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Offering Statement

Respond to each question in each paragraph of this part. Set forth each
question and any notes, but not any instructions thereto, in their entirety. If
disclosure in response to any question is responsive to one or more other
questions, it is not necessary to repeat the disclosure. If a question or series
of questions is inapplicable or the response is available elsewhere in the
Form, either state that 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 event
unless you have a reasonable basis to believe that it will actually occur
within the foreseeable future. If any answer requiring significant
information is materially inaccurate, incomplete or misleading, the
Company, its management and principal shareholders may be liable to

investors based on that information.

THE COMPANY

1. Name of issuer:

Cloudfarm Inc.

COMPANY ELIGIBILITY

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

e 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.

« 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.

e Has filed with the Commission and provided to investors, to
the extent required, the ongoing annual reports required
bv Reaulation Crowdfundina durina the two vears
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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?

[ ]Yes[v]No
DIRECTORS OF THE COMPANY

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

Principal Main Year Joined as
Director Occupation Employer Director
First D
Alice Li CEO et DAy 2021
Vitamins
— Gardeners
Jim Feinson ) P Supply 2021
Director
Company
; Enduring
Xavier Helgesen Investor 2021
Ventures
Carenan Founder Cloudfarm Inc. 2014
MacKugler
Rob Kennedy CEO Cloudfarm, Inc 2021

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
Chairman of the

Xavier Helgesen 2021
Board

Cameron MacKugler Secretary 2014

Cameron MacKugler Treasurer 2014

Camarnn Marlkininlar Dracidant 2M1A
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Rob Kennedy CEQO 2021

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

INSTRUCTION TO QUESTION 5. For purposes aof this Question 3, the term officer means
a president, vice president, secretary, treasurer or principal financial officer, compiroller or

principal accounting officer, and any person that routinely performing similar functions.

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.

Name of Holder Ne. and Class ?o‘;:e\:ol::'?og:' to
of Securities Now Held o B

Offering
9000000.0 C
Cameron MacKugler ommon 53.05
Stock
4764377.0 C &
Enduring Ventures emmon 28.0

Preferred Stock

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date

that is no more than 120 days prior to the date of filing of this offering statement.

1o calculate total voting power, include all securities for which the person directly or
indirectly has or shares the voring power, which includes the power ro vote or to direct the
voting of such securities. If the person has the right to acquire voting power of such
securities within 60 days, including through the exercise of any option, warrant or right,
the conversion of a security, or other arrangement, or if securities are held by a member of
the family, through corporations or partnerships, or otherwise in a manner that would
allow a person to direct or control the voting of the securities (or share in such direction or
contral — as, for example, a co-trustee) they should be included as being “heneficially
owned.” You should include an explanation of these circumstances in a footnote to the
“Number of and Class of Securities Now Held.” To calculate outstanding voting equity
securities, assume all outstanding options are exercised and all outstanding 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 TO QUESTION 7: Wefunder will provide your company’s Wefunder profile

as an appendix (Appendix A) to the Form C in PDF format. The submission will include all

O&A items and “read more” links in an un-collapsed format. All videos will be
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transcribed.

This means that any information provided in your Wefunder profile will be provided to the
SEC in response to this guestion. As a result, your company will be potentially liable for
missiatements and omissions in your profile under the Securities Act of 1933, which
requires you to provide material information related to your business and anticipated
business plan. Please review your Wefunder profile carefully to ensure it provides all
material information, is not false or misleading, and does not omit any information that

would cause the information 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 neaglect 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”,

[ FEI T

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 illiquid 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 following 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
vears 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 not 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. Althocugh
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
require 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 more investors. If we are unable to find additional
investors willing to provide capital, then it is possible 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.
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Our 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 portions 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 unanticipated events and circumstances
beyond management’s control. Therefore, actual results of
operations will vary from such projections, and such
variances may be material. Any projected results cannot 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, inefttective 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 able 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 copyright. 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 involved in various lawsuits and legal proceedings.
Adverse outcomes in some or all of these claims may result
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could adversely affect our ability to conduct our business.

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

To date, the Company has not paid any dividends to its
shareholders. 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 involve "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 cur 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
liguidity 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.

OQur 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.

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 TO QUESTION 8: Avoid generalized starements and include only those
factors that are unique to the issuer. Discussion should be railoved o the issuer’s business
and the offering and should not repeat the factors addressed in the legends set forth above.

No specific number of risk 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?

If we raise: $100,000

Use of 25% for talent and hiring, 25% for digital e-
Proceeds: - mmerce 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%
Proceeds: jnventory, 20% talent and hiring, 7.5% community
building, 5% R&D, 5% overhead, 7.5% for
Wefunder Fees

INSTRUCTION TO QUESTION 10: An issuer must previde a reasonably detailed
description of any intended use of proceeds, such that invesiors are provided with an
adequate amount of information to understand how the offering proceeds will be used. If
an issuer has identified a range of possible uses, the issuer should identify and describe
each probable use and the factors the issuer may consider in allocating proceeds among
the potential uses. If the issuer will accept proceeds in excess of the target offering amount,
the issuer must describe the purpose, method for allocating oversubscriptions, and

intended use of the excess proceeds with similar specificity. Please include all potential
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NOTE: Investors may cancel an investment commitment until
48 hours prior to the deadline identified in these offering
material

The intermediary will notify investors when the target
offering amount has baen 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 materlal change Is made to the offering,
the investor’s investment commitment will be cancelled and
the committed funds will be retumed.

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

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

s in exchange

If an investor does not recenfirm 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.

re:
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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 of 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.
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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, ti eason 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 raconfirm.

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
cancallation, identify the refund amount the Investor will
receive, and refund the Investor's funds.

The Company’s right to cancel. The Investment Agreement
you es 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, na securities will be sold in the
offering, investment commitments will be cancelled and
committed funds will be returned.

Ownership and Capital Structure

THE OFFERING

to the offering deadline.

If thera 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
natice, 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 wi ive 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 flve business
days.

Within five business days of cancellation of an offering by
the Company, the Company will give each investor
netification of the cancellation, disclose the reason for the
cancellation, identify the refund amount the Investor will
recaive, 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

be returned

Ownership and Capital Struct
THE OFFERING
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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
andj/or the Company, the Investor will be provided notice of
the change and must re-confirm his of her investment
commitment 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

ess 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
commltted funds will be returned.

Ownership and Capital Structure

THE OFFERING




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 to 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 quotient 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. Wefunder VIP investors will be entitled
to these terms for the entire duration of the offering, even
if the threshold limit noted above is met.

Additional Terms 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 Common 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.
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The securities being offered may not be transferred by any purchaser of such
securities during the one year period beginning when the securities were issued,

unless such securities are transferred:

1. to the issuer:

2. to an accredited investor;

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

4. to a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit 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 similar 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, stepchild, grandchild, parent,
stepparent, grandparent, 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 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
Class of (or Amount) (or Amount) Voting
Security Authorized Outstanding Rights
Seed-1

Preferred
Stock 2,508,798 2,508,798 Yes v

Seed
Preferred
Stock 4,340,277 1,432,290 Yes v

Common
Stock 20,000,000 13,022,569 Yes v



Securities Reserved ror

Class of Issuance upon Exercise or
Security Conversion

Warrants:

Options:

Describe any other rights:

Common: voting, dividend and ligquidation 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 compensation 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
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27. Does the issuer have an operating history?

Yes
[ ]No

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.

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

- Net Loss. 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.

- Liabilities. 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 Offering 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

increacad if lecs than the mavimiim amniint nf saciirities
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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

I, Rob Kennedy, certify that:

(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 Kennec(y
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, director, cfficer 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 [v] No

ii. involving the making of any false filing with the
Commission? [] Yes [¥] No

iii. arising out of the conduct of the business of an underwriter,
broker, dealer, municipal securities dealer, investment

adviser, funding portal or paid sclicitor of purchasers of
cariiritiae? [ | Yac 71 NA
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(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 [¢] No

ii. involving the making of any false filing with the
Commission? [] Yes [¥] No

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

(3) Is any such person subject to a final order of a state securities
commission (or an agency or officer of a state performing like
functions); a state authority that supervises or examines banks,
savings associations or credit unions; a state insurance commission
(or an agency or officer of a state performing like functions); an
appropriate federal banking agency; the U.S. Commodity 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, authority, agency or officer?

[] Yes [*] No
B. engaging in the business of securities, insurance or

banking? [] Yes [*] No

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 period ending on the date of the filing of
this offering statement? [] Yes [v¥] 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, municipal securities dealer, investment adviser or
funding portal? [] Yes ] No

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

iii. bars such person from being associated with any entity or
from participating in the offering of any penny stock?

[] Yes [v] 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 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 ] No

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

(6) Is any such person suspended or expelled fromm 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?

[]Yes [v] 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 before the filing of this
offering statement, was the subject of a refusal order, stop order, or
order suspending the Regulation A exemption, or is any such person,
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 [«] No

(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 written directive or declaratory
statement issued by a federal or state agency, described in Rule 503(a)(3) of Regulation
Crowdfunding, under applicable statutory authority that provides for notice and an

opportunity for hearing, which constitutes a final disposition or action by that federal or
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(a) a description of the material content of such information;;
(b) a description of the format in which such disclosure is presented; and
(c) in the case of disclosure in video, audio or other dynamic media or format, a transcript

or description 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:

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

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

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

4. 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
redeemable securities; or the issuer liquidates or dissolves in

accordance with state law.
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Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.
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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 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.

Cloudfarm Inc.

By

Rob ‘Kennecfy

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 capacities and on the dates indicated.

Rob CKennec[y

CEO
12/4/2023




Xavier J—lfe@esen

Director
12/4/2023

Cameron Q\/lac‘il(ug[ér

Founder
12/4/2023

The Form C must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controller or principal accounting

officer and at least a majority of the board of directors or persons performing similar functions.

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

As an authorized representative of the company, | appoint Wefunder Portal as the

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




