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Mame of issuer:

April Labs Inc.

Legal status of issuer:

Farm: Corporation
Jurisdiction of Imcorporation/Qrganization. DE
Date of organization: 6/10/2019

Physical address of issuer:

325 5th Avenue
Mew York MY 10016

‘Website of issuer:

https:/theaprilapp.com/

MName of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CiK number of intermediary:

000670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermeadiary:

283503

Amount of compensation to be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, or 2 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:

4.0% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays er incurs on behalf
of the Issuer in connection with the offering.

Any other diract or indirect intarast in the issuer held by the intermeadiary, or any arrangemeant

for the intermediary to acquire such an interest:

Mo

Type of security offerad:

[J Commaon Stock
[ Preferred Stock
[] Debt

Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

50,000

Price;

$1.00000

Method 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

GOvarsubscriptions accaptad
Yes
[ ne
If yes, disclose how oversubscriptions will be allocated:

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

If ather, describe how oversubscriptions will be allocated:

As determined by the issuer
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$5.000,000.00

1y R L,

Deadlime to reach the target offering amount:

4/30/2023

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

Current number of employees:

1
Most recent fiscal year-end: Prior fiscal year-end:

Tatal Asgets: $322.438.00 $70,705.00

(Cash & Cash Equivalents: +322 438.00 $70,705.00

Acceunts Receivable £0.00 $0.00

Short-term Debt: $132,356.00 $86.549.00

Long-term Debl: $1,308,781.00 $250,816.00

Revenues/Sales: $0.00 3000

Cost of Goods Sold: $0.00 $0.00

Taxes Pald, £0.00 £0.00

Met Income: ($753,554.00) (5224 525.00)

Select the jurisdictions in which the issuer intends to offer the securitias:

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

Offering Statement

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

Be very careful and precise in answering all questions. Give full and complete
answars so that they are not misleading under the rircumstances involved. Do not
diseuss any future performance or other anticipated event unless you have a
reasonable basis to believe that it will actually oceur within the foreseeable future. If
any answer requiring significant inlormation is materially inaccurate, incomplete or
misleading, the Company, its management and prineipal shareholders may be liable

to investors based on that information.

THE COMPANY

1. Name of issuer:

Aprll Labs Ine.
COMPANY ELIGIBILITY

2. [ Check this box 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.

Mot subject ko 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 reguired to be registered under the
Investment Campany Act of 1940

Mot ineligilsle ta rely on this exemption under Section 4{a)(5) 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
ongaing annual reparts required by Regulation Crowdfunding during the two years

immadiately preceding the filing of this affering statement (or for such shorter
period that the issuar was reguired to file such reports).

Mot a development 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
wunidentified company or companies.

INSTRUCTION TO GUESTION 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 predecessers previously failed te comply with the ongoing
reporting requirements of Rule 202 of Regulation Crowdfunding?

O Yes ] No
DIRECTORS OF THE COMPANY

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

Director Principel Oecupaion mlwﬂ ;::ﬁ;’:l’““’ .

Sundaresh Mahendra CEDQ April Labs Inc. 2019
Managing

Gopal Das Director at Family Das and Co 2020

Office



Benjamin Wallsten CPO/Co-Founder April Labs 209

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

OFFICERS OF THE COMPANY

%, Provide the following information about each officer {and any persans occupying a similar
status or performing a similar function) of the issuer,

Officer Positions Held Yeat Joined
Sundaresh Mahendra CEOQ 2018
Benjamin Wallsten CPO 2019

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

INSTRUCTION TO QUESTION 5: For purposes of this Question §, the term officer means a president.
wire prezident. secrerary, treasurer or principal finencial officer, comperaller or principal aceaunting

officer, and any person that routinely performing similar functions

PRIMCIPAL SECURITY HOLDERS

6_ Provide the name and ownership level of each person, as of the most recant practicable
date, whao is the beneficial owner of 20 percent ar more of the issuer's outstanding voting
equity securities, calculated en the basis of voting power.

No. and Clags % of Wolting Power
Elemaiof Walree of Securities Now Held Prior to m:mng
April Technologies LLC (of which
Sundaresh Mahendra is the 50000000 Comman 3794
Manager and beneficial owner)
Benjamin Wallsten 5000000.0 Commaon 3794

INSTRUCTION TO QUESTION &: The ahove information must be provided as of a date that s ro
more than 120 days prior ta the date of filing of this affering srarement,

To caleufate toral voting power, tnclude all securities for which the person directy or indirectly has
or chares the voring power, which includes the power 1o vore or to direcr the voring of such cacurities.
If the person has the right fo acquire vofing power of such securities within 60 days, including
through the sxercise of any option, warrant or right, the converston of a security, or other
arrangement, or if securities are held by @ meméber of the family, through corporations or
parmmerships, or otherwise in o manrer thar would allow a person 1o direct or control the voring of rthe

securities (or share in such directicn or control — as, for example, a co-trustee) they should be
tncluded ac being “beneficially cwned ” You should inelude an explanarion of thece eiroumstances in

a faotnote fo the “"Number of and Class of Securitiss Now Held.” To calculare outstanding voting
i

equiry securities, assume all ing oprions are exercized and all ourstanding com,

securities converted

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated business plan of the issuer
For a description of our business and our business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRUCTION TO QUESTION 7: Wefunder will provadi

(Appendiz A} to the Form C in PDF format. The submission will include all Q£4 items and

your compary’s Wefunder profile as an

appen;

“read more”links in ar un-collapsed formar All videos will be tranzeribed,

This means that eny information provided in your Wefunder profile will be provided to the SEC in

able for misstatements and

response to this question. As a result, your compary will be potenti

f 1933, which requires you o provide material

amissions in your profile under the Securities A

information related to your business and anricipated business plan. Please review your Wefunder
profile carefully to ensure it provides all material information, is not false or misleading, and dees

not emit any information that would cause the infermation included o be false or misleading.

RISK FACTORS

A crowdfunding investment invelves rigk. You should not invest any funde 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 invelved.
These securities have not been recommended or approved by any federal or state
securities eommission or regulatory autherity. Furthermere, these authorities have
not passed upon the y or adequacy of this

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 or 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.

&. Discuss the material factors that make an investment in the issuar speculative or rishky:

We have a limited operating history upon which you can evaluate our
performance, and accordingly, our prospects must be considered in light of the
risks that any new company encounters.

The Company is still In an early phase and we are just beginning to implement cur
business plan. There can be no assurance that we will ever operate profitably. The
likelihood of aur success should be considered in light of the problems, expenses,
difficulties, complications and delays usually encountered by early stage
companies. The Company may not be successful in attaining the objectives
necessary for it to overcome these risks and uncertainties.

Global crises such as COVID-12 can have a significant effect on our business

operations and revenue projections.

With shelter-in-place orders and non-essentlal business clasings patentially
happening throughout 2020, 2021, 2022 and into the future due to COVID-19, the



Campany'e revenug has bean advercaly affected.

The amount of capital the Company Is attempting to ralse in this Offering may
not be enough to in the Company’s current busi plan.

In erder to achieve the Company’s near and long-term goals, the Company may
need to procure funds in addition to the amount ralsed in the Offering. There is
no guarantee the Company will be able to raise such funds on acceptable terms
or at all. If we are not able to raise sufficient capital in the future, we may not be
able te execute our business plan, eur centinued operatiens will be in jeopardy
and we may be forced to cease operations and sell or otherwise transfer all or
substantially all of eur remaining assets, which could cause an Investor to lose all
or a portion of their investment.

We may face potential difficulties in obtaining capital.

We may have difficulty raising needed capital in the future ag a result of, ameng
other factors, our lack of revenues from sales, as well as the inherent businass
riske assoclated with our Company and present and future market conditions, Our
business currently does not generate any sales and future sources of revenue may
not be sufficient to meat our future capital requirements.

We will require additional funds to execute our business strategy and conduct our
operations. If adequate funds are unavailable, we may be reguired to delay,
reduce the scope of or eliminate one or more of our research, development or
commercialization programs, preduct launches or marketing efforts, any of which
may materially harm aur business. financial condition and results of operations.

We may not have enough authorized capital stock to issue shares of common
stack te investors upen the eonversion of any security cenvertible inte shares af
our commoen stock, including the Securities.

Currently, our authorized capital stock consists of 20,000,000 shares of cormmon
stock, of which 15,180,325 shares of comman stock are issued and outstanding.
Unless we increase our authorized capital stock, we may not have encugh
authorized common stock to be able to obtain funding by issulng shares of our
commen stock er securities convertible into shares of our common stock. We may
also not have enough authorized capital stock to issue shares of common stock to
investors upen the conversion of any security convertible into shares of aur
commen stock, ineluding the Securities.

‘We may Iimplement new lines of business or offer new products and services
within existing lines of business.

As an early-stage company, we may implement new lines of business at any time.
There are substantial risks and uncertainties associated with these efforts,
particularly In instances where the markets are not fully developed. in developing
and marketing new lines of businass and/or new products and services, we may
Invest significant time and resources. Initial timetables for the introduction and
development of new lines of business and/or new products or services may not
e achieved. and price and profitability targets may not prove feasible. We may
not be suceessful in intreducing new products and services in response 1o
Industry trends or developments in technology, or those new products may not
achieve market acceptance. As a result, we could lose business, be forced to price
products and services on less advantaseous terms to retain or attract clients ar
be subject to cest increases. As a result, our business, financial condition or
results of aperations may be adversely affected.

‘We rely on other companies to provide components and services for our
products.

We depend on suppllers and contractors to meet our contractual obligations ta
our custorners and conduct our operations. Our ability to meet our obligations te
our customers may be adversely affected If suppliers or contractors do not
provide the agreed-upon supplies o perform the agreed-upen services in
compliance with custemer requirements and in a timely and cost-affective
manner. Likewise, the quality of our products may be adversely impacted if
companies te whem we delegate manufacture of major compenents er
subsystems for our products, or from whom we acquire such items, do not
provide components which meet required specifications and perform te our and
our customers' expectations. Our suppliers may be unable to quickly recover from
natural disasters and ather events bevond their contral and may be subject to
additional risks such as financial problems that limit their ability to conduct their
operations. The risk of these adverse effects may be greater in circumstances
where we rely on enly one or twe contractors or suppliers for a particular
component. Our products may utllize custorm components available from only cne
source. Continued availability of those components at acceptable prices, or at all,
may be affected for any number of reasons, including If those suppliers decide to
concentrate on the production of common components instead of components
eustomized to meet our requirements. The supply of compenents for a new or
existing product could be delayed or constrained, or a key manufacturing vendor
could delay shipments of completed products to us adversely affecting our
business and results of operations.

We rely on various intellectual property rights, including trademarks, in order te
operate our business.

Tha Company relies on certain intellectual property rights to operate its business.
The Company's intellectual property rights may not be sufficiently broad er
otherwise may not provide us a significant competitive advantage. In addition, the
steps that we have taken to maintain and protect our Intellectual property may
not prevent it from being challenged, Invalidated, circumvented or designed-
around, particularly in countries where intellectual property rights are not highly
developed or protected. In same circumstances, enforcemant may not be
available to us because an infringer has a dominant intellectual property position
or for other business reasaons, or countries may require compulsory licensing of
our intellectual property. Our failure to elbtain or maintain ntellectual property
rights that convey competitive advantage, adequately protect our intellectual
property or detect or prevent ¢ircumvention or unauthorized use of such
property, could adversely impact our competitive position and results of
operations. We also rely on nondisclosure and noncompetition agreements with
employees, consultants and other parties to protect, In part, trade secrets and



other proprietary rights. There can be no assurance that these agreements will
adequately protect our trade secrets and other proprietary rights and will not be
breached, that we will have adequate remed|es for any breach, that others will nat
Independently develop substantially equivalent proprietary information or that
third parties will not otherwise galn access to our trade secrets or other
proprietary rights. As we expand our business, protecting our intellectual
property will become increasingly important. The protective steps we have taken
may be inadeguate to deter our competitors from using cur preprietary
Infermation. In order to protect or enforce our patent rights, we may be required
to initiate litigation against third parties, such as infringement lawsuite. Also,
these third parties may assert claims against us with or without provocation.
These lawsuits could be expensive, take cignificant time and could divert
management's attention from other business concerns. The law relating to the
scope and validity of claims in the technology field in which we eperate is still
evolving and, consequently, intellectual property positions in our industry are
genarally uncertain. We cannot assure you that we will prevail in any of these
potential suits or that the damages or other remedies awarded, If any. would be
commercially valuable.

The Company's success depends on the experience and skill of the board of
directors, its executive officers and key employees.

We are dependent on our board of directors, executive officers and key
employees. These persons may not devete their full time and attention to the
matters of the Company. The loss of our board of directors, executive officers and
key employees could harm the Company's business, financlal condition, cash flow
and results of operations.

Although dependent on certain key personnel, the Company does not have any
key person life insurance policies on any such people.

We are dependent on cartain key personnel in order to conduct our operations
and execute our business plan, however, the Company has not purchased any
insurance policies with respact to those individuals in the event of their death or
disability. Therefore, if any of these persennel die or become disabled, the
Company will net receive any compansation to assist with such person’s absence.
The |oss of such person could negatively affect the Company and our operations.
We have no way to guarantee key personnel will stay with the Company, as many
states do not enforce non-campetition agreements, and therefore acquiring key
man insurance will not ameliorate all of the risk of relying on key personnel.

Damage to our reputation could negatively impact our business, financial
condition and results of operations.

Our reputation and the quality of our brand are critical to our business and
suceess In existing markets, and will be critical to our suceess as we enter new
markets. Any incident that erodes consumer loyalty for our brand could
significantly reduce its value and damage our business. We may be adversely
affected by any negative publicity, regardless of its accuracy. Also, there has been
a marked increase in the use of secial media platforms and similar devices,
including blogs, social media websites and other forms of internet-based
communications that provide individuals with access to a broad audience of
consumers and other interested persons. The availability of infermatien on social
media platforms s virtually immediate as is its impact. Information posted may be
adverse to our interasts or may be inaccurate, each of which may harm our
performance, prospects or business. The harm may be immediate and may
disseminate rapidly and broadly, without affording us an opportunity for redress
oF correction.

Our business could be negatively Impacted by cyber security threats, attacks
and other disruptions.

We continue to face advanced and persistent attacks on our information
infrastructure where we manage and store various proprietary information and
sensitive/confidentlal data relating to our operations. These attacks may include
sophisticated malware (viruses, worms, and other malicious seftware programs)
and phishing emails that attack our products or otherwise exploit any security
vulnerabilities. These intrusions sometimes may be zero-day malware that are
difficult to identify because they are not included in the slgnature set of
commercially avallable antivirus scanning programs. Experienced computar
programmers and hackers may be able to penetrate our network security and
misappropriate of compromise our confidential infarmation ar that of eur
customars ot other third-parties, create systern disruptions, or cause shutdowns.
Additionally, sophisticated software and applications that we produce or procure
from third-parties may contain defects in design or manufacture. including “"bugs”
and other problems that could unexpectedly interfere with the eperation of the
information infrastructure. A disruption, infiltration or fallure of our information
infrastructure systems or any of our data centers as a result of software or
hardware malfunctions, computer viruses, eyber-attacks, employee thaft or
misuse, power disruptions, natural disasters or accidents could cause breaches of
data security, loss of critical data and performanee delays, which in turn could
adversely affect our businese.

Security breaches of confidential customer information, in connection with our
electronic processing of credit and deblit card transactions, or confidential
employee information may adversely affect our business.

Qur business reguires the collection, transmission and retention of personally
identifiable information, in various information technology systems that we
maintain and in those maintained by third parties with whoem we contract to
provide services. The integrity and protection of that data is critical to us. The
Infarmation, security and privacy reguirements imposed by gavernmental
regulation are increasingly demanding. Our systems may not be able to satisfy
these changing requirements and customer and employee expectations, or may
require significant additional investments or time in order to do so. & breach in
the security of our Information technology systems or those of our service
providers could lead to an interruption in the operation of our systems, resulting
in aperational inefficiencies and 2 loss of profits. Additionally, a significant theft,
loss or misappropriation of, or access to, customers' or other proprietary data or
ather breach of out information technology systems could result in fines, legal
claims ot proceadings

The use of individually identifiable data by our business, our business assoclates



and third parties Is regulated at the state, federal and international levels.

The regulation of individual data is changing rapidly, and in unpredictable ways. A
change in regulation could adversely affect our business, Including causing our
business model te no longer be viable. Costs associated with infermation security
= such as investment in technology, the costs of compliance with consumer
protection laws and costs resulting from consumer fraud - could cause our
business and results of operations to suffer materially. Additionally, the success of
our online operations depends upon the secure transmisslon of confidential
Infermation ever public networks, Including the use of cashless payments. The
intentional or negligent actions of employees, business associates or third parties
may undermine our security measures. As a result, unauthorized parties may
obtain access to our data systems and misappropriate confidential data. There
can be no assurance that advances in computer capabilities, new discoveries in
the field of cryptography or other developments will prevent the compromise af
our customer transaction processing capabllities and personal data. If any such
compromise of our security or the security of information residing with our
business asseciates or third parties were te oceur, it could have a material
adverse effect on eur reputation, operating results and financial cendition. Any
compromise of our data security may materially increase the costs we incur to
protect against such breaches and could subject us to additional legal risk.

The Company is not subject to Sarbanes-Oxley regulations and may lack the
financial controls and procedures of public companies.

The Company may not have the internal control infrastructure that would meet
the standards of a public company, including the reguirements of the Sarbanes
Oxley Act of 2002, As a privately-held (non-public) Company, the Company is
currently not subject to the Sarbanes Oxley Act of 2002, and its financial and
disclosure controls and procedures reflect its status as a development stage, non-
public company. There can be no guarantea that there are no significant
deficiencies or material weaknesses in the quality of the Company's financial and
disclosure controls and pracedures. If it were necessary to implement such
financial and disclosure controls and procedures, the cost to the Company of such
compliance could be substantial and could have a material adverse effect on the
Company's results of operations.

We eperate in a highly regulated environment, and If we are found to be in
violation of any of the federal, state, or local laws or regulations applicable to
us, our business could suffer.

We are also subject to a wide range of federal, state, and local laws and
regulations, such as local licensing requirements, and retail financing, debt
collection, consumer protection, environmental, health and safety, creditor, wage-
hour, anti-discrimination, whistleblower and other employment practices laws and
regulations and we expect these costs to increase going forward. The violation of
these or future requirements or laws and regulations could result in
administrative, civil, er criminal sanctions against us, which may include fines, a
cease and desist order against the subject operations or even revocation or
suspension of our licensa to operate the subject business. As a result, we have
incurred and will continue to incur capital and operating expenditures and other
costs to camply with these requirements and laws and regulations.

Our revenues and financlal position will be adversely affected If we are not able
to attract and retain clients.

QOur suceess and revenues depend on attracting and retaining subscribers to our
infermation, analytics and online marketplace services. Our revenue may not
grow, or could decrease, if we cannot attract new customers, continue to keep
our cancellation rate low and continue to sell new services to our existing
custemers. We may not be able te continue to grow our custamer base or sell
new services ko existing customers as a result of several factors, including,
without limitation: economic pressures; the business fallure of current clients;
customer decisions that they do not need our services or to use alternative
services; customers' and patential customers' budgetary constraints;
consolidation in the real estate and/or financial services industries; data quality;
technical problems, competitive pressures; or devaluation of the lacal currencies
of international customers relative to the U.5. dollar which impairs the purchasing
power of such customers. We compete against many other real estate
Infermation, analytics and marketing service providers for business. |f clients
cancel services or decide not to renew their subscription agreements and we do
not sell new services to our existing clients or attract new clients, then our
renawal rate, net new sales and revenues may decline or fail to meeat expectations.

‘We may not be able to successfully develep and Introduce new or upgraded
information, analytics and online marketplace services that are attractive to our
users and advertisers or successfully combine or shift focus from current
services with less demand, which could decrease our revenues and our
prafitability.

Our future business and financial success will depend on cur ability to continue to
anticipate the heeds of customers and petential customers and te successfully
introduce new and upgraded services, including services that make our
marketplace useful for users and attractive to advertisers. To be successful, we
must be able to quickly adapt to changes in the industry, as well as rapid
technological changes by continually enhancing our infermation, analytics and
online marketplace services. As a result, we must continually invest resources in
tesearch and development to improve the appeal and camprehensiveness of our
services and effectively incorporate new technologies.

Develaping new services and upgrades to services, as well as integrating and
coordinating current services, Imposes heavy burdens an sur systems
department, product development team, management and researchers. The
processes are costly and our efforts to develop, integrate and enhance our
services may not be successful. In addition, launching and selling a new ar
upgraded service puts additional strain on our sales and marketing resources. If
we are unsuccessful in obtalning greater market share or in obtaining widespread
adoption of new or upgraded services, we may not be able to offset the expenses
associated with the development, launch and marketing of the new or upgraded
service, which could have a material adverse effect on our financial results.

A downturn or consolidation In the real estate industry may decrease customer



demand for our services.

The real estate market may be adversely impacted by many different factors,
including lower than expected job growth or job losses resulting in reduced real
estate demand, reduced real estate demand due to increased remote work
policies; rising Interest rates and slowing transaction velumes due to the impact
of the COVID-19 pandemic or otherwize that negatively impact investment
returns; exeessive speculative new eonstruction In localized markets resulting in
Increased vacancy rates and diminished rent growth; and unanticipated disasters
and other adverse events such as slowing of the growth in the working age
population resulting in reduced demand for all types of real estate. A downturn in
the real estate market. including as a result of a decline in leasing activity and
absorption rates may affect our ability to generate revenues and may lead to
mare cancellations by our eurrent or future customers, either of which could
cause our revenues or our revenue growth rate to decline and reduce our
profitability, & depressed real estate market has a negative impact on our core
customer base, which could decrease demand for our information, analytics and
online marketplaces. Also, companies in this industry may consolidate, often in
order to reduce expenses. Consolidation, or other cost-cutting measures by our
eustemers. may lead to cancellations of our information, analytics and online
marketplace services by our customers, reduce the number of our existing clients,
reduce the size of our target market or Increase our clients® bargaining power, all
of which could cause our revenues to decline and reduce our profitability. If
cancellations, reductions of services and failures to pay increase, and we are
unable to offset the resulting decrease in revenues by increasing sales to new or
existing eustormers, our Fevenues may decline of grow at lower rates.

‘We may be unable to increase awareness of our brand which could adversely
affect our business.

We rely heavily on our brand, which we believe s a key asset of our company.
Awareness and differentiation of our brand Is important for attracting and
expanding the number of users of and subscribers to, our online marketplace. We
expect ta continue to invest significantly in sales and marketing as we seek to
grow the numbers of users of, subseribers to and advertisers on, our markeiplace.
Our methods of advertising may not be successful in increasing brand awareness
or, ultimately, be cost-effective. If we are unable te maintain or enhance vser and
adwvertiser awareness of our brand, or if we are unable to recover our marketing
and advertising eosts through increased usage of our services and increased
adwvertising en our websites, our business, results of operations and financial
condition could be adversely affected.

If search engines do not prominently feature our websites on the search engine
results page, traffic to our website and platforms would decrease and, If we are
unable to maintain or increase traffic to our marketplace, our business and
operating results could be adversely affected.

Our ability to generate revenues fram sur marketplace business depends, in part,
on our ability to attract users to our website and platform. Google, Bing,
DuckDuekGo and other internet seareh engines drive traffie to our website. Qur
ability to malntain prominent search result rankings and positioning is not entirely
within our control. Cur competitors' Search Engine Optimization (SEQ) and
Search Englne Marketing (SEM) effarts may result in webpages from thelr
websites receiving higher rankings than the webpages from our website. Internet
search engines could revise their algorithms and methodologies in ways that
wolld adversely affect our search resull rankings. Internet search engline
providers could form partnerships or enter into other business relationships with
our competitors resulting in competitors” sites receiving higher search result
rankings. Internet search engines are increasingly placing alternative search
features (such as featured snippets, local map results and other immersive
experiences) on the search englne results page above or more prominently than
search engine results. If our seareh result rankings are not praminently displayed,
traffic te our website may decline which could slow the growth of our user base.
If we experience a material reduction in the number of users directed to our
website through Internet search engines or otherwise fail to maintain or increase
traffie te our marketplace, our abllity te acquire additional subscribers ar
advertisers and dellver leads to and retain existing subscribers and advertisers
could be adversely affected. As a result, sur business, results of operations and
financial condition could be adversely affected. Our marketing expenses may
Increase in connaction with our efferts te maintain ot increase traffic to our
website. Increases In our eperating expenses could negatively impact our
operating results if we are unable to generate more revenudes through increased
sales of subscriptions to our marketplace products.

Competition could render our services uncompetitive and reduce our
profitability.

The markets for information systems and services and for online marketplaces In
general are highly competitive and rapidly changing. Competition In these
markets may Increase further if economic conditions or other circumstances
cause custamer baces and customer spending to decreace and service providers
to compete for fewer customer resources. Our existing or future competitors, may
have greater name recognition, larger customer bases, better technology or data,
lower prices, easier access bo data, greater user traffic or greater financlal,
technical or marketing resources than we have to provide services that users
might vlew as superior to our offerings. Competitors may introduce different
solutions that attract users away from our services or provide solutlons similar ta
ours that have the advantage of better branding or marketing reseurces. Qur
competitors may be able to undertake more effective marketing campaigns,
abtain mere data, adopt more aggressive pricing policies, make more attractive
offers to potential employees, subscribers, advertisers, distribution partners and
content providers or may be able to respond more quickly to new or emerging
technologles or changes in user reguirements. Increased competition could result
in lower revenues and higher expenses, which would reduce our profitability.

If real estate professionals or other advertisers reduce or cancel their
advertising spending with us and we are unable to attract new advertisers, our
operating results would be harmed.

Our marketplace business depends on advertising revenues generated primarily
through sales to persons in the real estate industry, including property managers
and owners and other advertisers. Our ability to attract and retain advertisers,



and ultimately to generate advertising revenue, depends on a number of factors,
including:

» Increasing the number of unigue visitors to, and users of, our websites and
mobile applications;

» The quantity and quality of the leads that we provide to our advertisers;

= The success of any marketing and product develapment efforts directed at
attracting additional users and advertisers to our marketplaces: and

+ Keeping pace with changes In technology and with our competitors.

Further, our ability to attract and retain advertisers also depends on the current
apartment rental market and apartment vacancy rates. If vacancy rates are too
high or too low. advertisers may not need to utilize our marketplace services.

Qur actual or perceived fallure te comply with privacy laws and standards could
adversely affect our business, financial condition and results of operations.

We depend on information technology networks and systems to process, transmit
and store electronic information and to communicate among our locations around
the world and with our clients and vendars. We collect, use and disclose
personally identifiable infermation, such as names, addresses, phone numbers and
emall addresses. We collect, store and use blometric data and sensitive or
confidential transaction and account information. We also collect personal
infermation fram tenants and landlords, including sacial security numbers,
birthdates and financlal information to facilitate the apartment rental application
and payment process between a renter and property manager. As a rasult, we are
subject to a variety of state, national and international laws and regulations that
apply to the collection, use, retention, pretection, disclosure, transfer and other
processing of personal data, including the Fair Credit Reporting Act, the General
Data Protection Regulation ("GDPR") and Califernia Cansumer Privacy Act
("CCPA"). These laws and regulations are evalving, with new or modified laws and
regulations proposed and implemented frequently and existing laws and
regulations subject to new or different interpretations. For example, the GDPR
introduced new data protection requirements in the EU and imposes substantial
fines for breaches of the data protection rules. The GDPR increased our
responsibility and liability in relation to personal data that we process. The CCPA
expands the righte of California residents to aecass and require delstion of their
personal infarmation, opt out of cartain personal information sharing and recelve
detailed information about how their personal infermation is used. The CCPA also
provides for civil penalties for violations, as well as a private rlaht of action for
data breaches that may increase data breach litigation. Other states have
adopted, or are considering enacting, similar laws. Any failure or alleged failure to
comply with privacy or data protection laws could lead te government
enforcement actions and significant penalties against us, and could materially
adwersely affect our reputation, business, financial condition, cash flows and
results of aperations. Compliance with any of the feregoing laws and regulations
can be costly, can delay or impede the development of new products, and may
require us to change the way we operate.

The (nterpretation and application of many privacy and data protection laws are
uncertain. These laws may be interpreted and applied in a manner that is
Inconsistent with our existing data management practices or the features of our
products. If eo, in addition ta the poscibility of negative publicity, fines, lawsuits
and other claims and penalties, we could be required to fundamentally change
our business activities and practices or modify our products, which could harm
our business,

Our operating results and revenues are subject to fluctuations and our financial
results may be subject to market eyelicality, each of which could negatively
affect our stock price.

The real estate market may be influenced by general econemic conditions,
economic cycles, seasonality and many other factors, which in turn may impact
our finaneial results. The different sectors of the large and fragmented industry,
such as offlee, industrial. retail, multifamiky. sinale family and others, are
influenced differently by different factors, and have historically moved through
economic cycles with different timing. As such. it is difficult to estimate the
potential impact of economic cycles and conditions or seasonality from year-to-
year on our overall operating results. Sales fluctuate from year-to-year and may
fluctuate more widely when there are changes in general economie conditions or
the industry. such as changes resulting from the COVID-19 pandernic. The timing
of widely observed holidays and vacation periods, particularly slowdowns during
the end-cf-year holiday period, and avallability of real estate agents and related
saervice providers during these periods, could significantly affect our quarterly
operating results during that period. If we are unable to adequately respond to
econamic, seasonal or eyelical conditions, our revenues, expenses and operating
results may fluctuate from guarter te quarter. Our sperating results, revenues and
expenses may fluctuate for many reasons, including those described in this
paragraph and below:

» Rates of subscriber adoption and retention;

- Timing of cur sales conference of significant marketing events;

» Changes |n our pricing strategy and timing of changes;

= The timing and success of new service introductions and enhancements;
» The shift of focus from, or phase out of services that overlap or are redundant
with other services we offer;

* The amount and timing of our expenses and capital expendituras;

- The amount and timing of nen-cash stock-based charges;

» Acquisition-related costs or impairment charges associated with such
Investments and acguisitions;

» Competition;

» Changes or consolidation in the real estate industry;

» Interest rate fluctuations;

- Execution of our expansion and (ntegration plans;

* The development of our sales force;

- Foreigh currency and exchange rate fluctuations;

= Inflation; and

« Changes In cllent budaets,

These fluctuations could negatively affect our results of operations during the
periad in guestion and/er future periods or cause our stock price to declina. In



addition, changes In accounting policies or practices may affect our level of net
income.

If we are not able to cbtain and maintain accurate, comprehensive or rellable
data, we could experience reduced demand for our information, analytics and
online marketplace services.

Our success depends on our clients' confidence in the comprehensivenass,
accuracy and reliability of the data and analysis we provide. Establishing and
maintaining accurate and reliable data and analysis is challenging. If our data,
including the data we obtain frem third parties or directly from brokers, or
analysis is not current, accurate, comprehensive or reliable, we could experience
reduced demand for our services or be subject to legal claims by our customers,
elther of which could result in lower revenues and higher expenses.

If we are unable to obtain or retain listings from real estate brokers, agents,
property owners and apartment property gers, our mark 1} services,
could be lass attractive to current or potential customers, which could reduce
our revenues.

The value of our real estate marketplace services to our customers depends on
aur ability to increase the number of property listings provided and searches
conducted. As the number of listings increases, so dees the utility of a
marketplace's search, listing and marketing services. We depend substantially on
brokers, agents, property owners and, in the case of apartment rentals, property
managers to submit listings to our marketplaces. If these parties choose not te
continue thelir listings with us, or choose to list them with a competitor, our
marketplace services could be less attractive to other real estate industry
transaction participants, resulting in reduced revenue.

Risks Related to the Offering

State and federal securities laws are and the Company could
potentially be found to have not lied with all rel state and federal
securities law in prior offerings of securities.

The Company has conducted previous offerings of securities and may not hava
complied with all relevant state and federal sacurities laws. If a court or regulatory
bady with the required jurisdiction ever concluded that the Company may have
viclated state or federal securities laws, any such vielation could result in the
Company being reguired to offer rescission rights te investers in such offering. If
such Investors exercised their rescission rights, the Company would have to pay
to such investors an amaunt of funds egual to the purchase price pald by such
investors plus interest from the date of any such purchase. No assurances can be
alven the Company will. if it is required to offer such investors a rescisslon fght,
have sufficient funds to pay the prior investors the amounts required or that
proceeds from this Offering would not be used to pay such amounts.

In additlon, if the Company viclated federal or state securities laws in connection
with a prior offering andfor cale of its securities, faderal or state regulaters could
bring an enforcement. regulatory and/or other legal action against the Company

which, amang other things, could result in the Company having to pay substantial
fines and be prohibited from selling securities in the future.

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

You sheuld not rely on the fact that our Form C is accessible threugh the US.
Securities and Exchange Commission's EDGAR filing system as an approval,
endorsernent or guarantee of compliance as it relates to this Offering. The LS.
Securities and Exchange Commission has not reviewed this Farm C, nor any
document or literature related to this Offering.

MNelther the Offering nor the Securities have been registered under federal or
state securities laws.

Mo governmental agancy has reviewed or passed upon this Offering or the
Securities. Neither the Offering nor the Securities have been registered under
federal or state securities laws. Investors will not receive any of the benefits
avallable in registered offerings, which may include access to quarterly and annual
financial statements that have been audited by an independent aceounting firm
Investars must therefore assess the adequacy of disclosure and the fairness of the
terme of this Offering based on the information provided in this Form € and the
accompanying exhibits.

The Company's management may have broad discretion In how the Company
uses the net proceeds of the Offering.

Unless the Company has agreed to a specific use of the proceeds frem the
Offering, the Company’s management will have considerable discretion over the
use of proceeds from the ©ffering. You may not have the opportunity. as part of
your investment decision, to assess whether the proceeds are being used
appropriately.

The Company has the right to limit individual Investor commitment amounts
based on the Company’s determination of an Investor's sephistication.

The Company may prevent any Investor from committing more than a certain
ameount in this Offering based on the Company's determination of the Investor's
sophistication and abllity to assume the risk of the investment. This means that
your desired investment ameunt may be limited or lowered based solely on the
Company's determination and not in line with relevant investment limits set ferth
lay the Regulation CF rulec. This also means that other Investors may receive
larger allocations of the Offering based solely on the Company's determination.

The Company has the right to extend the Offering Deadline.

The Company may extend the Offering Deadline beyond what is currently stated
herein. This means that your investment may continue to be held in escrow while
the Company attempls to raise the Target Offering Amount even after the
Offering Deadline stated hereln s reached. While you have the right to cancel
your investment in the event the Company extends the Offering Deadline, if you

choose to reconfirm your investment, your investment will not be accruing
Inraract diirins Phic tima and will simni s hald ianil €eh Hime ae tha asw
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Offering Deadline |s reached without the Company recelving the Target Offering
Amount, at which time it will be returned to you without interest or deduction, or
the Company receives the Target Offering Amount, at which time it will be
released to the Company to be used as set forth hereln. Upon or shortly after the
release of such funds to the Company, the Securities will be issued and
distributed te you.

The Company may also end the Offering early.

If the Target Offering Amount |s met after 21 calendar days, but before the
Offering Deadline, the Company can end the Offering by providing notice to
Investors at least 5 business days prior to the end of the Offering. This means
your failure te participate in the Offering in a timely manner, may prevent you
from being able to invest in this Offering = it also means the Company may limit
the amount of capital it can raise during the Offering by ending the Offering early.

The Company has the right te conduct multiple closings during the Offering.

If the Company meets certain terms and conditions, an intermediate close of the
Offering can oceur, which will allew the Company to draw dewn on half of the
proceeds committed and captured In the Offering during the relevant period. The
Company may choose te continue the Offering thereafter, Investors should be
mindful that this means they can make multiple investment commitments in the
Offering, which may be subject te different cancellation rights. For example, if an
intermediate close occurs and later a material change oceurs as the Offering
continues, Investors whose investment commitments were previously closed upon
will mot have the right to re-confirm their investment as it will be deemed to have
been completed prior to the material change.

The Securlties will not be freely tradable under the Securitles Act untll one year
from the initial purchase date. Although the Securities may be tradable under
federal securities law, state securities regulations may apply, and each Investor
should consult with their attorney.

You should be aware of the long-term nature of this investment. There is not now
and likely will not ever be a public market for the Securities. Because the
Securities have not been registered under the Securities Act o under the
sacurities laws of any state or foreign jurisdiction, the Securities have transfer
restrictions and cannot be resold in the United States except pursuant to Rule 501
of Regulation CF. It is not eurrently contemplated that registration under the
Securities Act ar other securities laws will be effected. Limitations en the transfer
of the Securities may also adversely affect the price that you might be able to
abtain for the Seeurities in a private sale. Investors should be aware of the long-
term nature of thelr investment in the Company. Each Investor in this Offering will
be required to represent that they are purchasing the Securities for their own
account, for investment purposes and not with a view to resale or distribution
thereof.

Investors will not be entitled to any Inspection or information rights other than
those required by law.

Investors will not have the right to inspect the books and records of the Company
or to receive financial or other informatien from the Company, other than as
reguired by law. Other security holders of the Company may have such rights.
Regulation CF requires enly the provision of an annual report on Form C and no
additional information. Additionally, there are numerous rmethods by which the
Campany can terminate annual report obligations. resulting in ne information
rights, contractual, statutery or otherwise, owed to Investors, This lack of
information could put Investors at a disadvantage In general and with respect to
other security holders, including certain security holders who have rights te
periodie financlal statements and updates frem the Company such as quarterly
unaudited financiale, annual projections and budgets, and menthly progress
reports, among other things.

Investors will be unable to declare the Security in “default” and demand
repayment.

Unlike convertible notes and some other securities, the Securities do not have any
“default” provisions upon which investors will be able to demand repayment of
their Investment. The Company has ultimate discretion as to whether or not to
eonvert the Securities Upon a future equity financing and Investars have no right
te demand such conversion. Only in limited circumstances, such as a liguidity
event, rmay Investors demand payment and even then, such payments will be
limited to the amount of cash available to the Company.

The Company may never elect to convert the Securities or undergo a liquidity
event and Investors may have to hold the Securities indefinitely.

The Company may never conduct a future equity financing or elect to convert the
Securities If such future equity financing does eceur. In addition, the Company
may never undergo a liguidity event such as a sale of the Company or an initial
public affering. If neither the conversion of the Securities nor a liguidity event
occurs, Investors could be left holding the Securities In perpetuity. The Securities
have numerous transfer restrictions and will likely be highly illiquid, with no
secondary market on which to sell them. The Securities are not eguity interests.
have no ownership rights, have no rights to the Company’s assets or profits and
have no voting rights or ability ta direct the Company or its actions.

Equity securities acquired upen conversion of the Securities may be significantly
diluted as a of it equity f

The Company's equity securitles will be subject ta dilution. The Cempany intends
te issue additional equity to employees and third-party finaneing sourees in
ameounts that are uncertain at this time, and as a conseguence halders of equity
securities resulting from the conversion of tha Securities will be subject to dilution
inan unpredictable ameunt. Such dilution may reduce the Investor's control and
economic interests in the Company.

The ameunt of additienal financing needed by the Company will depend upon
several contingencies not foreseen at the time of this Offering. Generally,
additional finaneing (whether in the form of loans or the issuance of other
securitles) will be intended to provide the Company with enough capital to reach
the next major corporate milestone. If the funds received in any additional



TINANCING are Not SUImcient o meet (N Lompany s Nneeas, tne wompany may nave
to ralse additional capital at a price unfavorable to their existing investors,
Including the holders of the Securities. The avallability of capital is at least
partially a function of capital market conditicns that are beyond the control of the
Company. There can be no assurance that the Company will be able to aceurately
prediet the future capital requirements necessary for success or that additional
funds will be available from any source. Failure to abtain financing on favorable
terms could dilute or otherwise severely impair the value of the Securities.

In additlon, the Company has certain equity grants and convertible securities
outstanding. Should the Company enter inte a financing that would trigger any
conversion rights, the converting securities would further dilute the equity
securities receivable by the holders of the Securities upon a qualifying financing.

There is no present market for the Securities and we have arbitrarily set the
price.

The Offering price was not established in a competitive market. We have
arbitrarily set the price of the Securities with reference to the general status of
the securities market and other relevant factors. The Offering price for the
Securities should not be considered an indication of the actual value of the
Securities and is not based on our asset value, net worth, revenues or other
established eriteria of value. We cannot guarantee that the Securities can be
resold at the Offering price or at any other price.

in the event of the dissolution or bankruptcy of the Company, Investors will not
be treated as debt holders and therefore are unlikely to recover any procaads.

In the event of the disselutien ar bankruptey of the Company, the holders of the
Securities that have not been converted will be entitled to distributions as
described in the Securities. This means that such holders will only receive
distributions once all of the creditors and more senior security holders, including
any holders of preferred stock, have been paid in full. Meither holders of the
Securities nor holders of CF Shadew Securities can be guaranteed any proceeds
in the event of the disselutien or bankruptey of the Company.

While the Securities provide mechanisms whereby holders of the Securities
would be entitled to a return of thelr purchase amount upon the occurrence of
certain events, if the Company does not have sufficient cash on hand, this
obligation may not be fulfilled.

Upen the accurrence of certain events, as provided in the Securities, holders of
the Securities may be entitled to a return of the principal amount invested.
Despite the contractual provisions In the Securities, this right cannot be
guaranteed if the Company does not have sufficient liquid assets on hand.
Therefare, potential Investors should not assume a guaranteed return of their
investment amount.

There Is no guarantee of a return o@n an Investor's Investment.

There is no assurance that an Investor will realize a return on their investment or
that they will not lose their entire investment. For this reason, each Investor
shoauld read this Form C and all exhibits carefully and sheuld eansult with their
attorney and business advisor prier to making any investment decision.

IN ADDITION TO THE RISKS LISTED ABOVE, RISKS AMD UNCERTAINTIES NOT
PRESENTLY KNOWN, OR WHICH WE CONSIDER IMMATERIAL AS OF THE DATE
OF THIS FORM C, MAY ALSO HAVE AN ADVERSE EFFECT ON OUR BUSINESS
AND RESULT IN THE TOTAL LOSS OF YOUR INVESTMENT.

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 sther personnel we require te successfully grow our
business.

The Company may never receive a future equity financing or elect to convert the
Securities upon such future financing. In addition, the Company may never
underge a liquidity event such as a sale of the Company or an |PO. If neither the
conversion of the Securities nor a liguidity event eccurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly iliquid, with ne secondary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
fo rights te the Company's assets or profits and have no voting rights or ability te
direct the Company or its actions.

INSTRUCTION TO QUESTION 8: Avoed generalized statements and inolude only those factors that

are unique to the issuer. Discussion should be tailored to the issuer's b

esz and the offering and

ould rot rapeat the factors addreszed in the legends set forth above. pecific numbar of risk

factors is required to be ideatified

The Offering

USE OF FUNDS

9. 'What is the purposa 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 abowe, 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 offening?

I we raise: §50,000

Use of 49 wafunder fee, 50% Team and Talant Ratention, 46% General
Proceeds oo ations
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13. Describe the terms of the securities being offered.

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 standard preferred
stock in the Company (“Standard Preferred Stock’), when and if the Company
sponsors an eguity offering that involves Standard Preferred Stock, on the
standard terms offered to other Investors.

The “Pre-Meney Valuation Cap™ is $20,000 000,00,

Conversion to Preferred Equity. Based on our SAFEs, when we engage |n an offering
of equity interests involving standard preferred stock,

If there [ an Equity Financing before the expiration or termination of this
instrumeant, the Company will automatically issue to the investor either:

(1) a number of shares of Standard Preferred Stock equal to the Purchase Amount
divided by the price per share of the Standard Preferred Stock, if the pre-monay
valuation is less than or equal to the Pre-Meney Valuation Cap; or

(2) a number of shares of Safe Preferred Stock equal to the Purchase Amount
divided by the Safe Price, if the pre-money valuation is greater than the Pra-
Maney Valuatien Cap.

Additional Terms of the Valuation Cap. Company Capitalization® means the sum, as
of immediately prior to the Equity Finaneing, of: (13 all shares of Capital Stock (on
an as-converted basis) issued and outstanding, assuming exerclse or conversion
of all outstanding vested and unvested eptions, warrants and other convertible
securlties, but excluding (A) this instrument, (B) all other Safes, and (C)
eonvertible promissory notes; and {2} all shares of Commen Stock reserved and
available for future grant under any eguity incentive or similar plan of the
Company, and/or any equity incentive or simlilar plan te be created or increased In
connection with the Equity Financing.

Liguicity Events. If there is a Liquidity Event before the expiration or termination of
this instrument, the Investor will, at its option, either (i) recelve a cash payment
equal to the Purchase Amount {subject to the following paragraph) or {ii}
automatically receive from the Company a number of shates of Cammon Stock
equal to the Purchase Amount divided by the Liquidity Price, if the Investor fails
to select the cash option.

In cennection with Section (b, the Purchase Amount will be due and payable
by the Company to the Investor

immediately prior to, or cancurrent with, the consummation of the Liguidity
Event. |f there are not enough funds to pay the Investor and holders of other
Safes (collectively, the “Cash-Out Investors™) In full. then all of the Company's
available funds will be distributed with equal priority and pre rata ameng the
Cash-Out Investors in propertion to their Purchase

Armounts, and the Cash-Out Investors will automatically receive the number of
shares of Coammaon Stock equal to the remaining unpaid Purchase Amount divided
by the Liquidity Price. In connection with a Change of Control intended te gqualify
as a tax-free reorganization, the Company may reduce, pro rata, the Purchase
Armeunts payable to the Cash Out Investors by the amaunt determined by its
board of directors in good faith to be advisable for such Change of Control

te qualify as a tax-free reorganization for LS. federal income tax purposes, and in
sueh case, the Cash-Qut Investers will automatically receive the number of shares
of Commaon Stock egual to the remaining unpaid Purchase Amount divided by the
Liquidity Price.

Liquidiry Prioricy. In a Liguidity Event or Dissolution Event, this Safe Is intended to
aperate like standard nonparticipating Preferred Stock. The |nvestor's right to
raceive [ts Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and crediter claims, including
contractual claims for payment and eanvertible promissory notes (to the extent
sueh convertible promissoary notes are not actually er notlonally converted into
Capital Stock);

. On par with payments for other Safes and/or Preferred Steck, and if the
applicable Proceeds are Insufficient to permit full payments te the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata 1o the Investor and such other Safes and/or Preferred
Stock in proportion to the full payments that weuld otherwise be due; and

3. Senior to payments for Common Stock.

5]

Securities lssued by the SPV

Instead of issulng its securities directly te investors, the Company hac decided to
Issue its securities to the SPWY, which will then issue interests in the SPY to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-lssuer
with the Company of the securities being offered in this offering. The Company's
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company's use of the 5PV will not result in any additional fees
being charged to investars.

The SPW has been organized and will be operated for the sole purpose of directly
acquiring, holding and dispoasing of the Company's securities, will not borrow
money and wlll use all of the proceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investor
investing in the Company through the SPV will have the same relationship to the
Company's securities, in terms of number, denominatien, type and rights, as If the
Investor nvested directly in the Company.

‘Voting Rights

If the sacurities offerad by the Company and those offarad by the SPV have
voting rights, those voting rights may be exercised by the investor ar his or her
proxy. The applicable proxy |s the Lead Investor, if the Praoxy (described below) is
in effect.



Proxy to the Lead Investor

The SPY securities have voting rights. With respect to those voting rights, the
investor and his, her, or its transferees or assignees (collectivaly, the “Investor”),
through a pawer of attorney granted by Invester in the Investor Agreement, has
appointed or will appoint the Lead Investor as the Investor's true and lawful proxy
and attorney (the "Praxy”) with the power to act alone and with full power of
substitution, on behalf of the Investor te: (i} vete all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (i) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercize of his or her
authority. Such Proxy will be irrevacable by the Investor unless and until a
suceessor lead investor (“Replacement Lead Investar”) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. IF
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferabillity

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

14, Do the securitias offered have veting rights?

[ Yes
ho

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

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

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

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

I. the Investor or
il. the majority-in-interest of all then-outstanding Safes with the same “Post-
Meney Valuation Cap” and “Discount Rate" as this Safe (and Safes lacking one
or bath of such terms will be considered te be the same with respect to such
termis)), provided that with respect to clause (ii):
A. the Purchase Amount may not be amended, waived or modified in this
manner,
the consent of the Investor and each holder of such Safes must be solicited
feven if nat ebtained), and
such amendment, walver or modification treats all such holders in the same
manner. “Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
tatal Purchase Amaount of all of such applicable group of Safes.

m

n

Pursuant te authorization in the Investar Agreement between each Investar and
Wefunder Portal, Wefunder Portal is autharized to take the following actions with
recpect 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 orlginal
terms; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

The securities baing offered may not be transfarrad by any purchaser of such securities
during the one year perisd beginning when the securities wera issued, unless such
sacurities are transferred:

1. to the issuer;

to an accradited investor;

b

. as part of an offering registered with the U.S. Securities and Exchange Commission; or

w

S

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

purchaser orthe equivalent o inconnection with the desthior divorce dfhe

the purchaser, to a trust created For the benshit of a member of the family o

purchaser or other similar circumstance.

MOTE: 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 belisves
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, grandparent, spouse or spousal equivalent,
inel

sibling, mother-in-law, father-in-law, . daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The term “spousal equivalent™
means a8 cohabitant a ip o ly to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17 What other securities ar classes af 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 Qutstanding Rights
Common 20,000,000 13,180,325 Yes ~

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

‘Warrants:

Options: 2,351,224
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Liquidity & Capital Resources
To-date, the company has been financed with $1,717,502 in SAFEs.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 8 months before we need te 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 erder to perform operations over the lifetime of the Company. We plan
te ralse capital in 12 months. Except as otherwise described in this Farm 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 5 not possible to adequately projeet whether the proceeds of this
offering will be sufficient to enable us to implement cur strategy. This complexity
and uncertainty will be increased if less than the maximurm amount of securities
offered in this offering is sold. The Company intends to ralse additional capital in
the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will recelve any investments
from investars,

Runway & Short/Mid Term Expenses

Aprll Labs Ine. ¢ash in hand is $407,000, as of March 2022, Qver the last three
manths, revenues have averaged $0/month, cost of goods sold has averaged
$0/month, and operational expenses have averaged $81,212.66/month, for an
average burn rate of $81,212.66 per month. Our intent is to be profitable in 12
months.

Since the date our financials cover, we've brought new landlord users on the
platform and they've started to pay for pilots with April. This brings us cleser to
breaking even.

Over the next 3-& months, we expect revenues to be minimal (<$10,000/month)
as we are focused on user acquisition and growth on the platform. Expenses will
be in the range of $80.000 - $150,000 per month.

We are not profitable at this point. We estimate that we need $2-3 milllon to get
to profitability. We expect to reach this point in either 2022 or 2023

Forward-locking projections cannot be guaranteed.

We have a strong network of angel and institutienal investors, We have rajsed
enough cash to sustain the business till now. We estimate that we currently have
enough cash in the bank te cover burn through the campaign.

Any projections in the above narrative are forward-looking and not guaranteed.

INSTRUCTIONS TC QUESTION 28: The discussion must cover each year for which financial
statements are provided For (ssuers with no prier opermoeing history, the discussion should facus on
#inaneinl milestones and operational, liguidity end other challenges. For issuers with an operating

histor;

e discussion should focus on whether hiszorical results and cash flows ars representative of
fering and ary
other known or peading sources of capital Discuss how the proceeds from the offering will affect

what investors showld expect in the future Toke info occount the procesds of the o

liquidity, whether receiving thess funds and any other additional funds is necessary fo the viability
of the business_ and how quickly the issuer anticipates using ite available cash Describe the scher
available sources of capital to the business, such as lines of eredit or required contributions by
shareholders. References to the 1ssuer in this Question 28 and these instructions refer to the issuer

and its predecessors, if any

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently completed fiscal years or the
pericd(c) since inception, if shorter:

Refer to Appandix C, Financial Statements

I, Sundaresh Mahendra, certify that:
(1) the financial statements of April Labs Inc. included in this Form are true and
complete in all material respects ; and

(2) the tax return Information of April Labs inc. included in this Form reflects

aceurately the infarmation reported on the tax return for April Labs Inc. filed for

the most recently completed fiscal year.

Sundaresh Mahendra

CEdr

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 261 percent
or mora of the issuer's cutstanding voting aquity 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
{diractly or indiractly) remuneration for solicitation of purchasers in cornaction with such zale
of sacurities, or any general partner, director, afficar or managing member of any such
solicitor, prior to May 18, 2016:

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



i in connection with the purchase or sale of any security? [] ¥Yes & Mo
fi. invalving the making of any false filing with the Commission? (] Yes [ Na

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment advizer, funding portal or paid solicitor of purchasers of
securities? [] Yes [ No

{2) Is any such person subject to any order, jJudgment or decree of any court of competent
Jurisdiction, entered within five years before the filing of the information regquired 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 [+] Mo
i inwelving the making of any false filing with the Commission? [] Yas 2] Mo
iii. 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 [F Mo

{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 suthority that supervises or examines
banks, savings associations or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the LS.
Commodity Futures Trading Commission; or the National Credit Union Administration that
i at the timea of the filing of this offering statement bars the person from:
A association with an entity requlated by such commission. authority. agency or
officar? [] Yes i Mo
B. engaging in the business of securities, insurance or banking? [] Yes [ No
C. engaging in savings association ar credit union activities? ] Yes [4 No
Il constitutes a final order based on a viclation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period anding on the date of the filing of this offering statement?
[ ¥es [ No

{4} |s 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
194G that, at the time of the filing of this offering statement:

i suspends or revokes such person's registration as a broker. dealer. municipal securities
dealer, investment adviser or funding portal? [ Yes 1 No
il places limitations on the activities. functions or operations of such person?
[1 ‘es [ Mo
ii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yas [F] No

{5) Iz any such person subject to any order 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 cease and desist from committing or causing a viclation or future
wiclation of
i. any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Saction 17¢a)) of the Securitias Act, Saction 10(b) of the Exchange
Mct, Saction 15{c)(1) of tha Exchange Act and Section 206(F) of the investmant
Advisers Act of 1940 ar any other rule or regulation thereunder? [] Yes ] No

ii. Saction S of the Securities Act? [ ¥es & Mo

(6) Is any such person suspended or expellad from membership in, or suspended or barred
from association with a member of, a registered national securities exchange or a registerad
national or affiliated securities association for any act or omission to act constituting conduct
inconmsistent with just and eguitable principles of trade?

{73 Has any such person filed (as a registrant or issuer), or was any such persan or was any
such person named as an underwriter in, any registration statement or Regulation A offering
staternent filed with the Commission that, within five years befare the filing of this offering
starament, was the subject of a rafusal order, stop order, or order suspending the Ragulation
A exemption, or is any such person, at the time of such filing, the subject of an investigation or
proceading to datarmine whather a stop ordar or suspension order should be izsued?

{8) l= any such person subject to a United States Postal Service false representation arder
entered within five years before the filing of the information required by Section dAf{b) of the
Securities Act, or is any such person, at tha 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 obtaining money or property
through the mail by means of false representations?

If you would have answered “Yes” to any of these questions had the conviction, order,
judament, decree, suspension, 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)(8) of the Securities
Act.

IMSTRUCTIONS TOQUESTION 30 Final order means a written directive or declaratory statement
izsuen by a federal or stare agency, described in Rule 503(0)(3) of Regulation Crowdfunding, under
applicable statutory qutharity that provides for notice and an opporturity for hearing, whick
coratitutes a final disposition or action by that federal or stare agency.

No marsere are required o be diselosed with respect to evenrs relaring to any affiliared issuer that
accurred before the afhliation arose if the affilicted entity is not (1) in control of the 1ssuer or [}
under common control with the issver by a third party that was in control of the affiliated sntity or
the time of such events.

OTHER MATERIAL INFORMATION

21 In additien to the information expressly required to be included in this Form, include:
= (1) any other material information presented ko investors; and

= (2} such further matenial information, if any, s may be nacessary to make the required
statements, in the light of the circumstances under which thay are made, not misleading.

The Lead Investor. As described above, each Investor that has entered inte the
Investar Agreement will grant a power of attorney to make voting decisions an
hahalf Af Phar IRacrar ra tha | asd [miactar (Tha “Bravi'y Ths Bravu it irawarahla



P
unless and until a Successor Lead Investor takes the place of the Lead Inwestor, 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 |s 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 Campany and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final inwestment decision to purchase the securities related to the Company.

The Lead Investor can guit at any time or can be removed by Wefunder Inc. far
cause or pursuant to a vote of investors as detailed in the Lead Invastor
Agreement. In the event the Lead Investar quits or is removed, the Company will
choose a Successor Lead [nvestor who must be approved by Wefunder Inc. The
ldentity of the Suceessor Lead Investor will be disclosed to Investors, and those
that have a Proxy in effeet can ehoose to either leave such Proxy in place ar
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will net receive any compensation for his or her services to the
SPWV. The Lead Investor may receive compensation Iif, In the future, Wefunder
Advisers LLC forms a fund (“Fund"} for aceredited investors for the purpoase of
inwesting in a nen-Regulation Crowdfunding offering of the Company. In such as
eireumstance, the Lead Investor may act as a portfollo manager for that Fund
tand as a supervised person of Wefunder Advisors) and may be compensated
through that rele.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of ite
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 allgned with those of
Investare. It is, however, possiblethat in some limited circumstanees the Lead
Investar's interests could diverge from the Interests of Investors, as discussed in
saction 8 above.

Investars that wish to purchase securities related to the Company thraugh
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor 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 [nformation about each invester who helds an interest in the SPY,
Including each |nvestor's taxpayer identification number (“TIN") (e.g., social
sacurlty numibar or employer identification number). To the extent thay have not
already done so, each investor will be reguired to provide their TIN within the
earller of (i) twe (2) years of making their investment ar (i) twenty (20) days
prior to the date of any distribution fram the SPW. If an Investor does not provide
their TIM within thiz time, the SPV recerves 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 SPY'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. Investers should carefully
review the terms of the SPV Subscription Agreement for additional infermation
about tax filings.

IMSTRUCTIONS TOQUESTION 20 &
other meanz not abie to be reflected in text or portable document format, the issuer should include:

information is presented to investars in a format, media ar

() a description of the material content of such information;
¢h) a description of the format in which such disclosure is presented: and

(o) tn the case of disclosure in video, audio or ather dynamic media or format, a transcript or

deseription of such disclosure

ONGOING REPORTING

32. The issuer will file a report electronically with the Securnities & Exchangae Commission
annually and past the report on its website, no later tham:

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://theaprilapp.com/invest

The issuer must continue to comply with the ongoing reporting
requirements until:

-

. the issuer is required to file reports under Exchange Act Sections 13(a) or

15(d);
. the issuer has filed at least one annual report and has fewer than 300

[}

holdars of record;

L

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

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

ES

issued pursuant to Section 4(a)(8), including any payment in full of debt
securities or any complete redemption of redeemable securities; or the

issuer liquidates or dizzolves in accordance with state law.

APPENDICES

Appendix A: Business Description & Plan



Financials 1

Appendix D: Director & Officer Work Histo

njamin Wallsten

criminal

The follewing documents will be filed with the SEC:

Cover Page XML
Offering Statement (this page)

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement

April Labs SAFE

Appendix C: Financial Statements

Financials 1
Appendix D: Director & Officer Work History

Benjamin Wallsten
Benjamin Wallsten
Gopal Das
Sundaresh Mahendra

Appendix E: Supporting Documents

ttw_communications_105944 014245.pdf

uant to the requiremen
i

gulation Crowdfunding (§ 227.100 et

it has reasonabl unds to believe that

April Labs Inc

By

Sun Lﬁl res “ Mﬂﬁ.éﬂd‘-ﬂl

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 5 his Form C
and Transfer Agent A ment has been signed by the following persons in

the capacities and on the dates indicated.

Benjamin Wallsten

Founder, CPO
4/3/2022

Sundaresh Mahendra




Founder,

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

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




