Form C

Cover Page

Naine of issuer:

ZENCASTR, INC.

Legal status of issuer.
Form: Corporation
Jurisdiction of Incarporation/Organization:  DE
Date of organization: 6/6/2020
Physical address of issuer:
2416 Nantucket Dr
Cottonwood Heights UT 84121
‘Website of issuer:

https://zencastr.com

Name of intermediary through which the affering will be conducted

Wefunder Portal LLC

CIK num

of intarmediary

0001670254

SEC file number of Intermeadiary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to ke paid te the intarmediary, whether as a dollar amount or a
percentage of the offering amount, er a good faith estimate if the exact amount is ot
avallable at the time of the filing, for conducting the affaring. including the amaeunt of rafarral
and any sther fees associated with the offering

7.5% of the offering amount upon a successful fundraise. and be entitled to
reimbursement for out-of-pocket third party expenses it pays or incurs on behalf
of the Issuer in connection with the offering

Any other direet or indireet interest in the issuer held by the intermediary, or any arrangement
far the intermediary to acduira such an Interast

No.

Type of sacurity offerad,

[ Commen Stock
[ preferred Stock
[ Debt

If Other, describe the security offered:

Simple Agreement for Future Equity (SAFE)

Target number of securities to be affarad.

150,000

Price

$1.00000

Methed for determining price:

Pro-rated portion of the total principal value of $150,000; interests will be sold in
increments of §1: each investment is convertible to one share of stock as
described under Item 13.

Target offering amount:

§150,000.00

Oversubscriptions aceepted

If yes, disclose how oversubscriptions will be allocated:
[ Pro-rata basis
L] First-come, first-served basis
[£] Other

If ather, describe how oversubscriptions will be alloceted

As determined by the issuer

Max

im offering amount (if different from target offering amount):
§1,235,000.00

Daadine to raach the target offering amount
a/30/2023
NOTE: If the sum of tha Investmant commitments does nat aqual or exceed the target

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

Current number of employess:

30
Most recent fiscal year-end: Prior fiscal year-end:
Totel Assets $2,433,662.00 53,042,417.00
Cash & Cash $933,664.00 $3,042,417.00
Acsounts Recelvable: $0.00 50.00
Short-tarm Dabi: $353,718.00 5276,862.00
Long-term Dabt: $150,000.00 $232,000.00
Revenes/Salss: $2,046,473.00 5796,902.00
of Gands Sold: $584.732.00 5105,100.00

Taxes Pald; $0.00 50.00

Har Income: ($2,166,558.00) ($407,932.00)

Select the Jurisdictions in which the [ssuer intends to offer the securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, 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, R, 5C,
SD. TN, TX, UT, VT. VA, WA, WV, WI, WY, BS, GU. PR, VI, 1V



Offering Statement

Respond to each question in esieh paragraph of fhis part. Set farth each question and any nafes, hut nat
any instructions therelo, in their entirety, IF disclosure in response fo ny question is responsive to one
or more ather questions, it is nor necessary 1o repeat ihe disclasure. 1'a question or series of questions

is inmpplicable or the response is available clsewhee i the Foun, either stae that 1 is inapplicable,

lude 4 cross-reference 1o the responsive disclosure, or omit the question o series of questions.

Be very carcful and precise in answering all questions, Give full and complee answess so that they are

not misleading under the cireumstnces involved. Do not discuss any future performance or other

antic patic

fon

it inloas yon have  reasonahle hasis to holieve thar it will acnially oo wirin the

csecable

IF any answer toquiniag significant information 1s matcrially inacouratc, incomplers

misleading, the Company. its management and principal sharcholders may be linble 1o investors

based on that information.

THE COMPANY

1. Name of issuer:

ZENCASTR, INC,

COMPANY ELIGIBILITY

2. | Check this box to certify that all of the foliowing statements are trua for the issuer
= Organized under, and subject to, the laws of a State or territory of the Uniteel
States or the District of Columbia
= Not subject to the recuirement to file reports pursuant to Section 13 or Section
15(d) of the Securities Exchanga Act of 1934
« Not an investment company registerad of req
Investmant Company Act of 1940.

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

Has filed with the Commission and provided to investors, to the extent reguired, the

ongoing annual reports required by Regulation Crowdfunding during the twe years

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

periad that the [ssuer was required to file such reports)

« Not a dovelopment stage company that (a) has no spacific business plan or (b} has
indlicated that its business plan is to engage in 2 maerger or AcquIsition with an
unidentified company er campanies

d ta be registered under the

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

3. Has the issuer or any of its predecessors previously falled ta comply with the ongaing
reparting requirements of Ruls 202 of Regulation Crowdfunding?

DIRECTORS OF THE COMPANY

. Provide the follewing information about each director (and any persons sceupying a similar
status or parforming 2 similar funetion) of the issusr.

Giibor Principal Gezupation :;";‘Iww
Gavin.Christensen Managing Partner Kickstart

Josh Nielsen 2020
Adrian Lopez CPO Zencastr 2020

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

OFFICERS OF THE COMPANY

5. Pravide the following infarmation about each officer (and any pe
status or performing a similar function) of the issuer.

sans aceupying a similar

Officer Pasitions Held Year Joined
Josh Nielsen Presicent 2020
Josh Nielsen CEO 2020
Josh Nielsen Secretary 2020
Josh Nielsen Treasurer 2020
Adrian Lopez cpPo 2020

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

INSTRUCTION TO QUESTION 5: For presipnses of this Quesiion 5, dhe

wanagy (VLY OF i

lficer means & precident, vice president

sk it e Samptsetiay o prine vk aevenmting A er, emel 1ny s hat sty

perforaing sivilar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and swnership level of each person, as of the mest 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 vating power,

N ol No. and Class % of Voting Power
e ol e of Securlties Now Held Prior to OHfering
2oncAElh LLG (DO OWIRIEY  avisesun caiiivion sloa 68.4

Josh Nielsen)

INSTRUETION T0 QUESTION 2 Tl thov ifirwsasisn st B pofelod 28 of o date tha §e s moose tha 130 drys prir

to the date o flurg o/ th

ritg stwicrmest

To caleutire vl vniig posier, Enciucie mlf \senrizies far which the peeson dizecuy or indivety B or diares e voring

o which ineliedee the pomer (o vute or Jo divect the voting of sacle secur ties. Al te persendas the dizdt fo acquire

Voring prwer of suth securities

i 0 dons, ineduading g dhe e

ise of any opion, wer rant o1 ight, e

conversion ol u securliv, o ether arrangenent, or I seeurles are Reld by @ member of the it wongh corveraiens o

s, or Ot ise in d ngianer diat woud Gow i pesson 1o divet or coaol 55 orig of the securities (o share in

sucledivection or conrol — s, for cnple. o comtrantee) dhey stould be incluaded ax being “bene fiatly ornec.” Tou

n apl o ese it fousaois i tie " Number of und Class of Securisies New Held.” T

Caleutute ouisinuiding |oNng Spuity Securiies, ussiee ol uIERINg plions 2ie e\ enised nd el outstonding conver bl

€5 com eited,

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- Wefurder wil

vhe Ko € in TR formar. Tie subwissicn

rvile s comgpany's Wefinder profle s o appeadiy (Appedic 4) to

wle 41 Q) &A itens e roaut more” Links In an tin-collapsed formar. Al

videas il be feaaserthed.

This racans th

v o acilon providead in o Weftgier profile will be proided (o the SEC in reswse io this guesiion

A pesule, o eoapuey will be potentialy Habie o rissioteunents s onnissions b wour psfite wndes the Sevuriiies At

O I8, which requincs v o pron ide maer il infonaiion related i your busingss aud riricaicel basioess pion. Please

peviews your Wefunder profile carefully ta ensure it provides all materiat information. is wo false or wisleading, and does

nat gt any information that warld cause the informadion incheded ra be falsc ar misieading.

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
tha iceniar and tha tarme nf tha nffarinn includina tha marite and ricke inunlvard



SIT ME AIEN T TS ML SR ARSI 1 S 1T T a1 1S Y T
These ities have not been r or 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, and G daes 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.

rs that make an investment in the issuer saculative or risky

8. Discuss the material fa

The podcasting marketing has been continue to grow and has been projected to
grow. As such it's likely that other competiters will enter the space. Increased
competition could make our product offering lsss desirable or compete us out of
the market entirely,

We are operating at a loss and will continue to de so for the foreseeable future.
Should we be unable to raise additional meney we may be unable to continue
operations.

General marketing conditions may impact us. A recession that reduces general
spending power of consumers could impact our revenues.

There are other competitors in the space wha may be better funded or have
better brand recognition than we do. They may be able to scale faster or secure a
larger portion of the total market.

We are betting that pacicast creators have an appetite to make money through
rev share. Should that prove untrue (or untrue at scale), our business may not
seale to the point that we want it to.

The Company may never receive a future equity financing or elect to convert the
Securities upen such future financing. In addition, the Company may naver
undergo a liquidity event such as a sale of the Company or an IPO. If neither the
canvarsien of tha Securities nor a liquidity event occurs, the Purchasers could be
left holding the Securities in perpetuity. The Securities have numerous transfar
restrictions and will likely be highly illiquid, with no secandary market an which to
sell tham. The Securities ara not equity interests, have no ownership rights, hava
no rights to the Company's assets or profits and have no voting rights or ability to
diract the Company or its actions

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.

INSTRUCTION Te) QUESTIGN & Awoiid e only thase faviors that are utiue o e issier

s adelvessed in the

Diseussion sioitl i daitoreat 10 the

peat e

Fegents set forth abave. N specefc neanber of visk factors is required 1 be iertified

The Offering

USE OF FUNDS

9. What s the purpase of this offering?

The Company intends to use the net proceeds of this offering for working capital
and gensral corporate purpases, 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. Accardingly, the
Company will have broad discretion in using these proceeds

10, How does the issuer intend o use the proceads of this affering?

It we raize: $150,000

Hse ol 92.5% towards extending burn (funding existing operations), 7.5%
Frocesdss o wards Wefunder intermediary fees

fFaeraze $1,235,000

Usenl 20% towards extending burn (funding existing operations), 62.5%
Prosseds towards building out monetization and revenue sharing part of the
business, 10% towards digital marketing, 7.5% towards Wefunder
intermediary fees

ed descriprian of any insered use of

AWSTRUCTION TO QUESTION 10; An (ssuer must provide o peasonab]

cufs, suech that invesiors are provided il an wdeqeate o of fnfor e, alfering procecds

e

pre

VHIE B s B o et B domrific] i eamins f possiBhe wses, B b should 1

el the fuctcrs the dssucr may cansider in ailocating proceeds among the porential wses, I the dssuer vill aceeps procecds in

ecess Of the karge off ersubscripions.

L T FSsuize st dese) e e purpo

énternled e of s excess preceeds il similar specificin: Please teeliole ol patentind wses of the proceeds of the offecing,

10 amend

ircliuding any the o wibscriptions. [¥ you do ot do 50, you aigy later be regs

appls ok

souur Forn C. Wefuneler is not responsibie for @ fa

it @ putenilal use of offuring procesds

DELIVERY & CANCELLATIONS

7. How will the issuer camplete the transaction and dellver securities to the invastars?

Book Entry and Investment in the Co-Issuer. Investors will make their investments
by investing in interests issued by ohe or more co-issuers, each of which is a
special purpose vehicle (“5PV"). The SPV will invest all ameunts it raceives from
investors in securities issued by the Company. Interests issued to investars by the
SPV will be in book entry form. This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recarded in
the books and records of the SPV. In addition, investors’ interests in the
investments will be recarded in each investor's “Portfolio” page on the Wefunder
platform. All references in this Form C to an Investor's investment in the Company
(or similar phrases) should be interpreted to include investrments in a SPV.

2. How can an investor cancel an investrment commitment?

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

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

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

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

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

If there is a material change to the terms of the offering or the information
provided to the Investor about the offering and/or the Company, the Investor will
be provided notice of the chande 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

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 clase, 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
reasan 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 Agresment 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, ir will be

and committed funds will be returned.

Ownership and Capital Structure
THE OFFERING

13. Deseriba the terms of the se

g offerad,

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 Investars 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 w Preferred Equity. Based on our SAFEs, when we engage in an offering of
equity interests involving preferred stock,
Investars will receive a number of shares of preferred stock calculated using the
method that results in the greater number of preferred stock:
1. the total value of the Investar's investment, divided by
1. the price of preferred stock issued to new Investors, or
1. if the valuation for the company is more than $33,000,000.00 (the “Valuation
Gap"), the amount invested by the Investor divided by the quotient of
1. the Valuation Cap divided by
2. the total amount of the Company’s capitalization at that time.
2. for investors up to the first $500,000.00 of the securities, investors will receive
a valuation cap of $28,050,000.00

Adsivionad Torms of the Vahwn iz Cop. For purpases of option (ii) above, the Company's
capitalization calculated as of immediately prior to the Equity Financing and
(without double-counting, in 2ach case calculated on an as-converted te Common
Stock basis):

- Includes all shares of Capital Stock issued and outstanding:
- Includes all Canverting Securitias;
- Includes all (i) issued and outstanding Optians and (i) Promised Options; and

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

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

- proceeds equal to the greater of (i) the Purchase Amount (the "Cash-Out
Amount"y ot (ii) the amaount payable on the number of shares of Common Stock
equal to the Purchase Amount divided by the Liguidity Price (the "Canversion
Amaount")y

Figuidity Prionity. In @ Liquidity Event or Dissolution Event, this Safe is intended ta
aperate like standard nonparticipating Preferred Stock. The Investor's right to

receive its Cash-Out Amount is:

1. Junior to payment of outstanding indebtedness and creditor claims, including
contractual claims for payment andl convertible promissory notes (16 the extent
such convertible promissoty notes are not actually or notionally converted into
Capital Stock);

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

3. Senior to payments fer Comman Stack.

Securities Issued by the SPV

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

The SPV has been organized and will be operated for the sole purpase of directly
acquiring, holding and disposing of the Company’s securities, will not borraw
maney 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.

Vating Rights

|f the securities offered by the Company and those offered by the SPV have
veting 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 to these voting rights, the
investor and his, her, or its transferees or assignees (collectively, the “Investor"),
thraugh a pawer of attorney granted by Investor in the Investar Agreement, has
appointed or will appaint the Lead Investor as the Investor's true and lawful proxy
and attorney (the "Praxy") 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. Upan 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 SPV securities are subject to restrictions on transfer, as set forth in the
Subscriptien Agreement and the Limited Liability Company Agreement of
Wefunder SPV, LLC, and may not be transferred without the prior approval of the
Company. on behalf of the SPV.

4. Do the securities offered have voting rights?

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

See the uhove description of the Pruxy 1o the Lead Investor.

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

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

i. the Investor or
ii. the majority-in-interest of all then-outstanding Safes with the same “Post-
Meney Valuation Cap” and "Disceunt Rate” as this Safe {and Safes lacking one
ar bath of such terms will be considered to be the same with respect to such
termds)}, provided that with respect to clause (ii):
A, the Purchase Ameunt may not be amended, waived or modified in this
manner,
B. the consent of the Investor and each holder of such Safes must be solicited
(even if not obtained), and
C. such amendment, waiver or modification treats all such holders in the same
manner. "Majority-in-interest” refers to the holders of the applicable group
of Safes whose Safes have a total Purchase Amount greater than 50% of the
total Purchase Amount of all of such applicable group of Safes.

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

A, Wefunder Portal may amend the terms of an investment contract, provided
that the amended terms are more favorable to the investor than the original
terms: and

B, Wefunder Portal may reduce the amount of an investor's investment if the
reason for the reduction is that the Cempany’s offering is oversubscribed.

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

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

period heginning when the securities were issued, unless such seeurities are transferred.

Lot

er;
2. 0 un weenedited nestor;
3.5 part of an offering registered with the U, Securities and Exehange Commission: or
4. (o member of the furnily of the puschas

= or the equivalin, 1 s (rust controllod by (e purchaser, o

trust eraated for the hanefit of 2 memhar af the family of the puichaser ar the equivalent, or i connection

with the dezth or divosce of the purchaser or other similar circumsanc.

NOTE: The term “accredited Investor” means any person who comes within any of the
categories set forth in Rule 50(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,

stepehild, ild, parent, stepparent, spouse or spousal equivalent, sibling,
Rari e father I lav. s nain-law, daushiar- -t B o oF Alstarbrsiaviioh
the purchaser, and Includes adoptive relationships, The term “spousal equivalent” means a
i iing a relationship generally equi to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17 What other securities or classes of sacuri
material terms of any other outstanding sacurities or classes of securities of the issuer

of the issuer are outstanding? Describe the

Securities Securities

(or Amount) {or Amount) Voting
Class of Security Authorized Outstandil ights
Series Seed
Preferred 1438605 1439605 Yes -
Common
Stock 5750000 6041107 Yes ¥

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

Options: 979080

Daseribe any othar rights:

The SAFE, if it converts as part of an Equity Financing, will convert into preferred
stock. Preferred stock has a liquidation preference over common stock,

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

The holders of a majority-in-interest of voting rights in the Company cauld 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 cffering).

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 aptions er warrants are exercised, er 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 also diminish
the Investor's voting and/or econemic rights. In addition, as discussed akove, if a
majarity-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 en the risk that an Investor’s rights could be limited, diluted or otherwise
qualified, the Investor could lose all or part of his or her investment in the
securities in this offering, and may never see positive returns.

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

19. Are there any differences nol reflected above belween the securities being offered and
each other class of security of the Issuer?

No.

20. How could the exercise of rights neld by the principal shareholders identified in Question &
above affect the purchasers of the securities being offered?
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29. Include Mnancial statements covering the two most recently completed fiscal years or the
periads) since inception. If shorter:

Refer te Appendix C, Financial Statements

£y thal

I statements of ZENCASTR, INC. included in this Form are true and

completa in all material respects ; and
(2) the financial infarmation of ZENCASTR, INC. included in this Form reflects
accurately the information reported on the tax return for ZENCASTR, INC. filed for

the most recently completed fiscal year

Josh Nielsen

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 ssuer, any beneficial owner of 20 percent
or mare of the issuer's outstanding voting equity securities, any promoter connacted with the
fssuer in any eapacily al the time of sueh sale, any person that has been or will be paid
geliractly or Indiractly) ation for of In tion with such sala
of securities, or any general partner, director. officer or managing member of any such
salicitar, prior ko May 16, 2016;

1) Has any such person been convicted, within 10 years (or five years, in the case of lssuers
their predecessors and afflliated issuers) before the filing of this offering statement, of any
felony or misdemeanor:

i, in connection with the purchase or sale of any securily? [ Yes [7] Na

. Invelving the making of any false filing with the Commission? [ Yes [2 No

ing out of the conduct of the business of an undarwriter, brokar, dealer, municipal
securities dealer. investmant adviser, funding partal or paid solicitar of purchasers of
securities? ] Yes [4 No

23 15 any such person subject to any arder. judgment or decrea of any court of compatent
Jurisdiction, entered within five years before the filing of the information required by Section
AATD) of the Securities Act thal, at the Lime of filing of this offering slatement. restrains or
anjains such parson fram angaging ar continuing to engage In any conduct or practica

in connactian with the purchase ar sale of any security? [ vos [ Na
ii. invaiving the making of any false filing with the Commission? 7 Yes [Z No.
iii. arising out of the conduet of Lhe business of an underwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of purchasers of
sacuritios? 7] Yes

€3) Is any such person subject ta a final order of a state securities commission (or an agency or
officer of  state performing like functions); a state autharity thal supervises o examines
barks, savings associations or credit unions; @ state insurance commission (or an agency or
officer of = state performing like functions): an appropriate federal banking agency: the U.S.
Commodity Futuras Trading Cammission; or the National Credit Union Administration that

at the tima of the Fillng of this offering statamant bars the parsan fram:

A associalion with an entity regulated by such commission, authority, agency or
officer? [ ve

B. engaging in the business of securities, insurance or banking? [] Yes & No

. engaging in savings association or credit union activities?] Yes [ No
fi. constitutes a final order based on a violation of any law or reguiation that prohibits
fraudulent, manipulative or deceptive conduct and for which the order was entered
within the 1G-year period ending on the date of the filing of this offering statement?

[ ves&nNo

€4) Is any such persan sukject to an order of the Commissien entered pursuant to Section
5(b) or 158(e) of the Exchange Act or Saction 203(e) ar () af the Investment Advisars Act of
1940 that, at the time of the filing of this offering statement:
I suspends or revakes such person's registration as a broker, dealer, municipal securities
dealer, investment adviser or funding porta? [ Yes (€] No

li. places limitations on the activities, functions or opsrations of such person?
[ Yes [ No

iii. bars such person from being associated with any entity or from participating in the
offering of any penny stock? [] Yes & No

(5) Is any such persen subject to any order of the Commission entered within five years before
the filing of this offering statement that, al the time of the filing of Lhis offering statement,
orders the person to cease and desist from cammitting or causing a vislation or future
violation of

any sclenter-based anti-fraud pravision of the federal securities laws, induding
without limitation Section 17¢a)(1) of the Securities Act, Section 10(b) of the Exchange
Act, Sectian 15(c)(T) of the Exchange Act and Section 206(1) of the Investment
Advlsers Act of 1940 r any other rule or regulation thersunder® [ Yas

Lies Act? [] Yes[x] No

ii. Sectian 5 of the Secu

€6) s any such person nded or expelled from me pin. or suspended or barred
fram assaciation with a member of, a registared natianal securities exchange or a registared
national or affilisled securities association for any seLor amissien Lo et constituling conduet
incansistant with just and equitable principles of trade?

[Cves

€7) Has any such person filed (as a registrant of ssuar), Or Was any SUCh person of was any

such person named as an underwriter in, any registration statemant or Regulation A offering

statement filed with the Commission Lhal, within five years befora the filing af this offering

statemant, was the subject of a refusal order, stop arder, or ordar suspending Lhe Reyulation

A exemption, of is any such Rerson, at the time of such filing, the subiect of an investigation or
ing ta determine whether a stop order or suspension arder should be issued?

Na

€8) < any such person subject Lo a United States Postal Service false representation order
entarad within five yaars befara tha filing of tha Infarmation raquirad by Section 4ACb) of the

Securities Act, or Is any such persen, at the time of fillng of this offering statement, subject to

a tamporary restraining orear oF preliminary injunctian with respect to conduct allaged by the
United States Postal Service to constitute a scheme or device for obtaining maney or property
through the mall by means of false representations?

If you would have answered “Yes" to any of these questions had the conviction, order,
Judgment, decrae, suspansion, expulsion or bar accurrad of bean Issued after May 16, 2016,
then you are NOT eligible to rely on this exemption under Section 4(a)(6) of the Securities
Act.

ANSTRUCTIONS 1O QUESTION 30: inal order neeans a wrinten divective or declaratory statement is i or
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OTHER MATERIAL INFORMATION

31, In addition to the

formatian expressly required to be included in this Form, include:
= (1) any other material nformation presented to investors; nd

- (2) such further material information, I any, as may be necassary to make the raquired
stataments, in the fight of tha circumslances undar which they are made, not misleading

The Lead Investor. As described above, each Investor that has entered into the
Investor Agreement will grant a power of attarney to make voting decisions on



DeNaIl or tat INVesTor 1o INe Lead INVesIOr (INe "FroxXy ). 1Ne Proxy Is irrevecanie
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investor has a five (5) calendar day period to revoke the Proxy.
Pursuant to the Proxy, the Lead Investor or his or her successor will make voting
decisions and take any other actions in connection with the voting on Investors’
behalf

The Lead Investar 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 ba chosen by the Company and approved by Wefunder Inc. and the identity
of the initial Lead Investor will be disclosed te Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wefunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the event the Lead Investor quits or is remaved, the Company will
choose a Successor Lead Investor who must be appraved by Wefunder Inc. The
identity of the Successor Lead Investor will be disclosed to Investors, and these
that have a Proxy in effect can choose to either leave such Proxy in place or
revoke such Proxy during a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will net receive any compensation for his or her sarvices te the
SPV. The Lead Investor may receive compensation if, in the future, Wefunder
Advisors LLC forms & fund (“Fund”) for accredited investors fer the purpose of
investing in a non-Regulation Crowdfunding offering of the Company. In such as
circumstance, the Lead Investor may act as a pertfolio manager for that Fund
(and as & supervised person of Wefunder Advisors) and may be compensated
through that role.

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

Investors that wish to purchase securities related to the Company through
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Investor is replaced, the Investor will have a 5-
day period during which he or she may revoke the Proxy. If the Proxy is not
revoked during this 5-day peried, it will remain in effect.

Tax Filings. In arder to complete necessary tax filings, the SPV is required to
include information about each investor whe holds an interest in the SPV,
including each investor's taxpayer identification number (“TIN') (e.q., social
security number or employver 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) twa (2) years of making their investment or (i) twenty (20) days
prior to the date of any distribution from the SPV. If an investor does not provide
thair TIN within this time, the SPV reserves the right to withhold from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding cbligations as well as the SPV's reasenabla estimation
of any penalties that may be charged by the IRS or ather relevant authority as a
result of the investor's failure to provide their TIN. Investors should carefully
review the terms of the SPV Subscription Agreement for additional informatien

shout tax filings.
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The issuer must continue Lo comply with the ongoing reporting requirements until

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

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

els that danot exceed $10

uer has filed at least three annual reports and has (ol

million

=

 the issuer or another party purchases or repurchases all of the securities issued pursuant to

Section 4(a)(6), including any payment in full of debt seeuritics or any complete

redemption of redeemable securities; or the issuer liquidates or dissol ves in accordanee

with state Law.

APPENDICES

Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird

Early Bird SAFE (Simple Agreement for Future Equity)
SPV Subscription Agreement

SAFE (Simple Agreement for Future Equity)

Appendix C: Financial Statements

Financials 1
Appendix D: Director & Officer Work History
Adrian Lopez

Gavin Christensen
Josh Nielsen

Appendix E: Supporting Documents

Signatures

esyions of fucis con

g documents will with the SEC

Cover Page XML

Offering Statement (this page)




Appendix A: Business Description & Plan

Appendix B: Investor Contracts

SPV Subscription Agreement - Early Bird
Early Bird SAFE (Simple Agreement for Future Equity)

SPV Subscription Agreement

SAFE (Simple Agreement for Future Eguity)
Appendix C: Financial Statements
Financials 1
Appendix D: Director & Officer Work Histery
Adrian Lopez
Gavin Christensen

Josh Nielsen

Appendix E: Supporting Documents

Pursuant 1o the requirements of Sections 4ta)(6) and 42 of the Securities Act of 1933 and Regulation Crowdfunding (8
227000 et seq.). the issuer certifies that i hus reasonable grounds 1o believe thut it meets all of the requirements for

Jilin on Form € and has duly caused this Form to be signed on ity behalf by the duly authorized undersigned.

ZENCASTR, INC

By

Josh Nielsen

CEO

Pursuant 1o the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(8§ 227.100 et seq.), this Form C and Transfc cment has been signed by the following persons in the

capacitics and on the dates indicated.

favier adrian fopez

Chief Product Officer
1/20/2023

Josh Nielsen
CEQ
1/20/2023

The Forn € st Ge sigied by the fosuer, its principal executive officer or officers, s prineipal fusanciel afficer, ifs comraller on principal accowniing oficer

Feast  sjortts of the bord of diveeions Or pevsons o ing Similas fin

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

As an authorized representative of the company, | 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.




