for conducting the affenna. including the amount of referral
andany other fees associated with the offenng,

5.5% of the offering amount upen a successful fundraise, and be entitled to
reimbursement for out-of-packet third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering.

Any ather direct or indireet interest in the issuer held by the intermediary. or any arrangement
for the intermediary to acouire such 3n intarast:

No

Type of securty affered

[ Common Stock
T Preferred Steck

IF Other, describe the security offersd

simple Agreement for Future Equity (SAFE)

Target numbar of securities ko be affered:

50,000

Price:

51.00000

Metnod far determining price:

Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of 51; each investment is convertible te one share of stock as
described under Item 13.

Target oifering amount

$50,000.00

Oversukscriptions accepted.

& Yes
CNo

 yes, disclose how oversubscriptions will be allocated:
 Pro-rata basis

[ First-come, first-cervad bas
= Other

f ather, dascribe how aversubscriptions will be allacated:

As determined by the lssuer

Maxi mum olfering amount (if ditferent from target oiferne

$1,070,000.00

Deadline ta reach the target affering amount:

4/30/2032

NOTE: If the sum of the Investment commitments does not equal or exceed the target
offering amount at the offering deadiine, no securities will be sold In the offering,
investment cammitments will be cancelled and committed funds will be returned.

Current numbar of empioyees:

2
Most recent fiscal year-end: Prior fiscal year-enci:
Tatal Assots: 520,120.00 30,06
Cash & Cash Caulvalants: $20,120.00 $0.00
Accaunt s Rece vable: %0.00 $0.00
Shart term oo 50.00 $0,00
Long-term Debr $94.882.00 $0.00
Revenac/Salos 5§19.00 $0.00
Cust of Goods Sald $95.00 $0.00
Taxes Pai 50.00 $0.00
Nt inzome: ($74,762.00) $0.00

Seleat the urisdiczions in which the issusr Intands to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, Hl, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NY, NH, R, NM, NY, NC, ND, OH, OK, OR, PA, R, SC,
SO, TN TX, UT, VT, VA, WA, WV, WL WY, B5, GU, PR, VI, IV
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THE COMPANY

1. Nzme of 5

Why Leeal, Inc.

COMPANY ELIGIBILITY

2.0 Check this sox to certify that 211 of the fellowing stataments are true for the issuer
» Organlzed under, and subject to, the laws of a State or territory of tha United
States or the District of Columbia.
+ Mot subject to tha requirement to file resorts pursuant to Section 13 or Section
15(ch of the Securities Sxchange Act of 1234,
Nol an investment company registered or reguired Lo be registered under the

Invastment Company Act of 1240
Nol ineligible o rely cn Lhis exemplion under Seclion 4(a)(6) of the SecurLies Act
as a result of a disquaiification specified in ule 503(a) af Regulation

Crowdiunding

Has fllea with the Commission and provided to investors, to the extent required, the
ongeing annual reports required by Regulation Crowafunding during the two years
immadiately praceding tha filing of this affaring statament (or far such shorter
pariod that the issuer was required to file such raports)
Not a devalopment stage company that (2) has no specific business plan or (b has
indicated tha its business plan is to engage in a merger or acquisition Wit an
ntificd campany or companivs

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you sre NOT
eligible to rely on this exemption under Section d(a)(6) of the Securities Act

3. Hes the issuer or any of its predscessors previously failed to comply with the cnaoing
reporting requirements of Rule 202 of Regulation Crowdfunsing?

[ Yes [+] No

DIRECTORS OF THE COMPANY

4. Pravide the follawing information about each di
status ar parforming a similar funcrion) of the issuer.

pying & similar

Princlpal Gccupation H10 Tout dennedi e
Diractor Ipal Oecupation g picyer Director
Rokert Johnson Chief Evangelist  Yocal 2020
David Loveland cEC Yocal 2020

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

OFFICERS OF THE COMPANY

5. Provide the folowing information about aach officor (and any persons occupying a similar

status or porforming a similar function) of the issuor,

Ofticar Pasitions Held Year Jolned
Client Success /

Rery Fulcher Chief Revenue 2021
Qfficer

Joseph Kenney Mo 2021

David Loveland CEC 2020

Rebert Johnson Chief Evangelist 2020

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

L2051 UL HON 10 OUESTION & efthio tucsticn 5, tho tarm offieor means a presidert,
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PRINCIPAL SECURITY HOLDERS

&.Pravida tha name and ownarshis level of aach person, as of the mast recant practicable

dlate, wha is the beneficial ownor of 20 percent or more of the issuer's outstanding veting

cquity sceurities, calculated on the bass of vomng sower

No. and Class % of Voting Power
Mame of Holder of Saeurkties Now Held Prior ta OMering
Rebert Johnson 441000.0 Common Stock 49.0

David Laveland 455000.0 Common Steck 510

LMF1 RUCTION 10 QUESTION 6 ho above informanion must be premded ag of a date thar is no
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in cetall the cusiness of the issuz’ and the anticipated bus ness slan of the ‘ssuer.

For a description of our business and our business plan, please refer to the,
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7, Werunder will provide yeuy company’s Werundsr eeofile asan

appencix (Apperdix A) o the Form C in PDF forma. The sumission will include ail QA items and
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RISK FACTORS

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

In making an investment decision, investors must rely on their own examination of

the issuer and the terms of the offering, including the merits and risks involved.

These securities have not been recommended or approved by any federal or state
iti jssi have

or reg y authority. , these
not passed upon the aceuracy or adequacy of this document.

The U.S. Securities and Exchanga Commission doas not pass upen the marits of
any securities offered or the terms of the offeting, nor does it pass upan the
accuracy or of any offering or literats

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



&. Discuss the material factors that make an [nvastmant in tha issuer spaculativa o risky
Shutdowns for small businesses may not be over. Businesses that continue to
close could slow down our product/revenue targets short-term but wauld
increase the effectiveness of our marketing and audience building efforts.

Being 2 distributed team/company not based in Silicon Valley could be a

challenge to get major venture and strategic investors' attention.

Exceptional circumstances (labor shartage & food costs) could severely impact
restaurants and impact cur short-term penetration rate with our most impercant
industry (restzurants}. The remaining businessee though will be stronger, smarter,
and ready to grow with us when they normalize,

Yacal iz taking on 2 very high-upside market where numeraus husinesses have
tried and failed. The world has changed since 2019. but there is fatigue among
investars with "local marketing/app” startups. These startups are often

founcled by people with great ideas and maybe even large amounts of capital, but
little raal-world, relevant i in the micro business space.

Our "mavement marketing" machine is reliant on the use of Facebooks group to
build out initial communities. If Facebook ever decided to change the nature of its
groups or our ability to continue to scale tham across the country, it could affect
our community building efforts,

The Yocal team is a virtual, distributed team acrass the country with many team
members being part-time or freelancers. We lack a physical HQ office space as a
daily work environment

The Company may never receive a future equity financing or elect to convert the
Securitias upon such future financing. In addition, the Company may never
undergo a liquidity svent such as a sale of the Company or an IPQ, if neither the
conversion of the Securities nor a liguidity event oczurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely oe highly ifliquid, with no secondary market on which to
sell tham. Tha Securities are not equity interasts, have ne ownarship rights, have
no rights to the Company’s assets or profits and have no voting rights or ability to

direct the Company er its acticns.

Our future success depends on the efforts of a small management team. The loss
of services of the membsrs of the management team may have an adverse effect
on the company. There can be no assurance that we will be successful in
attracting and retaning other personne| we require to successfully grow our
business

Rory Fulcher is a part-time officer, As such, it is likely that the company will net
make the same progress as it would if that were not the case.
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The Offering

USE OF FUNDS

9. What is e puraose af this offering?
The Company intends to use the net proceeds of this offering for working capital
and ganaral corporate purposes, which includes the spacific items listad in itam 10
below. While the Company expacts to use the nes proceads from the Offering in
the manner dascribad abeve, it cannat spacify with certainty the particular usas of
the net proceeds that it will receive from from this Offering. Accordinaly, the
Company will have oroad discretion in using these proczeds,

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

ftwe ate $50,000

e o1 40% Marketing/Market Launch, 30% R&D, 20% Part-time Operations

TR support 5.5% Wefunder fees, 4.5% Campaian marketing spend
Minimum raise allows us to scale up digital media and operational
support slichtly primarly through freelance team members.

fwr s $1,070,000
Usaof 4% Marketina/Market Launch, including 2 full-time hires, 30% R&D. 20%
U Ggerations Suppert with 2 full-time hires. 5.8% Wefunder fees,
45% Campaign marketing spend. Max raise allows us to scale up much
faster on all fronts primarily by allowing us to hire &6 full-time
employess on product dev, marketing, and support.
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DELIVERY & CANCELLATIONS

11, Hew will the ssuer compete the transaction and deliver securities to the Investors?

Book Entry and Investment in the Co-lssuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose venicle ("SPY). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
5PV will be In haok entry form. This means that the investor wll nat receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investars' interests in the
investments will be recarded in esch investor's "Portfalio” page on the Wefunder
platform. All references in this Form C 1o an Investor’s investment in the Company
(or similar phrases) should be intarprerad to include investments in a SBV.

12. Haw can an invastor cancel an investment cammitmant?

MOTE: Investars may cancel an Investment commitment untll 48 hours prior ta the
deadline identified in these offering materials.

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior te such
new offering deadline (absent a material change that would require an extension

of the offes of the i i ).

g and

If an investor does not cancel an investment commitment hefore the 48-hour
pericd prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the Investor will receive securltles In exchange for his
or her investment.

If an investor does not reconfirm his or her investment commitment after a
material change Is mada to thae offering, the Invastors Invastmant commitment
will be cancelled and the committed funds will be returned.

An Investor’s Fight to cancel. An Investor may cancel his or her Investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
ba provided natice of the change and must ra-confirm his or her invastment
commitment within five business days of receipt of the notice. If the Investor does
not raconfirm, he or sha will raceive that the

was cancelled, the reason for the cancellation, and the refund amount that the
investor is required to receive. If a material change occurs within five business




days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.

If the Investor cancels his or her investment commitment during the period when
cancellation is permissible, or does not reconfirm a commitment in the case of a
material change ta the Investment, or the offering does not closa, 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 wlll giva sach Investor notification of the cancallation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

Tha Company's right ta eancel. The you will exacute with
us provides the Company the right to cancel for any reason befare the affering
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, na
securities will be sold in the offering, i i will be lled
and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

18, Describe the torms of the securities bang offercd

To view a copy of the SAFE yau will purchase, please sez Appendix B, Investor
Contracts. The main terms of the SAFEs are pravided belo

The SAFEs. Wa ara offering sacuritias in the form of a Simpla Agraamant for
Futura Equity C*SAFE"), which provides Invastors the right to praferred stock in
the Company (“Preferred Stock®), when and if the Company SpORSOrs an equity
offering that involves Preferred Stock. on the standard terms offered to ather
Invastors.

Comversian lo Preferred 2quily. Based on our SAFEs, when we engage in an offering
of equity interests involving preferred stock, Investors will receive a number of
sharas of prefarrad stock calculated using the mathod that results in the greater
number of preferred stock:

the total value of the Investor's investment. divided by

2. the price of preferred stock issued to new Investors multiplied by

k. the discount rate (80%), ar

if the valuation ‘or the campany is more than $10,000,000.00 (the "Valuation
Cap™), the amount invested by the Investor divided by the quatient of

@, the valuation Cap divided by

b. the tatal amount of the Company's cepitalization at that time.

far investors up to the first $250,000.00 of the securities, Investors will receive
avaluation cap af $8,000,000.00 and a discount rate of 80.0%

Additanal T of the Valiation Qap. For purposes of aption (i) abeve, the
Company's capitalization calculated as of immediately prior te the Equity
Financing and (without double-counting, in each case calculated on an as-
converted to Commoen Stock basis):

- Includes all shares of Capital Stock issued and outstanding;

- Includes all Converting Securitie

- Includes all (i) issued and autstanding Options and (i} Promised Options; and

- Includes the Unissusd Qption Paol, except that any increase to the Unissued
Cption Pasl in cannecticn with the Equity Financing shall only be included to

the extent that the number of Promised Opticns exceeds the Unissued Option
Pool prior to such increase.

Liquidity Everts. If the Company has an initicl public offering or is acauired by,
margad with, or otharwise takan ovar by anathar campany or new ownars priar to
Investors in the SAFES racaiving preferrad stock, Invastors will raceive

- proceeds equal to the greater of () the Purchase Amount (the "Cash-Out
Amaunt™) or {ii) the amaunt payable on the number of shares af Comman Stock
equal to the Purchase Amount divided by the Liguidity Price (the "Conversion
Amount”)

Liquiclity Privrity In & Liauidity Event or Disselution Event, this Safe is intencled to
aperate like standard nonparticipating Preferred Stock, The Investor's right to
raceive its Cash-Out Amount is:
Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment and convertible promissory notes (to the extent

h payments for other Safes and/or Preferred Stock. and if the
applicable Proceeds are insufficient ta permit full payments to the Investor and
such other Safes and/or Preferred Stock, the apolicable Proceeds will be
distributed pro rata to the Invester and such other Safes and/or Prefarrad
Stack In proportion to the full payments that would otherwise be due; and
Senior to payments for Common Stock

Securities Issued by the SPY

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The 5PV has been formed by Wefuncier Admin. LLE and is a co-issuer
with the Campany of the securities being offered in this offering. The Company’s
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal lave
rights, and recaive the same disclosures, as if they had invested directly in the
Company, The Company’s use of the SPV will not result in any additienal fees
keing charged to investors.

The SPY has been crganized and will be cperated for the sole purpose of directly
acquiring, holeing and disposing of tha Company’s securities, will not borrow
money and will use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company’s securities, in terms of number, denomination, type and rights, as if the
investor invested directly in the Company.

Voting Rights

If the securities offered by the Company and those offered by the SPV have
voting rights, those vating rights may be exercised by the nvestor or his or har
proxy. The applicable proxy is the Lead Investor. if the Proxy (described below) is
in effect

Proxy to the Lead Investor

The SPV securities have voting rights. With respact to these voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor”
through a power of attornay grantad by Investar in the Investar Agreament, has
apponted or will appeint the Lead Investor as the Investor's true and lawful proxy
and attorney (the “Proxy”) with the power to act alone and with full power of
substitution, on behalf of the Invester te: () vote all securities related ta the
Company purchzsed in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or dacument that the Laad
Investor is necessary and in the exercise of his or her
authority, Such Proxy will be irrevocable by the Invester unless and until a
successor lead investor (“Replacement Lead Investor') takes the alace of the Lead
Investor. Upon notice that a Replacement Leac Investor has taken the place of the
Lead Investar, the Invastor will hava five (5) calendar days to rausia tha Proxy. If
the Proxy is net revoked within the 5-cay time peried, it shall remain in effect.

Restriction on Transferability

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



14 Do the s,

rities offered have voting rights?

[<11

15. Are there ary limitations 6n any votina or cther rights identified above?

Seethe above deserip Zon of the Peoxy o the Lead nvestor,

16, How may the terms of tha securities haing offerad he madified?

Any provision of this Safe may be amended, waivec or modified by written
consant ef tha Company and either:

I. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “gost-
Money Valuation Cap” and "Discount Rate” as this Safe (and Safes lacking one
or both of such terms will be considered to be the same with respect te such
tarm(s)). pravided that with raspact ta clause (i)
A. the Purchzse Amount may nat ba amended, waived or medified in
manner,
&. the consent of the Investor and each holder of such Safes must be solicited
(even if not ohtainad), and
C. sueh amendment, walver ar madification traats all sueh nolders in the same
manner. “Majority-in-interest” refers to the holders of the apolicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
tatal Purchase Amaunt of all of such applicable group of Safes.

is

Pursuant ta authorization in the Investor Agreement between each lavestor and
Wefunder Portal, Wefunder Portal is authorized Lo take the following actions with
raspact ta the investment contract batwean the Campany and an investor:

A. Wefunder Partal may amend the tarms of an invastment contract, provided
that the amanded tarms are more favorable ta tha invastor than tha original
terms: and

. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company's offering is aversubscrined.

m

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:
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NOTE: The term “accredited investar” means any person who comes within any of the
categeries set forth in Rule 501(n) of Regulation D, or who the seller reasonably believes
comes wil

iin any of such categeries, at the time of the sale of the securities to that persen.

The term “member of the family of the purchaser o the equivalent” Includes a child,
stepchild, parent, stepparent, spouse of spousal equivalent,
sibling, 3 , son-in-lau, i ; , oF sistar-
in-law of the purchaser, and includes adoptive relationships. Tha tarm “spousal egquivalent”

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

DESCRIPTION OF ISSUER'S SECURITIES

17. What othet securities of <
faterial terms of any otaer out

sses of securties of the Issuer are outstandng? Describe the
starding securities or classes of securities of the Issuer,

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Comman
Stock 10,000,000 900,000 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants:

Options: 100000

Describe any other rghts:

Invastors in this offering will racaive prefarred stock If tha SAFE converts
Preferred stock has liquidation praferences over common stock.

18, Kaw may the nights of the secunties being atfered be matenally imited, diluted or qual fed
by the rights of any ether closs of security identified chove?
The holders of a majority-in-interest of voting rights in the Campany could limit
the Investor’s rights in a material way. For example, those interest halders could
vote to change the terms of the agreements governing the Company’s oparations
ar cause the Company to engage in additional offerings (including potentially a
public offering)

These changes could resu't in further limitations an the voting riahts the Investor
will have as an cwner of equity in the Company, for example by diluting those
tights or limiting them to certain types of events of consents.

Ta the extent applicable. in cases where the rights of nolders of convertible debt,
SAFES, or other outstanding opticns or warrants are exercised, or if new awards
are granted under our equity compensation plans, an Investar's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented by the Investor's securities will Gecrease, which could also diminish
the Investor's voting andy/or acanamic rights In addition, as discussed abova, If a
majorn ty-in-interest of holders of securities with voting rights cause the Company

to issue additional equity, an Investor's interest will tygically also be diluted.

Based ¢n the risk that an Investor's rights could ke limited, diluted or otherwise
qualified, the Investor could lose all ar part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the riahts of other secunity holders are ciiscussed
kelow, in Guestion 20,

19 Are thara zny diffarances nat reflactad asove hat
rach ethor class of socurity af the issuer?

22n the secunitias being offarad and

No.

20, Hew could the sxercise of rights held by
above affect the purchasers of the secu

e principal sharsholders ‘dentified in Question 6
&5 being oifered?

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

For examole, the sharehalders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minerity
holders of securities. The sharenolders may make changes that affect the tax
treatment of the Company In ways that are unfavorable to you but favorable to
them. They may also vate to engage in new offerings and/or to register certain of
the Company's secul s in @ way that necatively affects the value cf the
sacurities the Invaster owns. Otner holdars of securities of the Company may alsa
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
ewns.

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

In cases where the rights of holders of convertible debt, SAFES. or other
cutstanding options or warrants are exercised, or if new awards are granted under









looking statements contained in the fallowing discussion and analysis.
Overview

Yocal helps local businesses compete with the marketing of their corparate and
franchised competition by banding them together on a co-marketing platform. In
less than 2 year, during COVID, we baotstrapped our way ta a powarful go-ro-
market channe! for this “micro business” space.

Yoeal should be a housahald name that provides lacal-loving eansumers an
alternative to big platforms like Yelp and Google to find true loval gems. Formard-
locking projections cannat be guarantaed.

Given the Company's limited operating history, the Company cannot reliably
astimate how much revanue it will receive in the futura, If any

Milestanas
Why Local, Inc. was incerporated in the State of Delaware in September 2020,
Since then, we have:

- #CEO cofounded 3 tech startups with 2 successful exits

- «FLaunched thelr "mavemant marketing machina” in 68 cities in Just the first
year

- £ Over TOM small businesses in US market and growing

- Efeatured 25+ times on 15 different news stations in 7 different cities

- ¥ Establishing mass trust for micro businasses

Historical Results of Operations

Our company was organized in September 2020 and has limited operations upon
which prospective investors may base an evaluation of its performance

- Revenues & Gross Margin, For the pericd ended December 31, 2020, the Company
had revenues af 318

- Assets As of December 1, 2020, the Company had total assets of $20.120,
inclucing 520,120 in cash

- Net Loss. The Company has had net losses of $74.762 for 2020.

- Tiahilirior. The Company's liabilities totaled $94,882 for 2020.

Related Party Transaction

Refar te Quastion 26 of this Farm C for disclasura of all ralated party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $39,882 in debt and $95,000 in
SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
aur projected runway is 18 manths before we need to raise further capital

We plan to Use tha pracesds as set forth in this Form C under "Use of Funds”. We

don't have any other sources of capital in the immediate future.

W will likaly require additional financing in excass of the proceads from tha
Offering in order te perform operations over :he lifetime of the Company, We plan
to raise capital In 12 months. Except as otharwise describad in this Form €, we do
not have additional sources of capital other than the proceeds from the offering
Because of the complexities and uncertainties in esiablisning a new business
strategy, it is net possible to adequately prajact whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This

and uncertainty will be increased If less than the maximum amount of securities
affered In this offering is sold. The Company Intends to raise addtional capital in
the future from investors. Although capital may be available for early-stage
cempanias, there is no guarantae that the Company will raceive any investmants
from investors,

Runway & Short/Mid Term Expenses

Why Local, Inc. cash in hand is 54 937, as of Dacambar 2021. Over the last three
months, revenues have averaged SO/month, cost of gocds sold has averaged
$1,232/month, and operationzl expenses have averaged $10,559/month, for an
average burn rate of $11,791 per month. Our intent is ta be profitable in 12 months

We've already launched in twa markets and will be launching in three new
markets in 2022

MRR starting January 2022 will be approximately between $3.000 - $10.000.
Menthly expenses starting in January 2022 will be approximately $20,000. We
estimate burning approximately $10,.000 in cash before recognizing revenue
starting in January 2022, These are forward locking projections that cannot be
quaranteed,

Mot yat. We would naed approximataly S500,000. We expect to reach this point
by the middie to end of 2022,

We have already raised $85k via SAFE raises. To cover the short-term burn, we
intend to use S30K of deferred revenue.

Any prejections in the above narrative are forward-looking and not guaranteed.
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FINANCIAL INFORMATION

29 Incude financial statements covering the two most recently campleted fiscal years or the
period(s) since inceptiar

f shorter.

Refer to Appendix C_ Financial Statements.

“ Denrd Tve land, errtify that

(1) the financlal statements of Why Local, Inc. Included in this Farm are true and
complete in all material respects ; and

(2) the tax return information of Why Lo<al, Inc. included in this Form reflects
accurately the information reported on the tax return for Why Local, Inc. filed for

the most recantly compl

David Loveland

ted fiseal year.

STAKEHOLDER ELIGIBILITY

30. With resoect to the issuer. any predecessor of the issuer. any affiliated issuer. any sirector,
ficer, general partner or managing member of the issuer, eny beneficial owner of 20 percent
or mare of the issuer's outstanding voting equity securit'es, eny promoter connected with the
Issuer in any capacity st the time of such sale, any person that has been or will be caid

(directly or indirectly} remuneration for solicitaticn of purchasars In connectior with such sale
of securlties, of any aeneral partner,  rector, officer or managing member of any such

soli<itar, prict to May 16, 207




(1) Has any such oerson been convicted, within 10 years (or five years, in the case of issuers
their predscessors and affilsted issuers) before the filing of this offering statement, of any
felany or misdameanar:

I. In connection with the purchase or sale of any security? [] Yes k£ No

i. invelying the making of eny felse filing with the Commission? [ Yes 7] No

il ansing out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, fund no zortal or pad salicitar of purchasers of
cecurities? [ Yes Mo

(2) 15 any such persan subject Lz any order, jugsment or decree of any court of compatent
furisdlietion, entered within five years before the filng of the information required &y Section
4A(5) of the Securities Act that, at tha time of filing of this offering statement, restrains or
enjoins such persen from engaging or continuing to engage In any conduct or practice:

i, in connection with the purchase or sale of any security? [ Ves [7/ No.
ii. Invaiving the making of zny fels filing with the Commission? [J Yes 2 No
lii. arlsing out of the conduct of the business of an underwriter. broker, dealer, municipal
securities Gealer, Investment ady ser. funding cortal or pald salicitar of purchasers of
securities? ] Ye:

(33 s any such persan subject to a final order of a state securities commission far an agency or
o¥ficer of a state cerforming like funcs 8 state autacrity that supervises or examines
banks, sevings asseciations o erecit Unions: a state insurance commission tor an agency or
officer of a state serferming like functions); an sppropriate federal banking agercy; the U.S
Commoity Futures Tradirg Commissicn; or the National Credit Union Adrinistration that:

ons:

1. at the tima of tae filing of this offering statement bars the person from:

assogiztion with an entily regulated oy sush commission, suthority, egency er
afficar? [ Yes [2 No

E. enceging in the business of securities, Insurance or banking? [ Yes i No

€. enzzaing in savings assaciation or credit union activities?[] Yes [A Ne
i constitutes a final order pased on @ vislation of any law or regulation that prof bits
fraudulent, manipulative or cecective conduct and for which the order was entered
within the 10-year periad anding on the date of the filing of t4is offering statement®

[ Yes B Na.

43 's any such person subject to an arder of the Commission entered pursuant to Section
15(h) ar 18B{c) of the Exchange Act or Saction 203(e) ar ) of tha Investment Advisers Act of
1940 that, at the fime of filing of this offerng statement

i, suspends or ravakes such person's ragistration as a broker, dealer, muricipal securitias
aler, nvestment adviser or funcing partal? (] Yes [ No

il glaces limizations on the activities, functions cr operations of such persen?

saclated with any entity or from participating in the
affering af any penny stack? [ ¥es B No

153 15 any such persan subject to any order of the Commiss on entered wthin fve years before
<he Hling of this offerng statement that, at the time of the filing of this offering stazement,
orders the person to cease and desist fram committing or causing a wolation or future

wilation of:

i any scionter-basad anti-frave pravision of tho federal securities laws, neliding
without limitation Section 17¢a)(1) of the Securtios Act, Sect.on 10(5) of the Exchange
Act, Section 15(c)(1) of the Exchangs Act and Section 208(7) of the Investment
Advlsers Act of 1940 or any other rule or regulation thersunder® [1'es

i Section 5 of the Securities Axi? [ Yes [ Ne

3 1s any sueh person sussended oF expeled from membershp n, or suseended or barred
Fromm association with & member of, & registared natiz nal securities sxchange of a reaisteres
naticrz| cr affiliates securities association for any act or cmission to act 2rstituting conduct
Inconsistent with ust and equitat e srinciples of trade?

OvesENo

(7 Has any such perar filad (as a ragistrant or IssUer), or was any such persen or was any
such parson named as an undervriter in, any registradion statement ar Regu ztion A affering
on that, within five years before tha filing of tls offer ng

s the subject of 3 refusal arder, stop ordar. at order suspending the Regulation

. ar is any such persan, at the fime of such fling, the subicet of an nveshigation or
oR orde oF suspens an order should be 55y

statement filed with the Somn
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(8) 15 any such perscn subject 1o 3 United States Posta| Service f21se repracentztion order
wars before the filng of the information requirsd by Section 4a(h) of the
Securities Act. o is any such person, at the time of filing of this offering statzment. susiect o
a temporary rest-aining order or prelimirary izjunction with respect to conduct alleaed by the
United States Postal Service to canstltute a scheme or device for obtalning money or progerty
shrouah tha mall by means of false rearesentations?

OvesEno

entered within five

1f you would have answered “Yes" to any of these questions had the canviction, order,
iudgment, decree, suspension, cxpulsion or bar eccurred ar been issued after May 16, 2016,
then you are NOT eligible ta rely on this cxemption under Section 4{a)(6) of the Secu:
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OTHER MATERIAL INFORMATION

. In additian to the informaticn expressly required to be included ir this Form, include:
- () any otner matarial ntormation presented to mvestors: and

- (2) such further material information, if any, as may be necessary to make the required
statements, In the lisht of the circumstances uncer which they are made, not misleading.

The Lead Investor. As described above, each Investor that has entered into the
Invastor Agreemant will grant a powar of attaray to make vating cecisions an
behalf of that Investor ta the Lead Investar (the "Proxy”). The Praxy is irrevacable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke tha Proxy.
Pursuant ta the Proxy, the Lead Investor o his or her successor will make voting
decisions and take any other actions in connaction with the vating on Investors'
behalf.

The Lead Investor is an experienced investor that is chosen te act in the role of
Lead Investor on behaif of Investors that have a Proxy in effect. The Lead Investor
will be ehosan by tha Cempany and approvad by Wefundar Inc. and the dentity
of the initial Lead Invester will be disclosed to Investers before Investors make a
final investment dacision to purchase the sacurities related to tha Company.

The Lead Investor can quit at any time cr can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed In the Lead Investor
Agreement, In the event the Lead Investor quits or is remeved, the Company will
choose a Successor Lead Investor who must be approved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investore, and thosa
that have a Proxy in effect can chocse to either leave such Proxy in place or
revoke such Proxy during a 5-day pericd beginning with notice of the replacement
of the Lead Investor.

The Lead Investar will not receive any compensatian for his ar her services to the
SPV. The Lead Invester may receive compensation if, in the future, Wefunder
Advisars LLE farms a fund ("Fund”) for accredited investors for the purpase of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as 2 portfolio manager for that Fund
(and as a supervised person of Wefunder Advisarsh and may be compensated
through that role.

Afthough the Lead Investor may act in multiple roles with respect to the
Company’s offerings and may potentially be compansatad for some of its

services, the Lead Investor's geal is to maximize the value of the Campany and
theretare maximiza the valug of securitias ssuad by of ralated to the Company. As
arasult, the Lead Investor's interests should always be aligned with those of
Investors. It is, hewever, passiolethat in some limited circumstances the Lead
Invastor's interasts could diverga from tha Intarests of Investars, as discussed in
section 8 above.



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

Tax Filings. In crder to complete necessary tax filings, the SPV is required to
include information about each investor who holds an in it in the SPV,
including each investor's taxpayer identification number (“TIN") (e.q., social
security number or emplover identification number). To the extent they have not
already done 50, each investar will be required to provide their TIN within the
earlier of (i) two (2) vears of making their investment or (ii) twenty (20) days
prior to the date of any distributicn from the SPV. If an investor does not provide
their TIN within this time, the SPV raserves the right 1o withhold from any

ceeds atherwise pavable to the Investor an amount necessary for the SPV ta
sarisfy its tax withholding obligations as well as the $PV's reasanable estimation
of any penalties that may be charged by the IRS or other relevant authority 3sa
result of the investor's failure to provide th TIN ors should carefully
raview the tarms of the SPV Subscription Agreement for additional information
about tax filings.

ONGOING REPORTING

32. The lssuer will file a report electronically with 1
annually and post the report on its wabsi

ecurities & Exchange Commission
no later than:

120 clays after tha end of each fiscal year covered by the rapart
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Loveland
Co-founder
12/15/2021

| authol Nefunder Portal to submit a Form C to the SEC based on
the informatien | provided thro is online form and my cempari
Wefunder profile.

s an autharized representative of the company, | appoint Wefunder
Portal as the company’
in-fact, in the company's nam
acknowledge, swear to and fi
power of attorney is coupled with an int

ompany hereby waives any and all defenses that may be available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
gaood faith under or in reliance upon this power of attorney.




