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Name of issuer:

GreenChoice, PBC

Legal status of issuer;
Form: Other
Other (specify): Public Benefit Corporaticn
Jurisdiction of Incorporation/Organization: DE
Date of organization: 3/6/2018

Physical address of issuer:
444 Somerville Avenue
Somerville MA 02143

Website of issuer:

https:/www . greenchaicenow.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

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

6.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays of incurs on behalf
of the Issuer in connection with the offering.

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

No

Type of security offered:

[J commen Stock
[ Preferred Stock
[ Debt

Other

If Other, describe the security offered:

Convertible Note

Target number of securities to be offered

50,000

Frice:

$1.00000

Methad for determining price:
Pro-rated portion of the total principal value of $50,000; interests will be sold in
increments of $1; each investment is convertible to one share of stock as
described under Item 13,

Target offering amount

$50,000.00

Oversubscriptions aceepted

Yes
O No

If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
[ First-come, first-served basis
Other

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

Maximum offering amount (if different from target offering amount):

$250,000.00

Deadline to reach the target offering amount:
4/30/2023

NOTE: If the sum of the investment commitments does not equal or exceed the target
offering amount at the offering deadline, no securities will be sold in the offering,



win pe ana Tunas wiil be returnac,

Current number of employees:

2
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $831.92 $60,687.33
Cash & Cash Equivalents: $577.92 $60,433.33
Accounts Receivable: $0.00 $0.00
short-term Debt: $25,212.50 $12,200.00
Long-term Debt: $477,500.00 $298,000.00
Revenues/Sales: $8,128.12 $302.74
Cost of Goods Sold: $0.00 $1,609.18
Taxes Paid: $1,788.94 $16.161.19
Net Incame: ($252.367.9D ($197.874.17)

Select the jurisdictions in which the issuer intends 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, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, SC,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each question

and any notes, bul not any instructions thereto, in their entirely. If disclosure in
response to any question is responsive to one or more other questions, it is not
necessary to repeat the disclosure, If a question or series of questions is

wer state that it is

inapplicable or the response is available elsewhere in the Form, eit
inapplicable, include a cross-reference to the responsive disclosure, or omit the
question ot series of questions.

2 in ans

Be very careful and pre sring all questions. Give full and complete

answers so that they are not misleading under the circumstances invelved, Do not

discuss any future performance or other anticipated event unless you have a

in the foreseeable future. If

ieve that it will actually occur
any answer requiring significant information is materially inaccurate, incomplete or
misleading, the Company, its management and principal sharcholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

GreenChoice, PBC
COMPANY ELIGIBILITY

2.[4 Check this bax to certify that all of the following statements are true for the issuer.

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

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

Not an investment company registered or required to be registered under the
Investment Cempany Act of 1940

Not ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

« Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulatian Crowdfunding during the two years
immediately preceding the filing of this offering statement (or for such shorter
peried that the issuer was required to file such reports).

Not a dlevelopment stage company that (a) has no specific business plan or (b) has
indicated that its business plan is to engage in a merger or acquisition with an
unidentified company or companies

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

3. Has the issuer or any of its predecessors previeusly failed to comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

[0 Yes [¥] No

DIRECTORS OF THE COMPANY

4. Provide the following information about each director {and any persons occupying a similar
status or performing a similar function) of the issuer.

—— it Main Year Joined as
Director rincipal Occupation ¢ mpioyer Director
CEO at .
Galen Karlan-Mason 2 GreenChoice, PBC 2018

GreenChoice, PBC

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

OFFICERS OF THE COMPANY

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

Officer Positians Held Year Joined
Galen Karlan-Mason President 2018
Galen Karlan-Mason CEC 2018
Galen Karlan-Mason Secretary 2018
Galen Karlan-Mason Treasurer 2018

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

INSTRUCTION TO QUES

vice president, secretary, treasurer or principal financial officer, comptrolier or principal accounting

. the term officer means & president,

officer, and any person that routinely performing similar fiinctions



PRINCIPAL SECURITY HOLDERS

&, Provide the name and ownership level of cach person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or more of the issuer's outstanding voting
equity securities. calculated on the basis of voting power.

Name of Holder No. and Class % of Voting Power
of Securities Now Held Prior to Offering
5000000.0 Class E Common

Galen Karlan-Mason Stock 80.38

INSTRICTION TO QUESTION é: The ahove information must be provided as of a date that is na

mare than 12G days prior to the dute of filing of this offering statement.

ate total voting pow
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If the person has the right tc acq soting power of such securities wi

hin 60 days,

through the exercise of any oprion, warrant or right, the conversion of & security, or other
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BUSINESS AND ANTICIPATED BUSINESS PLAN

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

For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan
INSTRUCTION TO QUESTION 7: Wefi
(Apnendix A) ta th

rder will provide your company’s Wefunder profile as on

Form Cin PDF fo

“rerd more” links i an un-collapsed format, Al

s means that any information provided in your Welunder profiie will be provided 1 the SEC in

e for misstatements and

resgponse to this question. As o res any will be potentially o

omissions (n your p. rthe Securities Act of 1033, which requires you ro provide material
info

profile carefully to ensure it provides ail material information, is not fase or misleading, and does

mation related to your b

ess and anticipated b

plan. Please review your Wefunder

not amit any information that would cause the information ineluded to be false or misleading.

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
securities commission or regulatory authority. Furthermore, these author!
not passed upeon the accuracy or adequacy of this document.

s have

The U.5. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upon the
accuracy or completeness of any offering decument er literature.

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

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

Qur Chief Technology Officer, Jason Mclnerney, currently works on other projects
in parallel to his work with GreenChoice. If Jason were to leave GreenChoice, we
may not be able to find a VP of Engineering with his skill for the same discounted
monthly rate, and as a result, lack the technical leadership ta achieve our next
funding milestone

If we cannot raise sufficient funds we will not succeed.

We may run out of funding before we hit our next funding milestone of at least
$50,000 in monthly sales ($600K+ annualized run rate) and be forced to “fire
sale” our intellectual property/talent or shutdown.

We may be unable to raise a Seed round from investors even if we do hit our next
funding milestone of at least $50,000 in monthly sales ($600K+ annualized run
rate), and as a result run out of funding and be forced to “fire sale” eur intellectual
property/talent or shutdown.

Our patents may not be approved and/or may be cost-prohibitive to protect.

The patent applications we filed with the USPTO and PCT may not be
approved, and if our patent application is approved the cost of enforcing
patent infringement may prevent us from enforcing it.

Qur trademarks may be cost-prohibitive to protect.

The cost of enforcing our trademarks and copyrights could prevent us from
enforcing them. Other companies could infringe on our trademarks, deteriorating
our brand identity and/or brand recognition.

We rely on third parties to provide services essential to the success of our
business.

For example, we rely on KeHE Distributors to warehouse a large portion of our
product catalog and to fulfill orders on our behalf. KeHE could fail to provide the
services as promised.

QOur SEO-driven organic growth ceases to continue.

We rely on organic Google search traffic for 90% of our user traffic. Google could
change it's search ranking algorithms in a manner that adversely impacts our
traffic and lowers our realizable revenue or worse, completely eliminates all our
arganic search traffic.

We operate in a highly competitive market.

The grocery industry is highly competitive. We face competition from natural and
organic, specialty and mass-market grocery retailers selling online and/or in brick-
and-mortar stores, such as Amazon/Whole Foods, Vitacost, Thrive Market,
Albertsons, Kroger, and Trader Joe's. We also face competition from mass-market
third-party grocery delivery services such as Instacart, Shipt, Uber Eats,



DoorUash, and GOPUTT. | Nese COMPETITtors have been IN DUSINESS longer, have
substantially greater financial and other resources, and may be better established
in their markets.

We can provide no assurance that our current or patential competitors will not
provide products or services comparable or superior to those provided by us or
adapt more quickly than we do to evolving industry or market trends. Increased
competition may result in price reductions, reduced gross margins and loss of
market share, any of which would materially and adversely affect our business,
praspects, financial condition or results of operations. We cannot assure investors
that we will be able to compete effectively against current and future
competitors.

Qur financial statements have not been independently reviewed.

This offering is being conducted on an expedited basis due to circumstances
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(z)(3), which
provides temporary relief from certain financial information requirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer.

A mistake in evaluating and rating a product's impacts could harm our
reputation.

Qur business relies on our credibility amongst consumers and brands alike for
providing unbiased, evidence-based analysis and ratings of products’ health and
sustainability impacts. We could make a mistake in evaluating or rating a
product’s impacts which could harm our reputation amongst our users and
customers (consumers and/or brands) and significantly harm our business.

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 no assurance that we will be

successful in attracting and retaining other personnel we require to successfully
grow our business.

INSTRUCTION TO QUESTION 8: Avoid generalized statements and include only those factors that

uer. Discussion shovld he #zilored to the ivsuer’s husiness and the offering ond

ars unigue to the i

should not repear the factors addressed in the legends set forth above. No specific number of risk

faeters is required to he identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?
The Company intends to use the net proceeds of this offering for working capital
and general corporate 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 cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

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

If we rzise: $50,000

Use of §5,45% towards retaining current team (full-time CEQ, part-time CTO,
Procests part-time designer, full-time engineer, 2 part-time marketing interns)

5.61% towards hiring one growth marketing advisor
22.44% - towards servers, CRM, and office SaaS

6.5% Wefunder fees

If we raise: $250,000

Useof 46.75% towards retaining current team (full-time CEQ, part-time CTO,
Procescs: part-time designer, full-time engineer, three part-time marketing interns)

17.765% towards hiring one part-time growth marketer
9.35% for paid marketing (SEM & paid social media)
19.635% - towards servers, CRM, and office Saas

6.50% Wefunder fees

INSTRUCTION TO QU v detailed description of cony

TON 1¢: Andssuer must provide a reasona

intendsd use of procseds, such that investors are provided with an adequate amount of information

er in allocating proceeds among the potential us

get offering amount, the issuer must d

v may later be required to amend your For

not resr bie faran Ture & Tesori notential use of offering procesd;
ot responsible for any falirs by you to describe a potential use of offering procesds

oversuberiptions. If you do nat do so,

DELIVERY & CANCELLATIONS

1. How will the issuer complete the transaction and deliver securities to the investors?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by one or more co-issuers, each of which is a
special purpose vehicle (“SPV”). The SPV will invest all amounts it receives from
investors in securities issued by the Company. Interests issued to investors by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor's “Portfolic” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?



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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five busi 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 investor does not cancel an investment commitment before the 48-hour
period prior to the offering deadline, the funds will be released to the issuer upon
closing of the offering and the investor will receive securities in exchange for his
or her investment.

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

An Investar's right to cancel. An may cancel his or her investment
commitment at any time until 48 hours prior to the offering deadline.

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re=confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notificati 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
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.

in five business

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 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
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

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

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

Ownership and Capital Structure
THE OFFERING

13. Describe the terms of the securities being offered.
Convertible note with $6,000,000.00 valuation cap; 20.000% discount; 6.0%

interest
See exact security attached as Appendix B, Investor Contracts.

Type of Security: Convertible Promissary Notes ("Notes™).

Amount to be Offered: The goal of the raise is $50,000.00
Valuation Cap: $6,000,000.00

Discount Rate: 80%

Maturity Date: 36 months from the Effective Date.

Interest Rate: 6.0%. Interest shall commence with the date of the convertible note
and shall continue on the cutstanding principal ameount until paid in full or
converted. Interest shall be computed on the basis of a year of 365 days for the
actual number of days elapsed. All unpaid interest and principal shall be due and
payable upon request of the Majority Holders on or after the Maturity Date.

Early-Bird: Investors investing in the first $125,000.00, will receive a valuation cap
of $5,000,000.00

Conversion and Repayment

(a) Conversion Upon Qualified Financing

Conversion upon a Qualified Financing. In the event that the Company issues and
sells its equity securities to investors (the “Investors™) while this Note remains
outstanding in an equity financing with total proceeds to the Company of not less
than $1000000 (excluding the conversion of the Notes or other convertible
securities issued for capital raising purposes (e.g., Simple Agreements for Future
Equity)} (a “Qualified Financing”), then the outstanding principal amount of this
Note and any unpaid accrued interest shall automatically convert in whole without
any further action by the Holder into Equity Securities sold in the Qualified
Financing at a conversion price equal to the lesser of (i) the price paid per share
for Equity Securities by the Investors in the Qualified Financing multiplied by 0.8,
and (ii) the quotient resulting from dividing $6000000 by the number of
outstanding shares of commen stock of the Company immediately prior to the
Qualified Financing (assuming conversion of all securities convertible into
commaon stock and exercise of all outstanding options and warrants, but
excluding the shares of equity securities of the Company issuable upon the
conversion of the Notes or other convertible securities issued for capital raising
purposes (e.g., Simple Agreements for Future Equity)). The issuance of Equity
Securities pursuant to the conversion of this Note shall be upon and subject to the
same terms and conditions applicable to Equity Securities sold in the Qualified
Financing. Notwithstanding this paragraph, if the conversion price of the Notes as
determined pursuant to this paragraph (the “Conversion Price™) is less than the
price per share at which Equity Securities are issued in the Qualified Financing,
the Company may, solely at its aption, elect to convert this Note into shares of a
newly created series of preferred stock having the identical rights, privileges,






the Proxy is not revoked within the 5-day time period, it shall remain in effect.
Restriction on Transferability

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

14. Do the securities offered have voting rights?

[1Yes
No

15. Are there any limitations on any voting or other rights identified above?

See the above deseription of the Proxy to the Lead Investor.

16. How may the terms of the securities being offered be madified?

Any term of this Note may be amended or waived with the written consent of the
Company and the Holder. In addition, any term of this Note may be amended or
waived with the written cansent of the Company and the Majority Holders. Upon
the effectuation of such waiver or amendment with the consent of the Majority
Holders in conformance with this paragraph, such amendment aor waiver shall be
effective as to, and binding against the holders of, all of the Notes, and the
Company shall promptly give written notice thereof to the Holder if the Holder
has not previously consented to such amendment or waiver in writing; provided
that the failure to give such notice shall not affect the validity of such amendment
or waiver.

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

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

. 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.

W

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities being offered may not be translerred by any purchaser of such securilies

during the one year periad beginning when the securities were izsued, unless such

securities are transferred:

1. to the iasuer;
2, to an accredited investor;

2

part of an offering registered with the U5, Securities and Exchange Commission; or

4. lo & member ol the [amily of the purchaser or the eguivalent, lo & trust controlled by
the purchaser, Lo & trust crealed [or the benelit of 4 member of the [amily of the
purchaser or the equivalent, or in connection with the death or divoree of the

purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who comes within any of the
categories set forth in Rule 507(a) of Regulation D, or who the seller reasonably believes
comes within any of such categories, at the time of the sale of the securities to that person.

The term “member of the family of the purchaser or the equivalent” includes a child,
stepchild, grandchild, parent, stepparent, gtandparent, spouse or spousal equivalent,
sibling, mother-in-law, father-in-law, in-law, in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent”

means a ing a relati qui to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

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

Securities Securities
(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Class E
Commeon 7,000,000 5,000,000 Yes v
Class A
Common 3,000,000 1,220,289 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 700,000

Describe any other rights:

Founders are issued a special class of common steck dubbed the “Entrepreneur’s
Shares” or “Class E” Common Stock. These shares carry protective provisions,
similar to those typically granted to holders of preferred stock, requiring a
majority vote of Class E stock for the

company to undertake certain actions: (1) amend the Certificate of Incorperation
or by-laws of the company, (2) acquire or dispose of capital stock of a subsidiary
other than a whelly owned subsidiary. (3) change the size of the board of
directors, (4) create an additional class or series of capital stock, or change the
authorized number of shares of any class or series of capital stock, and (5)
liquidate, merge or consolidate the company.

Class E stock also carries special rights with respect to the company's board of
directors. Holders of Class E stock, voting separately from all other stockholders,
are entitled to elect a majority of the members of the board of directors serving
at any given time, ensuring that at all times the founders will maintain

majority control of the board. Further, a unanimous vote of the Class E
appeointments to the board is required in order for the company to make changes
to its stock option plan, or to issue any debt securities.

Natably absent from our formation documents are across-the-board “super-
voting” rights for Class E stockholders. Other initial capitalization schemes


















FINANCIAL CONDITION
ISSUER




Milestones
GreenChoice, PBC was incorporated in the State of Delaware in March 2018

Since then, we have:

- Proprietary database of 360K+ products-evaluated on thousands of dietary,
health & sustainability data points ul

- Qver 40K crganic monthly users w/ 18% MoM growth. 10K+ registered accounts

- Named by Google as 1 of the 3 “Best Apps for Good" in US ¥

- $500k raised from Katapult Accelerator, BonBillo Ventures, co-founder of
Custom Ink, former-EVP of Stop & Shop, & more &

- Partnered with largest pureplay organic & natural foods distributor in US w
- 100+ sellers on waitlist; ~10 new seller applications every week 3

- Building the trusted conscious shopping platform in largest consumer sector
(grocery) - $100B US market with 13% CAGR -

Historical Results of Operations

Our company was organized in March 2018 and has limited operations upon which
prospective investors may base an evaluation of its performance.

- Revenues & Gross Margin, For the period ended December 31, 2021, the Company
had revenues of $8,128.12 compared to the year ended December 31, 2020, when
the Company had revenues of $302.74.

- Assets. As of December 31, 2021, the Company had total assets of $831.92,
including $577.22 in cash. As of December 31, 2020, the Company had
$60,687.33 in total assets, including $60,433.33 in cash.

- Net Loss. The Company has had net losses of $252,367.91 and net losses of
$197,874.17 for the fiscal years ended December 31, 2021 and December 31, 2020,
respectively.

- Liabilities. The Company's liabilities totaled $502,712.50 for the fiscal year ended
December 31, 2021 and $310,200 for the fiscal year ended December 31, 2020

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

Liquidity & Capital

To-date, the company has been financed with $250,000 in equity, $490,500Q in
convertibles and $24,900 in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 3 months before we need to raise further capital.

We plan to use the proceeds as set forth in this Form C 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 order to perform operations over the lifetime of the Company. We plan
to raise capital in 3 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 to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities
offered in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

GreenChoice, PBC cash in hand is $14,000, as of January 2022. Over the last three
manths, revenues have averaged $0/month, cost of geods scld has averaged
$0/month, and operational expenses have averaged $17,000/month, for an
average burn rate of $17,000 per month. Our intent is to be profitable in 27
months.

Since the date of our financials, we have:

1. Hired a chief technology officer.

2. We changed our business model from a store-based marketplace earning 1-4%
affiliate revenue to a dropship-ecommerce/marketplace hybrid, netting ~15% on
drop-shipped orders and earning a 15-20% take rate cn marketplace orders
fulfilled by third-party sellers.

3. Our numker of monthly users grew from a few thousand to over 40K.

4. We filed a nonprovisional patent application with the USPTO and PCT on our
values-based commodity rating and recommendation engine.

Monthly revenue projections: 2/22 - $33k, 3/22 - $37k, 4/22 - $41k, 5/22 - $45k,
6/22 - $50k, 7/22 - $55k

Monthly expense projetions (excluding COGS): 2/22-7/22: $26.6k
*The assumptions:

1. 2% of our monthly active users arder each manth, with an average order value
of $60.

2. Our only growth is from organic SEQ, driving site user growth of 10% month-
over-maonth.

3. We have no additional funding beyond our Wefunder campaign target of
$250K.

The above projections are forward-looking and cannot be guaranteed.

We are not profitable. With $3 million in Seed funding in Q2-2022 we expact to
have the option to be profitable within 27 months (by March 2024), although it
could come sooner-and with less funding=if we see early success with the rollout
of our B2B revenue channels (native advertising and Data-as-a-Service for
brands/sellers) and we were to prioritize profitability over revenue growth.

We don't have other sources of capital. However, in the case we need to extend



runway while we work to close our Wefunder campaign, our leadership team-
Galen Karlan-Mason and Jason Mclnerney-is willing to have their payroll withheld
temporarily. Under these circumstances, if needed, we can also lower overhead by
ending our internship program. Nonetheless, our entire team has accepted late
payroll in the past when there has been proactive communication from Galen
Karlan-Mason about cash flow limitations and incoming funding. It is reasonable
to expect that if similar circumstances were to present themselves again, the team
could be called upon again to accept late payroll to extend our runway through
the duration of the Wefunder campaign.

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

29, Include financial staternents covering the two most recently completed fiscal years or the
period(s) since inception, if shorter

This effering is being conducted on an expedited basis due to circumstances
relating to COVID-19 and pursuant to Reg. CF Temporary Rule 201(z)(3), which
provides temporary relief from certain financial information requirements by
allowing issuers to provide financial information certified by the principal
executive officer of the issuer instead of financial statements reviewed by a public
accountant that is independent of the issuer.>

Refer to Appendix C, Financial Statements

I, Galen Karlan-Masen, eertify that:

(D the financial statements of GreenChoice, PBC included in this Form are true
and complete in all material respects ; and

(2) the tax return information of GreenChoice, PBC included in this Form reflects
accurately the information reported on the tax return for GreenChoice, PBC filed

for the most recently completed fiscal year.

Galen Karlan-Mason

CEQ at GreenChoice, PBC

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any affiliated issuer, any director,
officer, general partner or managing member of the issuer, any beneficial owner of 20 percent
or more of the issuer’s outstanding voting equity securities, any promoter connected with the
issuer in any capacity at the time of such sale, any person that has been or will be paid
(directly or indiractly) remuneration for solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

(1) Has any such persen been convicted, within 10 years (or five years, in the case of issuers,
their predecessors and affiliated issuers) before the filing of this offering statement, of any
felony or misdemeanar:

i. in cannection with the purchase or sale of any security? [ Yes

invalving the making af any false filing with the Commission? [] Yes

arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes

(2) Is any such person subject to any order, judgment or decree of any court of competant
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing to engage in any conduct or practice:

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

ii. involving the making of any false filing with the Commission? [] Yes

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes

(3) Is any such person subject to a final order of a state securities commission (or an agency or
officer of a state performing like functions); a state authaority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
Commadity Futures Trading Commission; or the National Credit Union Administration that:
i. at the time of the filing of this offering statement bars the person from:
A. association with an entity regulated by such commission, autherity, agency or
officer? [] Yes 7] No
B. engaging in the business of securities, insurance or banking? [] Yes (2 Na

C. engaging in savings association or credit union activities?] ] Yas

ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering statement?

[1Yes M No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15¢b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statemont:
i. suspends or revokes such person’s registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [ No
ii. places limitations on the activities, functions er operations of such person?
O yes & No
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [ ves 1 No



(5) Is any such person subject to any arder of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this offering statement,
orders the person to coase and desist from committing or causing a violation or future
violation of:

i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the |nvestment
Advisers Act of 1940 or any other rule or regulation thereunder? [J Yes [F No

ii. Section 5 of the Securities Act? [] Yes [4] No

(6) Is any such person suspended or expelled from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registered
national or affiliated securities association for any act or amission ta act constituting conduct
inconsistent with just and equitable principles of trade?

[ Yes [ No

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

[ ves [4] No

(8) Is any such persen subject to a United States Postal Service false representation order
entered within five years before the filing of the information required by Section 4A(b) of the
Securities Act, or is any such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect to conduct alleged by the
United States Postal Service to constitute a scheme or device for chtaining meney or property
through the mail by means of false representations?

[ Yes ] No

If you would have answered “Yes” to any of these questions had the conviction, order,

decree, ion 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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OTHER MATERIAL INFORMATION

31. In additien to the information expressly reguired te te included in this Form, include:
- (1) any other material information presentad to investors; and

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

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevocable
unless and until a Successer Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

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

The Lead Investar will not receive any compensation for his or her services to the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms a fund (“Fund”) for accredited investors for the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a portfolio manager for that Fund
(and as a supervised person of Wefunder Advisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company’s efferings and may potentially be compensated for some of its
services, the Lead Investor’s goal Is to maximize the value of the Company and
therefore maximize the value of securities issued by or related to the Company.
As a result, the Lead Investor's interests should always be aligned with those of
Investors. It is, however, possiblethat in some limited circumstances the Lead
Investor's interests could diverge from the interests of Investors, as discussed in
section 8 above.

Investors that wish to purchase securities related to the Cempany through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investar is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day period, it will remain in effect.

Tax Filings. In order to complete necessary tax filings, the SPV is required to
include information about each investor who holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN™) (e.g., social
security number or employer identification number). To the extent they have not
already done so, each investor will be required ta pravide their TIN within the
earlier of (i) two (2) years of making their investment or (ii) twenty (20} days
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their TIN within this time, the SPV reserves the right to withhald from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV’s reasonable estimation
of any penalties that may be charged by the IRS or other relevant authority as a
result of the investor’s failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional information
about tax filings.
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ONGOING REPORTING

tronically with the Securities & Exchange Commission
han:

32. The issuer will file a report el

annually and post the report on its website, no late

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

33. Once posted, the annual report may be found on the issuer's website at:

https://www.greenchoicenow.com/invest

The issuer must continue to comply with the ongoing reporting

requirements until:

L. the issuer is required to file reports under Exchange Act Sections 13(

15(d);

2. the issuer has filed at least one annual report and has fewer than 300
holders of record;

2. the issuer has filed at least three annual reports and has total assets that
do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the securities

debt

securities or any complete redemption of redeemable securities; or the

issued pursuant to Section 4(a)(€), including any payment in full c

issuer liquidates or dissolves in accordance with state law.
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities

Act of 1938 and Regulation Crowdfunding (§ 227100 et seq.), the issuer

certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form C and has duly caused this Form to be

signed on its behalf by the duly authorized undersigned.

GreenChoice, PBC

By

Galen Karlan-Mason

Founder & CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities
Act of 1933 and Regulation Crowdfunding (§ 227.100 et seq), this Form C
and Tra gent Agreement has been signed by the following persons in

the capacities and on the dates indicated.

Galen Karlan-Mason

Founder & CEQ
4/19/2022

The Form C must be s
financial officer, its contr

directars or persons perfo

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

As an authorized representative of the company, | appoint Wefunder
Portal as the company’s true and lawful representative and attorney-
in-fact, in the company’s name, place and stead to make, execute, sign,
acknowledge, swear to and file a Form 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 ke available to
contest, negate or disaffirm the actions of Wefunder Portal taken in
good faith under or in reliance upon this power of attorney.




