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Name of issuer:

Cloudfarm Inc.

Legal status of issuer:

Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 11/3/2014

Physical address of issuer:

38 Pond Lane, Suite C
Middlebury VT 05753

Website of issuer:

http://www.seedsheets.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

Q001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amcunt of cempensation te be paid to the intermediary, whether as a dollar amount or a
percentage of the offering amount, ar 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:

7.5% 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:

[] Commen Stock
[l Preferred Stock
[ Debt
Other

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be offered:

100,000

Price:

$1.00000

Mgthod 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 convertible to one share of stock as
described under Item 13.

Target offering amount:

$100,000.00

Oversubscriptions accepted:

[INo

If yes, disclose how oversubscriptions will be allocated:

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



If other, describe how aversubscriptions will be allocated:

As determined by the issuer

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

$1,235,000.00

Deadline to reach the target offering amount:

4/29/2024

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,
investment commitments will be cancelled and committed funds will be returned.

Current number of employees:

6
Most recent fiscal year-end: Prior fiscal year-end:

Total Assets: $616,764.00 $544,099.00
Cash & Cash Equivalents: $120,051.00 $103,329.00
Accounts Receivable: $0.00 $7,351.00
Short-term Debt: $535,548.00 $588,558.00
Long-term Debt: $0.00 $0.00
Revenues/Sales $2,182,146.00 $2,187,316.00
Cost of Goods Sald: $911,603.00 $1,029,295.00
Taxes Paid: $0.00 $0.00
Net Income: ($680,541.00) ($419,149.00)

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

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL, ID, IL, IN, I1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD, TN, TX, UT, VT, VA, WA, WV, WI, WY, B5, GU, PR, VI, IV

Offering Statement

Respond o each guestion in cach paragraph of this part. Set forth cach uestion and any noles, but not
any instructions thereto, in their entirety. I disclosure in response o any guestion is responsive (o one
or more other questions, il is nol necessary (o repeat the disclosure. Il a question or series of questions
is inapplicable or the response is available elsewhere in the Form, either state thar it is inapplicable,

include a cross-reference to the responsive disclosure, or omit the question or series of questions.

Be very careful and precise in answering all questions. Give full and complete answers so that they are
not misleading under the circumstances involved. Do not discuss any future performance or other
anticipated cvent unless you have a reasonable basis to believe that it will actually occur within the
foresceable future. If any answer requiring significant information is matcrially inaccurate. incomplete
or misleading, the Company, ils management and principal sharcholders may be liable to investors

bused on that information.

THE COMPANY

1. Name of issuer:

Cloudfarm Inc.
COMPANY ELIGIBILITY

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

» Organized under, and subject to, the laws of a State or territory of the Unitaed
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.

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

Has filed with the Commission and provided to investors, to the extent required, the
ongoing annual reports required by Regulation Crowdfunding during the two years
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 or companies.

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

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

[J Yes -] No
DIRECTORS OF THE COMPANY

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

Main ‘Year Joined as

Fmnlaver Director

Diractar Principal Occupation



Rob Kennedy CEQ Cloudfarm, Inc 2021

Cameron MacKugler Founder Cloudfarm Inc. 2014

Xavier Helgesen Investor Enduring Ventures2021
(8! t Gard Si |

Jim Feinson f)rpora © ArCENErs SUPPLY 5021
Director Company

Alice Li CEO First Day Vitamins 2021

For three years of business experience, refer to Appendix D: Director & Officer
Werk 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

Rob Kennedy CEO 2021

Cameron MacKugler Secretary 2014

Cameron MacKugler Treasurer 2014

Cameron MacKugler President 2014

Xavier Helgesen Chairman of the 20
Board

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

INSERUCTION T QUESTION 5: For purposes of this Question 35, the term officer means a president, vice president,
secretary, treasurer ar principal financial officer, compirotler or principal accaunting officer, and any person that routinely

performing vimilar finetions.

PRINCIPAL SECURITY HOLDERS

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

No. and Class % of Voting Power
Name of Holder of Securities Now Held Prior to Offering
4764377.0 Commen &
Enduring Vent 28.0
feuring ventures Preferred Stock
Cameron MacKugler 9000000.0 Common Stock 53.05

INSTRUCTION TC QUESTION 6: The above utfarmation musi be provided as of a date thar 1s no more than 120 days prior

w0 the date of filing of this affering sttement.

Too caleutute: tored voting pover, include all vecurities for which the person diveetly o indivecily hay or shares the voting
power, which includes the power lo vote or fo direct the voring of such securities. Ii'the person has the right 10 Geguire
vorng power of such securities viithin 60 days, including through the exercise of any optien, warrant or right, the

conversion af @ security, or oiher arrangenseat, or if securities ave held by a member of the family, through corporatisis o

patinerships, or atherwise in @ manwer that woild allow a persan to direct or control the voting of the securities (ar share in

swch divection or control — as, for exaunple, a co-irustee) they should be ineluded as being “heneficially mwaed . Yor

should include an explanation of these circumstances in a footiote to the “Number of and Class of Securities Now lletd.” To

caiculate outsianding voting equity securities. ssume ail ousstanding options are exer

sed and all outstanding converiibie

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 Descripticn & Plan
INSTRUCTION TO QUESTION 7: Wefinelar will provide yewr compeny's Wefunder profile ae an appendis {Appendic A) to

the I'orm C in PDF formai. The submission will include all Q&A items and “read more” links in an un-collapsed formar. Al

videos will be transcribed.

This means that any information provided in vour Wetunder profile witl be provided to the SEC in response to this question.,

As a result, your company will be porentially liable for mis; and emissions in your profile wnder the Securities Act

of 1933, which requires you 1o provide material information related 10 your business and anticipated business plan. Please
review your Wefunder prafile carefully to ensure it provides all matevial informatian, is not false or misleading, and does

ot amit any information tat would cause the infarmation included to be false or misleading.

RISK FACTORS

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

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved.
These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these 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:

The gardening market the Company operates in is inherently tied to weather.
While the country is large, and the world even larger, and it's always gardening
season in some location, poor regional weather can have negative impacts on
sales.

The Company manufactures all its products in our Vermont factory, which was
complicated due to Covid restrictions on personnel. Further pandemic situations



would complicate staffing.

The Company makes gardening as easy as possible through technology, materials,
and educational material, but sometimes our customers have bad experiences.
Human error, extreme weather, pesky chipmunks, and neglect can all cause
gardens to fail. We provide free pod replacements and have a support staff to
educate our customers, but negative customer sentiments will inevitably be part
of any gardening company.

The Company's Shark Tank episode re-airs about once per guarter. While it
provides some degree of free advertising, it can also make the company a target
for scammers.

An investment in the Company (also referred to as “we”, "us”, “our", or
"Company") involves a high degree of risk and should only be considered by
those who can afford the loss of their entire investment. Furthermore, investing
should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiguid investment. Each investor in the
Company should consider all of the information provided to such potential
investor regarding the Company as well as the following risk factors, in addition
to the other information listed in the Company's Form C. The follawing risk
factors are not intended, and shall not be deemed to be, a complete description
of the commercial and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can
be no assurance that the Company will be able to find sufficient demand for our
product, or even if we do, that we will able to make a profit. To date, the Company
has not had any profits.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For
the 12 months following your investment there will be restrictions on how you can
resell the securities you receive. More importantly, there is no established market
for these securities and there may never be one. As a result, if you decide to sell
these securities in the future, you may not be able to find a buyer. While the
Company may be acquired by an established player in the industry, that may
never happen or it may happen at a price that results in you losing money on this
investment.

If the Company cannot raise sufficient funds it will not succeed.

The Company is raising up to $5,000,000 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company
is likely to need additional funds in the future in order to grow, and if it cannot
raise those funds for whatever reason, including reasons relating to the Company
itself, the broader economy, or otherwise, it may not survive. If the Company
manages to raise only the minimum amount of funds sought in this offering, it will
have to find other sources of funding for some of the plans outlined in "Use of
Proceeds."

We may net have enough capital as needed and may be required to raise more
capital

We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit,
on favorable terms, when we need it, we could be forced to raise additional equity
capital, modify our growth plans, or take some other action. Issuing more equity
may reguire bringing on additional investors. Securing these additional investors
could require pricing our equity below its current price. If so, your investment
could lose value as a result of this additional dilution. In addition, even if the
equity is not priced below its current price, your ownership percentage would be
decreased as a result of the addition of mere investors. If we are unable to find
additional investors willing to provide capital, then it is passikle that we will
choose to cease any upcoming sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual
property. Even if we are not forced to cease our sales activity, the unavailability of
credit could result in the Company performing below expectations, which could
adversely impact the value of your investment.

Terms of subsequent financings may adversely impact your investment

We may need to engage in common equity, debt, or preferred stock financings

in the future, which may reduce the value of your investment. Interest on debt
securities could increase costs and negatively impact operating results. Preferred
stock could be issued from time to time with such designation, rights,
preferences, and limitations as needed to raise capital. The terms of preferred
stock could be more advantageous to those new investors. In addition, if we need
to raise more equity capital from the sale of stock, institutional or other investors
may negotiate terms that are likely to be more favorable than the terms of your
investment, and possibly a lower purchase price per share.

Management Discretion as to Use of Proceeds

Qur success will be substantially dependent upon the discretion and judgment of
our management team with respect to the application and allocation of the
proceeds of this Offering. The use of proceeds described below is an estimate
based on our current business plan. We, however, may find it necessary or
advisable to significantly re allocate porticns of the net proceeds reserved for one
category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information Any projections or forward looking
statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable
results of our operations and will not have been reviewed by our independent
accountants. These projections will be based on assumptions which management
believes are reasonable. Some assumptions invariably will not materialize due to
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Therefore, actual results of operations will vary from such projections, and such
variances may be material. Any projected results cannct be guaranteed.

Developing new products and technologies entails significant risks and
uncertainties

Delays or cost overruns in the production and shipping of our current and future
products, if any, and failure of the products to meet our performance estimates
may be caused by, among other things, unanticipated technological hurdles,
difficulties in manufacturing, changes to design and regulatory hurdles. Any of
these events could materially and adversely affect our operating performance and
results of operations.

Insufficient Funds

The Company might not sell enough Shares in this offering to meet its operating
needs and fulfill its plans, and even if we sell all the stock we are offering now, the
Company may need to raise more funds in the future, and if we are unable to do
so, we will fail. Even if we do make a successful offering in the future, the terms of
that offering might result in your investment in the Company being worth less,
because later investors might receive better terms and/or because your
ownership will be diluted.

Our trademarks, copyrights, patents, exclusive use rights and other intellectual
property could be unenforceable, ineffective or lost.

One of the Company's most valuable assets is its intellectual property. The
company owns registered trademarks, copyrights, Internet domain names,
patents and trade secrets.

Intellectual property is a complex and uncertain field of law. It is possible that
competitors will be ahle to design around our intellectual property, find prior art
to invalidate it, or render them unenforceable through some other mechanism. If
competitors are able to bypass our intellectual property protection without
obtaining a sublicense, it is likely that the Company's value will be materially and
adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks or copyrights are deemed
unenforceable, the Company will lose any marketing advantages provided by such
trademarks or capyright. In addition, if the Company would loose access to
certain exclusive use rights this would cut off a significant potential revenue
stream for the Company and would make product development and marketing
significantly more difficult.

The loss of one or more of our key personnel, or our failure to attract and retain
other highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and
the Company's performance, we may not be able to locate or attract qualified
individuals for such positions when we need them. We may also make hiring
mistakes, which can be costly in terms of resources spent in recruiting, hiring and
investing in the incorrect individual and in the time delay in locating the right
employee fit. If we are unable to attract, hire and retain the right talent or make
too many hiring mistakes, it is likely that our business will suffer from not having
the right employees in the right positions at the right time. This would likely
adversely impact the value of your investment.

Litigation

In the normal course of business, the Company could become invelved in various
lawsuits and legal proceedings. Adverse outcomes in some or all of these claims
may result in significant monetary damages or injunctive relief that could
adversely affect our ability to conduct our husiness.

The Company Does Not Anticipate Paying Any Cash Dividends for the
Foreseeable Future

To date, the Company has not paid any dividends to its sharehalders. It currently
intends to retain future earnings, if any, to support its business and does not
intend to pay any dividends to its shareholders in the foreseeable future.

This offering may invalve "rolling closings,” which may mean that earlier investors
may not have the benefit of information that later investors have.

At any point, we may request that Wefunder instruct the escrow agent to
disburse offering funds to us. At that point, investors whose subscription
agreements have been accepted will become our shareholders. All early-stage
companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to
companies’ businesses, plans or prospects, sometimes on short notice. When such
changes happen during the course of an offering, we must file an amendment to
our Form C with the SEC, and investors whose subscriptions have not yet been
accepted will have the right to withdraw their subscriptions and receive the return
of their moneys. Investors whose subscriptions have already been accepted,
however, will already be our shareholders and will have no such right.

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 IPQ. 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 Cempany 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
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attracting and retaining other personnel we require to successfully grow our
business.

Xavier Helgesen 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.

INSTRUCTION T QUESTION 8: Avoid generalizeed siarements and inelude only those faciors thet are unique 1o the issuer.
Discussion should be tailored 1o the issuer s business and the offeving and showld not repeat ihe factors addressed in the

legends set forth above. No specific number of risk factors is required to be idenrified

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 fram from this Offering. Accordingly, the
Company will have broad discretion in using these proceeds.

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

If we raise: $100,000
Use of
Proceeds: 25% for talent and hiring, 25% for digital e-commerce marketing, 25% for
inventory, 10% for community building, 2.5% for R&D, 5% for overhead,
7.5% for Wefunder Fees

If we raise: $1,235,000

Use of 35% Digital E-commerce Marketing, 20% inventory, 20% talent and hiring,
Procesdst 7 5o; community building, 5% R&D, 5% overhead, 7.5% for Wefunder Fees

INSTRUCTION TO QUESTION 10: An issuer must provide a reasonably detailed description of any intended use of
proceeds, such ihat investors are provided with an adeguaie amount of information to undersiand kow the offering proceeds
will be used. If an issuer fas identified a ranze of possible wses. the isswer showld identify and describe each probable use
«and the faectons the issuer may consider in allocating proceeds among the porential uses. If the issuer will accept proceeds in
excess of the target offering amount, the issuer miest describe the purpese, methed for allocating oversubscriptions, and
inteneled use of the excess proceeds with similar specificity. Please inelude oll poteatial uses of the proveds of the offering,
including any that may apply enly in the case of oversubscriptions, If you do pot de so, you may later be requircd to amend

vour Form C. Wefunder is not responsible for any fuilire by you fo describe a potential use of offering proceeds.
DELIVERY & CANCELLATIONS

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

Book Entry and Investment in the Co-lssuer. 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 boak entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recorded in each investor’'s “Pertfolio” page an the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
Cor similar phrases) should be interpreted to include investments in a SPV.

12. How can an investor cancel an investment commitment?

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

The intermediary will notify investors when the target offering amount has been
met. If the issuer reaches the target offering amount prior to the deadline
identified in the offering materials, it may close the offering early if it provides
notice about the new offering deadline at least five business days prior to such
new offering deadline (absent a material change that would require an extension
of the offering and reconfiri ion of the in' 1t comi D

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 peried of five business davs 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 cancellation, disclose the
reason for the cancellation, identify the refund amount the Investor will receive,
and refund the Investor’s funds.

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

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

Ownership and Capital Structure

THE OFFERING

13. Describe the terms of the securities being offered.

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.

Conversion o Preferred Equity. Based on our SAFES, when we engage in an offering of
equity interests involving preferred stock,

Investors will receive a number of shares of preferred stock calculated using the
method that results in the greater number of preferred stock:

i. the total value of the Investor’s investment, divided by the price of preferred
stock issued to new Investors, or

ii. if the valuation for the company is more than $15,000,000.00 (the “Valuation
Cap”), the amount invested by the Investor divided by the quatient of

a. the Valuation Cap divided by

b. the total amount of the Company’s capitalization at that time.

iii. for investors up to the first $300,000.00 of the securities, investors will
receive a valuation cap of $10,000,000.00.

Additional Termy of the Valuation Cap. For purposes of option (ii) above, the Company's
capitalization calculated as of immediately prior to the Equity Financing and
(without double-counting, in each case calculated on an as-converted to Commaon
Stock basis):

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

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

Liguidity Events. If the Company has an initial public offering or is acquired by,
merged with, or otherwise taken over by another company or new owners prior to
Investors in the SAFEs receiving preferred stock, Investors will receive

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount") or (ii) the amount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liquidity Price (the "Conversion
Amount')

FLiguidity Priarity. In @ Liquidity Event or Dissolution Event, this Safe is intended to
operate like standard nenparticipating Preferred Stock. The Investor's right to
receive its Cash-Out Amount is:

1. 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);

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
Steck in proportion te the full payments that would otherwise be due; and

3. Senior to payments for Common Stock.

g

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issue interests in the SPV to
investors. The SPV has been formed by Wefunder Admin, LLC and is a co-issuer
with the Company of the securities being offered in this offering. The Company’s

1sa nf tha SPV is intanded tn allow imvastors in the SPV tn achieve tha sama






the purchaser, and includes adoptive relationships. The term “spousal equivalent” means a
cohabitant occupying a relationship generally equivalent 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
Seed
Preferred
Stock 4,340,277 1,432,290 Yes v
Common
Stock 20,000,000 13,022,569 Yes v
Seed-1
Preferred
Stock 2,508,798 2,508,798 Yes v
Securities Reserved for
Class of Security Issuance upon Exercise or Conversion
Warrants:
Options:

Describe any other rights:

Common: voting, dividend and liquidation rights of the holders of common stock
are subject to and qualified by the rights, powers and privileges of the holders of
Preferred Stock. Common stock holders are entitled to one vote for each share of
Common Stocks.

Preferred: “Series Seed Preferred Stock” and “Series Seed-1 Preferred Stock” are
both collectively referred to as “Preferred Stock” and do not have differing rights.
Preferred Stocks do have liquidation rights over Common, but same voting rights.

If these SAFE's convert, they will convert into preferred stock.

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

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

These changes could result in further limitations on the voting rights the Investor
will have as an owner of equity in the Company, for example by diluting those
rights or limiting them to certain types of events or consents.

To the extent applicable, in cases where the rights of holders of convertible debt,
SAFES, or other outstanding options or warrants are exercised, or if new awards
are granted under our equity campensation plans, an Investor's interests in the
Company may be diluted. This means that the pro-rata portion of the Company
represented 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
majority-in-interest of holders of securities with voting rights cause the Company
to issue additional equity, an Investor's interest will typically also be diluted.

Based on the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

Additional risks related to the rights of cther security holders are discussed
below, in Question 20.

19. Are there any differences not reflected above between the securities being offered and
each other class of security of the issuer?

No.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company, the
shareholders may make decisions with which the Investor disagrees, or that
negatively affect the value of the Investor’'s securities in the Company, and the
Investor will have no recourse to change these decisions. The Investor’s interests
may conflict with those of other investors, and there is no guarantee that the
Company will develop in a way that is optimal for or advantageous to the Investor.

For example, the shareholders may change the terms of the articles of
incorporation for the company, change the terms of securities issued by the
Company, change the management of the Company, and even force out minority
holders of securities. The shareholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable to vou but favorable to
them. They may also vote to engage in new offerings and/or to register certain of
the Company’s securities in a way that negatively affects the value of the
securities the Investor owns. Other halders of securities of the Company may also
have access to more information than the Investor, leaving the Investor at a
disadvantage with respect to any decisions regarding the securities he or she
owns.









The term “memiber of the family” includes any child, stepchild, grandchild, pareat, stepparen, grandparcat, spaise or
spenesal equeivalent, sibling, mother-m-lavw. father-n-law, son-in-teow, daughter-in-lawe, brather-in-law, or sister-in-law of the
prevsan, and inchides adoptive celationships. Phe lerm “spousal equivabent” meais a cokabita occupying a relationship

generally equivalent to that of a spouse.

Conpute the amowi of  reiaied party's interest in any rransection withos regard 10 the amownst of the profit or loss
imvolved in the transaction. Where it is nor practicable 1o state the approximate amowns of the interest, disclose the

approximate ainount involved in the iransaction.

FINANCIAL CONDITION OF THE
ISSUER

27. Does the issuer have an operating histary?

Yes
[INeo

28. Describe the financial condition of the issuer, including, to the extent material, liquidity,
capital resources and historical results of operations.

Management’s Discussion and Analysis of Financial Condition and Results of
Operations

You should read the following discussion and analysis of our financial condition
and results of operations together with our financial statements and the related
notes and other financial information included elsewhere in this offering. Some of
the information contained in this discussion and analysis, including information
regarding the strategy and plans for our business, includes forward-looking
statements that involve risks and uncertainties. You should review the "Risk
Factors"” section for a discussion of important factors that could cause actual
results to differ materially from the results described in or implied by the forward-
looking statements contained in the following discussion and analysis.

Overview

Seedsheet takes the pain out of gardening. We make it so you never have to
spend another minute on your knees pulling weeds, planting seeds, or spraying
harmful chemicals ever again.

We want Seedsheets to be in 10 million gardens worldwide. Forward looking
projections cannot be guaranteed.

Milestones
Cloudfarm Inc. was incorporated in the State of Delaware in November 2014.

Since then, we have:

- # We've generated over $5M in Revenue, $2M in the last year alone

- “§ As seen on Shark Tank, QVC and Better Homes and Gardens

-/ The $55B gardening market is exploding, even beyond the pandemic

- ¥ Millennials make up 29% of gardener demographics and are growing rapidly

- # 78% of U.S. Households gardened in 2021 and 17M people started gardening
for the first time

- % Seedsheet already has more than 50,000 enthusiastic customers
Historical Results of Operations

- Revenues & Gross Margin. For the period ended December 31, 2022, the Company
had revenues of $2,182,146 compared to the year ended December 31, 2021,
when the Company had revenues of $2,187,316. Our gross margin was 58.22% in
fiscal year 2022, compared to 52.94% in 2021.

- Ayseis. As of December 31, 2022, the Company had total assets of $616,764,
including $120,051in cash. As of December 31, 2021, the Company had $544,099
in total assets, including $103,329 in cash.

= Ner L.oss. The Company has had net losses of $680,541 and net losses of $419,149
for the fiscal years ended December 31, 2022 and December 31, 2021,
respectively.

- Liabitities. The Company's liabilities totaled $535,548 for the fiscal year ended
December 31, 2022 and $588,558 for the fiscal year ended December 31, 2021.

Liquidity & Capital Resources

To-date, the company has been financed with $1,459,980 in SAFEs, $1,004,181 in
equity, $130,000 in capital advances, and $251,842 in debt.

After the conclusion of this Offering, should we hit our minimum funding target,
our projected runway is 24 months before we need to raise further capital.

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

We will likely require additional financing in excess of the proceeds from the
Qffering in order to perform operations over the lifetime of the Company. We plan
to raise capital in 12 months. Except as otherwise described in this Form C, we do
not have additional sources of capital other than the proceeds from the offering.
Because of the complexities and uncertainties in establishing a new business
strategy, it is not possible to adequately project whether the proceeds of this
offering will be sufficient to enable us to implement our strategy. This complexity
and uncertainty will be increased if less than the maximum amount of securities

Akfnvnd in thic Affavina ic fald Tha Camiaams imtande fa vaica additianal canieal in
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the future from investors. Although capital may be available for early-stage
companies, there is no guarantee that the Company will receive any investments
from investors.

Runway & Short/Mid Term Expenses

Cloudfarm Inc. cash in hand is $145,620, as of August 2022. Over the last three
months, revenues have averaged $177,000/month, cost of goods sold has
averaged $110,000/month, and operational expenses have averaged
$110,013/month, for an average burn rate of $43,013 per month. Our intent is to be
profitable in 9 months.

There have been no material changes since the date our financials cover.

Qver the next 6 months, we expect average monthly revenues of $44,000 on
average monthly expenses of $51,000.

No, we are not profitable. While the company has been profitable in certain
manths, it has not been profitable on a year to year basis. With a successful
Wefunder campaign, we expect to reach profitability within @ months. We
estimate we will need to raise $1,600,000 in order to reach profitability.

In addition to Wefunder, the company has material income through direct sales on
its website, as well as income from affiliate partner sales and whclesale sales to
channel partners.

The projections above are forward looking and cannot be guaranteed.

AINSTRUCTIONS TO QUESTION 28: The discusstor must cover each vear for which financial stotements are provided. For
issuers with no prior operating hisiory, the discussion should focies on finencial milestones and operational, liguidity and
other challenges. [or issuers with an operating history, the discussion should focus on whether historical results and casi
Maws are representative of what wmvestors should expect 11 the future Take mite accaw the proceeds of the offeriing and any
other kiown or pending sowrees of capital. Discuss lhow the praceeds from ihe affering will affect Bguidity, wheller
receiving these funds and any other additional funds (s necessary 10 the viability of the business, and hew quickly the issuer
aniicipates using iis avuilable eash. Deseribe the other available sourees of caplital 1o the business., such as lines of eredii or
required contributions by shareholders. References 1o the issuer in this Question 28 and these instructions refer 1o the isswer

and its predecessors, if any.

FINANCIAL INFORMATION

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

Refer to Appendix C, Financial Statements

T. Rob Kennedy, certify thar:

(1) the financial statements of Cloudfarm Inc. included in this Form are true and
complete in all material respects ; and

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

the most recently completed fiscal year.

Rob ‘Kennerfy

CEO

STAKEHOLDER ELIGIBILITY

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

i. in connection with the purchase or sale of any security? [] Yes ] No

i. involving the making of any false filing with the Cormmission? [] Yes [7] No

ii. 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 ¥ Na

(2) Is any such person 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
enjoins such person from engaging or continuing to engage in any conduct or practice:

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

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

. 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 [¥] No

(3) Is any such person subject to a final erder of a state securities commission {(ar an agency or
officer of a state perfoarming like functions); a state authority that supervises or examines
banks, savings associatians or credit unions; a state insurance commission (or an agency or
officer of a state performing like functions); an appropriate federal banking agency; the U.S.
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i. at the time of the filing of this offering statement bars the person from:

A. association with an entity regulated by such cammission, authority, agency or

officer? [] Yes [+] No

E. engaging in the business of securities, insurance or banking? [ ] Yes [¥] Na

C. 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 peried ending on the date of the filing of this offering statement?

[ Yes [« No

(4) |s any such person subject to an order of the Commission entered pursuant to Section
15(b) or 15B(c) of the Exchange Act or Section 203(e) or (f) of the Investment Advisers Act of
1940 that, at the time of the filing of this offering statement:
i. suspends or revokes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding portal? [] Yes [2] No
ii. places limitations on the activities, functions or eperations of such person?
[JYes[“INo
iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes ] No

(5) Is any such person subject to any order of the Commission entered within five years before
the filing of this offering statement that, at the time of the filing of this effering 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 thersunder? [ ] Yes [7] No

ii. Section 5 of the Securities Act?[] Yes [1] No

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

[ Yes I No

(7) 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 befare the filing of this offering
statement, was the subject of a refusal order, stop order, or order suspending the Regulation
A exemption, or is any such persen, at the time of such filing, the subject of an investigation or
proceeding to determine whether a stop order or suspension order should be issued?

[[]Yes [©I Ne

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

[ Yes ] No

If you would have answered "Yes” to any of these questions had the conviction, order,
judgment, decree, suspension, expulsion or bar occurred or been issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

INSTRUCTIONS TO QUESTION 30: Final order means a writien directive or declavaiory statement issued by a fedeval or
swate agency, described in Rule 503(a)i 3) of Regulation Crowdfunding, wnder applicable sianrary anthority at provides

for morice and an cppormunity for hearing, which consimies a final dispovition or action by that federal or seare agency

Novamatters are required to be disclosed with respece i events relafing to aury affiliaied iswer that occurred before the
affiliation arose if the affitiated entity is not (1) in control of the issuer or (i) under conimon contvat with the issuer by @ third

party thar was in control of the affiliated eatity at the time of such events.

OTHER MATERIAL INFORMATION

21. In addition te the information expressly required to be included in this Form, include:
- (1) any other material information presented to investors; and

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

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

The Lead Investor is an experienced investar 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 chesen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

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



revoKe sucn Froxy auring a 5-aay period peginning witn notice or tne
replacement of the Lead Investor.

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

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

Investors that wish to purchase securities related to the 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 during this 5-day period, it will remain in effect.

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

INSTRUCTIONS TQ QUESTION 30: If informadion is presented to investors in o format, media or other means aot able o
be reflected in text or portable document formai, ihe issuer should include:

(a) a descriprion of the matertal content of such wmformation;

() o deseription of the format in which sueh disclosure is presented; and

(el in the case of disclosure in video, audio or other dynamic media or format, @ transcrips or descripiion of such disclosure.

ONGOING REPORTING

32. The issuer will file a report electronically with the Securities & Exchange Commission
annually and post the report on its website, no later than:

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

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

http://seedsheets.com/invest

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

—

. the issuer is required to file reports under Exchange Act Sections 13(a) or 15(d);

[

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

[

. the issucr has filed at Icast three annual reports and has total asscts that do not excced $10

million;

=

. the issuer or another party purchases or repurchases all of the securities issued pursuant to
Section 4(a)(6), including any payment in full of debt securities or any complete
redemption of redecmable sceuritics; or the issucr liquidates or dissolves in accordance

with statc law.
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227 100 et seq.), the issuer certifies that it has reasonable grounds to believe thar it meers 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.

Cloudfarm Inc.

By

Rob Kennedy

CEO

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

capacitics and on the dates indicated.

Alice Li

Director
4/19/2023

Xavier ’J—ﬂzl:gesen

Director
4/18/2023

James Feinson

Director
4/18/2023




Cameror

Founder
4/17/2023

Rob Kennedy
CEO
4/17/2023

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

As an authorized representative of the company, | appoint Wefunder Portal as the
company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may 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.




