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Name of issuer.

Runner City, LLC

Legal status of issuer

Form:  Limited Liability Company
Jurisdiction of Incorparation/Organization:  TX
Date of organization: 10/27/2021

Physical addrass of issuer.
3707 menchaca rd
Apt 102
Austin TX 78704

website of issuer:

hitps:/www.runnercity.com

Name of intermediary throuah which the offering will be cenducted:

Wefunder Portal LLC

CIK number of intarmadiary.

0001670254

SEC fite number of intermediary:

007-00033

CRD number, if applicable. of intarmediary:

283503

Amount of compensation to be paid to the intermediary, whether as & dollar amount or a
percentage of the offering amount, or a goad falth estimate if the exact amount is not
available at the time of the filing, for concucting the offering, including the ameunt of referral
and any othar faes associated with the offering

7.8% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays ar incurs on behalf
of the Issuer in connection with the offering.

Any other divect of Indirect interest in the issuer held by the intermediary, of any arrangemant
for the intermediary Lo acauire such an in

No

Type of security offered:

[ Common Stock
[ Preferred Stock
[ Debt

[ other

I Sther, describe the security offered;

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price

$1.00000

Mathod for detarmining price:
Pro-rated portion of the tatal principal value of $50,000; interests will be sold in
increments of 31; each investment is convertible to one unit as described under
Item 13

Target effering amount

$50,000.00

Oversubseriplions accepted

[InNo

I yes, disclose how gversubscriptions will be allogated.
[ Pro-rata basis
[ First-come, first-served basis
[A other

If other, describe how oversubscriotions will be allocated:

As determined by the issuer

Maxirmum offering amoun

$618,000.00

Il different from target offering amount):

Deadline to resch the target ofTering amount;

4/29/2024

NOTE: If tha sum of tha Invastmant commitmants doas not aqual or axcead the targat
offering amount at the offering deadline, no securities will ba sold in tha offaring,
investment commitments will be cancelled and committed funds will be returmned.

Current number of employees:

1

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

Total Assets: 5208998 93 $220,358.41
= 3 $71910.90 $213,802.41
Accounts Receivable: 50.00 $0.00
Short-term Deot: 5000 50.00
Long-term Debt: 50.00 s0.00
Revenues/Sales: 516,683.95 $0.00

Cost of Goods Sold 52.04974 50.00

Taxes Prich 550.00 50.00

Net Income: (5$25,100.59) ($26,665.99)

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

AL, AK, AZ, AR, CA, CO, CT. DE. DC, FL, GA, HI. ID, IL, IN, IA, KS, KY. LA, ME, MD,
MA, MI, MN, M5, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, GK, OR, PA, RI, 5C,
SO, TN, TX, UT, VT. VA, WA, WV, WI, WY, B5, GU, PR, VI, IV

Offering Statement



Respond ta each question in each pinagraph of this part, Set forth each question and any notes. but nat
any instructions thereto, in their entirety. If disclosure in response to any question is responsive to one

or more other questions, it is nol necessary (o repeat the diselosuse. 1 a question or serics of questions

s inapplicable or the rasponse is availuble elsewhere in the Fonm, either state that it s inapplicable,

include a cross-teference to the respansive disclosune, or emit the question o sérics of questions.

nswers so that thi

Be very carcful and precise in answering all questions. Give full and complet
ot nuiskending under the vircinstances involved. Do ot discuss any Tature pocformance o other
anticipated event unless you have a reasonable basis o believe that it will actually oceur witiin the

foresceable future. Lf any answer requiring significant information 1s materially inaccurate. incomplete

on nuisteading, the Company, it and prineipal may be Lible 1o investars

‘ased on that infarmation,

THE COMPANY

1. Mame of issuer.

Runner City, LLC

COMPANY ELIGIBILITY

2.[4 Check this bax te certify that all of the fallowing statements are true far the issuar,

~ Organized under, and subject to, the laws of a State or territory of the United
States or the District of Columbia.

= Not subject to the requirement to file reports pursuant to Section 13 o Section
15(d) of the Securities Exchange Act of 1934

« Not an inkestment company registered or required to be registerad under the
Investment Company Act of 1940.

+ Nt ineligibla to rely on this exemption undar Sectien 4(a)}(6) of the Securitios Act

as a result of 2 disqualification specified in Rule 503(a) of Reaulation

Crowdfunding,

Has filed with the Commission and provided to investors, to the extent required, the

ongoing annual reports required by Regulation Crewdfunding during the two years

immediatoly proceding the filing of this offering statement (or for such shorter

periad that the issuer was required to file such reports).

« Mot a dovalopmant stage company that (ax has no specific busin
indicated that its business plan is to engage in a merger or acg
unidentified campany or eompanias.

<5 plan or (B) has
tion with an

INSTRUCTION TO GUESTICN 2: If any of these statements are not true, then you are NOT
ellglble to rely on this exemption under Section 4(a)(6) of the Securitles Act.

3. Has the issuer or any of its predecessors previously failed to comply with the angoing
reporting requirements of Rule 202 of Regulation Crawdfunding?

[ Yes @ No
DIRECTORS OF THE COMPANY

4, Provide the following infermation about each director (and any persons occupying & similar
status or parforming a similar function) of the issuer.

Principal Occupation o™ eor Jolnsi sy
Dirsctor Employer Diveetor
Alok Paryani Commercial Commercial 2021
Investor Investor
Eerkeley Law &
Ted Karr Managing Partner Technology 2023
Group, LLP
Hugh Olson 1V Founder RunnerClty 2021
Andy Kaminski CEO RunnerCity 2021

Vice President - Legacy Mutual
Business Systems Mortgage

Raven Johnson 2021

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

OFFICERS OF THE COMPANY

5. Provide the follawing infermation about each officer (and any persons cccupying a similar

status or performing a similar function) of the issuer.

Officer Positions Held Year Joined
Ted Karr Chief Legal Officer 2023
Hugh Olson IV Founder 2021
Andy Kaminski CEO 2021

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

8. Provide the name and ownership lavel of each person, as of the most recent practicable
clate, who Is the beneficial owner of 20 percent or mare of the issuer's outstanding vating
equily securities, calculated on the basis of veting power.

N— No. and Class % of Voting Power
s of Securities Now Held Prior ta Offering
Andy Kaminski Membership Interests 66.5
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of tha issuer and the anticipatad business plan of the issuer.

Faor a description of our business and our business plan, please refer to the
attached Appendix A. Business Description & Plan
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RISK FACTCRS
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 have not been or by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

The u.s, ies and c i does not pass upon the merits of
anv securities offered or the terms of the offerina. nor does it pass uoon the




accuracy or «of any offering or literature.

These securities are offered under an exemption from registration; however, the
us. and C has not made an independent
determination that these securi are exempt from registration.

8. Discuss the material factors that make an investment in the issuer speculative o risky

As a startup organization. the company is still very dependent on its co-founders.
If anything catastrophic were to happen to the company's founding team, the
future of the company may be compromised

Breaches of the Company’s platform and systems may materially affect client
adoption and subject the Campany to significant negative reputational, legal or
operational consequences. Our user privacy has never been compromised to date
due to a focus on encryption and security, but 100% security cannot be
guaranteed. Cyber-ctimes are becoming increasingly commoan and aggressive
which brings parallel increase in risk.

We may be subject to future governmental regulations. Aspects of our business
and our products may be regulated at the lacal, state, and federal levels. Our
product may be subject to state, lecal and Federal environmental laws and
requlations, including those relating to delivery & ridesharing business models.
We and our runners may also be subject to significant governmental regulation
relating to labor conditions, safety in the workplace, healthcare and other human
resource issues. The naturs and scope of future legislation, regulations and
programs cannot be predicted, While we anticipate that we and our product will
be in compli with all g al regulations, there still may be
risks that such laws and regulations may change with respect to present or future
operations. Such additional costs would increase the cost of investments and
operations and decrease the demand for products and services. We and our
product will be ultimately responsikle for compliance with such regulations and
for obtaining and maintaining all required permits and licenses. Such compliance
may be time consuming and costly, and such expenses may materially affect aur
future ability to break even or generate profits.

The Company's revenue model may be Impaired or change. The Campany's
success depends mainly on its ability to receive revenue as earnings from the
Company’ subscription service platform. The company may generate but retain
some or all of the earnings for growth and development of its business and
accordingly, not make distributions to the sharsholders. If the Company does not
generate revenue, its business, financial condition. and operating results will be
materially adversely affected.

The Company, like many comparable full service delivery apps, may make capital
expenditures in such areas as research and development, and future project

d Therefore, m. of working capital, strategic planning of
capital expenditures and the company's debt position are all of major impertance.
Various risks are associated with interest rates and financing—these risks must te
be managed well to ensure profitability. Runner City understands that the
company must invest in growth while working to avoid taking on excessive debt
levels, especially at high interest rate levels,

‘We may need to acquire or develop new products, evolve existing ones, address
any defects or errors, and adapt to changes in technology.

If we do not respoend to technological changes or upgrade our websites and
technology systems, our growth prospects and results of operations could be
adversely affected.

To remain competitive, we must continue to enhance and improve the
functionality and features of our websites and technclogy infrastructure. As a
result, we will need to continue to improve and expand our hosting and network
infrastructure and related seftware capabilities. These improvements may require
greater levels of spendling than originally planned. Without such improvements,
our operations might suffer from unanticipated system disruptions, slow
application parfarmance or unreliable service levels, any of which cauld
negatively affect our reputation and ahility to attract and retain customers and
contributors. Furthermore, in order to continue to attract and retain new
customers, we are likely to incur expenses in connection with continuously
updating and improving our user interface and experience. We may face
significant delays in introducing new services, products and enhancements. If
competitors intraduce new products and services using new technologies or if
new industry standards and practices emerge, our existing websites and our
praprietary tachnology and systams may bacome obsolete o less compatitive,
and our business may be harmed. In addition, the expansion and improvement of
our systems and infrastructure may require us to commit substantial financial,
operational and technical resources, with no assurance that our business will
improve

Our future success depends on the efforts of a small management team. The loss
of services of the members of the management team may have an adverse effect
on the company. There can be ne assurance that we will be successful in
attracting and retaining other persennel we require to successfully grow our
business.

Ted Karr, Hugh Olson [V, and Alek Paryani are part-time officers, As such, it is
likely that the company will not make the same progress as it would if that were
not the case.
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The Offering

USE OF FUNDS

What is the purpose of this affering?

The Company intends to use the net proceeds of this offering for working capital
and general corperate purposes, which includes the specific items listed in item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannat specify with certainty the particular uses
of the net proceeds that it will receive from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

0. How does the issuer intend to use the precesds of this offering?

It we rase: $50,000

Use of 425% Wl go to pay our Dev Team to build the mobile app. 25% will go
Preceeds 1o Facebook Ads ta target new user signups, 25% will go to cover the
cost of print materials for distribution, 7.5% Wefuncdler Fee.

If we rese: $618,000

Use of 425% Will go to employee salaries including Dev Team to build the
Preceeds: mopile app. hiring a CTO and hiring a COO. 25% will go to Facebook Ads
to target new user signups. 25% will go to cover the cast of print
materials for distribution, 7.5% Wefunder Fee, We believe our hitting our
maximum target will allow us to build a substantially better mobile app

than if we only hit our minimum target.
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DELIVERY & CANCELLATIONS

7. How will the issuer complete the transaction and deliver sacuritias to the investors?

Book Entry and Use of XX Investments LLC as Transfer Agent and Custodian.
Investments will be in book entry form. This means that the investor will not
receive a certificate representing his or her investment. Each investment will be

e i Fri sl anr s wf e e e ¥V nunetmants LR Ve
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Investments LLC will act as custodian and hold legal title to the investments far
invastors that enter into a Custodial and Voting Agreement with XX Investments
LLC and will keep track of those investors' beneficial interests in the investments.
In acidition, investors’ interests in the investments will be recorded in each
investor's "My Investments” screen. The investor will alsa be emailed again the
Investor Agreement and, if applicable, the Custedial and Voting Agreement, The
Investor Agreement and, if applicable, the Custadial and Voting Agreement will
also ke available on the “My Investments” screen.

2 How can an investor cancel an investment commit

NOTE: Investors may cancel an invastment commitment until 48 hours prior to the
deadline identified in these offering materials.

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

If an investar does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
clesing of the offering and the investor will receive securities in exchange for his or

her investment.

if an investar does not his or her aftera
material change is made to the offering, the investor’s investmant commitment will
be cancelled and the committed funds will be returned.

An Investor's right to cancel. An Investor may cancel his or her investment

commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/ar the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive i i ing 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 peried when
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 give each investor notification of the cancellation, disclose the
reasan for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

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

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

and committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

2. Describe the terms af the securities baing offerad.

To view a copy of the SAFE you will purchase, please see Appendix B, Investor
Contracts. The main terms of the SAFEs are provided below.

The SAFEs. We are offering securities in the form of a Simple Agreement for
Future Equity ("SAFE"), which provides Investors the right to Preferred Units in
the Company (“Preferred Units"), when and if the Company Sponsors an equity
affering that involves Preferred Units, on the standard terms offered to other
Investors,

Conversion 1o Mefereed Bquiry. Based on our SAFES, when we engage in an offering of
equity interests involving Preferred Units,

Investors will receive a number of Preferred Units calculated using the method
that results in the greater number of Prefarrad Units:

i. the total value of the Investor's investment, divided by the price of Preferred
Units issued to new Investors, or
ii. if the valuation for the company is more than $3,000,000.00 (the “Valuation
Cap"), the amount invested by the Investor divided by the quetient of

a. the Valuation Cap dividedt by

b. the total amount of the Company's capitalization at that time.
iii. Wefunder VIP investors will receive a valuation cap of $2,700,000.00.
Wefunder VIP investors will be entitled to these terms for the entire duration of
the offering

Adldirional Yorins of the Valinion Cap. FOX purposes of option (if) above, the Company's
capitalization calculated as of immediately prior to the Equity Financing and
(without double-caunting, in each case calculated on an as-converted to Comman
Units basis):

- Includes all shares of Capital Units issued and outstanding:
- Includes all Converting Securities;
- Includes all (i) issued and outstanding Options and (i) Promised Options; and

- Includes the Unissued Option Pool, except that any increase to the Unissuad
Option Pool in connection with the Equity Financing shall enly be included to
the extent that the number of Promised Options exceeds the Unissued Option
Pool prior ta such increase.

Investors who receive Units subject to the Valuation Cap will also receive dividend
rights.

Liyuidisy Fvenss. |F the Company has an initial public offering or is acquired by,
marged with, or otherwise taken over by 2nother eompany or new owners prior to
Investors in the SAFEs receiving Preferred Units, Investors will receive proceeds
equal to the greater of

= the Purchase Amount (the "Cash=-Out Amount”) or

2: the ameunt payable on the number of shares of Commen Units equal to the
Purchase Amount divided by the Liguidity Price (the "Conversion Amount”)

Liguidigy Priovizy. In a Liguidity Event or Dissolution Event, this Safe is intended to
operate |ike standard nonparticipating Preferred Units. The Investor's right to
receive its Cash-Out Amount is:

1. Junior ta payment of cutstanding indebtedness and crediter claims, including
contractual claims for payment and convertible promissory notes (to the extent
such convertible promissory notes are not actually or notionally converted into
Capital Units);

©On par with payments far other Safes and/or Preferred Units, and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such ather Safes and/or Preferred Units, the applicable Proceeds will he
distributed pro rata to the Investor and such other Safes and/or Preferred Unit
in proportion to the full payments that would otherwise be due; and

3. Senier to paymsents for Common Units,

N~



Isrevaeable Paowy, The Investor and his, her, or its transferees or assignees
(collectively, the "Investor™), through a power of attorney granted by Investor in
the Investar Agreement, will appoint XX Team LLC ("XX Team") as the Investor's
true and lawful proxy and attorney (the "Praxy"), with the power to act alone and
with full power of subetitution, 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 Investar with respect to the
Company’s securities, and

2. direct, in connection with such voting power, the execution of any instrument
or document that XX Team destermines is necessary and appropriate in the
exercise of its authority. Such Proxy will be irrevocable. If an investor has
entered into the Custodial and Voting Agreement with XX Investments LLC
("XX Investments™, 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.

Repurrhase, If the Company determines, 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 persons that would require the Company to register a class of its
equity securities under the Securities Exchange Act of 1934, as amended
("Exchange Act"), as required by Section 12(g) or 15¢d) thereof, the Company shall
have the option to repurchase the securities from each Investor for the areater of
1. the purchase price of the securities, 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 (each as
defined in the Company's Investment Agreement).

VIP Bonus

Runner Eity, LLC will offer a discount to the normal terms listed in this Form C for
all investments that are committed by investors who are part of Wefunder, Inc's
VIP program. This means eligible Wefunder investors will receive a discount for
any securities they purchased in this offering. For more specific detalls on the
company's discount, please review the description of the terms above,

The discount is only valid until the offering closes. Investors eligible for the bonus
will also receive priority if they are on a waitlist to invest and the company
exceeds its maximum funding goal. They will be given the first oppartunity to
invest if space in the offering becomes available due to the cancellation or failure
of previous investments,

14. Do the securities offered have voting rights?

OnNo

5. Mre there any limitations on any voting or other righte identified above?

O Yes:

No: Irrevocable voting proxy granted to XX Team.

6. How may the terms of the securities being afferad be madified

Any provision of this Safe may be amended, waived or modified by written
consent of the Company and either

a. the Investor or

b. the majority-in-interest of all then-outstanding Safes with the same "Post-
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 to such
term(s)), provided that with respect to clause (ii):
A, the Purchase Amount may not be amended, waived or modified in this

B. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and

€. such amendment, waiver or modification treats all such holders in the same
manner. "Majority-in-interest” refers ta the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes

Pursuant to ion in the Investor between each Investor and

Wefunder Partal, Wefunder Portal is authorized ta 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 to the investor than the original
terms; and

8. wefunder Portal may reduce the amount of an investor'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 sceuritics

beiig offcred may not be transferred by any purchascr of such sceuritics during the onc year

‘period beginning when the securtties were issued, unless such sccurilies are transferred:

1.0 the Bssucr;
2. 10 an aceredited investor;

5.5 paut of an offering registered with the U5, Securities and Exchange Commission, oe

4. to 4 merzber of the Lamily of the purchser o the squivalenl, o a trust controlled by the puschasec, Lo

st craated for the henafit af a menver of the family of the porchaser or the quivalent, r in connzction

with Use death or divosee of e purelisser or other similar eiscumstune

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 501(a) of Regulation D, or who the seller reasanably believes
comes within any of such catagorles, at the tima of the sale of the sacurities to that parson.

The term “member of the famlly of the purchaser or the equivalent” Includes a child,
stepehild, parent, 3 spouse or spousal equlvalent, sibling,

ir-law, in-law, , daug b in-law, or of
the purchaser, and includas adoptive i ips. The term "spousal i maans 3
cohabltant occupylng a relationship generally equivalent to that of a spouse,

DESCRIPTION OF ISSUER'S SECURITIES

7 What other securities or classes of securities of the issuer are sutstanding? Deseribe the
material lenms of any olher outstanding seeurities or classes of securities of the issuer

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

This is an LLC with no issued units.

Securities Reserved for
Class of i upon or Conversion

Warrants:

Options:

Describe any other rights

This is an LLC with no issued units. The company has not yet authorized preferred
units, which investors would receive in this offering if the SAFE converts as part of
an equity financing event. Preferred units have a liquidation preference over
comman units.

8. Haw may the rights of the securities being offerad be materially limited, diluted or qualified
by the rights of any other class of security Identifled above?

The holders of a majority-in-interest of voting rights in the Company could limit
the Investor's rights in a material way. For example, those interest halders could
vote to change the terms of the agreements governing the Company’s operations
or cause the Company to engage in additional offerings (including potentially a
puilic offering).

These changes could result in further limitations on the voting rights the investar
will have as an owner of equity in the Company, far example by diluting those
rights or limiting them to certain types of events or consents.
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(IVen the COMPany’s [IMIted OPErating NISIOrY, the LOMPANy cannot rananly
estimate how much revenue it will receive in the future, if any.

Milestones
RunnerCity LLC was incorperated in the State of Texas in October 2021
Since then, we have:

- In 2021, we raised $250K (Wefunder) & acquired an Angel Investor for $50K to
build the MVP.

- Launched MVP only in Austin 10/24/2022, with B,000 signups so far, in less than
a year, organically.

- Generated $1 million+ in P2P transactions from our wide range of gig-grrand
services.

- 30-50 sign-ups daily from organic community referrals with fittle ta no
marketing spend at all.

- Expansion rollout to 30 new Texas cities by 2024.

- Launching first gen mobile app with new Al booking feature enhancing our an-
demand experience.

- Introducing Runner PRO for high-level service needs (electricians, plumbers, etc)
on-demand.

The Company is subject to risks anc uncertainties common to early-stage
companies. Given the Company's limited operating history, the Company cannot
reliably estimate how much revenue it will receive in the future.

Historical Results of Operations

Qur company was organized in October 2021 and has limited operations upen
which prospective investors may base an evaluation of its perfarmance.

- Reventies & Gross Margin. FOr the period ended December 31, 2022, the Company
had revenues of $16,683.95 compared to the year ended December 31, 2021,
when the Company had revenues of $0. Our gross margin was 87.71% in fiscal
year 2022

- ssets. As of December 31, 2022, the Company had total assets of $208,098.93,
including $71,810.80 in cash. As of December 31, 2021, the Company had
$229,258 41 in total assets, including $212,802.41 in cash.

- Ner focs. The Company has had net losses of $25,100.59 and net losses of
$26,665.99 for the fiscal years ended December 21, 2022 and December 31, 2021,
respectively.

- Liabilities. The Company's liabilities totaled SO for the fiscal year ended December
31,2022 and 50 for the fiscal year ended December 31, 2021,

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all related party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $252,748 in SAFEs and $100,000 in
equity.

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

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

We will likely require additional financing in excess of the proceeds from the
Offering in arder to perform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering,
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient te enable us to implement cur strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is solcl. The Company intends to raise additional capital in
the future from investors, Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

RunnerCity LLC cash in hand is $58,065.88, as of November 2023. Over the last
three months, revenues have averaged $4.333/manth, cost of goods sold has
averaged $0/month, and aperational expenses have averaged $5,000/month, far
an average burn rate of $667 per manth. Qur intent is to be profitable in 6
months.

Since the date of our financials that cover up to 12/31/2022 we have secured
$50,000 in capital assets via Angel Investment.

We aim to continus to recsive revenue through our subscriptions and hopefully by
6/1/2024 we will be receiving revenue from our 50 expansion cities across Texas.

We ara nat yet profitable. We will probably need to raise a $250,000 minimum to
get to profitability by the end of 2024.

Asidle from Wefunder, we have acquired $50,000 in Angel Investment in Octobar
of 2023, Qur burn rate is centrolled and low but we need more capital to invest in
marketing so we can increase our revenue.

All projections in the above narrative are forward-laoking and not guarantesd.
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FINANCIAL INFORMATION

29, Include financial statements covering the two most re
peried(s) sinee inception, if shorter:

ty completed fiscal years of the

Refer to Appendix C, Financial Statements

1, Andy Kaminski, corlity that

(1) the financial statements of Runner City, LLC included in this Form are true and
complete in all material respects : and

(2) the financial information of Runner City, LLC included in this Form reflects
accurately the information reported on the tax return for Runner City, LLC filed for

the most recently completed fiscal year.

Andy Kaminski
cEO T

STAKEHOLDER ELIGIBILITY

30, With resprct to tha issusr, any pregacassor of tha
officer, deneral partner or managing member of the issuer, ahy beneficial owner of 20 percent
g equily securities, any promoter connected with the
inany capacity at the time of such sale, any persan that has bean or will be paid
(directly or Indirectly) tien for of In connection with such sale
b

any affiliated issuer, any dirsctor,

of mare of the issuer's outstanding vol

s

of securities. ar any general partner, directar, efficer ar managing mamber of any
solicitor, price lo May 16, 2076,

(1) Has any such person been canvicted., within 10 years (or five yea,
their predecessors and affiliated issuers) before the filing of this ofs
felony or misdemeanor

s, in the case of Issuers,
1g statement. of any




chase or sale of any securlty? [] Ves

1. In eonnection with the pu

false filing with the Comemission? (] Yes

I, invelving the making of an

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipa
sacurities denler, investment adviser, funding portal ar paid solicitor of purchasers of
securities? [ Yes [ Na

(23 Is any such person subject to any erder, judgment or decree of any court of competent
jurisdiction, entered within five vears before the filing of the infarmation required by Section
2A(b) of the Sacurities Act that, at the time of filing of this offaring statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct ar practice:

I in connection with the purchase or sale of any security? [] ves

Il Invelving the making of any false filing with the Commission? (] Yes

i1l arising out of the concuct of the business of an underwriter, broker, dealer, municipa
securities desler, investment acviser, funding pertal or paid solicitor of purchasers of
securities? [ Yes [ No

(3) 15 any such persan subject to a final order of a state SecURties ZoMMISsion €or an agency o
officer of  state performing like functions); a state authority Lhal supervises or exarmines
Banks, savings aszoaiations or credit Unlans; @ stats Insurance commission (o an ageney or
officer of 2 state performing like functions); an appropriate federal kanking agency; the .S,
Commodity Futuras Trading Cammission: or the National Cradit Union Administration that

I. at the time of the filing of this offering staterant bars the persen from

A, association with an entity regulated by such cammission, authority,
officer? (] Yas & o

agency ar

B engaging in the business of securities, insurance or banking? [] Yes 4] No
€. engaging in savings asseciation or credit union activities? | Yes & Na
iI. constitutes 2 final ordar based on a vislation of any law or ragulation that prohibits
fraudulent, manipulative or dacaptive conduet and far which the ordar was entarad
within the 10-year peried ansing en the date of the filing of this affering statement?
[ ves A No

(4) 1s any sueh parson subject to an order of the Cammission entarad pUFSUANT to Seetian
5(b) or 158(c) of the Exchange Act or Sactian 203(e) or (f) of tha Investment Advisers Act of
1940 Uhat, at the lime of the filing of this offering statement;

| suspends or revekes such parson's registration ac a broker, desler, runicipal securitios
dlealer, investment acyiser or funding portal? [] Yes I No

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

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
Lhe filing of Lhis offering statement that, at the Lime of the filing of this offering statement,
arders the person to cease and desist from committing or causing a violation or future
violatian of
i. any scienter-based anti-fraud provision af the federal securities laws, including
without limitatian Section 17(a)(1) of the Securities Act, Saction 1D(b) of the Exchange
Act, Section 15(2)(1) of the Exchange Act and Section 206(1) of the Investmant,
Advisers Act of 1940 or any other rule or regulation thereunder? ] Yes [ Ne
Ti. Seetion § of the Securities Act? [] Yes [ No

(6) I any such persan ar expallad trom n, or ar barred
from association with a member of, a registared national securities exchange or a registarad
natienal or affilialed securities assaciation for any scl or emission 1o act constituling conduct
incansistant with just and aquitakle principles of trade?

[]Ves 2 No

(7) Has any such persen filed (as a regisirant or issuer), or was any such persan or was any
such persan named as an undarwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statement, was the subjest of a refusel order, slop order, o arder suspending the Regulation
Aexemption, or is any such persen, at Lhe time of such filing, the subject of an investigation or
proceeding to determine whethar a stop order or suspension arder should be issued?

Oves Ene

(8 Is any such person subject ta a United States Fastal Sarvic
entered within fiva years before the filing of the information required by Section 2A(b) of the

Securitles Act, ar s any such person, al the time of filina of this offering statement, subject to

a Lempaorary restraining order or preliminary injunction with respect to canduct alleged by the
United States Postal Service to canstitute a schame or device for obtaining maney or property
through the mail By means of false representations?

false representation order

O ves o

If you would have answerad “Yes" to any of these questicns had the conviction, order,
Iudgment, decres, suspenslon, expulsion or bar occurred or been Issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.
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CTHER MATERIAL INFORMATION

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

- (23 such Turther material information, i any, as may be necessary to make the required
. in the [ight of the circumstances under which they ars made, not mislezding

statements

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 ara available to companies that
affer securities through Wefunder Portal LLC and to investors wha invest in such
companies through Wefunder Portal, but XX is not affiliated with Wefunder Partal
or 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 Yoting Agreement with XX Investments through the Wefunder
Portal website (“Investors”). XX Investments holds (egal title to the securities the
Company issues thraugh Wefunder Partal (which are uncertificated) on behalf of
Investors. Investars. in turn, hold the beneficial interests in the Company's
securities. XX Investments keeps track of each Invester's beneficial ownership
interest and makes any distributions to the Investors (or other parties, as directed
by the Investors).

In addition te the above services, at the direction of XX Team, XX Investments
wvotes the securities and take any other actions in connection with such voting on
bahalf of the Investors. XX Investments acts at the direction of XX Team, because
XX Team holds a pawer of attorney from each Investar that has entered inte the
Investor Agreement to make voting decisions on behalf of that Investor. XX
Investments will not charge Investors for its services, XX Investments does charge
the Company $1,000/year for services: however, those fees may be paid by
Wefunder Inc. on behalf of the Company.

As noted, XX Team holds a power of atterney from each Invester that has entered
into the Investor Agreement to make voting decisions on behalf of that Investor.
PFursuant to the power of attorney, XX Team will make voting decisions and then
direct XX Investments to vote and take any other actions in connection with the
voting on Investors' behalf. XX Team will act, with respect to the Company,
through our Lead Investor, who is a rep: of XX Team. As
for its voting services, each Investar authorizes XX Investments to di
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 alsa provide consulting services ta the Company
and may be compensated for these services by the Campany; although, fees
owed by the Company may be paid by Wefunder Inc. Xx Team will share its
consulting cempensation with our Lead Investor,

The Lead Investor is an experienced investor that we choose to act in the role of

laad Inuastar hath an hahalf of tha Camnany and an hehalf of Invactars As



nated, the Lead Investor will be a representative of XX Team and

share in

compensation that XX Team receives from the Company (or Wefunder Inc. on 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 Investar
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 adldition to the fees
described above, the Lead Investor may receive compensation if, in the future,
Wefunder Advisars LLC forms a special purpose vehicle (“SPV") for the purpose
of investing in a non-Regulation Crowdfunding offering of the Company. In such a
circumstance, the Lead Investor may act as a portfolio manager for that SPV (and
as a supervised persen 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 Lead 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 Investor's interests should always be aligned with
those af the Investors.

Investors that wish to purchase the Campany’s securities through Wefunder Portal
must agree to (1) hire XX Investments to serve as custodian, paying agent, and
praxy agent with respect to the Company’s securities; {2) give a power of
attorney to XX Team to make all vating decisions with respect to the Company's
securities; and (3) direct XX Investments to 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
allowing the Company to reflect one invester of its capitalizatien table (XX
Investments) and by simplifying the voting process with respect ta the Campany's
securities by having ane entity (XX Team), through one person (the Lead
Investor), make all voting de. nd having one entity (XX Investments) carry
out XX Team's voting instruments and any take any related actions. The XX
arrangement also is intended to benefit Investors by providing the services of an
experienced Lead Investor (acting on behalf of XX Team) wha is expected to
make value-maximizing decisions regarding Investars’ securities. XX Team (acting
through the Lead Investor} may further benefit bath the Company and Investors
by providing consulting services to the Company that are intended to maximize
both the value of the Company's business and alsa the value of its secutities.
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ONGOING REPORTING

32. The I

annually

er will file & repert slectronically

and post the report on its website, no later tha,

enange Commission

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

33. Once posted, the annual repart may b

https://www.runnarcity.com/invest

The issucr must continuc to comply with the ongoing reporting requirements until

- the issuer is required to file reports under Fxcl Act Seetions | 3a) or 15(d);

sucr hag filed at least one annual report and hag fewer than 300 holders of record:

ucr has filed at least thice annual reports and has total assets that do not exceed S10
million:

4. the issucr or another party purchases of tepurchases all of the sccuritics issucd pursuant (o
Section 4a)(6), including any pavment in full of debt securities or any complete

in accordance

redemption of redeemable seeuritics: or the issuer liquidates or dissolve:

with state law.
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Runner City, LLC

=3%
Andy Kaminski

Founder & CEO

Pursuant (o the requirements of ions 4(a)(6) and 4A of the Securities Actof 1933 and R tion Crow
(3227100 ¢ ). this Form C and Transfer A cement has boen ed by the foll

vacities and on the dates indicated

ndy Kaminski

Founder & CEO
12/6/2023

10
Co-Founder
12/7/2023

| authorize Wefunder Portal to submit a Form C to the SEC based on the infarmation |
provided through this online form and my company's Wefunder profile.

As an authotized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in in the company” ne,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available tc contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this power of attorney.




