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Name of issuer:

Ceres Chill Co.

Legal status of issuer:
Form: Corporation
Jurisdiction of Incorporation/Organization: DE
Date of organization: 12/2/2018

Physical address of issuer:
10750 N Madlison Avenue NE
Bainbridge Island WA 98110
Wabsita of issuar:

hitp://cereschill.com

Narme of intermediary through which the offaring will be condhuctud:

wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation Lo be paid o the intermediary, whether as @ dollar amount o a

percentage of the offering amount, or a good faith estimata if the exact amount is not

available at the time of the filing, for conducting the offering. including the amount of refarral
and any ather fees assaciated with the offering

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

Any other diract or indiract interest in the issuar hald by the intarmadiary, or any arrangament
for the intermediary to acouire such an interest

No

TvRa of sacurity offerad:

[] Common Stock
Preferred Stock
[ Debt

[ Other

If Other, describe the security offered

Taraet number of securities to be offered:

50,000

Price
$1.00000
Method for determining price;
Dividing pre-money valuation $9,620,032.00 by humber of shares outstanding on

fully diluted basis.

Target offering amount:

$50,000.00

Oversubscriptions accepted

CInNo

If yes, disclose how oversubscriptions will be allocated:

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

If other, describe how oversubscriptions will be allocated:

As determined by the issuer

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

$779,972.00

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

offering amount at the offering deadling, na securities will ba sold in tha offering,
i i will be and itted funds will be returnad.

Current number of employees:

4
Most recent fiscal year-end: Prior fiscal year-end:

Toral Assats: $248,762.00 $39,412.00
Cash & Cash Equivalents: $89,380.00 $9,478.00
Accounts Recelvanle $25.818.00 $0.00

art-term Debt: 5279,814.00 $25,027.00
Long-term Debt: $0.00 $90,750.00
Revanues/Salas 5873,526.00 $95,411.00
Cost of Goeds Seld; $605,220.00 $98,500.00

Taxes Paid: %0.00 $0.00



Net Inceme: $43.950.00 ($87,921.00)

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

AL, AK, AZ, AR, CA, €O, CT, DE, DG, FL, GA, HI, ID, IL, IN, 1A, KS, KY, LA, ME, MD,
MA, MI, MN, MS, MO, MT, NE, NV, NH, NJ, NM, NY, NC, ND, OH, OK, OR, PA, RI, SC,
SD. TN, TX, UT, VT, VA, WA, WV, Wi, WY, B5, GU, PR. VI, 1¥

Offering Statement

Respond 1o each question in each paragraph of this part, Set forth each question and any notes, but not
any instruetions thercio, in their entirery. 1 disclosur in response 1o any question is responsive o one
ormare other questions, it is not necessary to repeat the disclosure. 1 a question or series of questions
is inappicable or the response is available elsewhere in the Form, either state that it is inapplicable,

include @ cross-reference o 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

mat misleading under the eircumstances involved. Do not discus : or other

any future perfor

anticiputed event unless you have a reasonable basis to believe that it will aetuzlly occur within the
foreseeable future. If any answer requiring significant informarion is materially inaccurate, incomplete
ar misleading, the Company, its management and principal shareholders may he liahle to investors

based on that information

THE COMPANY

1. Name of issusr:

Ceres Chill Co.

COMPANY ELIGIBILITY

2.[4 Check this box to certify that all of the following staterments are true for the issuer.

» Organized undler, 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 incligible to rely on this exemption under Section 4(ad(6) of the Securitics Act

as a result of a disgualification specified in Rule 503(a) of Regulation

Crowdlunding

* Has filed with the Commission and provided te investors, to the extent required, the

ongeing annual reports required by Regulation Crowdfunding during the two years

Immediately preceding the filing of this offering statement (or for such shorter

periad 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 ongeing
reporting reguirements of Rule 202 of Regulation Crowdfunding?

[ves

DIRECTORS OF THE COMPANY

4. Provide the following informatian abaut each diractor (and any persons accupying a similar
status or performing a similar function) of the issuer.

Principal Occupation Hal Yoot deiied'ss
Diractar Employer Directar
Investment
James Collis sourcing and Seaport Capital 2022
management

Vice President,
Flaw Cytometry
and Translational
Rasearch

Elizabeth J. Myers CEO Ceres Chill 2018

isa Eidenschink Brodersen

Hematolegics Inc. 2022

For three years of business experience, refer to Appendix D: Director & Officer
Waork 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
Elizabeth J. Myers President 2018
Elizabeth J. Myers CEO 2018
Elizabeth J. Myers Secretary 2018
Elizabeth J. Myers Treasurer 2018
Jan Hendrickson coo 2021

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

INSTRUCTION TO QUESTION

! finansi

Far purpases of this Questian 5, the reran afficer aveans @ president, viee president,

Secaciary, treasier o prine affcer, compireiter o principel wecouniing effices, and any pecson thal vl

e fosasing sisidar functions

PRINCIPAL SECURITY HOLDERS

&. Provide the name and ownership level of each person, as of the most recent practicable
date, who |5 the beneficial owner of 20 percent or more of the issuer’s cutstanding voting
equity securities, calculated on the basis of voting power.

e of ol No. and Class % of Voting Power
Amaataidar of Securities Now Held Prior to Offering
Elizabeth J. Myers 6822390.0 Common Stock 795

e above information must be provided as of a date that i o mrore dhan 120 days prior

e tive e of fileg f this effing stuteaient

To calenture total vuting poer, inelide all securinies forwhieh the person

irectly or indireeily has or shares the vonng

povwar, which incliudes de powsz i vone o to dieec th

vesiag of such securities. f the person s thee right o acquire

. the

voting pesver of ek securities wirhin 60 day, including rougs dhe srervice of any cption. wareant or rig]

comversion o a security. or other arramgement, or if securities are heid by @ member of ti family, through carporations or

particrships, or piheowise in a monner that would alleny s persan to divect e cantiol the vating of the securities (e share in

Suclt direction or comeal — as, for exmmple, @ co-teustee) they showld be ineinded as being: *beveficiolly swned ™ Vou

houlid i ation of these cercim

s i fentole o the *Nuber of wed Class of Securities Now Held." Ta

Fude e e3p!

caiculeie ouistunding voting equiy securities, assume aff ounstanding cpfions are exercised and ofl ousianding convertibie




BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the businese of the issuer and the anticipated business plan of tha issuer.

For a description of our business and our business plan, please refer ta the
attached Appendix A, Business Description & Plan

INSTRUCTION TC QUESTION 7 Wejtnder widl provide your company’s Wefinder profile ay an appendix (Appendix Al io
dhe Fovns € ian PIOF ot The siabmission wiil incluele ali @A freacs aod *vecad e finks incan wn-collopsed fornos. Al
videos will be iremacitbed,

Thts means sher

iormation provided in your Wefuider profile will be provided ro the SEC tvespense 1o this quesion.

ties Act

s result, yaur compuny vl be goteasially liable for misstcuncots and omissicns in your profile wider ihe Sectu

of 1533, whicih requives you io provide material informaiion reluted 10 vour business and emitcipered businexs pian. Please

review your Wefunder profite carefully to ensure if provides alt material information, is not false or misleading, and does

ot wanit any information that would cause tie infarmation inchuded ta be false or aisleading

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

rit 1 or y authority. Furthermore, these authorities have
not passed upon the accuracy or adequacy of this document.

The US, and C 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 ion from regi: 5 , the
us. ities and [ ission has not made an independent
deter ion that these ities are exempt from registration.

8. Discuss the material factors Lthal make an investmeant in the issuer speculative or risky

EACH INVESTOR IS AWARE THAT AN INVESTMENT IN THE COMPANY IS
SPECULATIVE AND INVOLVES A HIGH DEGREE OF RISK, INCLUDING THE
POSSIBLE LOSS OF THE ENTIRE INVESTMENT, AND SUCH INVESTOR HAS
CAREFULLY READ AND CONSIDERED THE FOLLOWING RISK FACTORS AND
ALL MATTERS SPECIFIED IN THESE SUBSCRIPTION DOCUMENTS IN
DETERMINING WHETHER OR NOT TO INVEST IN THE COMPANY AS SPECIFIED
HEREIN. EACH INVESTOR UNDERSTANDS THAT THE FOLLOWING FACTORS ARE
NOT AN ALL-INCLUSIVE LIST OF POSSIBLE RISKS INHERENT IN THE OFFERING.

The company currently controls its own manufacturing and fulfillment from the
west coast. This creates challenges for reaching midwest and east coast
customers. Unless the campany continues to expand shipping outlets or utilize
Amazon, shipping costs and logistics could become more challenging.

Continued growth is based on parents’ and doctors’ continued emphasis on
breastfeeding. If a large partion of the world's population moved away fram
breastfeeding toward formula feeding, the market Ceres Chill has based its
growth and revenue predictions upon would shrink

‘We have a small team and future growth will require attracting guality
candidates. There is a risk we will not attract the talent or type of team members
necessary to implement our ambitious global marketing strategies.

No Guarantee of Return. An investment in the Company will involve various risks
and uncertainties. Each prospective investor should carefully consider the
follawing risk factors in conjunctien with the cther information contained in all
disclosure materials before purchasing. The risks discussed in this section can
adversely affect the Company operations, operating results, financial condition
and prospects. This could cause the value of the Company's shares to decline and
could cause potential investors to lose part or all of your investment. The risks
and uncertainties described are not the only ones that the Company faces but do
represent those risks and uncertainties presently known that the Company
believes are material to [ts operations, operating results, prospects and financial
condition. You should review the risks of this investment with your legal and
financial advisors. Patential investors should invest only to the extent that they
are able to bear the risk of the loss of their entire investment and have no need
for immediate liquidity. An investment should not be a major part of your
portfolio of assets.

Certain Factors May Affect Future Success. Any continued future success that the
Company might enjoy will depend upon many factors including factors beyond
the Company's cantrol and/or which cannot be predicted at this time. These
factors may include but are not limited to: changes in general econamic
canditions: changes in the regulatory environment that makes it more difficult to
operate as planned; the Cempany’s ability te expand its customer base and retain
key customers; and reduced margins caused by competitive prassures. These
cenditions may have a material adverse effect upon the Company’s business,
operating results, and financial condition.

Limiteel Operating History: Early Stage Company. The Company has not
established enough revenues or operations that will pravide financial stability in
the long term. There can be no assurance that the Company can realize its plans
on the projected timetable to reach sustainable or profitable operations. Any
material deviation from the Company's timetable could require that the Company
seek additional capital. There can be no assurance that such capital shall be
available at reasonable cost, or that it would not materially dilute the investment
of Investers in this Offering if it is obtained. Investmant in an early stage company
such as this Campany is inherently subject to many risks, and investors should be
prepared to withstand a complete less of their investments. The Company only
has a limited operating history upon which investors may base an evaluation of its
performance; therefore, it is still subject to the entire risks incident to the creation
and development of a new business

Need for Additional Financing. Assuming the maximum investment is received,
the Company believes that the net proceeds from this Offering and any
concurrent offering shall be sufficient to fund the Company's operations as
currently conducted for at least the next 12 months. Such belief, however, cannot
give rise to an assumption that the Company’s cost estimates are accurate or that
unforeseen events wauld not oceur that would reguire the Company te seak
additional funding to meet itz operational nesds. As a result, the Cempany may
require substantial additional financing to implement its business objectives.

There can be no assurances that the Company shall be able to ebtain additional
funding when needed, or that such funding, if available, shall be available on
terms acceptable to the Company. Should the Company’s operations not generate
sufficient cash flow, or the Company cannot acquire aciditional funds if and when
needed, the Company may be forced to curtail or cease its activities which would
likely result in the loss to investors of all or a substantial portion of their
investments.

The Company’s success depends on our ability to obtain, maintain, defend and
enforce intellectual praperty rights. Qur ability ta compete against other
businesses selling similar products depends on our ability to secure and enforce
intellectual property rights, including patent, trademark and trade secret rights.
However, there is no guarantee that any patent or trademark applications that we
have filed (or we may in the future file) will be approved, and any patent or
trademark registrations that have issued (or may in the future issue) could be held
invalid due ta our conduct or challenges by third partias. We could lose our trade



secret rights if we fail to properly protect our confidential information. Even to
the extent that our intellectual property rights are valid, enforcing those rights
could involve costly legal processes that we may not be able to bring to a
successful conelusion.

The Company could be held to violate intellectual preperty rights of third parties.
Although the Company is not aware of any third party rights that are infringed by
our existing or contemplated business activities, we have not performed any
freedom to operate analyses (other than standard trademark searches related to
the “Ceres Chill" mark), and there is no guarantee that we will not be sued for
infringement by third parties or that we will not need to madify our brand or
products te aveid infringement.

Tax Risks. No representation or warranty of any kind is made by the Company,
the officers, directors, counsel to the Company, or any other professional advisors
thereto with respect to any tax consequences of any investment in the Company.
EACH PROSPECTIVE INVESTOR SHOULD SEEK THE INVESTOR'S OWN TAX
ADVICE CCNCERNING THE TAX CONSEQUENCES OF AN INVESTMENT IN THE
CCMPANY.

Dilution. After completion of the Offering, the Company’s then existing equity
holders may have their interests diluted through any future issuance of securities
by the Company to raise capital. Moreover, existing equity holders may
experience further dilution to the extent that future shares may be issued for a
value less than the price paid in this offering. Subseguent investment into the
Company may dilute each investor’s percentage of ownership in the future. The
purchase of equity in this offering does nat confer on the investor any rights or
protection against this dilution.

Contral by Existing Stockhalders. Following the Offering, the founders and
principal stockholder of the Company will continue to own a majority of the
common stock of the Company. As a result, such founder and principal
stackholder shall have a significant influence on the affairs and management of
the Company, as well as on all matters requiring stockholder approval, and
changing the Company’s dividend policy. Such concentration of ownership and
control including elacting and removing members of the Company’s board of
directars (the “Board”), causing the Company to engage in transactions with
affiliated entities. causing or restricting the sale or merger of the could have the
effect of delaying, deferring or preventing a change in contrel of the Company
even when such a change of coantrol would be in the best interests of the
Company's other stockholders.

Payment of dividends. The Company is not required to, and there is no guarantee
that the Company will, pay dividends in any year.

Limited Liguidity in the Absence of a Public Market, There is no public market in
which the equity in this offering may be sold, and it is not anticipated that any
such market shall develop in the foreseeable future. Therefore, purchasers should
be prepared to hold their positions indefinitely.

Restrictions on Transfer. Investors shall own unregistered securities, the
Preferred Stock (“Shares™), comprising a minority interest in a privately owned
company. The securities may not be transferable under certain state securities
laws, which require registration or qualification. In such cases, the subscribers
desiring to dispose of securities must deliver to the Company an opinion of
counsel satisfactory to the Company to the effect that the proposed disposition
of securities shall not violate the registration or qualification requirement of
relevant state securities law.

Because of potential restrictions on transferability of the Shares, and the fact that
no trading market exists or is expected to develop far the Shares, holders of the
Shares are not likely to be able ta liquidate their investments or pledge the Shares
as security on a loan in the event of an emergency. Thus, the Shares should be
considered only as a long-term investment. There can be no assurances that the
Company shall be able to affect a public registration of its shares, as its present
level of business daes not merit public ownership. In order to affect value from a
puklic offering, a suitable underwriter must be located and a public market must
be maintained following such affering. Typically. in an initial public offering
existing shareholders are not permitted to sell their shares in such an offering, and
are frequently required by the underwriter to "lock-up” their shares for a period of
time thereafter.

Determination of Offering Price. The offering price was determined arbitrarily by
the Company based upon several factors. Such price is based primarily on the
amount of funds sought from this financing and the number of shares the Board is
willing ta ultimately issue in arder to raise such funds. Accardingly, there is no
relationship between the price of the Offering and the assets, earnings or book
value of the Company, the market value of the stock, or any other recognized
criteria of value. As such, the price does not necessarily indicate the current value
of the shares and should not be regarded as an indication of any future market
price of the Company's capital stock.

Use of Proceeds. The Company intands te use the proceeds from this offering as
described in the offering disclosures but the Company retains the right to adjust
the use of the proceeds according to its business needs.

Risk of Managing Growth. As the Company transitions to what the Company
hapes will be a company generating substantial revenues, the Company may not
be able to manage its growth effectively, which could adversely affect its
operations and financial performance. The anticipated growth of the Company
could place a strain an the Company’s management, and operational and financial
resources. Effective management of the anticipated growth will require
expanding the Company’s management and financial controls, hiring additional
appropriate personnel as required, and developing additional expertise by
existing management personnel. However, there can be na assurances that these
or other measures implemented by the Company shall effectively increase the
Company’s capakilities to manage such anticipated growth of to do se in a timely
and cost-effective manner. Moreover, management of growth is especially
challenging far a company with a shart operating history and limited financial
resources, and the failure to effectively manage growth could have a material
adverse effect on the Company's operations

Dependence on Key Perscnnel. The Company is highly dependent on the services
of Lisa Myers. and the loss of her services could have an adverse effect on the
future operations of the Company. Although the Company does not currently
maintain a key-person life insurance policy insuring the lives of Ms. Myers, the
Company may apply for such a life insurance paolicy.

Risks Associated with Financial Projections. The financial projections discussed in
our offering materials have been prepared by management and are based upon
assumptions that the Company believes to be reasonable. The projected results
are dependent on the successful implementation of management's growth
strategies and are based on hypothetical assumptions and events over which the
Company has only partial or na control. Such assumptions may, hawever, be
incomplete or inaccurate, and unanticipated events and circumstances may oceur.
The selection of assumptiens underlying such projected information has required
the exercise of judgment, and the projections are inherently subject to significant
uncertainty because that ecanomic, legislative, political or ather changes may
have on future events. Changes in the facts or circumstances underlying such
assumptions could materially affect our ability to achieve the projected results.
For these reasons, actual results achieved during the periods covered may be
materially and adversely different. Even if the assumptions underlying the
Company’s plans prove to be correct, there can be no assurances that the
Company shall not incur substantial operating losses in attaining its goals. The
Company's plans are based on the premise that customers desire the advantages
provided by the Company's products. However, there can be no assurances that



the Company's objectives shall be realized if any of the assumptions underlying
its plans prove to be incorrect. Investors should also be aware that no
independent market studies have been conducted by the Company regarding the
Company’s plan, nor are any such studies currently planned.

Risks Related to Econemic Cenditions. Economic recessions or downturns may
have an adverse effect on the Cempany, its financial condition, results of
operations and the Company performance. Negative general economic conditions
could continue to reduce the overall amount of demand, which may in turn
adversely affect our revenues.

Government Risks. Costs imposed pursuant to governmental laws and
regulations, including and not limited tc health department regulations and FDA
regulations, may reduce the Company's net income and the cash available for
distributions to Investors. Privacy issues are subject to federal, state and local
laws and regulations relating to protection of individuals. 3P could be subject to
liakility in the form of fines, penalties, or damages for noncempliance with these
laws and regulations.

The Company or its products could be subject to unanticipated regulations.
Although to management’s knowledge the Company and its products/servicas
are not currently subject to any material regulation, there could be existing
regulations that management is not aware of, and new regulations affecting the
Company's businass or products could be adoptad in the future. Any such
regulations cauld be costly or impossible for the Company to comply with.

Litigation Risks. Lawsuits arise fram unexpected quarters. Litigation is both
expensive and time consuming even when one's position eventually prevails
complately. While the Company is not currantly involved in any litigation or
threatened litigation, any future litigation or threats of litigation could have a
significant impact on the Company from the standpoint of daily operations and
eventual financial return.

The breastmilk storage market is highly technical and changeable and our failure
to introduce new products to the market may harm our business. We cperate in a
highly technical industry, which is characterized by frequent introductions of new
products into the market. Our success will depend, in part, on our ability to
improve our present products, to develop new products and to provide necessary
services and support. The proceeds of this offering may not provide us with
sufficient funds to finance our research and development needs.

We may not have sufficient financial resources to successfully compete in the
breastmilk storage market. A large number of enterprises provide products or
services similar to ours. We will be competing with established businesses that
have an operating history, and greater financial resources, management
experience and market share than we have. There can be no assurance that we
will be able to compete or capture adequate market share. We will not be
profitable if we cannot compete successfully with other businesses.

The Company may face increased competition in the breastmilk storage market.
The Company may face increased competition in this market especially as the
Company demaonstrates the financial viability of its technology and products. In
addition, new products could be developed that are mare efficient or cost-
effactive, thereby undermining the value of the Company’s products.

The Company may not be able to compete against established competitors. The
Company will be competing with established kbusinesses that have an operating
history and greater financial resources, management experience and market share
than we have. There can be no assurance that we will be able to compete or
capture adequate market share. The Company will not be profitable if we cannot
compete successfully with other businesses

Equipment failure or major production issues. An equipment failure, a major
component shortage, a supply chain disruption or a change in production partner
that derails the Company’s production for several weeks or months would
seriously compramise our business plan.

The Company may not develop compelling enough products. Product designs and
styles need to be refreshed periodically, new styles have to be added and some
styles retired periodically. There is ne guarantee that this pracess will result in an
attractive enough product offering over time.

The Company may not be able to source materials for its products reliably or
affordably enough. The Company could face unexpected product companent cost
increases that make its economic model unvisble. Delays in production. shipping.
or customs clearance could materially impact product delivery and thus customer
experience and cash flow. Praducts can be lost or damaged in transit. Products
that are designed, developed or assembled pocrly could adversely affect sales
due to poor quality, fit or color selection.

Our praducts could cause bodily injury or harm to property. Although we beliave
our products will be safe, depending on the mannear in which they are
manufactured and/or used, aur products could cause bodily injury or harm to
property (and even if such injury or harm is not actually caused by eur products,
people could claim that aur praducts caused such injury or harm). In the event
that any such harm is caused (or claimed to be caused) by our products, there
could be lawsuits against the Company that are costly to defend and/or result in
costly settisments or judgments against the Company.

Qur technology and manufacturing processes are still in development. There is na
guarantee that we will be able te design and develop the technolegy and know
how necessary for our products to perform as intended on our projected
timelines or at all. Some of the necessary development work will be performed by
third party contractors over whom we have little control. Even if our technology
is successfully developed, there could be additional delays in developing the
manufacturing processes necessary to produce our products at new facilities at
an appropriate scale, and there is no guarantee that we will ever be able to
efficiently manufacture defect-free products at an appropriate scale.

Our business is sensitive to the availability and cost of necessary raw materials.
We may encounter difficulties procuring the raw materials necessary to produce
our products. Even if those raw materials remain available, depending on their
cost we may not be able to produce our products at a cost that allows us to sell
them to businesses or consumers at a profit

No Warranty of Projections or Assumptions. Projections concerning the business
or financial affairs of the Company that may be provided to prospective investors,
including without limitation those set forth in the Offaring Materials, are for
illustrative purposes only. These projections are based upon assumptions that
management of the Company believes to be reasonable. However. there can be
no assurance that actual events will correspond to the assumptions, and the
projections should be viewed merely as financial possibilities based on the
assumptions stated and not as a prediction or guarantee of future performance.
The assumptions upon which these projections are based should be carefully
reviewed by each prospective investor. Prejections or conclusions regarding the
financial candition of the Cempany including projectiens regarding the
profitability of the Company, may be substantially adversely affected by variances
from the assumptions made by the Company.

Forward-looking statements

The Offering Materials contain forward-looking statements. From time to time,
additional written forward-looking statements may be made by the Company.
Such forward-looking statements are within the meaning of that term in Sectien
27a of the Securities Act and may include projections of revenues, income or loss,
capital expenditures, business relationships, financings, proposed financings or
investments by third parties, plans for future operations, as wall as assumptions
relating to the foregoing. Such statements are based upon management's current



expectations, beliefs, and assumptions about future events, and are ather than
statements of historical fact and involve a number of risks and uncertainties. The
words "believe,” "expect,” “intend,” *anticipate,’ "estimate,” “project” and similar
expressions identify forward-looking statements, which speak only as of the date
the statement was macle, but are not the exclusive means of identifying such
statements. Forward-looking statements are inherently subject to risks and
uncertainties, some of which cannot be pradicted or quantified. Future avents and
actual results could differ materially from those set forth in, contemplated by, or
underlying the forward-locking statements.

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

Jan Hendrickson 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 §: Avord gen

Diiscussion should e i

legends ser fortit abave Na specific number of risk foctars is required i be ddetified.

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

10. Hew does the issuer intand Lo use the procaads of this offering?

If we raise: $50,000

Use of 45% additional inventory to keep up with demand, 15% marketing, 22%

Froceeds new product development, 1.5% expand internationally, 6.5% Wefunder
fees
iFwer §779,972

Usze of 45% inventory, 15% marketing, 22% new product development, 11.5%
Precesds oy pand internationally, 6.5% Wefunder fees
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DELIVERY & CANCELLATIONS

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

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

12. How can an investor cancal 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 coffering 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 r firm his or her i i aftera
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 that the comr

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 periad of five business days for the investor to
reconfirm,

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

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

Tha Famnanee risht ta cancal Tha inuectmant Aaraamant wn avarita
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provides the Company the right to cancel for any reason before the offering
deadline.
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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 Lhe securities being offered

Priced Round: $9,620,032.00 pre-money valuation
Sea exact security attached as Appendix B, [nvestor Cantracts

Ceres Chill Co. is offering up to 773,972 shares of Series A Preferred Stock, at a
price pet share of $1.00.

The campaign maximum is $779,972.00 and the campaign mimimum is
$50,000.00.

Securities Issued by the SPY

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the SPV, which will then issua 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
use of the SPV is intended to allow investors in the SPV to achieve the same
economic exposure, voting power, and ability to assert State and Federal law
rights, and receive the same disclosures, as if they had invested directly in the
Company. The Company’s use of the SPV will not result in any additional fees
being charged to investors.

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

Voting Rights

If the securities offered by the Company and these offered by the SPV have
voting rights, those voting rights may be exercised by the investor or his or her
proxy. The applicable proxy is the Lead Investor, if the Proxy (described below) is
in effect,

Proxy to the Lead Investor

The SPV securities have voting rights. With respect te thase voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor™),
through a power of attorney granted by Investor in the Investor Agreement, has
appointed or will appeint the Lead Investor as the Investor's true and lawful praxy
and attorney (the “Proxy™) with the power to act alone and with full power of
substitution, on behalf of the Investor to: (i) vote all securities related to the
Company purchased in an offering hosted by Wefunder Portal, and (ii) execute, in
connection with such voting power, any instrument or document that the Lead
Investor determines is necessary and appropriate in the exercise of his or her
authority. Such Proxy will be irrevocable by the Investor unless and until a
successor lead investor ("Replacement Lead Investor®) takes the place of the Lead
Investor. Upon notice that a Replacement Lead Investor has taken the place of the
Lead Investor, the Investor will have five (5) calendar days to revoke the Proxy. If
the Proxy is not revoked within the 5-day time period, it shall remain in effect.

Restriction on Transferability

The 5PV securities are subject to restrictions on transfer, as set forth in the
Subscription Agreement and the Limited Liability Company Agreement of
Wwefunder SPV, LLC, and may not be transferred without the prior approval of the
Company, on behalf of the SPV.

14. Do the securities offered have voting ri

Yes
I No

15. Are there any imitations on any vating or other rights identified sbove?

See the ahove description of the Proxy to the Lead Investor.

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

Any term of this Agreement may be amended, terminated or waived only with the
written consent of the Company and the halders of a majority of the then-
outstanding Shares. Any amendment or waiver effected in accardance with this
section shall be binding upon the Purchasers and each transferee of the Shares
(or the Comman Stock issuable upon conversion thereof), each future holder of all
such securities, and the Company.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

‘The securities heing offerad may not be transferred by any purchaser of such securities during the one vear

period boginning when he scenmitics serc issuid, imless such securitios e fransferrid

1t the issuer;

2. o an aeerediled investor;

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

=

w0 a menher of the family of the purchaser of the cquivalent, 10 5 trust contralled by the parchaser, to @
trust ereated for the benefit of a mentber of the family of the purchaser or the equivalent, or in cannection

with the death or divorce of the purchaser or ather similar circumstance.

MNOTE: The term “accredited Investor” means any person who comes within any of the
categaries set forth in Rule 501(a) of Regulation D, or who the saller reasonably beliaves
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,

stepchlld, parent, stepp spouse or spousal equivalent, sibling,
v, a g W, or of
the purchaser, and Includes adoptive relatlanshlps. The term “spousal equlvalent” means a
i ing a relationship generally equi 1o 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 terme of any othar outstanding securities or classes of securities of tha issuer.

Securities Securities



{or Amount) (or Amount) Voting

Class of Security Authorized Outstanding Rights
Preferred

Stock 2537614 1757642 Yes ~
Common

Stock 11000000 6822390 Yes v

Securlities Reserved for

Class of Security Issuance upon Exercise or Conversion
Warrants:
Options: 1040000

Dascribe any ather rights:

Preferred shares have a liquidation preference over common shares. Preferred
shareholders have the right to vote to elect one director ta the Company's board.

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

The holders of a majority-in-intarest 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
of cause the Company to engage in additional offerings (including potentially a
public offering).

These changes could result in further limitations on the vating 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 cenvertibla 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 pre-rata portion of the Company
represented by the Investor's securities will decrease, which could alse diminish
the Investor’s voting and/or econemic 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
qual
securities in this offering, and may never see positive raturns.

ed, the Investor could lose all or part of his or her investment in the

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

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

No.

20. How could the exercise of rights held by the principal shareholders identified in Question &
above affect the pu

hasers of the securities being offered?

As holders of a majority-in-interest of voting rights in the Company. the
shareholders may make decisians with which the Investor disagrees, ar that
negatively affect the value of the Investor's securities in the Cempany, and the
Investor will have ne receurse to change these decisions. The Invastor's interests
may conflict with thase 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
incarparation 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 you 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 Investar owns. Other holders of securities of the Company may alsa
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 shareholders have the right to redeem their securities at any time.
Shareholders could decide to force the Company to redeem their securities at a
time that is not faverable to the Investor and is damaging to the Company.
Investors’ exit may affect the value of the Company and/or its viability.

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 addition, as discussed above, if a majority-in-interest of
holders of securities with voting rights cause the Company to issue additional
stock, an Investor's interest will typically also be diluted

21 How are the securities being offered being valued? Include examples of methods for how
such securities may be valued by the issuer in the Future, including during subseauent

corporate actlons.

The offering price for the securities offered pursuant to this Form C has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company's boak value, assets, earnings or ather generally
accepted valuation criteria. In determining the offering price, the Company did
not employ investment banking firms or other outside organizations to make an
independent appraisal or evaluation. Accordingly, the otfering price should not be
considered to be indicative of the actual value of the securities offered hereby.

In the future, we will perform valuations of our common stock that take into
account factars such as the fallowing:

. unrelated third party valuations of our common stock;

the price at which we sell other securities, such as convertible debt or

preferred Stack, in light of the rights, preferences and privileges of our those

securities relative to those of cur common stock;

our results of operations, financial position and capital resources;

current business conditions and praojections;

the lack of marketability of our common stack;

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

the intreduction of new products;

the risk inherent in the development and expansion of our products;

our stage of development and material risks related to our business;

the likelihood of achieving a liquidity event, such as an initial public offering or

a sale of our company given the prevailing market conditions and the nature

and history of our business;

11, industry trends and competitive environment;

2. trends in consumer spending, including consumer confidence;

13. overall economic indicators, including gross domestic product, employment,
inflation and interest rates: an

14. the general economic outlook.

N

Somumuaw

We will analyze factors such as those described above using a combination of
financial and market-based methodalagies to determine our business enterprise
value. For example, we may use methodologies that assume that businesses
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then converts to provide moms years of use as a regular thermos.

In 5 years, Ceres Chill will be accessible to parents all over the world, in retail
shops, hospitals, and birth centers. It will ke available to any mom in search of a
better way to achieve her breastfeading goals while continuing ta be a great
success as a person. Forward looking projections cannot be guaranteed

Milestones

Ceres Chill Co. was incorporated in the State of Washington in December
20718. Ceres Chill Co. converted to a Delaware corporation in August 2022,

Since then, we have:

- o We've grown by 20-40% every guarter since 2020, while remaining profitable
the entire time!

- & In the US alone, over 3 million babies are born each year -- 82% of those
mams plan ta breastfeed

- » Hundreds of 5 star reviews from happy mom reviews and less than 1% return
rate

- 3 Not a T-trick pany: our mamas have multiple chillers + accessories are our
fastest-growing line

- 4 Average order value of $77, has increased 111% and still growing

- B You deserve the chance to invest in your family's future with other incredible
moms.

Historical Results of Operations

Our company was organized in December 2018 and has limited operations upon
which prospective investors may base an evaluation of its performance.

- Revenes ¢ Gross Marsin. For the period ended December 31, 2021, the Company had
revenues of $873.526 compared to the year ended December 31, 2020, when the
Company had revenues of $95411. Our gress margin was 30.71% in fiscal year
2021, compared to -3.24% in 2020.

- Assers. As of December 31, 2021, the Company had total assets of $248,769,
including $89.380 in cash. As of December 31, 2020, the Company had $39,412
in total assets, including $9,478 in cash.

= Net Income. The Company has had net income of $43,950 and net losses of $87.921
for the fiscal years endled December 31, 2021 and December 31, 2020,
respectively.

- Linbitisies. The Coampany's liabilities totaled $279.814 for the fiscal year ended
December 31, 2021 and $115,777 for the fiscal year ended December 31, 2020.

Liquidity & Capital Resources

To date, the company has been capitalized with $75,000 in KISS notes, $45,750 in
debt, $1.610.000 in equity, and $10,000 in convertibles.

After the conclusion of this Offering, should we hit our minimum funding target.
our projected runway is 4 menths 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 24 months. Except as otherwise described in this Form C, we do
not have additianal 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
offered in this offering is sold. The Cempany intends to raise additional capital in
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 & Shert/Mid Term Expenses

Ceres Chill Co. cash in hand is $1,514,253.17, as of December 2022. Over the last
three months, revenues have averaged $650,000/month, cost of goods sold has
averaged $123,000/month, and operational expenses have averaged
$55,000/month, for an average net margin of $472,000 per month.

Our gross revenue has grown at a rate of 25-30% each quarter. We opened a new
warehouse fully dedicated to receiving and shipping our product out of Spokane,
Washingten and hired a highly effective warehouse manager.

Our gross revenue continues to grow at a rate of 25-30% each month. We have
just opened a new warehouse fully dedicated to receiving and shipping our
product aut of Spokane, Washington.

We expect to continue to be revenue generating and profitable. We expect

to end the year just over $3 million but will need additicnal funds to finalize new
product development as well as keep pace with growth and customer demand.
We anticipate $780K in expenses over the next & months.

We have raised capital privately in June 2020 and December 2022. Otherwise, all
of our funds are from sales. Our sales are sacured through our website, limited
wholesale (hospitals and small boutiques) and Amazon. We anticipate sales will
continue through these distribution channels and additional channels may be
added.

The projections herein are forward locking and cannot be guaranteed.
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FINANCIAL INFORMATION

29. Include financial statements

wering the two most recently completed fiscal years or the
ption, if shorter

pericd(s) since

Refer to Appendix C, Financial Statements

1, Dlizabeth 1. Myers, cerufy that:

(1) the financial statements of Ceres Chill Co. included in this Form are true and



complete in all material respects ; and

(2) the financial information of Ceres Chill Co, included in this Form reflects

accurately the information reported on the tax return far Ceres Chill Co. filed for

the maost recently completed fiscal year.

Elizabeth 9. Myers

STAKEHOLDER ELIGIBILITY

30. With respect 1o the issuer, any predecessor of Lhe issuer, any affiliated issuer, any director,
officer, general partner or managing memkber of the issuer, any beneficial owner of 20 percent
or more of the [ssuer's outslanding voling equily securiligs, any promoter cannected with the
issuer in any eapacity at the tima of such sale, 2ny person thal has been or will be paid
(diractly or indlirectiy) remuneration far solicitation of purchasers in connection with such sale
of securities, or any general partner, director, officer or managing member of any such
solicitor, prior to May 16, 2016:

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

i.in connection with the purchase or sale of any security? [] Yes
Ii. invoiving the making of any false filing with the Commission? [ Yes & No
il arising out of the conduct of the business of an underwriter, broker, dealer, municipal
securities dealer, investrment adviser, funding portal or pald solicitor of purchasers of
securities? [ Yes [ No

(21 1s any such person subject Lo 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(0) of Lhe Securities Act thal, at the time of filing of this offering statement, restrains or
enjoins such person from engaging or continuing Lo engage in any conduct or practice:

i.in connection with the purchase or sale of any security? [ Ves
ii- involving the making of any false filing with the Commission? [~ Yes & No

ili. arlsing 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

(3 Is any such persen subject Lo.a final order of a state securities commission (or an agency or
officer of @ state performing Ilke functions): a state authority that supervises or examines
banks, savings associations or credit unicns; a state insurance commission (or an agency or
officer of & state performing like functionsy; an appropriate federal banking agency; the U.S.
Commaodity Futures Trading Commission; or the National Credit Union Administration that:

i. at the time of the filing of this affering statement bars the person from:
A association with an entity regulated by such commission, authority, agency or
officer? [] ves

B. engaging in the business of securities, insurance or banking? [ Ye

C. engaging in savings association or credit union activities?[] Yes 4 No
i constitutes & final order based on a vielation of any law or regulation that prehibits
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 FANe

(43 1s any such person subject to an order of the Comimission entered pursuant Lo Section
15¢h) or 158(c) of the Exchange Act or Section 203¢e) or () of the Investment Advisers Act of
1840 that, at the time of the filing of this offering statement.

i, suspends of revokes such person’s registration as a broker, dealer, municipal securities
desler, investment adviser or funding portal? [] Yes [« No

ii. places limitations on the activities, functions or operations of such person?
[ Yes (4 Ne

i1 bars such person from being associated with any entity or from participating in the
offering of any perny stock? [ Yes [ Ne

(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 ta 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(2)(1) of the Securities Act. Section 10(b) of the Exchange
Act, Section 15(c)(1) of the Exchange Act and Section 206(T) of the Investment
Advisers Act of 1940 or any other rule or regulation thereunder? [ Yes [ No

i, Section 5 of the Securities Act? [] Yes

(B2 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
natlenal or affillated securities assoclation for any act or omission te act censtituting conduct
inconsistent with just and equitable principles of trade?

[ ves ElNe

(7) Has any such person filed (as a registrant o issuer), of was any such person or was any
such person named s an underwriter In. any registration statement or Regulation A offering
statement filed with the Commiesion that, within five years befare the filing of this offering
statement. was the subject of a refusal order, stop ordler, or arder suspending the Reaulation
A exemption, or is any such person, at the time of such filing, the subject of an investiga
proceeding to determine whether a stop order or suspension order should be issued?

[ vesENo

(8) Is any such parson subject o & United States Poslal Service false representation order
entared within five years before the filing of tha information required by Seetion 4A(k) of the
Securities Act, or is any such person, at the time of filing of this offering statement. subject to
atemporary restraining order or preliminary Injunction with respect to conduct alleged by the
United Statas Postal Service to constitute a scheme or davice for obtaining money ar property
through the mail by means of false representations?

[ ves FlNe

If you would have answered “Yes” to any of these guestions had the conviction, order,

decree, i ion 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 Securitles
Act.

INSTRUCTIONS TO QUESTION 20: Finai arder means o writien direcave or deciariury statement issieed by « federal or
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sty tha was i canteol of the ailiated entity at the tine of sici: events.

OTHER MATERIAL INFORMATION

31 In addition to the information expressly required ta be included in this Form, include:
- (1) any other material information presented to inveetors; and

- (2 such further material information, if any, as may be necessary to make the reguired
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

Imuastar Anraamant will Arant 3 nawar of attarnau fa maka vatina Adacicinne an
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bahalf of that Investor to the Lead Investor (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 ar his or her successor will make voting
decisions and take any other actions in connection with the voting an Investors®
behalf.

The Lead Investor is an experienced investor that is chosen to act in the role of
Lead Investor on behalf of Investors that have a Proxy in effect. The Lead Investor
will be chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed to Investors befora 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 ar pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor guits 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 such Proxy during & 5-day period beginning with notice of the
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 Campany.
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 interasts could diverge from the interests of Investars, as discussed in
section 8 above,

Investors that wish to purchase securities related to the Campany through
Wefunder Portal must agree to give the Proxy described above ta 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 periad, 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 (i) twenty (20) days
prior to the date of any distribution from the SPY. If an investor doees not provide
their TIN within this time, the SPV reserves the right to withhold from any
proceads otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligaticns 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
raview the terms of the SPV Subscription Agreement for additional information
about tax filings.

INSTRUCEIONS TO QULSTION 30; 1 tnformetion is preseried re fitvestars in a formt, media or ether meits hot able 1o

s vegtoerod i 1o or pocsable documen formar. siv lssusr should incinds
(at) & deseripiion of the mawial content of siech information

() descripiton of e formet in which such disclasure i presenied: and

<) i the case of disciosiere i videa, audio ar uther dynandc media or format, @ trenscript or description of such disctosure,

ONGOING REPORTING

32. The issuer will filz 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. Qnee posted, the annual report may be found on the issuer's website at

http:/#cereschill.com/invest

The issuer must continue ta comply with the ongoing reporting requirements unril:

. the issuer is required to file reports under Exchange Act Sections [3(a) or 15(d);

t

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

w

3. the issuer has filed at Ieast three annual reports and has total assets that do not exeeed $10

million:

-

. the issuer or another party purchases or repurchases all of the securities issued pursuant to
Seetion H(a)(6), including any payment in full of debt scouritics or any eomplete
redemption of redeemable sceuritics: or the issuer ligquidates or dissolves in accordance

with state law.
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Signatures

or omissions of facts constitute federal crimmal violations. See 18 U.S.C. 1001 .

The following documents will be filed with the SEC:
Caver Page XML

Offering Statement (this page)
Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement

122122 Ceres Chill Priced Round Agreement

Appendix C: Financial Statements

Financials 1

Appendix D: Director & Officer Work History

Elizabeth J. Myers
James Collis
Jan Hendrickson
Lisa Eidenschink Brodersen
Appendix E: Supporting Documents
ttw_communications_110593_174116.pdf

ttw_communications_110593_175035.pdf
ttw_communications 110593 175035.pdf

Pursuant 1o the requirements of Sections 4(a)6) and 4A of the Securiries Act of 1933 and Regulation Crowdfunding (§
227100 el seq ), the tssuer certifies thel it has reasonable grounds to belteve that it meels 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.

Ceres Chill Co.

By

Lisa Myers

Founder and CEO

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

capacities and on the dates indicated.

Lisa E Brodersen

Board Member
12/20/2022

Jarvod (jerﬁamﬁ'

Mareting
12/20/2022

Lisa Myers
Founder and CEQ
12/20/2022

Forn € aest b igned by the issucr, its priveipal exceutive afficer ar officers. it principal fisancial efficer,

ard of divectars or sforming similar finctions,

| 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.




