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Name of issuer:

Openseed LLC

Legal status of issuer

Form:  Limited Liability Company

Jurisdiction of Incorporation/Graanization:  FL

Uate of organization:  7/17/2018

Physical eddress of Bauer
1951 NW Tth Ave,
Suite 600
Miami FL 33136

Wabsita of issuer:

Fitp://www.openseed.co

Name of intesmediary trrough which the attesing will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

00C1670254

SEC file number of intermediary:

007-00033

D number, if spplicatle, of intermediary:

283503

Amount of compensation to be paid to the intermed ary, whether as a dollar amoant or a
percentage of the offering amount or a good faith estimate if the exact amount is net
Availahia 3t the trne of th iling, far Fanetieting *ha affering, Ineluding Pha amatnt of referral
and any other fees assedatad with the offering:

€.5% of the offering amount upon a successful fundraise, and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on beha f
of the Issuer in connection with the offering.

Any o-her diract or indirect intorest in tha issuer neld by the intermediary, or any arrzngement
for the intermediary to acquire such an inferest:

No

Tyae of security affered

[ comman Stock
[ Preferred Stock
[ pebt

Other
IF Giher, dusuribe U securily of fund

Preferrad Units

Target number o* securities to be cffered:

1000

Price:
460.00000

Method for datermiring price:
Dividing pre-maney va uation $6,000,000.00 (cr $5,000,000.00 for 17vestors in

the first $150,000.00) by number of units eutstending on fully ciluted basis.

Target effering amount.

§50,000.00

Ouersibstrptiors accaptact

ONo

if yes, disclose how oversueserptions will be allozated:

[ Pro-rata basis
[ First-eome, first-served basis
e

If other, dezeiba how overubscriptions will be allocated
As determined by the issuer

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

$1,069,980.00

Deadiline %o reach the targat of‘ering amount:

4/2042024
NOTE: If the sum ef th investment commitmerts does not equal or sxceed the target

cffering amount at the offering deadline, no securities will be sold inthe offering,
Investmant funels will be ret:

Current number of employess.

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

Total Aszets: $4,562.00 $50,456.00

Cash R Cach Fruivalents $3,047.00 $48,563.00

Aczounts Receivable; 50.00 $0.00

Short. : $178,672.00 $127,716.00

Longterm Debt: $36,774.00 $44,500.00

Revenves/Sales: $0.00 $0.00

Cost o' Goods Sold: $0.00 $0.00

lases pain

Mt Incom ($91631.00) {$14,486.00)

Salact the jurisdistions [ waich the istuer intands o offer tha zaeuritics:

AL, AK, AZ, AR, UA, CO, C1, DE, DG, FL, GA, HI, 1D, IL, IN, IA, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY. NC, ND, OH, CK, OR, PA Rl SC,
SD. TN, TX. UT. VT. VA, WA. WV, W WY, BS. GU.PR. V.. 1V

Offering Statement

Respond 1o-each question in each paragraph of this part. Set forth each questian and zny notes, bat not
any instructions thereto. in their entirety. If disclosure in response to any question is responsive to onz
‘or more ofher questiors, itis not necessary to repeat the disclosurs. If o queston or series of questions
is inappliesble or the response is vailible elsewhare i the Form either state thir it is inspplicable,

include & cross-reference to the resporsive disclosure. or omilt the question or series cf qeestions

Bevery careful and precis2 in answering all questions. Give full end complets answers so tht thay are

o misleading nnder the i ianees imvnlved D . orhe-

i you have s i that oesur within tie

foresccable future, If eny answer sequ ring significant information is matcrially inaccarats, incompleic

s misleadiug, e Compas

i mnsgennt s priscipal shaseluldens sy be ble winves

based on that infomation,



THE COMPANY

1 Name of issuer:

Openseed LLC

COMPANY ELIGIBILITY

2. [ Check this box to cartity that all ef the foliowing statements are tiue for the issuer.
« Organized under, and subject 1o, the laws of a Stats or territory of the United
States or tne Listrict of Columbia,
- Not subject te the requirerrent ta file reports pursuant te Section 13 or Section
16(c) af tha Seeurities Fxchange Act of 1034
Not an investment company registered or required to be registered under the
Investment Comgany Act of 1940,
- Notineligible to rely on this axemption under Section 4(a)(6} of the Securities Act
a3 a resull of o disaualification specified i Rule S03¢a uf Regulation
Crowdfunding.
Has filed with the Commission and provided to investors, to the extent recuired. the
angoing annual reports required by Regulat on Crewdfunding during the two yazrs
immediately preceding the filing cf this offe-ing statement ¢cr for such sharter
period tha: the issuer was required ta file such reports).
- Nota development stage company trat (a) nas no specific business plan er (b) has
indizated that its husiness plan is fo engagR in A mergar ar acauisitisn with an
unidentified company o companies.

INSTRUCTION TO QUESTION 2 If any of thess statemants
wligible Lo rely on this exemption under Section 4(a)(®) of

not trus, then you are NOT
Securities Act,

2. 4as the issuer or any of its predecessers previously faled to comply with the avgoing
reporting reauirements of Fule 202 of Requlation Crawdfundina?

[ves

DIRECTORS OF THE COMPANY

4. Provide the folowing information abou: each director (and any persons oceupying
tetus or aerforming a similar function) of the iss.er.

Main Year Jained as
s Principal Occupation [0 e
Jenathan Macroschamer  CEO Opensesd LLC 2018
Fer three years of bus refer to Appendix D: Director & Officer

Work History.
OFFICERS OF THE COMPANY

5. 2rovide the follawing information abou: eah officer (and any persons occupying a similar
SEELUS OF SRMOFMING 3 SMIF TUNCTION) Of tha iss.Jar.

Officer Pasiticns Held Year Johed
Jonathan Marcoschamer CEQ 2018

Fer three years of business experience, refer to Append x D: Director & Officer
Work History.

INSTRECTION T0 QUESTION 5 Far japcses of i Qustion 5. e tere o
sousetary, miasurer oy prive ! offier. comprroller o pri person that rouinely

Imecns apresident vics prsident

perforning imiler finctions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name anc ownership level of each person, as of the most recen: practicable
date, who is the benatic al cwnar of 20 percent or more of the issuer’s outstanding voting
equity securlifes, calculated on the basis of voting power.

No. and Class % of Votin Powar
Biame.of belcee: of Securities Now Held Priot to Offering
70379.0 Class A Membershi
Jonathan Marcoschamer P 976
Incerests

INSTRECTION T0 QUESTION 6 The o ifivmasion rusi be providea s af  dae shatis no nove than 130 deys prior
e date of fling of s offering sctement.

T aleutate st voriag pmwer, includ if secaisis for whish th person diseciy ar indivectly Kas or shans the voring
pover, vAiCh incides the poner 10 “oie o tpinect the otivg of s secutiis. 1 he persen b she H 10 cequie

Sorig o

o i secuiies witfin 06 day:. indfuding th

ereise of any opion, warmant or Fig. ise
CORVEPOR i SEEUTRY, O OUNeF Gr:angesmers, OF i Se“urires e held by o b af-oe fants, Sk Corporaiions or

pemerhips, o rherwise it wanser twat voulkhadlos  person o divest or vt he votng of he cecurities tor share in

et e e

o o canicol — an,fop axample. i o-ven cheutt b inchdart 3 g “bansfica

W

ol e an sxplananion ef these cremnsianses is o feomite e “Nantber of and Chss af Securivis N

caliulizte oustanding Vi eqiry securiis assums olf tstanding options ave exercised andl l wustading comertibte

vt convened.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Dascribe indetail -he business of the issuer and tha articinated businass plan of the issuer.

For a description of our busiress ard cur business plan, please refer to the
attached Appendix A, Business Description & Plan

INSTRECTION 70 QUESTION T: Wefunider wil provide your evmpamy's Wefinde profle s an appendti Appe i Ab o

war All

the Farm € i PDF formar, The sdsnission st inluals &5 ievss and “rsa rasne™ links i cm an-caapsed i
Sidoos will be transer e

Tii s i oy Snfrmatian pocvidad i s Wofundar profle il Ba provided 1o tha

SEE i rospuonso s i i ian.
A vwal. s sammgeany il b e otbll: bl fo misstersonts andlowssioms i ynes fls e s Scnriise dot
o 1933, hich pequires Y to rivide atertal informon peleted b your business and andelpased biesingss plan. Please

ot false or misieading, and does

review y profte corefielly

natom any informetion that woull ause the information included to be false or misleadng.

RISK FACTORS
A involves risk not invest any funds in this
offering uniess you can afford ta lose your entire investment.

In making an investment decision, Investors must rely on their own examination of
tha Issuer and the terms of the offering, Inclucing tha merits and risks Involved.
These securities have not been or  federal or state
securities commission or regulatory authority, Furthermore, these authoritios have
not passed upon the aceuracy or adsquacy of this document.

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

These securitics are offered under an exemption from rogistration; however, the
ULS. Securitios and Exehange has not made
that are exempt

8. Discuss the mater al factors that make an investment in the issuer speculative cr risky:

Protecting and enfercing the Company's intellectucl property rights and
combating unlicensad copying and use of the Company's intellectual property can
be difficuls and expansive | itigation filad by or against the Conpany and
excessive legal costs could result in insuff cient cash available to continue the
Company’s business objective. Similarly, raductions in the legal orotection fer the
Company’s intellectual property rights could adversely affect revenue

If the Cormpany is unakle to secure and mainzain patent or other intellectual
property protection for the intellectual property covering the Company’s
meditation pods, the Company's akility to compete will be harmed.

The Company's commercial success depends, in part, on obtaining and
maintaining patent and other intellectual property protection for tre tachnologies
and design contained in the Company's meditation pods. The patent position of a
Company can be highly unce-tain and nvelve complex and evelving legal and
factual quastions. I acdition pstent and other intellectusl property protection
may nat provide the Company with a conpe-itive advantage against camperitars
that devise ways of making competitive procucts without iniringing any patents
that the Company cwns or has rights to.

United Stztes patents and patent applications may be sukject to interference
proceedings anc Urited States patents may be subject to reissue and
reesamination proceecings in the United States Patent and Tragemark Office. Any
of these proceedings esuld result in either loss of the patent or denial of the
patent applieation, or I3 oF rasuctiar in the sespe of ana or mare of the ¢laims
of the patent or patent application. Changes in either patent laws or ir
interpratations ef patent laws may also diminish the value of the Company’s
intellectual property or narrow the scope of the Company's protection.

3 and may be costly and time-
consuming, and the Company may de unsuccessful in such proceedings. Thus, any
patents that the Company licanses may prov de limited or nc protection against
competitors. In addtion, ény pending patent applications that the Compzny files
in the future may not result in patents eing Issued or may have claims that do
not cover the Cempany's products or product candidates Cven if any of the
Company’s paneing or future patent applications ara issusd, they may net
provide the Company with adequate protactian or any competitive advantages.




Tha Company’s maditation pods may net achievs broad markat acceptanea or be
commercially suzcessful

The Company expects that sales of the meditation seds and content subscription
will account for the vast majerity of Its revenJes for at least the next several
years. The meditation pods the Company intends to develop may not gain broad
market acceptarce unless the Company is alile to convince potential custermers of
their benefits, Moreover, even if potential customers understand the banefits of
the meditation pods, they may still elect rot to purchase or l2ase the meditation
pods for a variety of reasons.

The Company has limited experience with manufac:uring at scale and current
market conditions include supply chain issues. If the company is unable to provide
an zdequate cupply of meditaticn peds, the Company’s growth could se limitec
and its businass cauld ne harmert

If the Corrpany’s manufactursr expariances & disruption for any reason, the
Company may be unakle to meet market demands and its revenues, business, axd
nnaneial prospects would be adversely at‘ected

The Company may face claims that the Company is violating the intellectual
property rights of others.

The Company is not aware of any potential violations of athers” intellectual
propeity rights. The Company may face ¢ aims, Including from direct competitors.
o other comparies asserting that the Company s intellectual property infringes
or atherwica via ations the intellsetual praperty rights af athers Tha Company
cannot be certain its meditation pods and the technoloay ussd the‘ein do not
violate the intellectual preperty rights of athers. If the Company is successful in
devzloping 2 product that allaws it te earn revenues and its market profils grows,
the Company could become increasingly subject to such claims, Ary claims
brougkt against the Company alleging that it has violated tha intellectual
property of others could have negative consequences for its financial condit on,
resuits of operations and business, each of whien could be materially advarsely
affected as a result.

ion of the Price Per Interest and other terms of the
Membership Interests have been arbitrarily dete‘mined.

The Priee Per Membserzhip Interest has besn arb trarily determined by the
Chairman and does nat and will net bear any relationship to sssats acquired or 1o
ba accqiived or the bosk valus of tha Company or any athar sstablished criteria or
quantifiable indicia for valuing a business. Ne representation is being made by the
Compzny or the Chairman that the Membarship Interests have cr will have a
market value equal to their Price Per Membership Interests o could be resold (if
at all) at their original Price Per Membership Interest. The Price Per Membership
Interest for the Membership Interests should not be considered an ind cation of
the actual value of the Membersnip Interests or the business of the Company or
the price at which the Membership Interests may be transferred folowing the
conzummation ef this Offering.

The Board is authorized to make all business decisions related to the Company
and its assets.

Under the Operzting Agreament, the Board has broad diseretion in managing the
Company's husinass and affars, and Investars will be enticely depandent on the
jadgment of the Board in corducting the Company's business. It is not certan
that tha Board’s discretion w | be beneficial :o Investars, and there can be no
assurance that determinations ultimately made by the Board will permit the
Company to achieve its business objectives,

An economic crisis could affect the Company's future.

The econcmic recession from 2007-2009 had devastating effects an the
ecenomy, creating reduced consumer confidence and resulting in job and
investment losses. Should the economy experience another drastic decline, the
Company may be adversely affected and at risk.

The Company has limited operating history.

The Company should Le considered a development stage company and its
operations wil be subjact to all of the risks inherent in the establishment of a new
busness enterprise. including, but not limited to, hurdies or barriers to the
implementation of its business plan. ard competition from other ccmpanies and
businesses. Further, because there s no history of operations there is also no
operating history from which to evaluate the Board's ability 1o manage the
Company’s operations and achieve its goals or the ikely performance of the
Company. No assurance can be given that the Company will operate profitanly.

The Company mav never receive a future eauity financing or elect to convert the
Securities upon such future financing. In addtion, the Company may never
undergo a liquidity event such as asale of the Company cr an IPO. If neither the
conversion of the Securities rior a liquidity event occurs, the Purchasers could be
I2ft holding the Securities in peroetuity. The Securities have numerous transfer
restrictions and willlikely be highly illiquid, with no secondary market on which to
sell them, The Securities are not eqlty interests, have no ownership rights, have
ho fights to the Company's asets or profits and have no votng rights of ability to

direct the Company or its actions.

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 te successful in

er personnsl we require to successfully grow our

attract ng and retaining or!
busness.

INSTRUCTION 1O QUESTION §; Avoié gensrali o anly issrer

Discusson should be ailoced tn the ssuer s Eesiness v he offering an shosded w8 repec the actons aklresied in he

deganes set forth abows No spafic sunber o vis fuctors s rogaired t0 b i

The Offering

USE OF FUNDS

9. What i€ the purpose of this ctforing?

The Company intends to Lse the net proceeds of this offering for working capital
and general corporate purposes, whick inclides the specific items fisted in ltem 10
below. While the Company expects to use tha net proceeds from the Offering in
the manner described abeve, it cannot specify with certaiaty 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 doas the issuer intend to use the oroceads of this offorng?

It we taise: $50,000
Use o $50K will allow us to fulfill a faw existing crders of that model, including
Froceed an installation at a Fortune 500 company.

75% towards inventory, 18.5% towards wages, admin and overhead, and
6.5% towards Wefurder Fees.

it we sice: $1,069,980
1o of 44.5% towards R&D (to develop new pod), 22% towards salaries and
Toceeds wagas, 6% towards admin/legal, 10% towards marketing, 9% ‘owards
inventory, 6.5% Wefunder Fees, and 7% tawards financing activities

INSTRUCTION T QUESTION 10: s s sk provid sy detisbesd eacs i of wny incodeid e cf

el U TR o A ot S A 5 elarad o T g el

Wil e used. e esuer fas identiid a range of pissible wes. she esiey ol entip; and describe each prebabte usi

and the facters he issaer way consider is allacativg proseals anons the porestialuses. I the sesuer vill oot proceeds in
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ding an that may apply only s the case of aversubscriptioss. fyou o mot do 5o, you may laer e sequired to amennd

oar Foem C. Wehinclr i net respossibla for amy,

aluve by o o deseribe a potential use of affoing proceets

DELIVERY & CANCELLATIONS

11, How will the issuer complete the transaction and deliver securities to the invesiors?

Book Entry and Investment ir the Co-lssuer. Investors will make their investments
by investing in interssts issued by one or more co-issusrs, each of which is a
special purpose vehicle ("SP\"). Tha SPV will invest all amounts it receives from
investors i1 securities issuad by the Company. Interasts issued to investors by the
SPV will be in beok entry form. This means that the investor will no: receive a
certificate representing his or her Investmant. £&ch Investment will be recorded in
the books and records of the SPV. In additior, investors' interests in the
investments will be recorded in each investor's “Portfolio” page on the Wefuader
platform. Al referarcer in thiz Form C to an Investcr’s invastment in the Compaty
Cor similar ph-ases) shauld be interpreted to include investments in a SPV.

12, Haw can an lrvestor cancel an investment commiment?

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



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

if an investor does not cancel an investment commitment before tha 48-hour
period prior to the offoring deadline, the funds will be reloasad to tho issuor upon
closing of the offering and the investor will receive securities in exchange for his or
her investment.

If an investor does not reconfirm his or her investment commitment after 2
material change Is made to the offering, the investor's investment commitment will
be cancelled and the committed funds will be returned.

An Investor's rio} AAn Investor may cancel his or her investment
«commitment at any time until 48 hours prior to the offering deadilin

If there is a material change to the terms of the offering or the information
Pprovided to the Investor about the offering and,/or the Company, the Investor will
be provided notice of the ch d must his
cammitment within five business days of receipt of the notice, If th
et reconfirm, he or she will recaive notificatione disclosing that the commitment
was eancellad, tha reason for the eancallation, and the rafund amaunt that tha
investor s required to receive. If a material change cccurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for aperiod of five business days for the investor to
recorfirm.

nvestor does

If the Investor cancels his or her investment commitment during the period when

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

Within five business days of cancellation of an offering by the Company, the
Company will give each of the isclose the
reason for the cancellation, Identify the refund amount the Investor will recel
and refund the Investor’s funds.

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

If the sum of the Investment commitments from all investors coes not equal or
exceed the target offering amourt at the time of the offering deadline, no
securities will be sold In the offering, Investment commitments will be cancelied
and committed funds will be returnod.

Ownership and Capital Structure
THE OFFERING

13. Descrive the terms of tha securities being offered.

Pricadl Rounct §6,000,000 pre-monay valuation
See exact security attached as Appancix B, Investor Contracts

Openseed LLC is offering up to 15,333 Seed Preferred Membarsip Units, at a
prics per unit of $60.

Investors in the first $150.000 of the offering will receive units at a price per unit
of $50, and a pre-money valuation of §5,000,000

Ihe campaign maximum 15 $1,069,980 and the campaign MiNIMUmM I $50,000.
Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issus its securities to the SPV. which will then issue interests in the SPV to
investors. The SPV has been formed by Wafunder Admin, LLC and is a co-issuer
witk the Company of the securit es being offered in this offering. The Company’s
use of the SPV [s intended 1o aliow Investors in the SPY to achieve the same
Economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, s if they had invested directly in the.
Company. The Company’s use of tha SPV will not result in any additional faes
beira charged to investors.

The SPV has been organized and w l be operated for the sole purpose of directly
zcquiring, holding and disaosing of the Company's securities, w Il not borrow
money and will use all of the aroceeds from the sale of its securities solely to
purchase a single class of securities of the Company. As a result, an investar
investing i the Company through the SPV will have the same relationship to the
Company's securities, in terms of number, denomination, type and rights, ac if the
invaster inuastad directly in the Company

Voting Rights

I the securities offerec by the Company and those offered by the SPV have
uoting rights, those veling rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Leac Investor, if the Broxy (described below) is
in effact

Proxy to the Lead Investor

The 5PV securitizs hiave voting r ghts. With respect to those voting rights, the
investor and his, her, of its transferees or assignees (collectively, the “Ivestor”,
thraugh & power of attarney aranted by Investor in the Inves:ar Agreement, has
eppointed or will appoint the Lead nvestor as the Investor's true and lawul proxy
&nd attorney (the “Proxy”) with the power to act alone and with full power of
substituticn, on behalf of the Investor to: (i) vote all securities related to the
Company ourchased in an offering hosted by Wefunder Portal, and (ii) exacute, in
connection with such voting power, any inistrument or document that the Lead
Investor determines is necessary and appropriats in tha exercise of his or her
authority. such Froxy will oe Irrevocable by the Investor unless and until
successor lead investor (“Replacement Lead Investor”) takes the place of the Lead

Investor. Lpon natice that a Replacement Lead Invester has taken the place of the
Lead Investor, the Investor will have five (5) calendar cays to revoke the Proxy. If
the Proxy s not revoked within the 5-day time period. it shall remain in effect.

Restriction on Transferability

The SPY securitiss are subject to restrictions on transfer, as et forth in the
Subscr ption Agreement and the Limited Liability Company Agraement of
Wefunder SPY | | C.and may nar be transferred withaut the prior approval of the
Company. on behalf of the SFV.

14. Do the seeurities offeree hase voting Fghts?

[ Yes
Ono

15.Are

hare any limitations on any vesing ar sther rights i

tified abover

See the abeve e

pion of the Provy to the Lead Irvesior

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

Pursuant to Sections 5.02(a) and Sections 6.04(2) - (g) of the Cperating
Agreement of OPENSEED LLC, the rights of the Seed Preferred Members with
respect to the Seed Preferred Membership Interests may only be amended with
the Approval of the Members (as definzd in the Operating Agreement of
OPENSEED LLC), which would include the vcte of the lead investor. All other
Rrovisions of the Operating Agreement of OPENSE=D LLC may be amznded by
the board of DPENSEED LLC

Pursuant to authorization in the Investor Agreement between each Investor and
Wefunder Portal. Wafunder Portal is acthorized to take the followirg actions with
respect to the investment contrect Jetween the Company and an investor:

A, Viefunder Portal may amend the terms of an investment contract, provided
that the amendled terms are more favorable to the investar than the original
terms; and

B. Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Company's cffe‘ing is oversubscrited

Outside of the above aJthorizations provided to Werunder Portal, the securities
beirg offered are subject to the Operating Agreement. To modify the terms of the
seeuritics, the Manager is required to amend the Operating Agreement by
exacuting a Written Concent or timlar,




RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

“The securities being offered may not be transferied by any purchaser of such securities during the one year

d beginnirg e issued,
Lo tae bsuer:

2.0 3 aceradited invaston

3.5 part of an afforing registered withthe U.S, Securites snd Exchangs Comassion; or

41500 member

{the fumily of the purchuscr o the equivalont, o o trus cortroled by the purchuser, @ o
st cxtated fo the benefit of & meiber of the Fanily of the puichaset os the squivaleat, o: i comucctin

wits the desth ar divoree of the purehaser or other similar cireumstance

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

The term “memher of the family of the purchaser or the eauivalent” includes a child,
stepzhild, grandchiid, parent, stepparent, grandparent, spouss of spoussl equivalent, sibling,
b . father-n-law, son-in-iaw, daugh 3 . or faw of

the purchaser,
cohabitant occupying a relations

The term * " means
Iy equivatent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17 What ather sasuritios ar slatsas of tacuritis: oF the izcus: ave autstanding? Daseribs the
materal terms of any other outstanding securities or classes of securites of the issuer.

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Seed
Preferred 8,333 o Yes v
Chass B 87488 87488 No v
Class A 72,129 72129 Yes v

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Wartants:

Options: 19122.2

Mascribe any ather fghts

Class A - Voting Rights, Class B - nan-voting. Seed Freferred - votirg pius 1X non-
participating liquidation preference.

18, How may “he rights of the secuiities being offared be materially limited, diluted or qualified
by the rights of any ather class of security identified abeva?

Sead Preferred Clase are subject to the came dilution a¢ all other clacees of
Membership Units in the |1 ¢ Sea Term Skeet or Operating Agreement for all
rights of ownars of Seed Preferrad Members.

19, Are thara any diffarenc
other class of security of tha Tssuer?

not reflactad above batwaen the saeuritics being offared and

20. How could the exercise of rights held by the prinzipel sharenciders identified in Guestion 6
above affect the purchasers of the securities beirg offersd?

As holders of a Majority-n-interest of ¥oting rights In the Company, the
unitholders may make decisions with which the Investor disagrees, o that
regatively affect the value of the Investor's socurities in the Company, and the
Investor will have no recourse to chance these decisions. The Investor's interasts
may conflict with those of other investors, and thera is no guarantes that the
Company will develop n a way that is optiml fer or advantageous to the Investor.

For exemple, the unitholders may change the terms of the Operatirg

Agraement for the company, changs the terms of secunities 1ssued oy the
Company, change the managemant of the Cempany, and even force out minority
holders of securities. The unitholders may mske changes that affes: the tax
trostment of the Company in waye that are unfaversbls to you but faverable to
them. They may alse vote to ¢ngage in new offecings and/or to register certain of
the Company's securities in away that necatively affects the value of the
securities the Investor owns. Dther nolders o securities o* the Company may also
have access to more information than the Investor, leaving the Investor ata
disadvantage with respect to any decisions regarding the securities he or she
owrs. The unitholders nave the right to redeem their securities at any

time, Unitholders coule decide to farce the Company to redeem their securities at
2 time that is not favorable tc the Investor and is deamzging to the Company.
Investors’ exit may affect the value of the Company and/or its viabilityin cases
where the rights of nolders of cenvertible debt, SAFES, or other outstanding
options or warrants are evercisad, of if new awards are grantad under sur squity
compensation plans, an Investor s interests ir the Company may be diluted. This
reans that the pro-rata portion of the Company representec by the Investor's
securities will decrease, which could also diminish the Investor's voting and/or
economic rights. In addition, as discussed above, if a majrity-in-interest of
holders of securities with voting rights cause the Company to issue additional
units, an Investor's interest will typically also be diluted.

Based on tha

isks described above, tha Investor could lose all or part of his or her
investment in the securities in this affering, and may never sea positive returns.

21 How ave the secuitics baing offered being valuec? Include examples of matheds ‘or how

Stieh sacuritios may e valiuad by tha fcsuer in fhe futirs incluring dur ng sibsanent

carparate actions.
The offering price for the securities offered pursuant to this Form C has been
determined arbitrarly by the Company, and doet not nacecearily bear any
ralationshin fo the Company’s baok va e, Assets, aarings or othar generally
zccepted valuation criteria, In determining the offering price, the Company did
rot employ investmant banking firms cr other outside organizations to make an
independent appraisal or evaluation. Azcardingly, the offering price should not be
considered te be indicative of the actusl value of the securitias offered hereby.

In the future, we will perform valuations of our common wnit that take into
eccount factars such as the following:

1. unrelated third party valuations of our commen unit;

2. the price at which we sall other cocurities, such a5 convertibla dabt or
preferred Unit, in light of the rights, preferences and privilages of our those
sacuritias relative to those of our common unit;

3. our results of aperatiors, financial position and capital resources;

4. current business eonditions and projections;

5. the lack of marketability of our common uni

6. the hiring of key personnel and the experience of our management;

7. the introduction of new products;

8, the riskinherent in the development and expansion of our products;

9 our stage af aevelopment and material risks related to our businees

10. the likelihaod of achieving a liquidity event, such as an initial public offering or
a sale of our company given the prevailing market conditions and the nature
and hislory of our business;

. inelustey trande andl competitive anviroamant

12. trends in consumer spending, including consumer conf dence:

13. overall economic indieztors, including gross comestic product, employment,
Inflation and Interes: rates and

4. the general cconsmie eutlook.

We will analyze factors such as those cescribed above using a comaination of
financial and market-based methodologies to determine our business entarprise
value. For example, we may use methodologies that assume that busiresses
operating In the same industry will share similar characteristics and that the
Company's value will correlate Lo those characlerislics, and/or methedologies
that compare trensactions in similar securities issued ky us that were conducted
in the maret

22 What are the risks tc pUChasers of the Securities relating (o MIRorIty Cwnersnip 11 the

An Invester in the Company will likely hold a mirority postion in the Company,
&nd thus Be Iimited as {0 Its ability to control or Infiuence the governance and
operations of the Company.

The marketakility and value of the Investor's interest in the Company will depend
upon many facters outside the control of the Investor. The Company will be
maraged by its officers and be governed n accordance with the strategic
direction and dezision-making of its Management, and the Investor will have no
independent -ight to name or remove an officer or member of the Maragement of
the Company.

Following the Investor's investmant in the Company. the Company may sell
interasts ta addirianal investars, which will dilute the percantage in-arest of the
Investor in the Compary. The Investor may have the opportunity to increase its
inwestment in the Comnanv in such a transaction bt cuch annortunity eannat be
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FINANCIAL INFORMATION

25, Include financial staterments covering the twe mest racestly completed fiszal years or the
period(s) sinee inception. if sherter:

Refer to Appendix C, Financial Statements

I Josathin Marcescharner, cerily that

@) the financial statements of OpenSeed LLC included in this Form are truc and

complete in all mate

respects ; and
(2) the financial infermation of OpenSeed LLC included in this Form reflects
zccurately the information reported on the tax return for OpenSeed LLC filed for

the most recently completed fiscal year.

jmwtﬁan Marcoschamer
o

STAKEHOLDER ELIGIBILITY

30. With raspaect to the ‘ssuar, any pradecesser of the issuer, any affiliztad issuer, any director,
wofficer, general partner or m:mlglﬂg member of the ssuer, any beneficial owner of 20 percent
ormore of the issuer's o , any p ted with tre
issuerin zny capacity at lhs time of such ia\a any person that has been or will be pad
(alirecily or indicecliy) remunsration for solicitation of purctasers in conmection with sush sehe
af sacurit ax. or sny 3enaral partner. drector, officar or managing mambar of Any <ich
soicitor, prio* to May 16. 2016:

) Has any such person been convicled, within 10 years (or five years, in the casa o issuers,
their predecessors anc affiliated issuars) before the filing of this offering staiement, of any
ralany o misdemeanor:
i.in connection with the purchase or sale of any security? [] Yes No
1. 1nvolving the making o-any faise 7iing wtn the Commission? (] Yes [ Ne
1. aMiSing .t of the CanAUCE 31 Ta BUSINESE OF an UNGBrwRte:, bioker, daler, mun cipal
securities deales
securit

investment adviser, funding portal or said solicitor cf purctasers of

521 Yes [# No

() s any such person subject o any order, judgment or decree of any court of compezent
jurisdietion, enterex wthin five years berore the filing of the information reqired by Section
4A(b) O The Secunties ACC that, at the time of Ting of this ofleng s:atement, festains or
enjians such person fram 2ngaging ar continuing te ngase in any conduct or practice

1 conmuction wilk 1he purchuse or s of any security? ] ve:

i.invelving the moking o any false filing with the Commission? [ Yes B Ne

il arising ot of the conduct of tne business of an undervwiter, broker, dealer, mun cipal
sacuitine dealer, insactmant advicar, funding partal ar naid salicitar of purekacors of
securities? [] Yes [£ No

@} 1s any such parsan subject to a final order of a state securitias comMmission (or an agency or
officer of a state performing like functions): a state authority that s ipervises or examines
banks savings assaciations or credit unions; & state sy ance commis.

i (o an agency o

afficer af a <rara parforming ke funcrianc: ax aparapriata ‘edaral harking ageney: the 115

‘Commodity Futures Trading Commission; or the Natonal Crediz Union Adin stration that:
i at the time of tha fiing of this offering statement bars the parzon Fram;

an antity such authority, egency or
officer? (] Yos ] No
B. engaging ir the businass of secwities, irsuranca or bankirg? [] e

C. engaging ir savings association or credit urion act vities?] Yas EINo

i. constitutes a final order based on a violation of any law or egulat on that prohibits
fraudulent, man pulative or deceptive conduct and for which the crder was entered
within the 10 year geried ending en the date of fha filing of this effaring statement?

[1ves FINo

(4) 15 any such parson subject 1o an order of the Commission entered pursuart tc Section
15(b) or 15B(c) of the Exchange Act or Saction 203(€) or (F)of the Investment Advisers Act of
1940 that at the time of the filing ef this offering statement

 suspends or revokes such perzon’s registration 25 a broker, dealer munic pal securities
dlzater, investment adviser or funcing portal? [] ve:

i, paces limitatians o1 the activities, functians ar epe-ations of such persent
C1vas e

i hars such parson fram heing assaciatod with any arkity or rom participaring in the
offering of any penny stock? [] Yes B2 No

(5} Is any such parsan subject (o any crdar of the Commission entered within five years befare
the filing f this offering statement that, at the time of the filing of this offering statement
ordars the person to cease snd desist from committing or causing a violation of future
vietation of
i any scienter-based ant -fraud arovision of the federal securitics laws, Inclading
without imitation Section 17¢a)1) of the Securites Act, Saetion 10(b) of the Exchanga
Act, Section 15(e)(1) of the Exchange Act and Section 206(1) of tha nvestment
Advisars Act of 1940 o any other ruls or regulation thereuder? ] Yes [2 No
i Sactian § of the Securities Act? [ Yes (4 Na

€61 15 any sud parson suspendud or srpelled from memburstip i, or suspended or barmed

frem sssociation with a member of a registarsd national sscurities oxchango or 3 registerad
national cr affiliated securities assoeiazion for any act or omission to act constituting conduet
inconsistent with just and equitable princioles of trade?

[ vesEd o

(7} Has any such person filed Cas a registrant or wssu(-v). or was any such parson or was any
such person named as an unde-writer in, any -egistration staterient or Regulatior A offering
statement filed wiith the Commission that, within five years before the fling of this offering
tstemens, was the subject of 8 refisal order, stos aider, or order suspending the Regulstion &
exemption. ar is any surh parsan, At the time nf cuch filing, the sUBACT af an investigarion o
proceading to determine whether a stop order or suspension erder shoulg be issued?”

(8} 1< any such parcan <ubject 10 2 Unirad States Pastal Sarvie fase represantatian ardor
entered within five years before the filng of the information required by Saction 4A(o) of the

Securities Aci, of is any such persen, at the time of fiing of this offering statemert, subject to

a temporary restraining ordar or preliminary injunction with respact to conduet allgad by the
United States Postal Service to corstitute a scheme or device for abtaining money o1 property
thiough the Mail by means of false regrasantations?

Ove:
If you would have nmmnu et 40. a0y af s iastions fnd the caiction order,
judgment, ce or May 16, 2016,
then you are NOT -Ilnhllln tely on this axempti n 4(2)(6) wf the
Aet.

INSTRUCTIONS TO QUESTIGN 30 Fisal osder means & writton divective or declvatiry sitenent issaed by a federal o1
st ageney, deseribed in Rule SO3(a)3, of Regulaion. Crowdfwiding, astey applicable stavors autioris that provide:
o notice and an cpportuniryfer Newring, WIeclh nstinetes afieest dapastion ar action by sa federdl ur sate agency.

Nomatters are eequired to be diclored virh espect

atiation arose i

ol of e s ov (1) wader coms il o Essuer by o i

ey 1o s 1 conmo o the LIECtenity at 1 T o Sich evenes

OTHER MATERIAL INFORMATION

31.In addtion to the information expressiy required ta ba included i this Zorm, include:
- () a7y other material informatior presentec to investors; and

€2} such further material information if any, as may be necessary to maks ths requiced
statements. in the liaht of tha circumstances under which they are made, not misleading.

The Lead Investor, As described above, each Invastor that has entered into the
Investor Agreement wil grant a power of attorney to make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”)., The Proxy Is irrevocable
Unless and until a Succassor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoks the Proxy,
PUrsuant to the Proxy, the Lead Investor or his o her successor will make voting
decisions and take any other actions in connection with the voting on Investors®
behsif.

The Lead Investor is an experiencec 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 chasen by the Company and appreved by Wefunder Inc.and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make &
final investment decision to purchase the securities related to the Company.

Thal ead Investar can muit at any time or can ba remaued by Wefunder Irc for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agraement. In the event the Lead Investor quits or is removed, the Company will
choose a Successor Lead Investor who must oe approved by Wefunder Inc. The
idertity of the Sucesssor Lead Investor will be disclosed ta Investors, and those
that have a Proxy ineffect can choose to either leave such Proxy in plzce or
reveke such Proxy curing a 5-day period beginn ng with notice of tae
replacement of the _ead Investor.




INE Lean Nvestar wiil NOL rECeIve Ny COMPENSETIoN 10 IS OF MEr Services [o e
SPV. The Lead Investor may raceive compansation if, in tha future, Wefunder
Advisors LLC forms a fund (“Furd”) for accreditad nvestors for the purpose of
Investing 11 a non-Kegulation Crowatunding offering of the Company. In such as
circumstance the Lead Investor may act &s & portfolio manager for that Fund
(and e & supervised person of Wefunder Aduisors) and may be compensated
through that role.

Although the Lead Investor may act in multiple roles with respect to the
Company's offerings and may potentially be compensated for some of its
services, the Lead Investor's goal is to maximize the value of the Company and
theretore maximize the value of securities issued by of related to the Company,
As 2 result, the Lead Investor's Interests should always be aligned with those of
Investers. It is, however, possiolethat in some limited circumstarces the Lead
Invester's ntaracts could divarge from the interests of Invastars. as discussed in
section 8 above.

Investors that wish to purchase securit es related tc the Company through
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 durirg this 5-day periad, it will remain in effect.

Tax Filings. In order to complate necessary tzx filings, the SPV i required to
include informat on about each invester who holds an Interest ir tha SV,
including eacn irvestor's taxpayer identification number ('TIN") (e.g., social
security number or 2mployer identi‘ication number). To the extent they have not
already dene so, each invester will be required to provide their TIN within the
earler of (1) to (2) yesrs of making thelr investment or (i) twenty (20) days
prior ta tha date of any distribution from the SPY. If an investor does not provide
their TIN within this time, the SPV rese-ves the right to withhold fram any
proceeds otherwice payable to the Investor an amount neceeeary for the SPV te
satisfy its tax withholding absligations 2s well as the SPV's raasonable estimation
of any penalties that may be charged by the RS or other relevant authority as a
result of the investor's failre to previde their TIN. Investors should carefully
review the terms of the SPV for additional i
2bout tax filings.

INSTRECTIONS TO QUESTION 30: If mformaion is resented 1

incluce

32 Tha issuer willfil2 a report ol e & Exchange Com

ion

anually and post the report on its

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

s0sted, the annua reportmay be fo

ontheissue

Fittp://www.openseed.co/invest
The issuer auast continue to comply with the ongoing reporting requirements unil

Lthe issust is sequired to file seports under Exchange Act Sevtions 13a vt 15(d),

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

3. the issuer has filed at least three annual repors and has fotal assets that de not exceed $10
‘million:

4.the issuer or unother party purchasss er repurchases ull of the sscurities ks

4 pursuant to
Seetion 4@)(8). including any payment in full of debt securities orany compiete
sedemption of redeemable securities: or the issuer liquidates or dissolves i accordance

with state faw.
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Pursuantto the requirements of Sections 4{a)6) and 4A of the Securities Act of 1933 ard Regulation Crowdjy
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe

filing on Form C and has duly Form to be signed on its behalf b;

penSeed LLC

By

TJonathan Marcoschamer
Foundsr & CEO




uint 10 the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Re

£ e Agicemen: has been sigred by the following persons in

0 exseq.). this Form € and Tra

capacities and on the dazes mdicated

Tonathan Marcoschamer

Founder & CEQ
2023

[ INVITE ANOTHER PERSON TO 5ic

I authorize Wefunder Portal to submit a Form C to the SEC based on the information |

provided through this online form and my company’s Wefunder profile.

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




