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Name of issuer;

Qvenly, LLC

Legal status of issuer:
Form:  Limited Liability Company
Jurisdiction of Incorporation/Organization:  NY

Date af organization:  9/15/2010
Physical acdrass of issuer
31 Greenpoint Ave

Braaklyn NY 11222

Webslte of issuer

www.oven.ly

Nai

2 of intermeciary tareugh which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermaciary,

0001670254

SEC file number of intermedliary:

007-00033

©RO number, if applicable, of intermediary.

253503

Amount of compensation to be paid ta the intermediary, whether a5 a dollar amount or
oercentage of the offering amount, or a 5eod falth stimate (f the exact amount is not
available at tha time of the filing. for canducting the offering, including the amount of refarral
and any sther fess associated with the offering:

7.5% of the offering amount upon a succassful 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 ather direct or indirect interest in the issuer held by the ntermediary. or any arrangement
for the Intarmediary to acquire such an interest

No.

Type of security offerad

[l common Stock
L1 Preferred Stock
L1Dent

[& other

If Dther, deseribe the sacurity offerar

Proferred Units

Target number of securities to ba offered

19,448

eri
$2.57100

Method for determining price:
Dividing pre-money valuation $5.833,332.41 by number of units outstanding on

fully diluted basis.

Targat offaring amaunt:

£50,000.81

Overausscriptions accepted:

(I}

If yes, disclose how oversubscriptions will be allocated

[ Pro-rata basis
LI First-come, first-served basis

If uther, describe how oversubseriptians will be allocated:

As datermined by the issuar

Maximum offering amount ¢if different from target

$572,517.99

ring amount)

Deadline te reach the target affering emaunt;
4/29/2024
NOTE: If the sum of the investment commitments does not equal or exceed the target

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

Currant number of employees:

15
Most recent fiscal yoar-end: - Prior fiscal year-end:

Toral Assers 31.018.853.00 $1.207588.00

Casn & Casn Equivalents $214,220.00 $377.000.00

Aecounts Rece luable: §9,522.00 $4,882.00

Shert-term ebt $828,480.00 $678,261.00

Long-tarm Debt $788,403.00 $754,444.00

Asvenuss/Saies: $3,247,485.00 $2,838,978.00

Castof Goods Sald: §1,010.734.00 £711.263.00

Taxes Paic 50.00 $0.00

Net income: (5443,151.00) ($118,339.00)

Select the jurisdictions in which the [ssuer intends to offer the secarities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HI, ID, IL, IN, IA, KS, KY, LA, ME, MD,
MA, M, 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, WY, Wi, WY, BS, GU, PR, VI, 1V

Offering Statement

Respend to each question in ach paragraph of this part. Set forth each question and any notes. but not
any insteactinns thereta. in their entirety. 1f disclsure i respanse f0 any question is respansive o one
r miore aiher quesTions. € 15 M nacessary 1o repeat the disclosure. 1f o question or series of questions

i inapplieable or the response i available clsewhera in the Farm, cither state that it is inapplicahic.

inelude 8 eross

enee 1 the responsive disclosure, or omit the guestion or series of guestions

Te verw cameful and nrecise in ansaerine ailaesions G il and compleie answers so it thes e



not misleading under the eircumstances involved. Do et discuss any future performance oc other

anlivipuibed event mless yan hve s ressonable hasis fo hefiee ta it will el

e weithin the,

foreseeanle futnre. 1 any answer requiring sighificant infarmation s matedially nsecirare, incomplets

or misleading, the Company, its management and principal sharcholders may be lible to inve stors

based on (hat infonmation

THE COMPANY

1 Name of Issuar

Ovenly, LLC

COMPANY ELIGIBILITY

2. [F Check this box to certify that all of the following statements are true for the |ssuer,

+ Organized under, and subject Lo, the laws of & State or territory of the United
States or the District of Columbia
Nat subject to the requirement to file reports pursuant to Section 13 o Section
15(d) of the Securities Exchange Act of 1934,
+ Not an invesiment company registered or reauired to be registered under the
Investment Cormpany Act of 1240
Netineligible to rely on this exemption under Section 4(a)8) of the Securities Act
25 a result of a disqualification soecified in Rule 503(2) of Regulation
Crowdiunding.
+ Has Miled with the Commission and provided Lo

westors, to the extent required, th
engoing annual raports raquirad by Ragulation Crowdfunding during the two years
immediataly pracading the filing of this offering statament (or far such sharter
period that the issuer was required to file such reports)

= Nota devalopment stage company that (a) has no spacific 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
ellglble to rely on this exemptlon under Section 4(a)(6) of the Securltles Act.

5, Has the lssuer or any of [ts predezessars previously falled 1o comply with the ongeing
raporting raquirements of Rule 202 of Regulafion Crowdfunding?
[ Yes FINe

DIRECTORS OF THE COMPANY

4. Provida the fallawing informatian about ach direstor (and any Persons ocoupying a similar
forming a similar funetion) of the issuer.

orector principal Gecupation [0 Yo S
Michael Gilligan Co-Founder Promise Venture 2016
Managing
Agatha Kulaga Member, Board  Qvenly 2010
Member
Managing
Erin Patinkin Member, Board ~ Ovenly 2010
Chair

Far three years of business experience, refer to Appendix D: Director & Gfficer
Waork Histary.

OFFICERS OF THE COMPANY

5. Pravide the following information acout each efficer (and any persons occupying = similar
status or performing e similar function) of the Issuer.

Officer Pasltlons Held Year Jalned
Agatha Kulaga CEO 2010
Agatha Kulaga Founder 2010

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

6. Pravide the name and ownership level of aach persen, as of the most racent practicable
date, who
equity securities

tne baneficial owner of 20 percent or more of the issuer's outstanding voti
lculated on the basls of VotnG power.

No. and Class % of Voting Power
Nen.of telci of Securities Now Held 10 Offering
Agatha Kulaga 552236.5 Common units 2434

Erin Patinkin §52231.55 Common units 2434
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BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Deseribe in detal

& business ef 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
PUSTRUCTION TG QURSTION
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RISK FACTORS

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

In making an investment dacision, investors must raly on their own examination of
the issuer and the terms of the offering, including the merits and risks invelved,
These securities have not been recommended or approved by any federal or state
securities or reg 'y authority. , these have
not passed upon the accuracy or adequacy of this decument.

The USS. Securities and Exchange Commission does not pass upon the merits of
any securities offered or the terms of the offering, nor does it pass upen the
accuracy or of any offering or literature.

These securities are offered under an exemption from registratior 1owever, the
U.S. Securities and Exchange Commission has not made an independent
determination that thesa securities are exempt fram registration.

8 Discuss the material factors that make an investment in the issuer speculative er risky

The facd and hospitality industry is a seasonal business. A worsening of global
economic conditions. including inflation, supply chain issues, the impact of
COVID, et could adversely impact the Company's revenues and profitability as
well as cause a decline in or limitation of the Company's future grawth

There are risks related to being in a competitive and higher-cost commercial real
estate market, which can create challenges with securing additional lease at
affordable prices.

The Company s in a competitive market and may lose business if it fails to
sffectively compete or if it receives negative website or social media reviews,



Customer demand is not guaranteed. Macroeconomic and other factors beyond
the Company’s cantrol can adversely affect and reduce demand for its services.

The Company's performance is reliant upon equipment and technology and with
the disruption or malfunction in the Company’s information and manufacturing
systems could adversely affect the Company’s business.

The Company may ineur debt, including sacurad debt, in the future and in the
continuing operations of its business. ining in compl with abligati
under such indebtedness may have a material adverse effect on the Company and
on your investment

We may provide certain projected results of oparations to prospective investars in
connection with this offering. Projections are hypothetical and based upon
present factars thought by management to influence our operations. Projections
do not, and cannot, take into account such factors as market fluctuations,
unforeseaable evants such as natural disasters, tha tarms and conditions of any
possible financing, and other possible occurrances that are beyond our ability to
control or even to predict. While management believes that the projections reflect
the possible outcome of our operation and performance, results depicted in the
projections cannat be guaranteed.

The Company’s operating and other oxpenses could increase withaut a
correspending increase in revenues, which could have a material adverse effect on
the Company’s financial results and on your investment. Factors which could
increase operating and other expenses include, but are not limited te (1) increases
in the rate of inflation, (2) increases in taxes and other statutary charges, (3)
changes in laws, regulations or gevernment policies which increase the costs of
compliance with such laws, regulations or policies, (43 significant increases in
insurance premiums, and (5) increases in borrawing costs,

Our future success depends an 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 ascurance that we will be successful in
attracting and retaining ather personnel we require ta suscessfully graw aur

business.

Erin Patinkin 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
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The Offering

USE OF FUNDS

3. 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 expocts to-use the net procends from the Offering
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.

0. How daes the issuer Intend to Use the procesds of this affering?

o aise $50,001

Ve of 55% toward marketing (influencer and marketing), 10% ta raises, 27.5% to
Frocesds o commerce performance, 7.5% to Wefunder intermediary fee

[Fuerabe $572,518
Lsc ol 7% toward hires (COG + & General Managers), 43.5% toward new bake
Freeeeds ghaps cfour in NYC, twa in DC), 5% to bake shap start-up costs, 37% to
ating e and p ships), 75% to Wefunder intarmadiary
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DELIVERY & CANCELLATIONS

rizies o the investors?

liver sec

fow will the issusr completa the transaction ai

the Co-lssuer. Investors will make their investments

Book Entry and Investmen
by Investing in interests issued hy one or more co-issuers, sach of which is a
special purpase vehicle (“SPV™). Tha SPY will invest all amaunts it receives from
invastors in sacurities issucd by the Company. Interests issucd ta invostors by the
SPV will be in ook entry form, This means that the investor will not receive a
certificate representing his or her investment. Each investment will be recorded in
the books and records of the SPV. In addition, investors” interasts in the
invastments will be recerdad in aach investor's “Portfolio” page on tha Wefunder
platform. All references in this Form C to an Investor's investment in the Campany
{or similar phrases) should be interpreted to include investments in a SPY.

12. How con an Investor cancel an investment commitmant?

NOTE: Investors may cancel an investment commitment until 4@ hours prior to the
deadling identified in thesa offering matarials.

The intermediary will notify investors when the target offering amount has been
met, If the issuer reaches the target offering amount prior to the deadline
Identified in the offering materials, it may close the offering early If it provides
natice 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 investar doas not cancal 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 his or her after a
material change is made to the offering, the investor's investment commitment will
ba cancelled and the committed funds will be raturned.

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
ba provided notice of the change and must re-canfirm 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 accurs within five business
days of the maximum number of days the offering is to remain open, the offaring
will be extended to allow for a period of five business days for the invastor 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 ¢lose, all of the
Investor’s funds will be returned within five business days.

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

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



It the sum of the Investment commitments from all investors does not equal or
exceed the targst oHering amount at the time of the offering deadline, no
securities will ba sold in the offering, investment commitments will ba cancalled
and committed funds will be returned.

Ownership and Capital Structure

13 Dascriba the terms of the saeurities being offeracl
Priced Round: $5,833,332.41 pre-money valuation
See exact security attached as Appendix B, Investor Contracts
Ovanly, LLC is ofering up to 222,685 Profarrad Units, at a price por unit of $2.571.
The campaign maximum is $572,517.99 and the campaign minimum is $50,000.81
MFN

Following the date of this Agreement, if the Company offers to sell or sells any
Mew Securities (other than any Exempted Securities as defined below) at a price
per Unit less than that sold to Purchaser in this Agreement, the Company

will pramptly pravide the Purchaser with writtan natica thereof, together with a
copy of the documentation reflecting such New Securities and, upon written
request of the Purchaser, any additional information related to such New
Securities as may be reasonably requested by the Purchaser, The Company shall
also take any action reasonably necessary (as datermined by the Company in
good faith) to amend the terms of this Agraement and/or the Operating
Agreement to reflect the lower price per Unit of the New Securities, including but
nat limited to issuing Purchaser additional Units and/or adjusting the price per
Unit for the Purchased Units in a manner that the Company believes
appropriately addrasses the differance in price, “Exampted Securitias” shall mean
(i) securitios issued upon tha convarsion of any debenture, warrant, option, ar
other convertible security; (ii) securities issuable upon a unit split, distribution, or
any subdivision of Membership Interests; and (iii) Units (or options to purchase
any Units) issued or issuable to employees or directors of, or consultants to, in
exchange for services to the Company.

Securities Issued by the SPV

Instead of issuing its securities directly to investors, the Company has decided to
issue its securities to the 5PV, which will then issue interests in the SPV ta
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 invastors in the SPV to achiove the same
aconomic 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 foes
being charged to invostors

The SPV has been organized and will be operated for the sole purpose of directly
acquiring, holding and disposing of tha Campany's securities, will not borrow
meney 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 SPY will have the same relationship to the
Company’s securities, in terms of number. denomination, type and rights, as if the
investor invested dliractly in the Campany.

Voting Rights

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

Proxy to the Lead Invester

The SPV securities have voting rights. With respect to those voting rights, the
invastor and his, her, or its transferces or assignees {cellectivaly, the “Investor™),
through a power of attorney granted by Investor in the Investar Agreement, has
appointed or will appoint the Lead Investar as the Investor's true and lawful proxy
and attorney (the "Proxy”) with the power to act alone and with full pawer of
substitution, on behalf of the Investor to: {i) vote all securities related to the
Company purchased in an offaring hosted by Wefunder Portal, and (i) execute, in
cannaction with such voting power, any instrument or dacumant that the Lead
Investar is n ry and in the exercise of his or her
autharity. Such Proxy will be irrevecable by the Investor unless and until a
successor lead investar (“Replacement Lead Investor”) takes the place of the Lead
Investor. Upan notice that a Replacement Lead Investor has taken the place of the
Lead Invastar, the Investor will have five (5) calendar days to revoke the Proxy. IF
the Proxy is not revaked within the S-day time period, it shall remain in effect

Restriction on Transferability

The SPV securitios are subject ta restrictions on transfer, as set forth in the

Subscription Agreement and the Limited Liability Company Agreement of

Wefunder SPV, LLC, and may nat be transferred without the prier approval of the
Company, on behalf of the SPV.

14,00 tha securities offerad hava vating rights?
Yes
CiNe

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

Scc the above €escription of the Proxy to the Lead Investar,

16. Howr may the tarme of the securities being offered be modified?
Any term of the attached subscription agreement may be amendeadi and the
abservance of any term maybe waived (either generally or in a particular instance
and either retroactively or prospectively), only with the written consent of the
Company, an the ane hand, and Purchasers holding & majority of the Purchasad
Units sold pursuant to thie attached subscription agreement, Any amencment or
waiver effected in accordance with Subsection 4.1 of the attached subscription
agreament shall be binding upon the Purchasers, each future holdar of the
Purchasad Units, and the Company.

Pursuant to authorization in the Investor Agreement batwoen each Invastor and
Wafunder Portal, Wefunder Portal is authorized to take tha following sctions with
respect to the nvestment 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 eriginal
terms; and

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

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING OFFERED:

‘The securities being offered may not be mansferred by uny purchaser of such securities during the ane year
‘period beginning when the securisies were 15sued. unless such securities we wansferred:

2.to am aceredited investor;

3.as part of an offering registered with the U3, Securities and Exchange Commission; ar

Atoamenber of the Faily oF e parehaser ar e cquivalont o st contralled by i purchaser, 1o

it

reated for the benefit of  member of the Family of the purchaser or the equivalent, or in connection

with the death or divorce of the purchaser or other similar circumstance.
NOTE: The term “accredited investor” means any person who comes within any of the
categorles set farth In Rula 501(a) of Reguiation D, or who tha seller reasonably ballaves
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, grandchlld, parent, stepparent, grandparent, spouse o spousal equlvalent, sibling,
mother-in-law, , 501 w. , brother-in-law, or i of
the purchaser, and includes adoptiva relatianships. The term “spousal equivalent” means a
cohabitant accupylng a relatlonship generally equivalent to that of a spause.




DESCRIPTION OF ISSUER'S SECURITIES

IT. What other secuiritias or classe: urities of tha issuer ars outstanding? Describe the

ny Sther outstanding securities or classes of securities of the issuer,

material werms

Securities Securities

(or Amount) (or Amount) Voting
Class of Security Authorized Outstanding Rights
Preferred 250,000 27316.22 Yes v
Common 5,000,000 2,241,580.08 Yes -

Securities Reserved for
Class of Security Issuance upon Exercise or Conversion

Warrants: o

Options: @

Descr,

be zny other nghts:

Distributions Upon a Capital Transaction. With respect to a Capital Transaction,
where the Company receives proceeds (whether cash or in-kind}, such proceeds
shall be Distributed to the Members in the following order and priority:

First, to each Member holding Preferred Units equal to the greater of (1) an
amount cqual to such Memier's Unreturned Capital Contributions, solely in
tespect of each Preferred Unit, or (1) the amount equal to such Member's
Percentage Interest (withaut any double counting, so calculated solely with
respect to the number of Preferred Units such Member holds) of the proceeds
available for Distribution; and

Second, the balance of praceads remaining for Distribution ta each Member
halding Cammon Units and Incentive Units in an amount aqual to cach such
Member's Percentage Interest (without any double counting, so calculated solely
with respect to the number of Common Units and/or Incentive Units such Member
holds and not any Preferred Units) of the proceeds remaining available for
Distribution.

If upon any Capital Transaction, the assets of the Company available for
Distribution te the Members shall be insufficiant to pay the Membars halding
Preferred Units an amount equal to the Unreturned Capital Contributions of each
such Member, Members holding Preferred Units shall share ratably in any
Distribution of the assets available for Distribution in propartion to the respective
amounts which would otherwise be payable in respact of the Preferved Units held
by tham upan such Distriburion if all amounts payable on or with respact to such
Preferred Units were paid in full.

. Hewr may the Fights of the sacurities Baing affarad be materially limibad, dilutes ar qualitind

by the rights of any other class of security identified above?

All classes of units may be diluted on other Issuance of securities in qualified
equity rounds. Unitsholders may be diluted should the company's board agree to
sot up an incentive poal with non-voting incentive units (prafits intarests) for kay
staff.

19. Are thers any diffarancas nat rafiected above batween the securities 2aing offared and
each other class of security of the issuer?

Ne.

20, How cauld the axere
above affes

rights held by the principal sharehol
the purchasers of the securities being offered?

s identified In Question &

Ag holdars of 2 majority-in-intercet of vating rights in the Company. the
unithaldars may make docisions with which the Invastor disagraas, or that
negatively affect the value of the Investor's securities in the Company, and the
Investor will have na recourse to change these decisions. The Investor's interests
may confiict with those of other investors, and there is no guarantae that the
Company will develen in a way that is optimal for or advantageous to the Investar,

For example, the unithelders may change the terms of the Operating

Agreement for the company, change the terms of securities issued by the
Company. change the management of the Company, and even force aut minority
holders of securitics. The unitholders may make changes that affect the tax
treatment of the Company in ways that are unfavorable ta you but favorable to
them. They may alse vote to engage in new offerings and/er te register certain of
the Company's securities in a way that negatively atfects the value of the
scrurities the Investar owns. Gther holders of securltios of the Company may also
have access to more information than the Investor, leaving the Investor at a
disaclvantage with respect to any decisions regarding the securities he or she
owns. Tha unitholders have the right to redesm their securities at any

time. Unitholders could decide to force the Company to redesm their securlties at
a time that is nat favorable to the Investor and is damaging to the Campany.
Investors' exit may affect the value of the Company and/or ts 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 cur 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
securitics will decrease, which could alse diminish the Investor's voting and/or
hts. In addition, as discussed above, if a majority-in-interest of
holders of securities with vating rights cause the Company to issue additional
units, an Invostar's interest will typically alsa be diluted.

Based on the risks described above, the Investor could lose all or part of his or her
invastment in the socuritics in this offoring, and may novar sea positiva returns

31 Hew are the securities being offered being valued? Includs examples of method for how
such securities may ke valued by the Issuer in the future, inciuding during susseauent
corperate actions.

The offering price for the securities offered pursuant ta this Form € has been
determined arbitrarily by the Company, and does not necessarily bear any
relationship to the Company's book value, assets, earnings or other generally
accepted valuation criteria. In determining the offering price, the Company dicl
nat emplay investment banking firms ar ather utside organizations te make an
independent appraisal or evaluation. Accordingly, the offering 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 unit that take into
account factors such as the following

unrelated third party valuations of our common unit;

the price at which we sell other securities, such as convertible debt or
preferred Unit, in light of the riahts, preferences and privilees of our those
securities relative to those of our common unit;

2. our results of operations, financial position and capital rescurees;

d. current business conditions and projections:

5. the lack of marketability of our common unit;

6. the hiring of key personnel and the experience of our management:

7.

a

)

0.

o

. tha introduction of new praducts;
the risk inharent in the development and expansion of our products
our stage of development and material risks related to our business
tha likalihoad of achizving a liquidity cvent, such as an initial public offaring 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:
12. trends in eonsumar spending, including consumar confidance;
averall econamic indicators, including gross domestic product, employmant,
inflatian and interest rates; and
14. the general ecanomic outlook.

o

Wa will analyze factors such as those described above Lsing a combination of
financial and market-hased te our business i
valug. For example, we may use methadolog

s that assume that businesses
operating in the same industry will share similar characteristics and that the
Company’s value will correlate to those characteristics, and/or methodologies
that compara traneactione in similar sacuritios issuad by us that wore conducted
in the market,

22. Whet are the risks to purchasers of the securities relating to minority awnership In the
ssuer?
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Beloved for aur t-salty treats, we are expanding our bakery chain

Ovenly is a retail, wholesale, and e-commerce bakery business based in NYC, with
5 locations throughout Brooklyn and Manhattan. While bringing joy through
baked goods is at the core of what we do, we also work ta create a mare
equitable economy threugh our social impact efforts.

Our goal in five years is to be the neighborhoad bakery in every neighborhood
through national P cannot be s

Milestones
Ovenly, LLC was organized in the State of Mew York in September 2010

Since then, we have:
- Rated "best bakery” in NYC many times (NY Mag, TimeOut, Village Voice)

- Massively successful retail with 15-30% EBTIDA per unit and millions in gross
revenues

- 53.5mm run rate, with plans to $limm in throe years and prafitably (not
guaranteed)

- Decade+ of arganic marketing, 65k+ sacial followers, 1000s of press featuras
(NYT, CNN, Foods2, etcy

- Huge white space for quality, full-service retail in an industry with a $36 bil
TAM

- Low CapEx per unit with ROl in <12 months (net guaranteed)
- 15% of round already reserved
Histarical Results of Operations

- Revenes & Gross Margin. For the period ended December 31, 2022, the Company
had revenues of $3.247,485 compared to the year ended December 31, 2021,
whan the Company had revenucs of $2,838,978. Our gross margin was 68 88% in
fiscal year 2022, compared to 74.95% in 2021

- duwic As of December 31, 2022, the Campany had total assets of $1,018583,
including §214.220 in cash. As of December 31, 2021, the Company had
$1.207.853 in total assets, including $377,000 in cash,

- Net Lvs The Company has had net losses of $443 151 and net losses of $118,339
for the fiscal years ended December 31,2022 and December 31, 2021,
respectively.

- Liabilines, The Company's liabilities totaled $1,616 892 for the fiscal year ended
December 31, 2022 and $1.432.705 for the fiscal year ended December 31, 2021,

Related Party Transaction
Refer to Question 26 of this Form C for disclosure of all refated party transactions.
Liquidity & Capital Resources

To-date, the company has been financed with $1,407,565 in debt, $325,000 in
equity, and $1,179,047 in convertibles,

After the conclusion of this Offaring, shauld we hit aur minimum funding target,
our prejactad runway is 6 manths befare we need to raise further capital

We plan to use the proceeds as set forth in this Form € 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
ta raise capital in 18 months. Except as otherwise described in this Form C, we do
not have additional seurces of capital other than the proceeds from the offering.
Because of the complexities and uncartainties 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 impl our strategy. This

and uncertainty will be increased if less than the maximum ameunt of securities
offerad in this offering is sold. The Company intends to raise additional capital in
the future from investors. Although capital may be available for sarly-stage
compznies, there is ne guarantee that the Company will receive any investments

from investors.
Runway & Short/Mid Term Expenses

Ovanly, LLE cash in hand Is $37,000, as of February 2023. Over tha last throe
months, revenues have averaned $289,361/month, cost of goods seld has
averaged $92,114/month, and eperational expenses have averaged
$90,868/month, for an average net margin of $106,379 per month. Our intent is to
be profitable in & months.

Due to the pandemic, closures and related staffing issues, we have seen some
decline in revenues per unit ever pre-pandemic (2013} years. However, in the last
twe guarters we have soan business bagin to oven out again,

We oxpect ravenues to be approximately $2.1mm through Q2 2023 and to incur
raughly $270k in axpenses during the sama time. Thosa revanucs will ba
genorated from our current, operating bake shops, c-commerce, and our limited
wholesale business.

We are not profitable. The company needs approximately $600,000 to take it
through to profitability. We expect to be slightly profitable/cash flow neutral in
2023 and return to profitability by 2024.

We have financing from Square. Short-term burn is covered by current cash. Since
we have stores and a wholesale business, our revenues alsa cover our burn.

Al projections in the above narrative are forward-looking and not guaranteed.
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FINANCIAL INFORMATION

25, Include financial statements covering the bwo mast recently campleted fiscal years or the

eeried(s) since insertion, if shorter:

Refer to Appendix C, Financial Statements

1. Agath Kulaga, certify that
(1) the financial statements of Ovenly, LLC included in this Farm are true and

complete in all material respects ; and

(2) the financial information of Guenly, LLC included in this Form reflects
accurately the information reported on the tax return for Qvenly, LLE filed for the

most recently completed fiscal vear,

ﬂga.tfm Kule

Managing Member,

rd Member

STAKEHOLDER ELIGIBILITY

e, any afiliated issuer, any director,
any beneficial awner of 20 cercant
any promater connected with the

30, With respect o the issuer, any predecessor of th
officer, general partner or managing member of the Issuel
ar more of the issuer ndling voting equity securiti
ssuer in any capacity ot the time of such sale, ey person that has
telirectly or indirectlys remuneratian for solicitation of purchasers v canection

ut:

been o will be paid
Ith such sale

of securities, er any general partner, director, officer or managing member of any such
zalieitar, pries ta May 16, 2016:



(12 Has any such person been canvicted, within 10 years (or five years, In the case of issue

thelr predecessors and affiliated issuers) kefare the fillng of this offering statement, of any
falony o misdameanor

in cannection with the purchase or sale of any security? [J ves N0

ission? ] Yes b Mo

i arising sut af the conduct of the business of an undarwriter, broker, dealer, municipal
securities dealer, investment adviser, funding portal or paid solicitor of
securities? | Yes [ No

ii. involving the making of any false filing with the Com

urchasers of

(2) 15 any such person subject to any order, judgment or decree of any court of competent
Jurisdiiction, entared within flve years batora tha filing af the Informatian requirad by
4A(2) O the Securities Act that, at the time of Tling of this offering statement, restrai
enicins such person from endgaging of coNtinuIng to endage In any conduct of practice:

actian

o

i.in cannection with the ourchase or sale of any securlty? (] Yes 2l Mo

1vas @ No

il arising aut of the conduct of the business of an undenvriter, braker, dealer, municipal
securitis dealer, investment adviser. kunding por
sacuritias? [ Vas EINo

i involving th

making of any false filing with the Commission

urchasers of

I ot paid solicitar

(231 any such person subject w a final order of a state securities commission (or 2 agency or
officer of a state performing like functions); @ state authority that sugervisss or examines
banks, savings associations ar cradit Unions: a state insurance comm

on (ar an agancy or
officer of a state performing like functions3; an eppropriate federal banking agency: the U.S.
Commadity Futuras Trading Commissian: ar the National Credit Union Admiaistratien thal

i at the tima of the filing of tnis offering statement bars the person from:
A

ociation with an entity regulated biy such commission. a
officer? [ ¥es (2 No

B, engaging in the business of seeurities, insurance or Banking? (] Yes [ No

hority. agency ar

C. engaging in sevings asscciation or credit union activities?] Yes [ Mo

i constitutes a final srger based on a vielation of any law or ragulation that pronibi
frauculent, manipulat

& ar dacentive conduct and for which th order was entarad
within the 10-year period ending on the date of the filing of this offering statement >

O eskdNe

(41 Is any such sersen subject to an order of the Commission entered pursuant to Section
15(b) or 158(c) of the Exchange Act or Section 203(e) or () of the investment Adwisers Act of
1840 that, at the time af the filing o this offaring statement

i suspends or revokes such persan's registration es & broker, dealer, municipal securities
dealer, invesiment adviser ar funding portal? [ Yes bd Ne.

tations on the activities, functions or operations of such person?

k. bars such person from being asseciated with any entity or from participating In the
offering ot any panny stock? [] Yes G0

Is any such person subject to any arder of the Commission entered within five years bef
the filing of this offering staterent that, at the time of the filing of this offering statement,
orders the person to cease and desist from committing or causing a violation or future
viglation o

i any scienter-based anti-fraud provision of the faderal securities laws. including

hout limitation Section 17¢a)1 of the Securities Act. Section 10¢h) of the Exchanas
Act, Section |5(c)(1) of the Exchange Act and Section 206(1) of the Investment
Advisets ASt 51940 of 2ay Sthar fule of resulation thereuncier? [ ves
tion 5 of the Securities Act? ] Yes[Z No

(63 15 any such persan suspended or expelled from membership in, or suspended ar bar;
fram association with a member of, a registered natianal securities exchange or a raglstered
national ar sifiliated securities assosiation for any act or omission to act constituti
neansistent Wit Just ancl equitable erinciples of trade?

L veskd Ne

condust

(73 Has any such person filed (as a registrant or ssuer), or was any such person or was any
such person named a3 an undsrviritar in, any registration statement or Reaulation A offering
statament filed with the Commission Ehat. within Five years before the filing of this offering
statement, was the subject of a refussl order, stop order, or order suspending the Regulation
A exemption; or is any such person, at the tima af such fling, the sublact of an Investigatian or

oroceeding to determine whether a stop order or suspersion order should be issued?
[ vesEi ke
(8) s any such person subjact 10 3 United States Postal Service false representation order

entared within five years bafora th filing of the information required by Section 4A(m) of the
Securities Act, ar is any such parsen, at the time of filing of this offaring statament, subject to
a temporary restraining order or preliminary injunction with respect 1o concuct alleged by the
United States Postal Service to constitute a scheme or device for obtalning meney or eropert
through the mail by means of false representations?

[ Yes B Ne

I you would have answared "Yes" ta any of these quastions had tha convictian, ordar,
Jjudgment, decree, suspension, expulsion or bar cccurred or been issued after May 16, 2016,
‘then you are NOT eligibie o rely on this exemptian under Section 4(a)(6) of the Securities
Act.
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OTHER MATERIAL INFORMATION

31 In acldition to the informarion expressly required 1o be included in this Form, include:
() any othar material information presented 1o invastors: and

€2) such further material information, If any, as may be necessary to make the required
statemeants, in the light of the circumstances under which they are made, not misizading

The Lead Investor. As described above, aach Investor that has enterad inte tho
Investor Agreoment will grant a powor of attornay ta make voting decisions on
behalf of that Investor to the Lead Investor (the “Proxy”). The Proxy is irrevacable
unless and until a Successor Lead Investor takes the place of the Lead Investor, in
which case, the Investar has a five (5) calendar day period to revoke the Proxy,
Pursuant ta the Proxy, the Lead Investor o his or har successar will make voting
decisions and take any other actions in connaction with the voting on Investars®
behalf.

The Lead Inuestor 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 Ine. and the identity
of the initial Lead Investor will be disclosed to Investors before Investors make a
final investment decision to purchase the securities related to the Company.

The Lead Investor can quit at any time or can be removed by Wafunder Inc. for
cause or pursuant to a vote of investors as detailed in the Lead Investor
Agreement. In the cvent the Lead Investor quits o is removed, the Campany wil
choose a Successar Lead Investar 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 a 5-day period beginning with notice of the
replacement of the Lead Investor.

The Lead Investor will not receive 2ny compensation for his or her services to the
SPV. The Lead Investor may recaive compensation if, in the future, Wefunder
Advisars LLC forms a fund ("Fund™) for acered ited investors for the purpose of
investing in a nan-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 persan of Wefunder Advisors) and may be compensatad
through that role.

Although the Leadt Investor may act in multiple rales with respect to the
Company's offerings and may patantially be compensatad for some of its
services, the Lead Investor's goal is ta maximize the value of the Campany 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 interasts could diverge fram the interests of Investors, as discussed in
section 8 above.

Investors that wish ta purchase securitios ralated to tha Company thraugh
Wefunder Portal must agree to give the Proxy described above to the Lead
Investor, provided that if the Lead Invester is replaced, the Investor will have a 5=
day period during which he or she may revoke the Proxy. If the Proxy is not
revaked during this 5-day paricd, it will remain in affact.



Tax Filings. In order to complete necessary tax filings, the SPY is required to
include information about each investor who holds an interest in the SPY,
including each investor's taxpayer identification number (“TIN") (e.9,, social
security number or employer identification number). To the axtent thay have not
already done so, each investor will be required to provide their TIN within the
earlier of (i3 two (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 net provide
their TIN within this time, the SPY reserves the riht to withheld from any
proceeds otherwise payable to the Investor an amount necessary for the SPV to
satisfy its tax withholding obligations as well as the SPV's reasonablo estimation
of any penalties that may be charaed by the IRS or other relevant authority as a
result of the investor's failure to provide their TIN, Investors should carefully

e terms of the SPY Subscriptien Agreement for additional informatien

about tax filings,
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120 days after the end of each fiscal year covered by the report.

32 Once posted. the annual report ma; on the issuer's website at:

voww oven.ly/invest

nls unlil

s issuer must continue o comply wilh the ongaing reporling Tequire

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

2. rhe issuar has filed at laast om

annual report and has fewer than 300 holders of record:

3. the ixsuer has filed at least three snnual reports and his Wtal assels that do not exceed ST0
million:
4.the fssuer of anather party purchases ot repurchases all of the securities issued pursuant to

Section 4()(6) i any pavment in full of debl securities ot any complele

redemption of redeemable securities; or he issuer liguidates or dissolves in accordance

with state law,
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| authorize Wefunder Portal

provided through this online form and my company’s Wefunder profil

n autherized representative of the company, | appeint Wefunder
company’s true and lawful re
place and stead to make,
company’s behalf. This pow ttorney is caupled with an interest and is irrevoc
The com| hereby y defens be avallable
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon
this pawer of attorney.




