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Name of issuer:

Queer Spaces, Inc,

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization:  7/7/2022

Physical address of issuer:

750 N San Vicente Blvd
Suite 800
Los Angeles CA 90069

Website of issuer:

http:/www.queerspaces.com

Name of intermediary through which the offering will be conducted:

wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary

007-00033

CRD number, if applicable, of intermediary

283503

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

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

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

No

Type of security offered:

[] Common Stock
[ Preferred Stock
[J Debt

Other

If ©ther, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered

100,000

Price:

$1.00000

Method for determining price:

Pro-rated portion of the total principal value of $100,000; interests will be sold in
increments of $1; each investment is convertikle to one share of stock as
described under Item 13.

Target offering amount:

$100,000.00

Qversubscriptions accepted:
Yes
ONo
If yes, disclose how oversubscriptions will be allocated:

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

As determined by the issuer

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

$1,000,000.00

Deadline to reach the target offering amount:
4/30/2023
NOTE: If the sum of the investment commitments does not equal or exceed the target

offering amount at the offering deadline, no securities will be sold in the offering,
will be and funds will be returned.




Current number of employees:

10
Most recent fiscal year-end: Prior fiscal year-end:
Total Assets: $45.00 30.00
Cash & Cash Equivalents: $45.00 $0.00
Accounts Receivable: $0.00 3$0.00
Short-term Debt: $0.00 $0.00
Long-term Debt: $0.00 3$0.00
Revenues/Sales: $0.00 30.00
Cost of Goods Sold: $0.00 $0.00
Taxes Paid $0.00 $0.00
Mt Income: $0.00 $0.00

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, H1, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE. NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, R, SC,
SD, TN, TX, UT, VT, VA, WA, WV, W1, WY, BS, GU, PR, VI, 1V

Offering Statement

Respond Lo each question in each paragraph of this part. Sel lorth each question and any notes, but not
any instructions thercto, in their entirety, If disclosure in response to any question is responsive to one
or more other guestions, it is not necessary to repeat the disclosure. It a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state that il is inapphicable,

include a crass-reference to the responsive disclosure, or amit the question or series of questions.

Be very careful und precise in answering all questions. Give full and complete answers xo that they are
not misleading under the cireumstances invalved. Do not discuss any tuture performance or other
anticipated event unless you have a reasonable basis (0 believe (hat it will actually oceur within the
foreseeable future. Tf any answer requiring significant information is materially inaccurate, incomplete
or misleading, the Company, its management and principal sharcholders may be liable to investors

based on that informiation.

THE COMPANY

1. Name of issuer:

Queer Spaces, Inc
COMPANY ELIGIBILITY

2.[7 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,

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

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

Nat ineligible to rely on this exemption under Section 4(a)(6) of the Securities Act
as a result of a disqualification specified in Rule 503(a) of Regulation
Crowdfunding.

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

Not 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
unidentified company er companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not true, then you are NOT
eligible to rely on this exemption under Section 4(a)(8) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to comply with the ongoing
reparting requirements of Rule 202 of Regulation Crowdfunding?
[ Yes [¥] No

DIRECTORS OF THE COMPANY

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

Principal Occupation N Tyar;Jolnediog
Director o P Employer Director
. Queer Spaces,
Christof Wittig cEo o B 2022
Niklas Lindstrom cTo UnitQ 2022

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

OFFICERS OF THE COMPANY

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

Officer Positions Held Year Joined
Christof Wittig CEO 2022
Damien Brenier Secretary 2022
Damien Brenier Treasurer 2022
Damien Brenier Fractional CFO 2022

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

In

LCTION 10 QUESTION 5 Far purposes of this Question 5, the werm officer means o presidens, viee prexident,
secrotary, freaswer or principal finaneial officer, compiolier or prineipal accownting officer, amd any person thas soutinefly

performing similer func tions

PRINCIPAL SECURITY HOLDERS



6. Pravide the name and ownership level of each person, as of the most recent practicable
date, who is the beneficial owner of 20 percent or mere of the issuer’s outstanding voting
equity securities, calculated on the basis of voting power

NamectHidiiar No. and Class % of Voting Power
of Securities Now Held Prior to Offering

Hornet Networks Ltd (23.2% 17441860.0 Class Pre-Seed 84.16

owned by Christof Wittig) Preferred Stock B

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date that is no moye thom 120 days prior

10 the date of iling of this offering siatemen.

To caleulate irad varing power, include all securities for which the person cueedy or indirecily has ar shares the voitig
pover, which inclteles the power (o vote ar 10 dizect the voiing of such securisies. if the person ius ihe right to e quire
voting power of such securities within 60 clays, inchuding through the exercise of aity opiion, warrait or eit, the
comversion of @ security, o aiher asrangement, o if securitécs are held by a manber of the fanily, thraigh comorations ar

purimerships, or oikervise in o manner that would allow @ person o diroct or controf the voring of the securities {or share in

such direction or conrol — s, jor example. o co-tristen) they shoutd he incliuded as being “beneficialty owned " You
shonile inctude an explemation of these cirewnstances in a foutnone o the “Nember of and Class of Seenitizs Now Heid " T
caleulate owtstcuiding voring equity Securities, assine all ourstanding opiions ave exercised and all owtstanding convertible

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 10 QUESTION 7: Wefuneter will pravide your company’s Wefiunler profile s an appendix (Appendiz A) to

the Form Cin PDF format. The submission will inctude all Q&A ftems and “read more" links in an un-collopyed format. All

videow will be irmnscribed,

This weans that any informarion provided i vour Wefiender projile will be provided 1o the SEC in response 1o this guesiion.
As a result, your company will be potentially liable for missiatentenes and omissions in your profile under e Securities Act
of 1933, which requires you ta pravide aterial information related tor your business end aedicipated business plan. Please

review your Wefuieder profile carcfially to ensure it provides all material infornation, is not false or misleading. and does

not ot amy information that woutd cawse the infsrmation inctuded io be fatse or mivleading.

RISK FACTORS

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

In making an inw must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy 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 completeness of any offering document 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.

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

We plan to further develop jointly with Hornet the aforementioned P and
purchase development services at cost, while using the Hornet platform royalty
free of charge until we choose to make a copy of the platform without further
cost to us and operate our own IP. Hornet may be unwilling or unable to continue
providing such services in the future, which would require us to significantly
increase our spending on further developing and operating the required platform
ourselves to execute our business plan.

We also depend on large technology providers like Apple, Google, and Amazon to
operate our business, including for distribution and monetization. Any reluctance
of these companies ta work with us, whether founded or unfounded, will seriously
jeopardize our chances to execute our business plan

We made assumptions about the total addressable market of LGBTQ+ people
which may prove untrue and may impact our chances to execute our business
plan

We made assumptions about our viral growth, including acquisition cost,
retention, invites, and engagement, which may prove untrue and may impact our
chances to execute our business plan

The Company is an early stage company incorporated on July 7, 2022.
Accordingly, the Company’s operations are subject to all the risks inherent in the
establishment of a new business enterprise, including potential operating losses.
Any investment in the Company must be considered in light of the risks, expenses
and difficulties frequently encountered by companies in an early stage of
development in new and rapidly evolving markets. These risks include the
Company's substantial dependence on acceptance into a highly competitive
marketplace surrounded by better funded and more established companies, our
need to conduct product development, and our need to expand our sales and
support organizations, respond to competition, manage changing operations,
develop strategic relationships, contrel costs and expenses, maintain and enhance
our brand, expand our product and service offerings, improve function and
benefits, attract, integrate, retain and motivate qualified personnel, and rely upon
acceptance and growth in our targeted markets. In addition to being subject to all
of the risks associated with the creation of a new business, the Company will be
subject to factors affecting business generally, such as general economic
conditions, increasing government regulatory activity, scarcity of environmental
resources, and competition. The Company believes that the estimates prepared
by them as to capital, personnel, equipment and facilities required for their
operations are reasonakle, but until their operations have continued for a period
of time, it will be impossible to determine the accuracy of such estimates. No
assurance can be given as to the ultimate success of the Company. The likelihood
of the success of the Company must be considered in light of the problems,
expenses, difficulties, complications and delays frequently encountered in
connection with the formation of a new business.

We rely on various intellectual property rights in order to operate our business.

Our intellectual property rights, including registered trademarks, may not be
sufficiently broad or 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

nranarty richts are nat hichly devaloned ar nratectad In snme circnimstancas
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enforcement may not be available to us because an infringer has a dominant
intellectual property position or for other business reasons. Any failure by the
Company to obtain or maintain intellectual property rights that convey
competitive advantage, adequately protect cur intellectual property or detect or
prevent circumvention or unauthorized use of such property, could adversely
impact our competitive position and results of operations. We also rely an
nondisclosure and noncompetition agreements with vendors, consultants and
other parties to protect, in part, trade secrets and other proprietary rights. There
can be no assurance that these agreements will adeguately protect our trade
secrets and other proprietary rights and will not be breached, that we will have
adequate remedies for any breach, that others will not independently develop
substantially equivalent proprietary information or that third parties will not
otherwise gain 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 inadequate to deter our
competitors from using our proprietary information. In order to protect or enforce
our intellectual property rights, we may be required to initiate litigation against
third parties, such as infringement lawsuits. Also, these third parties may assert
claims against us with or without provocation. These lawsuits could be expensive,
take significant 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 operate is still evolving and, consequently,
intellectual property positions in our industry are generally 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,

We rely heavily on our technology and intellectual property, but we may be
unable to adequately or cost-effectively protect or enforce our intellectual
property rights, thereby weakening our competitive position and increasing
operating costs.

To protect our rights in our products and technology, we rely on a combination of
copyright and trademark laws, trade secrets, confidentiality agreements with
employees and third parties, and protective contractual provisions. We also rely
on laws pertaining to trademarks and domain names to protect the value of our
corporate brands and reputation, Despite our efforts to protect our proprietary
rights, unauthorized parties may copy aspects of our products or technology,
obtain and use information, marks, or technology that we regard as proprietary,
or otherwise violate or infringe our intellectual property rights. In addition, itis
possible that others could independently develop substantially equivalent
intellectual property. If we do not effectively protect our intellectual property, or
if others independently develop substantially equivalent intellectual property, our
competitive position could be weakened. Effectively policing the unauthorized
use of our products and technology is time-consuming and costly, and the steps
taken by us may not prevent misappropriation of our technology or other
proprietary assets. The efforts we have taken to protect our proprietary rights
may not be sufficient or effective, and unauthorized parties may copy aspects of
our preducts, use similar marks or domain names, or obtain and use information,
marks, or technology that we regard as proprietary. We may have to litigate to
enforce our intellectual property rights, to protect our trade secrets, or to
determine the validity and scope of others’ praprietary rights, which are
sometimes not clear or may change. Litigation can be time consuming and
expensive, and the outcome can be difficult to predict.

The Company could be negatively impacted if found te have infringed on
intellectual property rights.

Technolegy companies, including many of the Company’s competitors, frequently
enter into litigation based on allegations of viclations of intellectual property
rights. As the Company grows, the intellectual property rights claims against it
will likely increase. The plaintiffs in these actions frequently seek injunctions and
substantial damages. Regardless of the scope or validity of such intellectual
property rights, or the merits of any claims by potential or actual litigants, the
Company may have to engage in protracted litigation. If the Company is found to
infringe one or more intellectual property rights, regardless of whether it can
develop non-infringing technology, it may be required to pay substantial damages
or rayalties to a third-party, or it may be subject to a temporary or permanent
injunction prohibiting the Company from marketing or selling certain products. In
certain cases, the Company may consider the desirability of entering into
licensing agreements to avoid the foregoing adverse scenarios, although no
assurance can be given that such licenses can be obtained on acceptable terms or
that litigation will not oceur. These licenses may also significantly increase the
Company's operating expenses. Regardless of the merit of particular claims,
litigation may be expensive, time-consuming, disruptive to the Company's
operations and distracting to management. In recegniticn of these considerations,
the Company may enter into arrangements to settle litigation. If one or more legal
matters were resolved against the Company's consolidated financial statements
for that reporting period could be materially adversely affected. Further, such an
outcome could result in significant compensatory, punitive or trebled monetary
damages, disgorgement of revenue or profits, remedial corporate measures or
injunctive relief against the Company that could adversely affect its financial
condition and results of aoperations.

1. Our Intellectual Property and primary technological differentiator in the
marketplace titled "The System and Method for Multilingual Netwerking and
Communication” is currently in patent pending status. This innovative patent
when and if approved could potentially put us in a position of strength within the
marketplace, however as the patent is still in “pending” status, our best bet to
protect ourselves is to simply grow the business. We intend to wisely utilize
funding to achieve the cbjective of scaling the company as success and sustained
growth is the best deterrent to competition.

2. The Company holds no intellectual property on the content or features of
software making it easier for a competitor to enter the market and capture
market share.

3. THE COMPANY MAY NOT BE ABLE TO SECURE AND ENFORCE ITS
INTELLECTUAL PROPERTY RIGHTS.

The Company’s ability to compete against other businesses selling similar
products depends on its ability te secure and enfarce trademark and other
intellectual property rights. However, there is no guarantee that any trademark or
other applications we have filed, or may in the future file will be approved, and
even registrations that receive approval could subsequently be held invalid due to
our conduct or challenges by third parties. Similarly, we could lose valuable trade
secret rights if we fail to properly protect our confidential information. Even to
the extent that our intellectual property rights are valid, enforcing those rights
could involve costly legal processes that we may not be able to bring to a
successful conclusion.



THE COMPANY COULD BE HELD TO VIOLATE INTELLECTUAL PROPERTY
RIGHTS OF THIRD PARTIES.

Although the Company is not aware of any third party rights that are infringed by
our existing or contemplated business activities, we have not performed any
freedom to operate analyses (other than standard trademark searches related to
the “Company” mark), and there is na guarantee that we will not be sued for
infringement by third parties or that we will not need to modify our brand or
products to avoid infringement.

4. Intellectual property - although the company's recipes are closely held and
guarded secrets, industrial espionage is a relevant risk, such as from illegal acts of
potential competitors who might seek to gain access to the recipes, reverse
engineer the ingredients or production methods, or bribe individuals in the supply
chain to provide information, trade secrets, or intellectual property to the
detriment of the company.

Secutity breaches and other disruptions could compromise our information and
expose us to liability, which would cause our business and reputation to suffer.

We collect and store sensitive data, including intellectual property, our
praprietary business information and that of our customers, vendors and business
partners, and personally identifiable information of our customers and employees,
in our dlata centers and on our netwerks. The secure processing, maintenance and
transmission of this information is critical to our aperations and business strategy.
Like others in our industry, we continue to face advanced and persistent attacks
on our information infrastructure where we manage and store various proprietary
information and sensitive/confidential data relating to our operations. These
attacks may include sophisticated malware (viruses, worms, and ather malicious
software programs) and phishing emails that attack our products ar otherwise
exploit any security vulnerabilities. Additionally, sophisticated software and
applications that we produce or procure from third-parties may centain defects in
design or manufacture, including “bugs” and other problems that could
unexpectedly interfere with the operation of the information infrastructure.
Despite our security measures, our information technology and infrastructure may
be vulnerable to attacks by hackers or breached due to employee errar,
malfeasance or other disruptions. Any such breach could compromise our
networks and the information stored there could be accessed, publicly disclosed,
lost or stolen. Any such access, disclosure or other loss of information could result
in legal claims or proceedings, liability under laws that protect the privacy of
personal information, and regulatory penalties. In addition, any such access,
disclosure or other loss of information could disrupt our operations and the
products and services we provide to customers, damage our reputation, and
cause a loss of confidence in our products and services, which could adversely
affect our revenues and competitive position

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

3. Increased IT security threats and more sophisticated cyber crime pose a
potential risk to the security of our IT systems, networks, and services, as well as
the confidentiality, availability, and integrity of cur data. If the IT systems,
netwaorks, or service providers we rely upon fail to function properly, or if we
suffer a loss or disclosure of business or other sensitive information, due to any
number of causes, ranging from catastrophic events to power outages to security
breaches, and our business continuity plans do not effectively address these
failures on a timely basis, we may suffer interruptions in our ability to manage
operations and reputational, competitive and/or business harm, which may
adversely affect our business operations and/or financial condition. In addition,
such events could result in unauthorized disclosure of material confidential
information, and we may suffer financial and reputational damage because of lost
or misappropriated confidential information belonging to us or to our partners,
our employees, customers, suppliers or consumers. In any of these events, we
could also be required to spend significant financial and other resources to
remedy the damage caused by a security breach or to repair or reglace networks
and IT systems. The trend taward public notifications of such incidents could
exacerbate the harm to our business operations or financial condition.

The Company will be subject to various potential cenflicts of interest. Under
certain circumstances, the Officers may make investments separate and apart
from, or alongside, the Company. As provided in the Company's Stockholder’s
Agreement, the Officers will be permitted to manage other companies during the
term of the Company’s business life, any of which may conflict with the Company
far investment opportunities, management time and attention, or otherwise.
Provisions contained in the Campany’s Stockholder’s Agreement that authorize
the Officers to engage in investment, management or other activities outside, or
alongside the Cempany. or to cause the Company to make investments in respect
of which the Officers have conflicting interests, will override common law and
statutory fiduciary duties that would apply in the absence of such provisions. The
Company’s Stockholder’s Agreement contains certain protections for
Stockholders against conflicts of interest faced by the Officers, but does not
purport to address all types of conflicts that may arise. Moreover, as a practical
matter, it may be difficult for Stockholders to subject the behavior of the Officers
to close scrutiny. During the term of the life of the Company, many different types
of conflicts of interest may arise, and this document does not purport to identify
all such conflicts. Stockholders ultimately will be heavily dependent upon the
good faith of the Officers and the Board of Directors.

Conflicts of interest may result due to affiliates of management providing services
to the Company. The management and persons and entities affiliated with the
management may be appointed or utilized to provide services for investments in
which the Company invests. Therefore, the selection of investments may be
influenced by the ability of the management and its affiliates to provide other
services. Moreover, the management and its affiliates may profit from investments
even where the Company loses all or a portion of its investment.

The SAFE (Simple Agreement for Future Equity) will not be freely tradable until
one year from the initial purchase date.

Although the SAFE may be tradeable under federal securities law, state securities
regulations may apply and each Purchaser should consult with his or her attorney.
You should be aware of the long-term nature of this investment. There is not now
and likely will not be a public market for the SAFE (Simple Agreement for Future
Equity). Because the SAFE has not been registered under the Securities Act or
under the securities laws of any state or non-United States jurisdiction, the SAFE
has transfer restrictions and cannot be resold in the United States except
pursuant to Rule 501 of Regulation CF. It is not currently contemplated that



registration under the Securities Act or other securities laws will be affected.
Limitations on the transfer of the SAFE may also adversely affect the price that
you might be able to obtain for the SAFE in a private sale. Purchasers should be
aware of the long-term nature of their investment in the Company. Each
Purchaser in this Offering will be required to represent that it is purchasing the
Securities for its own account, for investment purposes and not with a view to
resale or distribution thereof.

Future Equity holders will be required to become bound by a Shareholders’
Agreement. A copy of the Shareholders’ Agreement. The Shares may be
transferred only if certain legal requirements as well as requirements imposed by
a Shareholders’ Agreement are satisfied and only with our consent. The
Sharehaolders’ Agreement may impose certain requirements and restrictions on
the ability of a shareholder to sell or transfer the Shares. Among other
requirements, in most circumstances, the shareholder must first offer the Shares
to the Company and then the other shareholders before the shareholder may
transfer the Shares to a third party. Certificates representing the Shares may also
bear a legend indicating that the Shares are subject to the restrictions on transfer
imposed by the Shareholders’ Agreement.

Liguid Investment. The Future Equity will be subject to significant restrictions on
transfer. Prospective investors in the Company may be required to represent that
they have acquired their Stock for investment purposes only and not with a view
to or for sale in connection with any distribution of such Stock. The Stock may not
been registered under the Securities Act and, therefore, is subject to restrictions
on transfer under the Securities Act. In addition, the Stock may be subject to
these restrictions including restrictions on transfer, rights of first refusal and other
pravisions set forth in the Campany’s Stockholder's Agreement.

There is currently no, and there may never be any, secondary market trading in
the Preferred Stock, and investors’ ability to sell their shares are further limited by
transfer restrictions under applicable securities laws and the terms of the
agreement for the Preferred Stock. The primary exit event contemplated by this
investment is a right for investors to cause the Company to redeem their shares
after 5 years. However, there is no guarantee that the Company will still be
operating in 5 years or, even if it is still aperating, that it will be legally permitted
to redeem investors shares at that time (especially if multiple investors request
redemption at or around the same time), or at any time thereafter, and the
Company will not be required to redeem any shares to the extent that it is not
legally permitted to do so. The Company is not required to, and there is no
guarantee that the Company will, pay dividends in any future year.

There is no public trading market for the Company's securities and there can be
no assurance that any trading market will develop. Our securities are being
offered hereby in reliance upon exemptions from the registration requirements of
the Securities Act and applicable state securities laws. Thus, the securities offered
hereby and any shares of stock issuable upon conversion of the securities offered
hereby have not been and will not be registered under the Securities Act or any
other securities laws, and may not be reofferad, resold or otherwise transferred
except pursuant to an exemption from, or in a transaction not subject to the
registration requirement of, the Securities Act and any applicable state securities
laws. Accordingly, any offer, sale, pledge or other transfer of the securities by a
purchaser may be restricted, and purchasers may be required to bear the financial
risks of an investment in the securities for an indefinite period of time.

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
undergo a liquidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liquidity event occurs, the Purchasers 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 equity interests, have no ownership rights, have
no rights to the Company's assets or profits and have no voting rights or ability to
direct the Company or its actions.

Damien Brenier and Christof Wittig are part-time officers. As such, it is likely that
the company will not make the same progress as it would if they were working
full time for the Company.

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

Damien Brenier is a part-time officer. As such, it is likely that the company will not
make the same progress as it would if that were not the case

Damien Brenier is a part-time officer, and Christof Wittig will continue to serve in
other roles apart from his role as the CEO at Queer Spaces. As such, it is likely
that the company will not make the same progress as it would if that were not the
case.

We do not plan to pay dividends to its shareholders in the near future and there is
no guarantee it will ever receive any profit from its operations so as to be able to
declare and pay dividends to its shareholders,

The Company currently intends to retain any future earnings and does not expect
to make any distributions in the foreseeable future. The Securities provide for no
repayment of principal or interest amounts until the Maturity Date (as defined in
the Purchase Agreement). Investors who anticipate the need for distributions
from their investment in the Company should not purchase the Securities offered
hereby.

The Company is a mission driven business that is focused on providing a product
that is both safe and environmentally-friendly. As a result, the Company may
make decisions based on considerations other than strictly maximizing short-term
prafit and may initially result in high product costs. Additionally, the Company is
committed to donating up to 8% of its net profit to non-profits. These decisions
will likely reduce the amount of revenue available to the Company to aperate and
grow, and ultimately to return to investors, which may further increase the
riskiness of the investment and potential loss of any investment.

3. The company currently has more liabilities than assets so investors are unlikely
te be returned any capital should the company close down.

4. The Company may never elect to convert the Securities or undergo a liquidity
event.

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

undergo a liguidity event such as a sale of the Company or an IPO. If neither the
conversion of the Securities nor a liauiditv event occurs. the Purchasers could be



left holding the Securities in perpetuity. The Securities have numerous transfer
restrictions and will likely be highly illiquid, with no secandary market on which to
sell them. The Securities are not equity interests, have no ownership rights, have
no rights to the Company's assets or profits and have no voting rights or ability to
direct the Company or its actions, In addition to the risks listed above, businesses
are often subject to risks nat foreseen or fully appreciated by the management. It
is not possible to foresee all risks that may affect us. Moreover, the Company
cannot predict whether the Company will successfully effectuate the Company’s
current business plan. Each prospective Purchaser is encouraged to carefully
analyze the risks and merits of an investment in the Securities and should take
into consideration when making such analysis, among othet, the Risk Factors
discussed above. THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK
AND MAY RESULT IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON
CONSIDERING THE PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF
THESE AND OTHER FACTORS SET FORTH IN THIS FORM C AND SHOULD
CONSULT WITH HIS OR HER LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO
MAKING AN INVESTMENT IN THE SECURITIES. THE SECURITIES SHOULD ONLY
BE PURCHASED BY PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR
INVESTMENT.

INSTRUCTION 10 QUESTION 8: Avoid peneralized statements and include only those faciors that are uniguee o the issuer.
Divenssion should be zaitored 1 the issuer's siness awd the offering and shouts nor vepeat the facears addvessed in the

legends set furth above. Ne specific niember of visk factors is required to be identified.

The Offering

USE OF FUNDS

9. What is the purpose of this offering?

The Company intends to use the net proceeds of this offering for working capital
and general corporate purposes, which includes the specific items listed in Item 10
below. While the Company expects to use the net proceeds from the Offering in
the manner described above, it cannot specify with certainty the particular uses
of the net proceeds that it will receive from from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

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

ifweraise: $100,000

useof 93 5% for engineering and marketing team, 6.5% towards WeFunder fee.
Procesds:

If we raise: $1,000,000

Use of 73.5% for engineering and marketing team, 20% towards marketing, 6.5%
Procesds gowards WeFunder fee.

INSTRUCTION 10 QUESTION 10: An issuer nisi provide a reasonably detailed description of any intended use of
praceses, such that investors are provided with an adeguate amewnt of igformation 0 undersiand how e offering provesds
will be used. If an s

and the factors the isswer may cansider in allacaing proceeds among the poreitial wses. 4f the iseer wil aecepe proceeds in

e has idectified a range of possible uses, the (ssuer should ideatify dnd describe cach probable e

cxcess of the target offering amonn, the isser st describe she prupose, mietod for atlocating oversidse riptans, wnd
intended use af the excess proceeds wirh similar specificiey. Please include all potential wyes of the proceeds of the offering.
inclmiding any that wery apple anly in te case of oversubscriptions. if o do not de so, you meay fater be vequired to amend

vaur Fora C. Wefinder is not vespansible for ans failure by sou to describe @ posential wse of offering proceeds
DELIVERY & CANCELLATIONS

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

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

12. How can an investor cancel an investmant commitment?

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

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

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the change and must re-confirm his or her investment
commitment within five business days of receipt of the notice. If the Investor does
not reconfirm, he or she will receive notifications disclosing that the commitment
was cancelled, the reason for the cancellation, and the refund amount that the
Investor Is required to receive. If a material change occurs within five business
days of the maximum number of days the offering is to remain open, the offering
will be extended to allow for a period of five business days for the investor to
reconfirm.



If the Investor cancels his or her investment commitment during the period when
cancellation Is permissible, or does not reconfirm a commitment in the case of a
material change to the investment, or the offering does not close, all of the
Investor’s funds will be returned within five business days.

Within five business days of cancellation of an offering by the Company, the
Company will give each investor notification of the llati discl the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor's funds.

The Company’s right to cancel. The 1t Ag you will with us
provides the Company the right to cancel for any reason before the offering
deadline.

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

Ownership and Capital Structure
THE OFFERING

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 preferred stock in the Company (“Preferred
Stock™),

when and If the Company sponsors an equity offering that involves Preferred
Stock. on the standard terms offered to other Investors.

The “Pre-money Valuation Cap* is $8,000,000.
1. Events

(a) Equity Financing. If there is an Equity Financing in excess of $1,.000,000
before the termination of this Safe, on the initial closing of such Equity Financing,
this Safe will automatically convert into the greater of: (1) the number of shares of
Standard Preferred Stock equal to the Purchase Amount divided by the lowest
price per share of the Standard Preferred Stack; or (2) the number of shares of
Safe Preferred Stock equal to the Purchase Amount divided by the Safe Price.

In connection with the automatic conversion of this Safe into shares of
Standard Preferred Stock or Safe Preferred Stock, the Investor will execute and
deliver to the Company all of the transaction documents related to the Equity
Financing; provided, that such documents (i) are the same documents to be
entered into with the purchasers of Standard Preferred Stock, with appropriate
variations for the Safe Preferred Stock if applicable, and (i) have customary
exceptions to any drag-along applicable to the Investor, including (without
limitation) limited representations, warranties, liability and indemnification
obligations for the Investor.

(b) Liquidity Event. If there is a Liquidity Event before the termination of this
Safe, this Safe will automatically be entitled (subject to the liquidation priority set
forth in Section 1(d) below) to receive a portion of Proceeds, due and payable to
the Investar immediately prior to, or concurrent with, the consummation of such
Liguidity Event, equal to the greater of (i) the Purchase Amount (the “Cash-Out
Amount”) er (i) the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Ligquidity Price (the “Conversion
Amount”). If any of the Company's securityholders are given a choice as to the
form and amount of Proceeds to be received in a Liquidity Event, the Investor will
be given the same choice, provided that the Investor may not choose to receive a
form of consideration that the Investor would be ineligible to receive as a result of
the Investor’s failure to satisfy any requirement or limitation generally applicable
to the Company’s securityholders, or under any applicable laws.

Notwithstanding the foregoing, in connection with a Change of Control
intended to qualify as a tax-free reorganization, the Company may reduce the
cash portion of Proceeds payable to the Investor by the amount determined by its
board of directors in goed faith for such Change of Control to qualify as a tax-free
reorganization for U.S. federal income tax purposes, previded that such reduction
(A) does not reduce the total Proceeds payable to such Investor and (B) is
applied in the same manner and on a pro rata basis to all securityholders who
have equal priority to the Investor under Section 1(d).

(c) Dissclution Event. If there is a Dissolution Event before the termination of
this Safe, the Investor will automatically be entitled (subject to the liquidation
priority set forth in Section 1(d) below) to receive a portion of Proceeds equal to
the Cash-Out Amount, due and payable to the Investor immediately prior to the
consummation of the Dissolution Event.

(d) Liguidation Priority. In a Liguidity Event or Dissolution Event, this Safe is
intended to operate like standard non-participating Preferred Stock. The
Investor’s right to receive its Cash-Out Amount is:

€] Junior to payment of outstanding indebtedness and creditor claims,
including contractual claims for payment and convertible promissory notes (to the
extent such convertible promissory notes are not actually or notionally converted
into Capital Stock):

(iiy On par with payments for other Safes and/or Preferred Stock. and if the
applicable Proceeds are insufficient to permit full payments to the Investor and
such other Safes and/or Preferred Stock, the applicable Proceeds will be
distributed pro rata to the Investor and such other Safes and/or Preferred Stock in
proportion to the full payments that would otherwise be due; and

(i) Senior to payments for Common Stock.

The Investor's right to receive its Conversion Amount is (A) on par with payments
for Common Stock and ather Safes and/or Preferred Stock whe are also receiving
Conversion Amounts or Proceeds on a similar as-converted to Common Stock
basis, and (B) junior to payments described in clauses (i) and (ii) above (in the
latter case, to the extent such payments are Cash-Out Amounts or similar



liquidation preferences).

(e) Termination. This Safe will automatically terminate (without relieving the
Company of any obligations arising from a prior breach of or non-compliance with
this Safe) immediately following the earliest to occur of: (i) the issuance of Capital
Stock to the Investor pursuant to the automatic conversion of this Safe under
Section 1(a): or (ii) the payment, or setting aside for payment, of amounts due the
Investor pursuant to Section 1(b) ar Section 1(¢).

14. Do the securities offered have voting rights?

[ Yes
o

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

See the ahove description of the Proxy o the T.ead Tnvestor.

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

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

the Investor or

the majority-in-interest of all then-outstanding Safes with the same “Pre-Money
Valuation Cap” and “Discount Rate" as this Safe (and Safes lacking one or both of
such terms will be considered to be the same with respect to such termqs)),
provided that with respect to clause (ii):

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 (even
if not obtained), and

such amendment, waiver 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 total
Purchase Amount of all of such applicable group of Safes.

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

Wefunder Portal may amend the terms of an investment contract, provided that
the amended terms are maore favorable to the investor than the original terms; and
Wefunder Portal may reduce the amount of an investor’s investment if the reason
for the reduction is that the Company’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:
‘The securities being offered may not be transferred by any purchaser of such securities during the one year
perind beginning when the securitics were issued. unless such scurities are transferred:

1. to the issver;

2. to an aceredited investor;

w

as part of an offering registered wills (he US. Securities and Exchange Commission; or

=

<o a member of the family of the purchaser or the equivalent, W a trust controlled by the purchaser, to a
trust created for the benetit of a member of the family of the purchaser or the equivalent. or in connection

with the death or divorce of the purchaser or other similur circumstance.

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

The term “member of the family of the purchaser or the equivalent” includes a child,
hild, gr ild, parent, spouse or spousal equivalent, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of
the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
a to that of a spouse.

DESCRIPTION OF ISSUER’S SECURITIES

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

Securities Securities

(or Amount) ¢or Amount) Voting
Class of Security Authorized Outstanding Rights
Class Pre-
Seed
Preferred
Stock 17,441,860 17,441,860 Yes v
Class B
Common
Stock 3,000,000 1,215,590 No w
Class A
Common
Stock 7,000,000 3,281,727 Yes =

Securities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

If these SAFEs convert, they will convert to Preferred Stock which has liquidation
preferences over Common Stock. The Company hasn't authorized any Preferred
Stock yet. Class A Commen Stock and Class B Commen stock are identical, the
only difference being Class A have voting rights and Class B do not.

18. How may the rights of the securities being offered be materially limited, diluted or gualified
by the rights of any other class of security identified above?

The holders of a majerity-in-interest of voting rights in the Company could limit
the Investor’s rights in a material way. For example, those interest holders could
vote to change the terms of the agreements governing the Company’s operations
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FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

1, Christof Wittig, certify that:

(D the financial statements of Queer Spaces, Inc. included in this Form are true
and complete in all material respects ; and

(2) the tax return information of Queer Spaces, Inc. included in this Form reflects
accurately the information reported on the tax return for Queer Spaces, Inc. filed

for the most recently completed fiscal year.

Christof Witti
Cﬁoﬂs f i 18

STAKEHOLDER ELIGIBILITY

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

(1) Has any such 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
felony or misdemeanor:

in connection with the purchase or sale of any security? (] Yes

. involving the making of any false filing with the Commission? [ Yes 4 No

i. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes 1 No

(2) 1s any such persen subject to any order, judgment or decree of any court of competent
jurisdiction, entered within five years before the filing of the information required by Section
4A(b) of the Securities Act that, at the time of filing of this offering statement, restrains or
enjains 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 ] No

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

iii. arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid selicitor of purchasers of
securities? [] Yes [4] No

(3) Is any such person subject to a final arder of a state securities commission (or an agency or
officer of a state performing like functions); a state authority that supervises or examines
banks, savings associations or credit uniens; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency: the U.5
Commadity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this offering statement bars the person from;
A, association with an entity regulated by such commission, autherity, agency or
officer? [] Yes & No
B. engaging in the business of securities, insurance or banking? [] Yes [ Na
. engaging in savings association or credit union activities?[] Yes [ No
ii. constitutes a final order based on a violation of any law or regulation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of this offering staternent?
[ Yes b4 No

(4) Is any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:

i. suspends or revokes such person’s registration as a broker, dealer, mun
dealer, investment adviser or funding portal? [] Yes [ No

ipal securities

ii. places limitations on the activities, functions or operations of such person?
[ Yes 4 No

jii. bars such person from being associated with any entity or fram participating in the
offering of any penny stock? [] Yes FNo

(5) Is 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 violation or future
violation of:
i, any scienter-based anti-fraud provision of the federal securities laws, including
without limitation Section 17(a)(1) of the Securities Act, Section 10(b} of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [] Yes

ii. Section 5 of the Securitias Act? [] Yes [«] No

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

O Yes

(79 Has any such person filed (as a registrant or issuer), or was any such person or was any
such person named as an underwriter in, any registration statement or Regulation A offering
statement filed with the Commission that, within five years before the filing of this offering
statament, was tha subject of a refusal order, stop erder, or order suspending the Ragulation
A examption, or is any such persan, at the time of such filing, the subject of an investigation or
praceeding to determine whether a stop order or suspension order should be issued?

[ Yes

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

O Yes
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Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.5.C. 1001,

The following documents will be filed with the SEC:
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Appendix E: Supporting Documents

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securiries Act of 1933 and Regularion Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

Queer Spaces, Inc.

By

C ﬁristof Wittig

CEO and Founder

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

capacities and on the dates indicated.

Damien Brenier

Secretary
9/13/2022

Per Niklas Lindstrom

Director
9/13/2022

Christof Wittig
CEO and Founder
9/13/2022




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

As an authorized representative of the company, | appoint Wefunder Portal as ti
company’s true and lawful representative and attorney-in-fact, in the company’s name,

place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may 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.




